AUGUSTA METALSINCORPORATED

NOTICE OF ANNUAL AND EXTRAORDINARY GENERAL MEETING
TOBEHELD ON JULY 14, 2000
AND

MANAGEMENT INFORMATION CIRCULAR

Unless otherwise stated, the information herein is given as of June 9, 2000.




June 9, 2000
Dear Shareholder:

The accompanying management information circular and proxy daement (the “Circula™) contains information for
holders of common shares of Augusta Metds Incorporated (“Augusta’) relating to the acquisition of a software
development company caled CyberCom Systems Inc. (“CyberCom”) by Auguda (the “Acquisition”). Pursuant to the
Acquisition, Augusta will acquire 100% of CyberCom in exchange for issuing 10,000,000 common shares of Augusta and
Augusta will change its business focus from minera exploration and development to the development of software tools.

The Acquistion is contingent upon shareholder and regulatory approvals satisfactory in form and substance to
Augustal s Board of Directors.

THE BOARD OF DIRECTORS OF AUGUSTA HAS APPROVED THE ACQUISITION AND RECOMMENDS THAT
MEMBERS VOTE IN FAVOUR OF THE ACQUISITION. Wthout the prescribed gpprova of the Members, the
proposed Acquisition cannot take place.

Approva by Augusds Members will be sought at the annud and extraordinary generd meeting (the “Mesting”) of
Members to be held on July 14, 2000, a notice for which accompanies this letter. Details of the Acquistion are set out
in the accompanying Circular.

The dtatutory plan of arrangement previoudy announced by Augusta on January 28, 2000 will be delayed until the Fall
of 2000 in order to provide Augusta and other third parties sufficient time to complete dl required documentation and
filings

For details of dl matters to be consdered a the Meeting, pleese refer to the accompanying Notice of Annud and

Extreordinary Meeting of Augusta contained within the accompanying Circular. If you are in doubt as to how to deal with
the enclosed documentsor the mattersreferred to therein, pleaseimmediately consult your legal advisor.

AUGUSTA METAL SINCORPORATED
(signed) Richard W Warke

Richard W. Werke,
President and Director



AUGUSTA METALSINCORPORATED
Suite 1700 - 701 West Georgia Street
Vancouver, British Columbia
V7Y 1C6

NOTICE OF ANNUAL AND EXTRAORDINARY MEETING OF MEMBERS

NOTICE IS HEREBY GIVEN that an annua and extraordinary mesting (the “Mesting”) of the shareholders (“Members’)
of Augusta Metas Incorporated (“Augusta’) will be hdd in the boardroom of the offices of Gowling, Strathy &
Henderson, Suite 2300, 1055 Dunsmuir Street, \éncouver, British Columbia on Friday, the 14™ day of July, 2000, at the
hour of 10:00 o' clock in the morning (Vancouver time), for the following purposes.

1

2,

To receive the report of the Directors,

To receive the audited financial statements of Augusta for the fiscad year ended January 31, 2000 (with
compardive statements relaing to the preceding fiscal period) together with the report of the Auditors thereon;

To gppoint Auditors and to authorize the Directors to fix their remuneration;
To determine the number of directors &t five (5);
To dect Directors;

To consder and, if thought fit, to pass an ordinary resolution, authorizing Augusta to issue up to 10,000,000
common shares in the capital of Augusta to shareholders of CyberCom Systems Inc. (“CyberCom”), in
congderation of the acquisition of 100% of the outstanding shares of CyberCom (the “Acquisition”) as
contemplated by and on the terms set forth in the share purchase agreement dated January 26, 2000 between
Augusta and the shareholders of CyberCom, with such restrictions or conditions as may be imposed by the
Canadian Venture Exchange and with discretion granted to the Board of Directors of Augusta to modify the
terms of the transaction provided that such modifications are not materialy adverse to Augusta, and approving
the resulting change of business and reverse take-over and any change of control of Augudta resulting from
the issuance of up to 10,000,000 common shares to shareholders of CyberCom, dl as more particularly described
in the accompanying Management Informetion Circular;

To consder and, if thought fit, to pass a specia resolution approving the issuance of 7,000,000 of the
10,000,000 common shares in the capital of Augusta to be issued to shareholders of CyberCom in connection
with the Acquistion as performance shares, al as more particularly described in the accompanying
Management Information Circular;

To consgder and, if thought fit, to pass a specid resolution amending, subject to the implementation of the
Acquistion, Augustas Memorandum to change Augustal's name to “CyberCom Systems Inc.”, adl as more
particularly described in the accompanying Management Information Circular; and

To transact such other business as may properly come before the Augusta Meeting, or any adjournment or
adjournments thereof;

Accompanying this Notice is the Management Information Circular, Augusta's audited financid statements for the fiscal
year ended January 31, 2000, a form of proxy for the Members, and an annud return card form. The accompanying
Manegement  Information Circular provides information relaing to the matters to be addressed a the Meeting and is
incorporated into this Notice.
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Members are entitled to vote at the Mesting either in person or by proxy. Those who are unable to attend the Meeting
are requested to read, complete, sign, date and return the enclosed form of proxy in accordance with the instructions set
out in the proxy and in the Management Information Circular accompanying this Notice. Please advise Augusta of any
changein your mailing address.

DATED at Vancouver, British Columbia on June 9, 2000.

By Order of the Board of Directors

Richard W. War ke
(signed) Richard W, Warke,
President and Director
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SUMMARY

Thefollowingisasummary of certaininfor mation contained el sewhereinthisCircul ar including theschedul esher eto.
Capitalized words used in this Summary are defined in the Glossary of Terms. This Summary is provided for
convenience of reference only. This Summary should be read in conjunction with, and is qualified in its entirety by,
the detailed information and financial statements appearing or referred to elsewhere in this Circular and the
schedules hereto. Membersare urged to review this Circular initsentirety.

TheMeseting

Time, Date and Place The Mesting will be hed on Friday, July 14, 2000 commencing a 10:00 o'dock (Vancouver
of Meeting time) in the morning, a Suite 2300 - 1055 Dunsmuir Street, \&ncouver, British Columbia
See“Notice of Annua and Extraordinary Mesting”.

Purpose of Megting At the Meeting, Members will receive the audited financia statements of Augusta for the
fiscal year ended January 31, 2000 and will be asked to consder, and if thought fit, to pass
ordinary resolutions gpproving or confirming the following matters.

. Determination of the Number of Directors
. Election of Directors

. Appointment of Auditors

. Acquistion of CyberCom Systems |nc.

S “Augusta Metals Incorporated - Annud Meeting Matters’ and “The Acquisition of
CyberCom Systems Inc.”

At the Mesting, the Members will dso be asked to consider, and if thought fit, to pass
specid resolutions  gpproving the issuance of 7,000,000 Performance Shares and
authorizing and gpproving the Name Change to “CybeCom Sysems Inc” — See
“Performance/Escrow Shares’” and “Name Change’.

Meeting Record Date Augusta has fixed June 6, 2000 as the record date for determining the Members entitled to
receive notice of and vote at the Mesting.

The Acquisition

General Augusta will acquire 100% of CyberCom Systems Inc., a high technology company, in
congderation of the issuance of 10,000,000 Augusta Common Shares and Augusta will
changeitsbusinessfocus. See“The Acquisition of CyberCom Systemsinc.”

Reasonsfor the The primary purpose of the Acquisition is to enhance shareholder value by providing
Acquistion Augusta with a new technology business. See “The Acquisition of CyberCom Systems
Inc.”

Recommendations of The Board of Directors of Augusta has reviewed the terms and conditions of the

Directors Acquisition and, with Messrs. Verke Clark and Bencic disclosng ther interests in the
Acquistion and absgtaining from voting in respect of the Acquistion, has concluded that
the terms thereof are fair and reasonable to and are in the best interests of Augusta and
its Members. The Board of Directors has approved the Acquisition and authorized the
Acquisition Resolution to be submitted to the Members for gpproval.

Financial Information =~ See Schedule “E” - Augusta Metals Incorporated - Audited and Unaudited Finencid
Statements’, Schedule “F’ - CyberCom Systems Inc. - Audited and Unaudited Financia
Statements, and Schedule “G” - Pro Forma Unaudited Consolidated Financid Statements’.




GLOSSARY OF TERMS

Thefollowing isaglossary of certain defined terms used frequently throughouit this Circular:

“ $y

“Acquisition”

“Acquisition Agreement

“ Acguisition Resolution”

“Auguga’

“Augugta Common
Shares’

“Auditors’

“Board of Directors’
“Business Day”
“CDNX”

“Circular”

“CyberCom”

“Ingder”

“ M w'ng"

“Meeting Record Date”

“Members’

“Ordinary Resolution”

“ Special Resolution”

Canadian dollarsand “ US$’ means United States dollars.

the acquistion of 100% of CyberCom Systems Inc, a British Columbia
technology company which develops software.

the share purchase agreement dated January 26, 2000 between Augusta and the
shareholders of CyberCom, being Augusta Capitd Corporation, Augusta
Corporation and Donad B. Clark.

the ordinary resolution gpproving the Acquisition, the full text of whichis
attached as Schedule “A” to this Circular, to be considered, and if thought fit,
passed subgtantialy in such form by the Members at the Mesting.

Augusta Metals Incorporated, a company incorporated under the laws of British
Columbia

the common shares without par vaue in the capital of Augusta.

Deloitte & Touche, LLP, the auditors of Augusta

the board of directors of Augusta.

a day which is not a Saturday, Sunday or statutory holiday in British Columbia.
Canadian Venture Exchange.

this management information circular and proxy sStatement, together with the
schedules attached hereto.

CyberCom Systems Inc., a company incorporated under the laws of British
Columbia

an ingder as defined in the Securities Act (British Columbia) which includes the
directors and senior officers of Augudta, or of any subddiaries of Augusta, and
any person that has direct or indirect ownership of, or control or direction over,
securities of Augusta carrying more than 10% of the voting rights attaching to
the respective outstanding voting securities of Augusta

the annud and extreordinary genera medting of the Members of Augusta,
including any adjournment or postponement thereof.

the date fixed by the Board of Directors for determining the Members entitled to
receive notice of and vote at the Meseting, being June 6, 2000 .

the holders of record of Augusta Common Shares.

aresolution passed by a smple magjority (50% + 1) of the votes cast by Members
who voted in respect of such resolution a the Meeting with respect to a
particular matter either in person or by proxy.

a resolution passed by a mgjority of not less than three-quarters (75%) of the
votes cast by Members who voted in respect of such resolution at the Meeting
with respect to a particular matter either in person or by proxy.



“Trandfer Agent” - means Montred Trust Company of Canada
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CURRENCY AND EXCHANGE RATES

All dollar amounts in this information circular are in Canadian dollars unless otherwise indicated. References to “US$’
are references to United States dallars.

Asat June 9, 2000, the noon rate as reported by the Bank of Canadawas US$1.00 = $1.4763 or $1.00 = US$0.6774.
CERTAIN LEGAL, ACCOUNTING AND OTHER MATTERS

The financid dtatements and summaries of financia information contained in this Circular are reported in Canadian
dollars.  All such financial statements have been prepared in accordance with Canadian generally accepted accounting
principles.

This Circular has been prepared based on requirements of Canadian securities laws.  Accordingly, unless otherwise
specified, words and terms which have been given different meanings by Canadian securities laws and United States
securities laws are used in this Circular with the meaning given to them by Canadian securitieslaws.

Certain datements contained herein  conditute “forward-looking statements” within the meaning of the Private
Securities Litigation Reform Act of 1995 of the United States. Such forward-looking statements, including but not
limited to those with respect to the development of certain technologies and related products involve known or
unknown risks, uncertainties and other factors, which may cause the actua results, performance or achievements of
Augusta to be materidly different from those projected by such forward-looking statements.  Such risks, uncertainties
and other factors include, but are not limited to, Augusta’s history of limited revenues, losses and negative cash flow;
Augustals need for additiond financing;, government regulation and requirements for permits and licenses, conflicts of
interest; and competition, aswell asthose factors discussed under the headings“Risk Factors’ in this Circular.



GENERAL PROXY INFORMATION
Solicitation Of Proxies

ThisCircular isfurnished to the Membersin connection with the solicitation of proxies by the management of Augusta
for use at the Annual and Extraordinary General Meeting (the" Meeting" ) of Members of Augusta to be held on Friday,
July 14, 2000 at the time and place set forth in the accompanying Notice of Meeting. Unless otherwise stated, this
Circular contains information current as at June 9, 2000. While it is expected that the solicitation will be primarily by mail,
proxies may be solicited persondly or by telephone by regular employees of Augusta & nominal costs. All costs of
solicitation by management will be borne by Augusta

The contents and the sending of this Circular have been approved by the Board of Directors.

No person is authorized to give any information or to make any representations other than these contained in this
Circular and if given or made, such information or representations must not be relied upon as having been authorized
to be given or made.

Appointment of Proxyholder

The individuds named in the accompanying forms of Proxy for the Mesting are directors of Augusta. A form of proxy
will be sent with this Circular to the Members of Augusta. A MEMBER HAS THE RIGHT TO APPOINT SOME OTHER
PERSON (WHO NEED NOT BE A SHAREHOLDER) TO REPRESENT THE MEMBER A THE MEETING BY
STRIKING OUT THE NAMES OF THOSE PERSONS NAMED IN THE ACCOMPANYING FORM OF PROXY AND
BY INSERTING SUCH OTHER PERSON'SNAME IN THE BLANK SFACE PROVIDED IN THE FORM OF PROXY
OR BY COMPLETING ANOTHER FORM OF PROXY. A Proxy will not be vaid unless the completed form of Proxy
is received by Montreal Trust Company of Canada, 4" Floor, 510 Burrard Street, \&ncouver, British Columbia, Canada,
VEC 3B9, Attention: Manager, Client Services not later than 48 hours, excluding Saturdays, Sundays and holidays,
preceding the time of the Meseting, or any adjournment thereof, or ddlivered to the Chairman of the Meeting prior to the
commencement of the Meeting.

Revocation of Proxies

A Member who has given a Proxy may revoke it by delivering an instrument in writing executed by the Member or by
the Member’'s attorney authorized in writing or, where the Member is a corporation, by a duly authorized officer or
attorney of the corporation, and delivered either to the Augustas registrar and transfer agent, (Montred Trust Company
of Canada, 4" Floor, 510 Burrard Sirest, Vancouver, British Columbia, Canada, V6C 3B9 Attention: Manager, Client
Sarvices), & any time up to and including the last business day preceding the day of the Meeting, or any adjournment
thereof, or in any other manner provided by law. A revocation of a Proxy does not affect any matter on which a vote has
been taken prior to the revocation.

Voting of Proxies

Shares represented by properly executed proxies in the accompanying form will be voted or withhed from voting in
accordance with the ingtructions of the Member on any ballot that may be called for and, if the Member specifies a choice
with respect to any matter to be acted upon a the Mesting, the Augusta Common Shares represented by such proxies
will be voted accordingly. |F NO CHOICE IS SPECIFIED, OR IF BOTH CHOICES ARE SPECIFIED, THE PERSONS
DESIGNATED IN THE ACCOMPANYING FORM OF PROXY WILL VOTE IN FAVOUR OF ALL MATTERS
PROPOSED BY MANAGEMENT AT THE MEETING.

The enclosed form of Proxy when properly completed and delivered and not revoked confers discretionary authority
upon the person appointed proxy thereunder to vote with respect to amendments or variations of matters identified in
the Notice of Meeting, and with respect to other matters which may properly come before the Meeting. In the event that
amendments or variations to matters identified in the Notice of Meeting are properly brought before the Meeting or any
further or other business is properly brought before the Meting, it is the intention of the person designated in the
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encdlosed form of Proxy to vote in accordance with their best judgement on such matters of business. At the date of this
Circular, management of Augusta knows of no such amendment, variation or other matter which may be presented to
the Meeting.

AUGUSTA COMMON SHARES REPRESENTED BY PROPERLY EXECUTED PROXIES IN FAVOUR OF PERSONS
DESIGNATED IN THE ENCLOSED PROXY FORM WILL BE VOTED FOR THE ELECTION OF DIRECTORS AND THE
APPOINTMENT OF AUDITORSAS STATED UNDER THOSE HEADINGS IN THIS CIRCULAR ORWITHHELD FROM
VOTING IF SO INDICATED ON THE PROXY FORM.

SUCH AUGUSTA COMMON SHARESWILL ON A POLL BE VOTED IN FAVOUR OF EACH MATTER FOR WHICH
NO CHOICE HAS BEEN SPECIFIED OR WHERE BOTH CHOICES HAVE BEEN SPECIFIED BY THE MEMBER.

Record Date

Only shareholders of record on June 6, 2000, the Meeting Record Date, who either persondly attend the Mesting or who
have completed and delivered a form of Proxy in the manner and subject to the provisons described above will be
entitled to vote or to have their Augusta Common Shares voted a the Mesting.

Voting Securitiesand Principal Holders Ther eof

Authorized Capitd: 100,000,000 common shares without par value
Issued and Outstanding as a the Meeting Record 3,037,244 Augusta Common Shares
Date:

In accordance with the Articles of Augusta, on a show of hands, every Member who is persondly present and every
representative of one or more corporate Members who is personally present will have one vote. Proxy holders are not
entitled to vote on a show of hands and proxies are only voted when a pall is required or demanded. A poll is a vote
by written balot which gives one vote for each Augusta Common Share registered in the name of a Member.
Accordingly, on a poll every Member present in person or represented by a proxy and every person who is a
representative of one or more corporate Members, will have one vote for each of the Augusta Common Shares registered
in such Member's name on the lig of Members, which is available for inspection during norma business hours at
Montreal Trust Company of Canada and will be available & the Augusta Mesting.

To the knowledge of the directors and officers of Augudta, there is no person beneficialy owning, directly or indirectly,
or exercisng control or direction over, securities carrying in excess of 10% of the voting rights attached to any class of
outstanding voting securities of Augusta

Election of Directorsof Augusta

The Board of Directors presently conssts of four (4) directors and it is intended to determine the number of directors
a five (5) and to dect five (5) directorsfor the ensuing yesr.

The term of office of each of the present directors expires at the Meeting. The persons named below will be presented
for election a the meeting as management's nominees and the persons named in the accompanying form of proxy intend
to vote for the dection of these nominees. Management does not contemplate that any of these nominees will be unable
to sarve as a director.  Each director eected will hold office until the next annud genera meeting of Augusta or until his
successor is elected or appointed, unless his office is earlier vacated in accordance with the Articles of Augusta, or with
the provisions of the British Columbia Company Act (“BCCA”).

Pursuant to Section 111 of the BCCA, Advance Notice of the Meeting was published in The Province newspaper on May
18, 2000 and was filed with the B.C. and Alberta Securities Commissions and the CDNX.
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The following table sets out the names of management’s nominees for eection as directors, the country in which each
is ordinarily resident, al offices of Augusta now held by each of them, their principal occupations, the period of time for
which each has been a director of Augusta and the number of shares of Augusta beneficialy owned by esch, directly
or indirectly, asat June 6, 2000.

Augusta Common Shares
Principal Occupation Period Beneficially Owned
Name, Position or Employment DuringtheL ast Five asaDirector Directly or Indirectly®
and Country of Residence? Year s of Augusta
Richard W. Warke Charman of the Board and President of December 1989 75,6282
Canada Augusta Corporation, a mineral
Chief Executive Officer, exploration and development company;

President and Director President of Augusta Resource

Corporation, a mineral exploration and

development company
DonddB. Clark® Director of Augusta Resource Corporation February 1991 37,867
Canada and Augusta Corporation
Director
R. Stuart Angus® Barister and Solicitor; Partner with law May 1995 Nil
Canada firm Stikeman, Elliott
Director
Tom Bencid® Engineer, Glenrose Hospital in Edmonton, May 1998 Nil
Canada Alberta
Director
Patrick Golec Chief Executive Officer, Director and Lead N/A Nil
Canada Programmer of CyberCom since 1995, sdlf
Director employed as a computer consultant prior
t0 1995
(6] The information as to country of residence and principal occupation and number of shares beneficially held, not being within the knowledge of
Augusta, has been furnished by the respective directorsindividually.
) Of these Augusta Common Shares, 49,173 are held indirectly through Augusta Capital Corporation, a private company owned and controlled by
Mr. Warke.
3 Denotes member of Audit Committee.

Statement of Executive Compensation of Augusta

The following table discloses information with respect to adl compensation paid by Augusta to the Named Executive
Officers indicated for the fisca years ended January 31, 2000, 1999 and 1998 and the period ended May 31, 2000. “Named
Executive Officers’ mean the Chief Executive Officer (the "CEQ"), regardless of amount of compensation of that
individud, and each of Augudas four most highly compensated executive officers, other than the CEO. In addition,
disclosure is required for any directors or officers whose total sdary and bonus during the most recent fiscad year was
$100,000 or more, whether or not they were executive officers at the end of the most recently completed fiscd year.

Augudta has one Named Executive Officer, Mr. Richard W. Warke, Chief Executive Officer and President.
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Summary Compensgtion Teble
Annual Compensation Long Term Compensation
Awards Payouts
Securities Restricted
Under Shares or
Other Options/ Restricted
Annual SARs Share All Other
Name and Salary Bonus Compensation granted® Units LTIP Compensation
Principal Position Year® % $ $ #) (€3] Payouts (&)
Richard W. Warke 2000 Nil Nil Nil 35,000 N/A N/A Nil
Chief Executive 2000 Nil Nil Nil Nil N/A N/A Nil
Officer and President 1999 Nil Nil Nil Nil N/A N/A 12,333®
1998 Nil Nil Nil Nil N/A N/A 9,517®
(@) Fiscal years ended January 31, 2000, 1999 and 1998 and the period ended May 31, 2000.
2 Figures represent options granted during a particular year; see “Aggregate Option” table for the aggregate number of options outstanding at year
end.
?3) Auto benefit.

In addition, see“Management Contracts’ regarding indirect compensation received by Mr. Werke.
Long-Term I ncentive Plan Awards

Long term incentive plan awards ("LTIP') means any plan providing compensation intended to sarve as an incentive
for performance to occur over a period longer than one financid year whether performance is measured by reference to
financid performance of Augusta or an effiliate, or the price of Augustas shares but does not include option or stock
appreciation rights plans or plans for compensation through restricted shares or units. Augusta did not grant any LTIPs
during the most recently completed fiscal year and the period ended May 31, 2000 .

Stock Appreciation Rights

Stock appreciation rights ("SAR'S') means a right, granted by an issuer or any of its subsdiaries as compensation for
savices rendered or in connection with office or employment, to receive a payment of cash or an issue or transfer of
securities based wholly or in part on changes in the trading price of Augudas shares. There were no SAR's granted
during the most recently completed financid year and the period ended May 31, 2000 to the Named Executive Officer of
Auguda

Stock Options
Options Granted

During the fiscd year ended January 31, 2000, no incentive stock options were granted by Augusta to the Named
Executive Officer.

The following table sets forth information concerning grants of stock options granted to the Named Executive Officer
pursuant to the rules and policies of the CDNX during the period ended May 31, 2000 .

Market Value of
Securities
Number of % of Total Underlying Options
Securities OptionsGranted on theDate of
Under to Employeesin Exerciseor Base Grant ($/Security)®
Name Options (#) Financial Year® Price (¥/Security) @ Expiry Date
Richard Warke 35,000 11.7% $0.63 $0.63 March 5, 2005

(6] Percentage of total options granted during stub period and outstanding.
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2 Theexercise price of the stock optionswas set by the board of directors of Augusta.
?3) Based on the closing price on the CDNX of $0.63 on March 3, 2000, the last closing price before the date of grant.

Options Exercised

No stock options were exercised by the Named Executive Officer during the fiscal year ended January 31, 2000 and the
period ended May 31, 2000. The following table sets forth details of the vaue of unexercised options as a May 31, 2000
on an aggregated bass

Value of
Unexercised
Unexercised Options at In-the-Money
Aggregate May 31,2000 Options at May 31, 2000
Securities Acquired Value Exercisable/Unexercisable Exercisable/lUnexercisable
on Exercise Realized #HO @
Name HW @
Richard Warke Nil Nil 35,000 ®/Nil Nil/Nil
@) Number of Augusta Common Shares acquired on the exercise of stock options.
%) Cadculated using the average of the high and low pricesfor aboard lot of AugustaCommon Shares on the CDNX.
©) Asfreestanding SARs have not been granted, the number of sharesrelate solely to stock options.
@ Value using the closing price of Augusta Common Shares on the CDNX on May 31, 2000 of $0.30 per share, less the exercise price per share being
$0.63.
(5) For the fiscal period ended January 31, 2000, Richard Werke had 50,000 unexercised options, with no unexercised value, which where cancelled
inMarch 2000.

Defined Benefit or Actuarial Plan

Augusta does not provide retirement benefits for directors or officers.

Termination of Employment, Change of Responsibilitiesand Employment Contracts

Augusta has no plans or arangements in respect of remuneration received or that may be received by the Named
Exentive Officer in the Augustas most recently completed financia year or current financid year in respect of
compensating such officers in the event of termination of employment (as a result of resignation, retirement, change of
control, etc.) or a change in responsbilities following a change of control, where the value of such compensation exceeds
$100,000 per executive officer.

Compensation of Directors

Augusta does not compensate its directors in their capecities as such, adthough directors of Augusta are reimbursed
for their expensesincurred in connection with their services as directors.

No incentive stock options were granted to directors who are not the Named Executive Officer during the fisca year
ended January 31, 2000.

No incentive stock options were exercised by directors who are not the Named Executive Officer during the fisca year
ended January 31, 2000 and the period ended May 31, 2000.

The following table sets forth details of the vaue of unexercised optiongSARS on an aggregated basis held by directors
who are not the Named Executive Officer a the period ended May 31, 2000.



Unexercised Value of Unexercised
Options/SARs at In-the-Money Options/
Securities Aggregate May 31, 2000 SARs at May 31, 2000
Acquired on Value ®B® (@@
Name Exercise Realized Exercisable/ Exercisable/
# #HW (3 Unexercisable Unexercisable
Directorswho are not Nil Nil 120,0009/Nil Nil/Nil
Named Executive
Officer (3)
@) Number of Augusta Common Shares acquired on the exercise of stock options, or, in the case of an exercise of tandem SARs, the number of
Augusta Common Sharesin respect of which stock optionswere cancelled as aresult of the exercise of tandem SARs.
)] Cadculated using the average of the high and low pricesfor aboard lot of AugustaCommon Shares on the CDNX.
) Asfreestanding SARs have not been granted, the numbersrelate solely to stock options.
4) Value of unexercised Augusta Options calculated using $0.30, the closing price of Augusta Common Shares on the CDNX on May 31, 2000, less
the exercise price of the Augusta Options, being $0.63.
(5) 70,000 options that were previously outstanding as at the fiscal year end of January 31, 2000 were cancelled in March 2000. The 120,000 options

listed were granted on March 6, 2000, with an exercise price of $0.63 per share and an expiry date of March 5, 2005. In addition, Mr. Patrick
Golec, a nominee as a director of Augusta, has been granted options to purchase 40,000 shares at $0.63, subject to completion of the Acquisition.

Indebtedness of Directors, Executive Officersand Officers

No director or officer of Augusta, or proposed management nominee for eection, nor any associate of any such person,
is or has been indebted to Augusta or to any of its subsidiaries, at any time since the beginning of Augustas most
recently completed fiscd year.

Interest of Insdersin Material Transactions

Other than as set forth in this Information Circular and other than transactions carried out in the norma course of
business of Augusta or any of its &ffiliates, none of the directors or senior officers of Augusta, any member owning
beneficidly more than 10% of the voting rights attached to the common shares of Augusta nor an associate or effiliate
of any of the foregoing persons has since January 31, 1999, any materia interest, direct or indirect, in any transactions
which materialy affect Augusta or any of its subsidiaries or in any proposed transaction which has or would materialy
affect Augudta.

Appointment of Auditorsof Augusta

Unless such authority is withheld, the persons named in the accompanying proxy intend to vote for the regppointment
of Deloitte & Touche LLP, Chartered Accountants, as auditors of Augusta and to authorize the directors to fix their
remuneraion. Deloitte & Touche LLP werefirst gppointed auditors of Augustain 1995.

Management Contracts

Under the terms of an adminidrative services contract dated November 1, 1993, as extended and amended, between
Augusta and a private British Columbia company (the “Manager”), Augusta pays the Manager a fee of $2,500 per month
for adminigtrative services provided to Augusta. During the fiscal year ended January 31, 2000, Augusta paid a tota
of $30,000 to the Manager. Richard W. Werke, President of Augusta, has a 25% beneficid interest in the Manager.



Particularsof Mattersto be Acted Upon
The Acquisition of Cyber Com Systems|nc.
Generd

Augusta has entered into the Acquisition Agreement dated January 26, 2000 with the shareholders (the “Mendors’) of
CyberCom whereby Augusta will, subject to regulatory approvals and certain other conditions, purchase 100% of the
issued and outstanding shares of CyberCom by issuing 10,000,000 Augusta Common Shares to CyberCom’'s
shareholders on closing (the “ Condderation Shares’).

Richard W. Warke, the President and a director of Augusta, is the sole shareholder of Augusta Capitd Corporation
(“Capitd”) which owns 82.5% of CyberCom. Mr. Warke is aso the President and a director of Augusta Corporation
(“Corporation”), which owns 5% of CyberCom, and has been a director of CyberCom since 1995. Dondd Clark, a director
of Augusta and Corporation, holds a 12.5% interest in CyberCom. Tom Bencic, a director of Augusta, and of
Corporation, was a director and 25% shareholder of CyberCom from inception until June 1999 when his ownership
interest in CyberCom was purchased by Capitd. Patrick Golec, who will become a director of Augusta after the
Acquigtion, is one of CyberCom’'s founders and was dso a 25% shareholder of CyberCom until June 1999 when his
ownership interest was purchased by Capital.

Pursuant to various underlying purchase agreements in 1999 between CyberCom's founders and Capitd, Capitd has
agred to initidly deliver to CyberCom'’s founders $125,000 worth of Augusta Common Shares as follows: Tom Bencic
will receive $32,500 worth (65,000 Augusta Common Shares); Patrick Golec will receive $32,500 worth (65,000 Augusta
Common Shares); Keith Gibbons will receive $25,000 worth (50,000 Augusta Common Shares); and Grant Chemilnisky
will receive $35,000 worth (70,000 Augusta Common Shares). The foregoing numbers of Augusta Common Shares to
be delivered to CyberCom'’s founders are based on a $0.50 per share price for Augusta Common Shares, but the find
number of Augusta Common Shares to be delivered may be subject to adjustment depending on the trading price of
Augusta Common Shares a the time of ddivery. If these shares are not ddivered to CyberCom’s founders by August
1, 2000, in accordance with the terms of the underlying purchase agreements, dl of CyberCom'’s shares will be returned
to CyberCom’ s founders.

In addition, pursuant to separate letter agreements dated May 1, 2000, between Capitd and Mr. Golec and Capitd and
Mr. Bencic, Capitd has agreed to assign, equaly to Messrs. Bencic and Golec, its right to receive an aggregate of 55%
of the Augusta Common Shares after deducting the initid $125,000 worth ( 250,000 Augusta Common Shares) to be
ddivered to CyberCom's founders as noted above. Accordingly, assuming a $0.50 price per share for Augusta Common
Shares upon closing of the Acquisition, Messrs. Golec and Bencic shal each receive 2,681,250 Augusta Common Shares,
in condderation of which assignment Messs. Golec and Bencic have agreed to continue to perform their present duties
with CyberCom for a minimum of two years after the closing of the Acquistion. A portion of these shares will be
Performance Shares and subject to escrow (see “ Performance/Escrow Securities”).

The qudified management and technica personne of CyberCom have extensive experience in the development of
software. See “Management and Key Personnd”.

Reasonsfor and Background to the Acquisition of Cyber Com

The primary purpose of the Acquistion is to enhance shareholder vaue by changing the business focus of Augusta
from mineral exploration and development to provide the Members with exposure to the high technology industry. At
present, Augusta has sold or written off al of its mineras interests. Completion of the Acquisition will provide Augusta
with the opportunity to engagein the business of developing, manufacturing and marketing educationd software.

For the past two years the environment for junior resource companies has been very depressed and Augusta has found
it difficult to obtain financing for exploration and development purposes. Until there is a pogtive change in that
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environment, Augusta could not foresee the opportunity to enhance shareholder value by endeavouring to continue
in the business of minera exploration and development.

On the other hand, CyberCom has been able to achieve revenues and earnings and has been virtudly sdf sustaining
snce the inception of the business in 1995. It is management’s belief that CyberCom is engaged in an industry that ill
hes potential for sgnificant longevity and growth. Provided CyberCom is successful in it's endeavours, Augusta
believes the business of CyberCom represents significant potentia for growth.

I nter cor por ate Relationships

Thefollowing diagram sets out the intercorporate rel ations between Augusta and CyberCom after the Acquistion:

CyberCom Systems Inc.
(formerly Augusta Metas Incorporated)

CyberCom
(name to be determined)
(formerly CyberCom Systems|inc.)
100%

In addition, Augusta currently has a wholly-owned subsidiary, 3744779 Canada Inc. (“Subco”), which will stttle a
previoudy outstanding debt of Augusta (see “Indebtedness’). However, Subco will be part of a proposed statutory
plan of arrangement scheduled for the Fal of 2000, pursuant to which Subco will cease to be a subsidiary of Augusta
and Augusta shareholders will own gpproximately 15% of Subco common shares.

Valuation Report and Fairness Opinion

Augudta retained Evans & Evans Ltd. (“Evans & Evans’), independent consultants, to provide Augusta with a valuation
and fairness opinion (the “Vauation and Fairness Report”) with respect to the fairness of the terms of the Acquisition
of CyberCom from a financia point of view to the shareholders of Augusta. The \Auation and Fairness Report includes
an opinion as to the fair market value of the common shares of CyberCom as a December 31, 1999 and an appropriate
range of share exchange ratios based on the vauation conclusions.

Valuation

Given the relaively early (i.e, prior to product introduction) stage of development of the CyberCom Authoring Tols,
the fact that: (i) revenues from the CyberCom Author 2000 are not anticipated for at least three to six months; (ii) there
are no forma revenue generating agreements in place; (iii) the lack of a well-defined tacticd marketing plan; and, (iv) the
commercidization strategy for the CyberCom Authoring Tols has not been findized, Evans & Evans determined that
an income-based approach for valuation was not appropriate. Given the nature and status of the CyberCom'’s overal
business operations a December 31, 1999 (the “Vduation Date’), Evans & Evans concluded that the most appropriate
method in determining the range of the fair market value of CyberCom at the \Auation Date involved an asset-based
approach based on a going concern assumption for CyberCom (i.e,, determining the adjusted book vaue of CyberCom).

A Replacement Cost Approach was used to determine the value related directly to the intangible vaue associated with
the CyberCom Authoring Tools so that the balance sheet could be adjusted accordingly. In deriving the fair market
vaue of CyberCom at the \Auaion Date, Evans & Evans incorporated a redricted Discounted Cash How Approach,
to determine the fair market value of one of the intangible assets of CyberCom, i.e, the income stream CyberCom will
receive from sales of the Plant Technology CD. Evans & Evans deemed this approach appropriate given that CyberCom
does have an edablished sales higory for this product. Evans & Evans used the findings of the Replacement Cost



-9-

Approach and the redtricted Discounted Cash FHow Approach to make adjustments to the baance sheet of CyberCom.
Such an assessment would result in an adjusted book vaue of CyberCom.

The Replacement Cost Approach does not necessarily reflect the levd of cash flow or income CyberCom may generate
in the future (often a principal valuation technique); however it does provide a reasonable and logicd edtimate (based
on the lack of current revenues associated with the CyberCom Authoring Tools) of what a notiond purchaser would
likely pay for theintangible asset in order to be in the same position as CyberCom at the Vauation Date.

The assessment of the CyberCom’s technology development and intangible value was determined to be best estimated
utilizing the Replacement Cost Approach related to the actua development of the actual technologies of CyberCom since
incorporation as well as the infrastructure to support this product. Such a primary approach was based upon interviews
and discussions with the managements of Augusta and CyberCom and with the interviewees noted in section 4.0 of the
Ve uation and Fairness Report.

In the above vauation techniques Evans & Evans rdied on information provided by CyberCom's management as well
& data from industry participants and compstitors as indicative in cdculating the determination of the fair market vaue
of theintangible assets of CyberCom that isan integral component of CyberCom at the Vauation Date.

Adjusted Book Value Approach

In order to adjust the balance sheat of CyberCom, Evans & Evans undertook a Replacement Cost Approach of the
CyberCom Authoring Tools and a Discounted Cash Flow Approach regarding the revenues associated with the PT CD
in order to assess the value of the intangible assets related to CyberCom.  After this, Evans & Evans adjusted the book
vaue of CyberCom.

Replacement Cost

The Replacement Cost Approach is based on using the intellectud thoughts, experience and work which are dready
embedded in the existing CyberCom Authoring Tools as the darting point for a replacement cost analyss. The
Replacement Cost Approach, therefore, consders the cost for undertaking the technical and intellectua work required
to replace the existing technology that presently makes up the core business operation of CyberCom.

While the Replacement Cost Approach cost does not necessarily reflect the level of cash flow or income that the
CyberCom Authoring Tools may generate in the future, it does provide a basis on which, in the view of Evans & Evans,
a notiona purchaser would likely consider; as the highest price he/she would pay a the \duation Dae given the sage
of commercia deployment of the CyberCom Authoring Tools. In doing this assessment, Evans & Evans determined that
the present value of the Replacement Cost of the CyberCom Authoring Tools is a range of between $285,000 to $300,000.

Restricted Discounted Cash Flow Approach

Based upon revenues projected by CyberCom from sdes of the PT CD over the next three years, Evans & Evans
determined that the present value of the PT CD is arange of between $250,000 to $270,000.

Adjusting the Balance Sheet
After restating CyberCom’'s bdance sheet to its net redizable vadue, Evans & Evans then re-dtated the baance sheet to

indude its estimation of the value of the CyberCom Authoring Tools as determined above.  This produces a range of
adjusted book value of CyberCom of between gpproximately $660,000 to $700,000.

Comparable Companies Approach
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Evans & Evans identified, and examined data on, ten companies active in the multimedia and authoring tools industries
whose common shares trade on North American stock exchanges. Out of these, six were examined more closdly and
conddered as companies comparable to CyberCom.  Of these six, click2learn.com, Inc. was deemed the most appropriate
comparable to CyberCom.

Evans & Evans have used - as a confirmation approach — a modified multiple of click2learn.com, Inc.’s 12-month trailing
sdes results to the 12-month trailing results of CyberCom to assist in confirming a range of value first estimated using
the Primary \duation Approach. This supports a valuation concluson in the range of $700,000. This is supportive of
the vaue conclusions noted in the primary valuation approach above.

The Sx companies examined were:

Macromedia, Inc. (* Macromedia” ) of San Francisco, California

Macromedia offers a host of Web design software, plus multimedia playback and grephics development tools (online
publishing tools account for 83% of sdes). AOL, Apple Computer, and Microsoft have dl integraled Macromedia
gaphics and animation software into their products. Macromedia aso makes interactive learning products, and is
intengfying a run into the consumer entertainment Web sSte market. Macromedias shockwave.com unit offers games,
music, and animated comics. Shockwave.com's growing popularity has Macromedia making plans to spin the operation
off as asegparate company.

click2learn.com (“ click?learn.com”) of Bellevue, Washington

dick2ean.com (formerly Asymetrix Learning Systems) offers software and services that help businesses build online
educational programs. click2learn.com's professond services (sbout 55% of sdes) include conaulting, training, and
custom application development. Its ToolBook software family helps programmers write online learning applications,
and its Librarian learning management software enables users to deploy those agpplications. click2learn.com offers its
products on a subscription basis through its Web dte, and it sels third-party CD-ROM, video, audio, and print
educationd materids. Customers include Arthur Andersen, Boeing, and Microsoft. Microsoft co-founder Paul Allen
owns 42% of the click2learn.com.

Adobe Systems Incorporated (“ Adobe” ) of San Francisco, California

A leader in desktop publishing software, Adobe generates nearly 75% of sdes through Web and print publishing
products such as Photoshop, Illustrator, and PageMaker. Its Acrobat Reader -- which uses portable document format
(PDF) -- is popping up al over the Internet as businesses shift from print to digita communications. Adobe aso markets
print technology to manufacturers and has stakesin a string of complementary technology firms.

Learn2.comInc. (* Learn2.com”) of Whyte Plains, New York

Formerly known for entertainment CD-ROMSs such as Monty Python's Complete Waste of Time, Learn2.com now focuses
on cregting corporate training systems (Learn2University), custom content, delivery systems, and multimedia interactive
training. Its namesake Web site features free ingtruction in the form of some 8,000 tutorids.

MetaCreations Corp. (“ MetaCreations’) of Carpentiara, California

Higtoricaly a maker of professona graphics software for cregting, animating, and adding specid effects to Wb graphics
and 2-D and 3-D modds MetaCregtions is cutting its workforce and refocusng on its MetaStream e-commerce
visudization technology. Developed through a joint venture with Computer Associates, MetaStream.com provides
interactive presentation of products for sde on the Internet. As part of its refocusing plan, MetaCreations has sold its
Painter, KPT Vector Effects, and Bryce software applicationsto Cordl.

SmartForce Corp. (“ SmartForce’) of Redwood City, California
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SmartForce (formerly CBT Group) publishes interactive training software focussng on information technology products
and topics. Its library of more than 900 titles covers vendor-specific subjects, such as Microsoft Windows NT and Oracle
Developer/2000, as well as generd topics like VWb publishing and COBOL programming. Each course takes between four
and eight hours to complete. The software can be delivered to a user's computer over a variety of networks. SmartForce
marketsits software to corporations, universities, and government agencies.

Valuation Conclusion

Basad on 100,000 shares of CyberCom issued and outstanding as a December 31, 1999 and a fair market vaue of 100%
of the shares of CyberCom as et that date in the range of $660,000 to $700,000, the fair market vaue of each share of
CyberComiisin the range of $6.60 to $7.00.

Conclusion asto Fairness

Basad upon Evans & Evans vauation work and subject to dl of the foregoing, Evans & Evans concluded, as & May
1, 2000, that the terms of the Acquistion are fair, from a financia point of view, to the shareholders of Augusta. It
should be noted that Evans & Evans did not include the issuance of 7 million Augusta Common Shares to CyberCom'’s
shareholders in its quantitative calculation of fairness since these shares will be held in escrow (i.e., not in the hands of
CyberCom shareholders) until such time that certain performance (i.e., measured cash flow or earnings) is achieved by
CyberCom.

In assessing the fairness of the Acquisition to the common shareholders of Augusta, Evans & Evans considered, inter
alia, thefalowing:

1 Comparison of the far market vaue, as a December 31, 1999, of dl the outstanding common shares of Augudta,
to the fair market vaue, on a pro forma bess, of the Augusta common shareholders prospective interests in
the Post-Acquisition Augusta.  The midpoints of the fair market value of Augusta common shares prior to and
after the Acquisition are the same. Evans & Evans examined trading volumes of Augusta over the last Six years
and determined that volumes are very low, which indicates that large numbers of shareholders actud ahility to
redlize their shares current trading price is unlikely. This provides supporting evidence that the fair market
vdue of Augusta prior to the Acquistion is likely below its market implied capitdization. In addition, large
blocks of shares are generaly traded a a “blockage discount” to the market vaue. In the context of a public
market, blockage discount is defined as the decrease in stock market trading price crested by the forces of
supply and demand when ablock of shares larger than normd trading lots is exposed for sale a onetime.

2. Other potential benefits that may be redized subsequent to the capita reorganization including possible
synergies between Augusta and CyberCom. Evans & Evans have not attempted to quantify these potentia
bendfits, as for purposes of the fairness opinion, any enhancement in the value not otherwise reflected in its
vauation conclusion favours the common shareholders of Augusta Some of these potentid benefits are as
follows:

The ability of CyberCom and its existing business and réationships bring a significant amount of business
devel opment capability to Augusta, the same leve of which may not be available independently.

CyberCom has ongoing sdes and revenues and cash flows. Thus CyberCom will provide actual operating cash
flowsto Augusta.

Credentialsof Evans& Evans

Evans & Evans was founded in 1989. For the past ten years the firm has been extensively involved in the financiad
sarvices and management conaulting fidds with offices in Vancouver, British Columbia, Cagary, Alberta and Portland,
Oregon.  Over this period, the Principals of the firm, Michad A. Evans and Richard W Evans, have been involved in the
preparation of over 500 technica and assessment reports, business plans, business vauations, and feasibility studies
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for submission to various North American stock exchanges and securities commissions as well as for private purposes.

Evans & Evans is an independent vauator. None of the partners, employees or associates of Evans & Evans, hes, or
anticipates the acquisition of, any interest in the assets, shares or business undertakings of Augusta or CyberCom.

The fee payable to Evans for its engagement was $9,000, plus out of pocket expenses and GST. A copy of the Fairness
and Vauaion Opinion is available without charge to any Member upon request to the Secretary of Augusta and will be
available at the Mesting.

Recommendation of Board of Directors

Certain of the directors of Augusta are also \éndors, or directors, or officers of CyberCom or certain of the \éndors.
In addition, Augusta and CyberCom have shareholders in common. Accordingly, Messrs. Warke, Clark and Bencic
disclosed their interests and abstained from voting in respect of the Acquisition. The sole independent director of
Augugta, Mr. Stuart Angus, concluded that the Acquisition is fair and reasonable, based on internal reviews and on the
Vaduation and Fairness Report, and accordingly voted to approve the Acquisition and authorize the submission of the
resolution regarding the Acquisition to the Members for their consideration and approval.

In ariving & their recommendation in favour of the Acquidtion, the Board consdered a number of factors, including
thefollowing:

1 CyberCom has achieved, in its short history, sufficient revenues and earnings to be virtudly financidly sdlf
sudtaining.

2. CyberCom has developed products and performed services for which there gppears to be a ready market and
at apriceleve that isfinancialy rewarding.

3. CyberCom is engaged in an industry thet is rdaively immature, which should possess potentid for significant
longevity and growth.

4, CyberCom possesses significant growth potential which would provide the Members the opportunity for

enhanced vaue of Augusta Common Sheres.

5. CyberCom has the potentid to access various worldwide markets with its products and services. The USA
maket in paticular represents sgnificant potentiad which could be financidly rewarding due to the exchange
rate variance between Canadian currency and United States currency.

6. CyberCom has or has access to sufficient skilled personnel to develop its products and services for the
foreseesble future,

The Board of Directors of Augusta has determined that the Acquisition isin the best interests of Augusta and is fair
to the Members of Augusta and recommends that the Members vote in favour of the resolution authorizing the
Acquistion. The affirmative vote of a smple majority (50% + 1) of the votes cast by the Members at the Meeting in
respect of the resolution, whether in person or by proxy, is required for approval of the resolution. In the absence of
specification to the contrary, the persons named in the accompanying proxy will vote the shares represented thereby
for approval of the resolution. In accordance with the policies of the \éncouver Stock Exchange gpplicable to the
Acquistion, interested shareholders may vote on the resolution to approve the Acquisition. To the knowledge of
Augudta, dl of its directors and officers who hold or exercise control or discretion over shares of Augusta intend to
exercise the votes ataching to such sharesin favour of the resolution regarding the Acquisition.

Acquisition Agreement
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Closng of the Acquisition pursuant to the Acquisition Agreement is subject to the satisfaction of certain conditions,
induding the following:

1 Completion of satisfactory due diligence by the Vendors and Augusta (which has been completed);

1 Receipt of al necessary regulatory and shareholder approvals on terms satisfactory to the Vendors and
Auguda, acting reasonably; and

No change, event or condition shall have occurred or exists, whether or not involving the financia condition
or prospects of CyberCom, which in the reasonable opinion of Augusta makes it likely that there will be a
meteria adverse change with respect to CyberCom.

Following the Meeting, and subject to receipt of CDNX acceptance of the Acquisition and the satisfaction of the closing
conditions set forth in the Acquisition Agreement as discussed above, the Acquisition will be closed. It is currently
anticipated that closing of the Acquisition will take place on or about July 31, 2000.

Private Placement

Augusta intends to raise approximately $269,200 by way of a non-brokered private placement of 673,000 specid warrants
prior to or smultaneoudy with completion of the Acquisition at a price of not less than $0.40 per speciad warrant (the
“Private Placement”). The funds will be used to further the business of CyberCom and for working capit. Each specid
warrant will be exercisable a no additiona consideration into one unit condsting of one Augusta Common Share and
one Augusta share purchase warrant, with each warrant exercisable for a period of two years to purchase one Augusta
Common Share a an exercise price of $0.50 per share.

Accounting Treatment

It is anticipated that the Acquisition will be accounted for as a reverse take-over of Augudta by CyberCom. Reference
is made to the accompanying financia statements of Augusta and CyberCom which are atteched to this Circular as
Schedules “E” and “F’, respectively, and to Schedule “G”, which contains the Pro-Forma Unaudited Consolidated
Financid Statements giving effect to the Acquistion.

Performance/Escrow Shares

In connection with the Acquisition, 7,000,000 of the Consideration Shares will be subject to escrow (the “Performance
Shares’), as referenced in this Circular, and subject to release based on Augustas cumulaive cash-flow on a
consolidated basis after the Acquisition.  Members are being asked to gpprove the Specid Resolution attached hereto
a Schedule “B” gpproving the issuance of the Performance Shares.  In the absence of ingtructions to the contrary, the
persons named in the enclosed form of proxy intend to vote to approve the Specia Resolution.

Name Change

To reflect the changes in focus of Augustas operations following the Acquisition and because there is good will
atached to CyberCom's name, Members are being asked to gpprove the Specid Resolution attached hereto as
Schedule “C” authorizing the amendment of Augustals Memorandum to change Augustd's name to “CyberCom Systems
Inc.”. In the absence of ingtructions to the contrary, the persons named in the enclosed form of proxy intend to vote
to approve the Specia Resolution.

The implementation of the Specid Resolution approving the change of name of Augusta is conditionad upon the
Acquistion being completed and is conditional upon Augusta obtaining the consent of the Registrar of Companies for
British Columbia (the “Regidrar”) and the CDNX to such name change. The Specid Resolution authorizing the name
change empowers the directors of Augusta to revoke the Specia Resolution, without further gpprova of the Members,
a any time prior to the issue of a certificate of name change giving effect thereto if the required consent of the Registrar
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and the CDNX isnot obtained or if such revocation is otherwise conddered desirable by the directors.
Available Funds
As & May 31, 2000, Augusta had a working capitd deficiency of approximately $222,000 and CyberCom had working
capita of approximately $38,000. The proceeds of the Private Placement are $269,200. Upon completion of the Acquisition
and the closing of the Private Placement, the working capitd will result in a deficiency of approximately $56,000 of
avalade funds. In effect the available funds will be approximately $249,000. The working capitad deficiency of Augusta
indudes the $305,000 due to Scintrex Limited which will be settled by the issuance of shares by Augusta's subsdiary,
3744779 Canadalnc. (see*Indebtedness’).

Principal Purposes

The Funds Available are intended to be spent, in order of priority asfollows:

— Codt to obtain dl regulatory and shareholder gpprovals, $100,000
including legal, accounting, filing fees, shareholder mesting, etc.

— Market study $22,500

— Revise business plan $7,500

— Hire sdes executive $37,500

— Complete CyberCom Author 2000 $50,000

— Implementation of business plan $30,000
Tota $247,500

CyberCom will spend the funds available to it on the completion of the Acquisition to further its stated business
objectives sat out in “Business of CyberCom”. There may be circumstances where, for sound business reasons, a
redllocation of funds may be necessary in order for CyberCom to achieve its stated business objectives.

The issuer's working capitd available to fund ongoing operations will be sufficient to meet its administration costs for
six months. CyberCom has generated revenues aggregating $238,000 for the five month period ended May 31, 2000,
which have basicaly provided CyberCom the ability to be financidly self sustaining. Wth contracts on hand at present
CyberCom anticipates generating , on average, revenues a the minimum rate of $50,000 per month for the baance of
cdendar 2000, which will cover dl operating costs. CyberCom anticipates raising new financing by September 2000 to
accelerate the implementation of its business plan.

INFORMATION CONCERNING CYBERCOM SYSTEMSINC.

I ncorporation

CyberCom was incorporated pursuant to the laws of the Province of British Columbia under the name "CyberCom
Sysems Inc." on June 29, 1995 by filing a memorandum and articles with the British Columbia Registrar of Companies.
CyberCom became extra-provincialy registered in Albertaon September 1, 1995. CyberCom isa private issuer.

The head office and principd office of CyberCom is located a 8657 - 51 Avenue, Suite 308, Edmonton, Alberta, T6E 6A8.
The registered office of CyberCom is located at Suite 1700, 701 West Georgia Street, \éncouver, British Columbia, V7Y
1C6.

Description and General Business of Cyber Com
CyberCom is a high-technology company engaged in the busness of development, manufacturing and marketing of

educational software. CyberCom was originaly formed in 1995 to develop a multimedia training CD ROM, entitled Power
Pant Technodlogy (now named Plant Technology) under contract with the Northern Alberta Ingtitute of Technology
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(“NAIT”). CyberCom has developed its own proprietary set of software tools to manipulate text, video, audio and three
dimensond graphics in order to efficiently develop the content and to dlow junior programmers and non-technica
individuas to develop multimedia software.

To date the CyberCom has focussed on using its authoring tools (“CyberCom Authoring ols’) to develop computer
based training (“CBT”) applications for a number of clients in the Alberta region. Such development work, which the
CyberCom terms “Contract Services’, have provided the mgjority of revenues to date. The CyberCom Authoring Tools
have alowed CyberCom to develop such CBT modules more efficiently than they had in the past using third party
multimedia development applications.  In 1998, CyberCom made a drategic decison to commercidize the CyberCom
Authoring Tools by developing user interfaces to create a commercial verson that would alow the average lay person
to develop sophisticated multimedia documents.  As a result, CyberCom is now in the fina stages of development of
what it refers to as CyberCom Author 2000, its first commercial software application. Management of CyberCom
esimates that CyberCom Author will be a the beta test stage by the end of June 2000 and will be market ready by July
31, 2000.

In January of 1999, CyberCom entered into an agreement with 1X Productions (“IX”) of Edmonton, Alberta to develop
three books published by Reidmore Books (“Reidmore’) of Edmonton, Alberta into multimedia CD ROMS. T date
CyberCom has completed development of one book and has started work on two new books.

CyberCom is now in the process of developing an agreement with 1X to teke the remaining titles in Reidmore's library
and develop multimedia CD ROMS. CyberCom plans to do this for no up front fee and negotiate a royalty of up to 50%
of CD ROM and browser based sdes. Management of CyberCom is in negotiations with IX to produce seven new
multimediactitlesfor Reidmore.

Historically, a significant portion of the CyberCom's revenues have been derived through the sales of the Plant
Technology CD ROM (“PT CD”). The retail price of the PT CD is US$499. Historicd sdles of the PT CD are as follows:
212 units sold in 1996, 272 units sold in 1997, 350 units sold in 1998, and 100 units sold in 1999.

It should be noted that the revenues for al sdes of the PT CD prior to 1999 were shared 50 / 50 with NAIT.
Summary and Analysis of Financial Operations

The following discussion and anadysis of CyberCom's financia condition, results of operations and cash flows for the
three months ended March 31, 2000 and 1999 and for the fiscd years ended December 31, 1999 and 1998, should be reed
in conjunction with the financid statements and the related notes therein for those respective periods, forming part of
this Circula.  CyberCom’'s financia datements were prepared in accordance with generdly-accepted accounting
principlesin Canada.

Acquisition of Cyber Com

On January 26, 2000, a share purchase agreement was signed between Augusta and shareholders of CyberCom, whereby
Augusta will acquire a 100% interest in CyberCom in consderation of 10,000,000 Augusta Common Shares, subject to
regulatory and shareholder approvas, of which 7,000,000 Augusta Common Shares will be subject to escrow
arangements.  The resultant business combination between Augusa and CyberCom will be accounted as a
reverse-takeover whereby CyberCom will be identified as the acquirer and Augusta as the accounting subsidiary.

Augusta's primary purpose for the Acquistion is to enhance shareholder value by providing it with a new technology
busness. CyberCom can redize certain benefits from the Acquisition such as access to additiond sources of equity
financing for further software development and commercidization and greater market penetration and expanson in target
segments.

The following table provides selected financid data of CyberCom for the three months ended March 31, 2000 and for the
fiscal years ended December 31, 1999 and 1998.
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Three Months Ending Year Ended Year Ended
March 31, 2000 December 31, 1999 December 31, 1998

Sdes $164,603 $340,496 $232,991

Gross profit na na na

Research and devel opment expenses - $38,522 $7,010
1S4 es and marketing expenses $3,928 $21,625 $4,503
General and administrative expensey $189,515 $303,901 $166,237
Net income (loss) $(24,836) $32,407 $51,590
Working capital $61,664 $73,824 $24,929
Property, plant and equipment, net $68,647 $55,180 $52,967
Deferred research and development $24,224 $28,018 $4,673
Other intangibles - - -
|_ongr-term liahilities $113,000 $35,651 -
Shareholders equity

Dollar anount $42,335 $67,171 $74,765

Number of securities 100,000 100,000 100,000
n/a- Not gpplicable

Results of Operations:

CyberCom capitdizes and defers codts attributable to software development. These research and development costs
include wages and other direct costs, and are reduced by government grants and investment tax credits. They are stated
a cost less amortization, and are amortized over a three year period on a straight-line basis. TWwo-fold and three-fold
increases in sales revenues in recent years have contributed to substantial increases in net profits relative to prior years.
CyberCom has been subject to corporate income taxes since 1998.

Although it incurred cumulative losses of $4,794 in the first two years of operations in 1996 and 1995, CyberCom was
able to operate profitably by the third year in 1997 with nomina profits of $2,972. Significant improvements in
profitability were redlized in 1999 and 1998 relative to prior years.

Three Months Ended March 31, 2000:

During the three month period ended March 31, 2000, CyberCom redized revenues of $164,603, of which $160,920 is
attributed to the Consultant Agreement dated January 1, 2000 with EPCOR Generation Inc. (“Epcor”) which has a term
ended June 30, 2000. Nomind revenues were generated from software sdes.  Although revenues were higher than for
the same quarter in 1999, CyberCom incurred a net loss of $24,836 whereas it redized a net income of $66,514 for the 1999
quarter. The mgjor factor contributing to the lower profitability is the hiring of additional employees and subcontractors
which increased sdaries and fees therein by over $100,000 from the same quarter in 1999. Additiona skilled staff and
subcontractors were needed for ongoing services provided to Epcor and for further software development projects.

Although the term of the Consultant Agreement dated the January 1, 2000 is expected to end by mid-2000, CyberCom
has sgned another Consultant Agreement with Epcor dated February 14, 2000 which has a term ending December 31,
2001. This Agreement will provide a mgor source of revenues for CyberCom, dthough such compensation presently
cannot exceed $250,000.

Year Ended December 31, 1999 Compared to Year Ended December 31, 1998:
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CyberCom redlized net profits of $32,407 and $51,590 for the years ended December 31, 1999 and 1998, respectively.
Revenues of $340,496 earned in 1999 were 46% higher than 1998 revenues of $232,991, but operating expenses increased
in 1999 by more than 83%, thereby contributing to the 37% reduction in net profits in 1999. With greater profits in 1998
than in 1999, CyberCom dso incurred a commensurately higher income tax burden in 1998. Operating expenses were
higher in 1999 primarily due to the hiring of additional subcontractors and employees, which resulted in an increase of
50% for the expenses therein. Other expense items increased in 1999 to reflect the increase in operating activities of
CyberCom dueto the additional revenues being redized during the yesr.

During 1999, CyberCom recognized revenues of $197,500 from NAIT, comprised of $100,000 from the joint effort in the
development of its multimedia product, Plant Technology Engineering Certificate Program, and the $97,500 for
developing course software for NAIT.  An amount of $63900 was earned from Epcor pursuant to a Consulting
Agreament which term will end on June 30, 2000. Remaining supplemental revenues were provided from software sdes,
software consulting services, and graphic design.

During the 1998, CyberCom earned revenues of $131,448 from NAIT for course software development and revenues of
$64,663 from Alberta EnviroFuds for converson of text based traning modules to multi-media software based systems.

For 1999 and 1998, CyberCom has relied upon contracts with three organizations which have provided a substantia
percentege of its revenues. This has dlowed CyberCom to build and improve its business in the high technology sector
and to develop certain software products and tools used in the process, while at the same time realizing profitability in
those respective years.

Liquidity and Capital Resources:

CyberCom'’s working capita increased by 196% from $24,929 in 1998 to $73,824 in 1999 and then decreased by 16% to
$61,664 in the three month period ended March 31, 2000. CyberCom does not expect to have any immediate significant
working capitd reguirements aside from those relaed to ongoing operations.

In 1999, Augusta advanced $85,000 to CyberCom and a further $28,000 was advanced in the first quarter of 2000, for total
advances of $113,000 as a March 31, 2000. Such advances from Augusta provide for no specific repayment terms and
are non-interest bearing.  CyberCom aso has a line of credit of $10,000 and has never been in default of debt covenants
therein. As a March 31, 2000, CyberCom used $9,000 of its line of credit facilities. In early 1999, CyberCom declared and
paid dividends of $40,000.

During 1999 and 1998, cash resources were invested in the acquisition of capital assets and research and development
atributable to software devedopment. During the periods under review, no financing has been provided from equity

capitdl.

Wth the exception of debt financing from Augusta, most cash resources have been provided from CyberCom's
operations, and CyberCom has sufficient capital to meet existing operating expenses. CyberCom has higoricaly relied
upon a few contracts with third parties to provide revenues to finance its operations. However, for further expansion
of its business, CyberCom may have to seek other sources of financing to meet capitd requirements for such expansion.

Outlook on Financial Impact of Acquistion to Augusta and Cyber Com

The share purchase agreement dated January 26, 2000 between Augusta and the shareholders of CyberCom will result
in the acquisition of a 100% interest in CyberCom in consideration of 10,000,000 Augusta Common Shares, subject to
regulatory and shareholder approvas, of which 7,000,000 Augusta Common Shares will be subject to escrow
arangements.  The resultant business combination between Augusta and CyberCom will be accounted as a
reverse-takeover whereby CyberCom will be identified as the acquirer and Augusta as the accounting subsidiary, and
the financid statementswill be prepared on aconsolidated basis.

Based upon Canadian generaly accepted accounting principles, the edimated fair vaue of the 10,000,000 Augusta
Common Shares will be $1,336,387 based upon the market vaue of $0.44 per Augusta Common Share as of April 30, 2000.
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It is aso expected that the resultant business combination will have a cepita deficiency due to a deficit adjustment of
$1,450,912 atributable to the deemed va ue of $1,336,387 and the capitd deficiency of Augusta

Augusta’'s minerd exploration and development activities have provided Augusta with no sources of income and a
history of losses, working capital deficiencies and capital deficiencies. However, given the nature of its previous
business, the results of operations as reflected in the annua net losses and losses per share do not provide meaningful
interpretation of Augusta s performance and vauetion.

The Acquistion will alow Augusta to change its business focus from minera exploration and development to the high
technology industry with the opportunity to engage in the business of development, manufacturing and marketing of
educationa software, and in turn to enhance shareholder vaue.

CyberCom has had profitable years from 1997 to 1999. The Acquisition will alow CyberCom greater access to equity
markets to finance expanson of its business in the high technology industry, development and commercidization of its
software products, and greater expansion and penetration in its market segments and targets. CyberCom can diversify
itsedf from its reliance upon a few contracts to sudtain its operations and its profitability, and can secure additiond
contracts and further develop other profitable projects.

As a consolidated entity, the business combination of Augusta and CyberCom can be expected to result in a working
capital deficiency and a capital deficiency. The working capitd deficiency is attributable to Augudtd's financid postion.
Augudta is actively pursuing the resolution in the settlement of a debt amounting to $305,000 owed to a certain creditor
by implementing a proposed plan of arrangement. Upon settlement, the working capital is expected to significantly
improve for the consolidated entity. While the proposed arrangement has been delayed, Augusta has assigned, with
the consent of the creditor, such debt to a wholly owned subsidiary on a non-recourse basis to Augusta. The capita
defidency is atributable to the estimated excess of $1,450,912 in acquiring the net identifisble assets of Augusta and
the fair market vaue of its assets and liabilities, which is alocated to the consolidated deficit amount. Expenses incurred
as a publicly-traded entity and expenditures of about $60,000 for due diligence related to the Acquisition will adversdy
afect the profitability and operating results of the consolidated entity. During the three months ended April 30, 2000,
Augusta has raised $140,900 in subscriptions for specia warrants, in which the proceeds from private placements will
be usad to further the business of CyberCom and for working capital purposes. Proceeds of up to $128,300 from private
placements for specia warrants can be expected in the short-term. These proceeds will improve working capital and
provide cash flows for operations. Currently, there are no known significant requirements for working capita items and
no known lega restrictions upon the transferability of funds subsequent to the Acquisition.

The Acquidtion will be expected to provide synergidic benefits from the business combination of Augusta and
CyberCom.

Business Goals and Objectives

CyberCom has two mgor gods. The firsd god is to design, develop, and market an advanced multimedia authoring
system intended specifically for the development of educational multimedia titles. This product will consigt of two
components. a platform independent, HTML authoring environment and a web-based viewer. The second goal is to
streamline the authoring system to address the needs of the publishing industry. The resulting authoring system will
adso conggt of an editor and a viewer. The core engine for both of those products is going to be the same. The dud
gpproach to design will dlow addressing the very specific needs of both the educationd and publishing market niche,
meaning CyberCom Author 2000 suite will not compete directly with the existing batch of generd-purpose authoring
tools but rather concentrate on those two markets. The core functionality and feature set of multimedia will be accessble
with only a few mouseclicks. The CyberCom Author 2000 will address the shortcomings of the exiging authoring
solutions, and yet remain capable of leveraging their drengths by being able to incorporate exiging Director,
Authorware, and Tool Book presentations directly into the CyberCom Author 2000 framework.

CyberCom'’ s strategic opportunities to be pursued over the next 12 months are as follows:



-19-

Objective Status
Betatesting of first book Complete the devel opment of multimedia versions of
three Reidmore books

Findize negotiations with 1X and Reidmore books to Verba agreement in place with IX for saven new titles
underteke conversons of the remaning titles in
Redmore slibrary

Ongoing sdlesof PT CD Thisis being done on a continuous besis. Severd
companies have expressed interest in purchasing the
rightsto the CD ROM. Currently negotiating with a
college in Quebec to develop a French verson of the
PT CD which will belicensed and not sold directly by
CyberCom.

Pursue other publishing companies to convert books CyberCom plansto enter into aminimum of one new
to CD ROM agreement within the next six to twelve monthswith a
publisher for 20 to 30 book conversions.

Completion of EBook authoring system Estimated completion isthe end of July 2000
Completion of CyberCom Author 2000 Estimated completion isthe end of July 2000
Milestones

1. Requlatory and Shareholder Approvas

Obtain al regulatory and shareholder gpprovas to enable the closing of the Acquisition by August 1, 2000. Costs are
projected at gpproximately $100,000 to cover legd, accounting, filing fees, sharehol der mesting, etc.

2. Market Study

Obtain amarket study by the end of June, 2000 at a cost of $22,500. This study has been commissioned to determine:
— The competition and differentiate the CyberCom Author 2000 product from the
competitors products.
— Which market segment would be most easily and quickly penetrated.
— The best business mode with recommendetion for distribution.
— The recommended product(s) to address the market segment(s).
— Recommended pricing.
— Sdesprojectionsfor 5 years.

3. Revise Busness Plan

Upon receipt of the Market Study, review and revise CyberCom's Business Plan to reflect the informaion and
recommendations provided by the Market Study, to be completed by July 15, 2000 at a cost of $7,500.

4, Hire Sdes Executive

Engege the services of a senior sales and marketing person by July 15, 2000, to perform/oversee al sales and marketing
efforts in launching CyberCom Author 2000 and dl other sdes and marketing efforts for existing products. Annua cost
is projected a $150,000, payable monthly, however this cost will be offset by revenues generated by the person. It is
anticipated the compensation will be a combination of base sdary and commission. CyberCom management is budgeting



-20-

that 3 months of full compensation ($37,500) will be required to be paid before revenues are generated and/or additional
financing is obtained.

5. Complete CyberCom Author 2000

Complete development of CyberCom Author 2000 by August 1,2000 at a cost of $50,000. Development of this specific
authoring tool has been in process for the past 6 months. However, the development actually commenced severd years
ap when CyberCom was performing consulting contracts for its customers. While completing these contracts, the
principas determined that the authoring tools available to the market were difficult and time consuming to utilize and
commenced building their own tools. Asaresult, the tool has aso been market tested.

6. Business Plan Implementation

Implement the revised Business Plan, in particular the sales and marketing strategies, under the direction of the senior
sdes and marketing person, commencing July 2000. CyberCom proposes to spend $30,000 on advertising, promotion and
travel expenses during the months of July, August and September, 2000. The sdes and marketing program will include
engaging the services of severa sdes personnel on a commission basis which would not result in any additiona cost
to CyberCom. By September a certain level of sdes are expected as a result of the new efforts, which dong with the
additiond financing to be obtained, will fund operations ongoing.

7. New Board Members

Obtain two independent members for CyberCom’s Board of Directors within 1 - 2 months after the closng of the
acquidtion. These individuds are to have experience and <ills in aress complimentary to CyberCom's business
operations. Other than out of pocket codts, the Directors compensation would initidly be primarily by means of incentive
stock options.

8. New Financing

Obtain new financing of $1,500,000 by September 30, 2000 to provide for the continuing sdes and marketing program and
other operating funds necessary to maintain CyberCom until it generates regular and ongoing postive cash flow. Any
commissions, codts, etc. would be covered by the funds raised.

Acquisitions and Dispositions

Except for the Acquistion, there have been no materia acquisitions or digpositions relating to CyberCom’s current
business since CyberCom’ sincorporation.

Management and Development Per sonnel
The management and key employee group of CyberCom is comprised of the following:
Patrick Golec — Chief Executive Officer, Director and Lead Programmer

Mr. Golec, age 33, graduated with honours from the Jagiellonian University in Krakow, Poland, in 1989 with a Bachelor
Degree with honours in Computer Science. In 1990 and 1991, following his arrival in Canada, Mr. Golec completed a
number of upgrading courses in Computing Science a the University of Albeta. In his career as a programmer he has
worked on a variety of projects, ranging from a large commercid undertaking involving a teem of 20 or more progranmers,
to the devdopment of multimedia playback engine of his own design. He has dso been a successful shareware author.
Prior to co-founding CyberCom he was sdf-employed since 1990. Mr. Golec's expertise is in multimedia and GUI
programming for 32-bit Whdows and Macintosh platforms as well as client/server and Internet application design. He
hes extensive experience with C/C++ and Microsoft ActiveX/COM technology (including its implementation on platforms
other than Wn32). He has recently added Java development to his skills. Mr. Golec also possesses experience in setting
up desktop systems and networks and in the design of custom database solutions. He is aways seeking to upgrade his
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skills and knowledge. Mr. Golec's innovative ideas combined with his strong leadership skills outline the direction of
CyberCom growth.

During his career Mr. Golec has successfully developed and implemented the following accomplishments:

. Produced anumber of desktop and file systems utilitiesfor DOS and MS Windows 3.1

. Implementation of the asynchronous pluggable protocol for atransparent local/remote course file access

. Whote numerousfile (mostly graphic) format conversion utilities

. Produced an Internet enabled multimedia playback engine for NAIT

. Deveoped aQuickTime ActiveX Control

. COM implementation of the ZLIB compression library

. Designed and implemented a compressed graphic format supporting multilingua labeling

. Designed and implemented CyberCom HyperGraphic streaming file format

. Dedgned and implemented a prototype of an on-line examination system (streaming format designed for the
high-latency networks such as Internet)

. Designed and prototyped an examination server

. Developed a number of ActiveX components as well as Netscape plugins as a part of implementation of
CyberCom technologies

Tom Bencic — President, Director and Project Manager

Mr. Bencic, age 39, first graduated from the Northern Alberta Indtitute of Technology in 1983 in Power Engineering
Technology and currently holds a 24 Class Engineering Certificate. He maintains a high level of technica and academic
knowledge and is an innovative individua who adds a technica outlook to CyberCom.  Mr. Bencic has been employed
Snce 1982 by Glenrose Hospita as an enginesr.

As a co-founder of CyberCom, Mr. Bencic provides leadership in his role as Project Manager. His main god is to ensure
that dl projects are efficiently coordinated to adlow completion within the projected budget and time schedule.  Mr.
Bencic was project manager for the NAIT Plant Technology Engineering project and the NAIT Sight Testing course.

Mr. Bencic ds0 has expertise as a contract negotiator. M r. Bencic is currently serving on the board of directors for three
publicly traded Vancouver companies.

Richard W. Warke - Director

Mr. Warke, age 40, has been involved in dl aspects of the operation of public companies for the pagt fifteen years. He
has been respongible for obtaining financing for a group of public companies, principaly engaged in minera exploration.
He has engaged in investor relations with the investment community and has been control person for a number of public
companies, engaged in al aspects of management, adminigtration, public reations, finance, acquisitions, supervison
of exploration and drilling programs. While mostly involved in minerd exploration ventures, Mr. Warke has dso had
exposure in the forest industry through a plywood manufacturing facility and logging operation.

Philip Yee - Chief Financial Officer

Mr. Yes age 37, received a bachdor of commerce degree in 1986 from the University of British Columbia and has over
10 years of accounting and consulting experience.  He is a certified public accountant with the Washington State Board
of Public Accountants (1997).

In addition to the foregoing management, the following persons will continue as pat of the management of
Augusta/lCyberCom after the Acquisition:

Donald B. Clark - Director of Augusta



-22-

Mr. Clark, age 58, has spent 28 years in the Canadian banking industry, engaged in dl agpects of retal and commercid
banking. His last pogtion was as Manager of a commercid branch where he had full responghility for developmernt,
marketing, growth, portfolio management of commercial loans and deposts, deding with a wide range of industrid,
commercial, natural resource and individua clientdle. He was aso ultimately responsible for administration of the branch.
Following this, Mr. Clark spent three years as Chief Executive Officer of a publicly traded manufacturing company. Prior
to joining Augusta, he spent five years as President and Chief Operating Officer of a niche merchant banking operation
engaged in investment in companies which they assisted to become publicly traded. Mr Clak was engaged in the
andydis, acquistion/investment and monitoring of these companies, as wedl as the day-to-day supervison of the
merchant bank operation. Mr. Clark has been adirector of anumber of public companies.

Key employee group:
Bruno Enderlin - Designer

Bruno Enderlin is the President and Founder of PlaceDesArts. His ability to creste unique graphic and interface designs
hes won him many awards. As a Creative Director and Head Artist he developed his skills of both traditiona art and
computer design tools to a high level. Mr. Endelin hes dudied in a wide vaiety of fidds including mechanicd
enginegring, indudtrial design, fine arts, and graphic design. This broad base of experience has given him an
understanding of the functionality and visua appeal of various new media products. Mr. Enderlin was a founding
member of asuccessfiul multimedia company in Edmonton.

Keith Gibbons—3D Graphic Artist

Mr. Gibbons brings to CyberCom a strong knowledge of the computer industry and an advanced skill-set in computer-
aded illustration and grgphic design. With over 6 years of related experience in the graphic design and illustration
market, Mr. Gibbons is among the top 3D multimedia artists in the industry. Graduated in 1996 with honours and
diginction from the University of Alberta, Mr. Gibbons received a Bachelor of Commerce degree specidizing in computer
gpplication development and technology marketing.

Organizational Structure

Current Personnel

Petrick Golec Chief Executive Officer and Lead Programmer
Tom Bendic President and Project Manager
Philip Yee Chief Financia Officer and Secretary
Bruno Enderlin Designer

Keith Gibbons 3D Graphic Artist

Jason Tremoyne Programmer

Matthew Hilliard Programmer

WE Ye Programmer

David Lumir Graphic designer

Javed Ally Programmer

Beata Golec Office Adminigtrator

The above personnd are employed by CyberCom on a full-time basis, except for Messs. Enderlin and Gibbons who are
contracted on a part-time basis.
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Department Employees/Contractors Employees/Contractors
Current Projected

Development 5/1 7/1

Savice 217 5/5

Adminigration 1/0 2/0

Information Technology 1/0 (part time) 1/0

SdesMarketing 0/0 2/0

Tota 9/8 17/6

Planned Hires

CyberCom plans to hire the services of a senior sdes and marketing person by July 15, 2000, to perform/oversee dl sdes
and marketing efforts in launching CyberCom Author 2000 and al other sales and marketing efforts for existing products.

Productsand Services

Computer Based Training Products

The PT CD was developed under contract for NAIT over a period of nine months, The PT CD consists of one CD with
nine subsections aggregating 93 training modules that is sold for US$499.

The nine subsections are as follows. Boiler echnology; Heeting Bailers, Refrigeration and Air Conditioning; Electricity;
Seam and Gas Turbines; Chemistry and Véste Treatment; Safety and Adminidration; Applied Sciences, and Digitd
Steam Tables.

The CD itsdf includes: text; 3D illugtrations, 3D demondrations; video clips with and without audio; technica diagrams;
photographs, 360 degree virtua redity objects interactive study modules, study and exam questions, interactive
learning puzzles, online games, drag and drop labdlling games, and completely printable course material (both text and
graphics through Adobe Acrobat pdf files). Textud content of this course is approximately equivalent to 2,100 letter
Sized pages of printed meaterid.

Additiona products developed by CyberCom are asfollows:

Sght Tedting Course for Opticians on CD-ROM - Congdts of 10 modules comprised of text, animation, video, and virtua
redlity clips, which represents the equivaent of approximately 1,000 letter Sze pages of printed materia. Fully Internet

resdy.

Food Processing Equipment Technidian Course - A 50/50 joint venture with Northern Alberta Ingtitute of Technology.
The course is basicdly completed. The operators of the equipment found in food processing plants will utilize this
course.

Multimedia Textbook Conversion

CyberCom, through its agreement with IX and Reidmore, is in the process of converting three of Reidmore's
goproximatdy 30 textbooks to a multimedia format. CyberCom is capable of converting the text and till photographs
incuded in a textbook to a CD ROM and Wéb based forma within approximately two weeks. Development and
integration of 3D graphics, virtua reality and video takes an additiona two to three weeks. Management of CyberCom
believes that its ability to convert textbooks to multimedia within two weeks is a direct result of its development and use
of the CyberCom Authoring Tools.

As with the CBT products above, and dependant on the clients request, each textbook converson includes the addition
of interactive games, learning tools, online examinations, etc.
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Stand Alone Software Applications

As an outgrowth of CyberCom's work in the CBT and textbook converson aress, CyberCom developed the CyberCom
Authoring Tools.  In 1998, CyberCom made a decision to begin developing a user interface such that the CyberCom
Authoring Tools could be sold as a stand aone software packege. CyberCom currently refers to this set of multimedia
development tools as CyberCom Author 2000.

The CyberCom Author software application has been designed to dlow non-technical users to use a menu-driven
approach to dlow them to combine audio, video, text and graphics into whatever customized training program they want
to construct or to create multimedia versions of existing books. The premise of CyberCom's approach is that if
congructing multimedia projects is made easy enough, the actua trainers and non-technica users can compose very
tallored and specific training courses on a variety of subjects or easly transfer books to multimedia CD ROMs. At the
same time, CyberCom can use the CyberCom Author software as a tool to construct customized CBT-based training
programs for companies asit has done with some of its clients and efficiently convert textbooks to multimedia

CyberCom Author 2000 is designed for use by educationa ingtitutions, instructors, corporate trainers and large corporate
clients to alow for the development of web and CD ROM based multimedia documents. It alows users to drag and drop
video, graphics, text and voice files into a multimedia format and to easily integrate al aspects. CyberCom is currently
in the find stages of designing the user interface and plans to complete development of CyberCom Author 2000 in July
of 2000.

CyberCom has aso developed an Active X QuickTime Control product that is a multimedia control that plays back Apple
QuickTime movies and over 200 digital media formats (including FHash animations). This product is used mainly by
software developers to easily add multimedia capabilities to their gpplications.

CyberCom's planned second software rdesse is CyberCom EBook. CyberCom EBook is an gpplication with similar
features to CyberCom Author 2000. CyberCom EBook is being designed to dlow for the smple conversion of hard copy
books into multimedia format suitable for both online and CD ROM delivery.

Principal Product

CyberCom Author 2000

Objectives and Scope

In connection with CyberCom’s main goa of developing CyberCom Author 2000 software, CyberCom will seek to
conceptudize and develop a st of multimedia“ courseware’ authoring tools that will:

1 Sonificantly smplify and speed up the development of multimedia titles, in particular when dedling with a high
volume of course materia or content.

Significantly lower the overdl production cost of such titles.

Enable content expertswith only a basic knowledge of computersto develop multimedia-training materias.

Provide the core functiondity of multimedia titles including interface graphics, search engines, navigation tools,
printing capabilities, and help files, effectively diminating the requirement for programming or scripting.

1 Enable a smooth, natural, and cost-effective trangition from the existing paper-based formats used by most
ingtitutions to a digital multimediaformat (CD-ROM, Internet, etc.)

Ensure the grestest possible compatibility with existing systems and technologies, and possibly even providing
aset of migration tools to convert exigting systemsto the CyberCom Author 2000 system.

Provide a smple and condstent asst management tool, i.e dl vauable and often reussble multimedia
components will be easly managed in a database-like manner; moreover, well organized libraries of multimedia
components can be used and cregted by the CyberCom Author 2000 authoring environment.

Improve the quaity and educational value of the titles produced.



-25-
1 Endble operation over high-latency (dow!) networks, such as the Internet, while providing an dternate,
“hybrid” mode of operation, whereby large multimedia dements such as video, animations, and sound are
delivered on CD-ROM.

Technicd Background and Strategy

The most widely used multimedia authoring systems available on the market today include the applications Macromedia
Director, Macromedia Authorware, and Asymetrix ToolBook. Each of these software tools provides a set of extremey
powerful features designed to ad in the development of multimedia presentetions, ranging in nature from entertainment
titles to educationa applications. These tools enable the author to customize the “look and fed” of the multimedia
presentation to amost any extent, and provide the author with the proprietary scripting languages necessary to
implement most of their functionality. It should be noted, however, that the above-mentioned software packages require
trained programmers to fully utilize these festures. The degrees of training required depend on the program, but each
requires a leest a modest knowledge of computer scripting (programming). This is where the management of CyberCom
believes that the CyberCom Author 2000 will find its niche. The main advantage of the CyberCom Author 2000 will be
the dimination of the requirement for using trained programmers to creste multimedia CyberCom’s management believes
that CyberCom Author 2000 will sharply reduce the cost and development time of multimedia.

There are severa key factors supporting the development of a new multimedia authoring system, namely targeting the
publishing and educationd indudries and addressing the technologica limitations of the exiging authoring solutions.

Development Time

At present, the development of even a smple multimedia course or conversion of a book requires the expenditure of a
gregt ded of time and money. One of the key expense factors involved is media production — multimedia titles are usudly
comprised of a richer variety of media than are their paper-based cousins. Examples of such media include hypertext,
sound effects, music, animation, video, graphics and interactive diagrams. Unfortunately, there is little that can be done
to reduce the time and money spent on preparing these media eements, other than using stock libraries, diparts, hiring
more staff and/or increesing the efficiency of the existing personndl.

The other mgjor factor contributing to the excessively long development cycle is the computer programming time required
to piece together a finished product. A completed project will include, among other things, interface graphics whereby
text and graphics are digplayed for maximum impact, navigational icons by which users can quickly and efficiently
navigate the course material, and search engines, by which users can locate key information. Current authoring programs
lack the tools that will dlow the quick assembly of these multimedia dements into a well-organized and easily navigable
unit.

CyberCom'’s management believes that CyberCom Author 2000 will greetly reduce the time and money required to redize
the completion of the computer programming and develop standard multimedia functiondity (interface graphics, help
files, etc.) .

Software Operation Learning Curve

Anocther key factor contributing to difficult and expensive development cycles is the lack of complete tool-set that will
alow content experts with only basic computer knowledge to assemble the content themselves. There are many tools
on the market that daim they have means of cregting educationd multimedia with “no programming”; however, most of
these claims cannot be subgtantiated. In fact, the leading tools, Macromedia Director and Asymetrix ToolBook, require
a considerable knowledge of programming as most of their functiondity is achieved by means of user programmed
scripts. The learning curve associated with this level of scripting puts multimedia development well beyond the reach
of most educators and content developers. By smplifying the development process, and by providing “aready made’
core functiondity and features, CyberCom’'s management believes that CyberCom Author 2000 will empower the content
experts to assemble their own multimedia courses.  Armed with dl the building blocks (the various media dements
induding graphics, text, etc) the content experts will be capable of developing multimedia mostly by means of
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sophisticated W zards (automated procedures that can perform complex tasks) and/or smple drag-and-drop operations.
Users of CyberCom Author 2000 will not be required to type asingle line of script or programming code.

Asset Management

An overwhelming amount of work is typicaly invested in producing even a medium sized multimedia title. Many of the
media elements produced during the development process are highly reusable However, CyberCom’'s management
beieves that many of the existing sysems do not provide sufficient assat (media dement) management cgpabilities. The
media assets incorporated into a system lacking proper asset management utilities are often entirely consumed by the
authoring environment — severely limiting the reussbility of the media eements.  Cybercom Author 2000 is being
developed with excdlent media eement management capabilities inherent to its sophidticated storage system that alows
a smooth retrieval and manipulation of multimedia components. It means thet any media components such as graphics,
movies used for the development of one title can be easlly removed and reused for another project or replaced by
different one that is more suitable. The ease of changes is a mgor advantage of CyberCom Author 2000, as up to now
it is the only application on the market that automates the assembly of multimedia components. Each of the existing
authoring tools have a “page by page’” approach to the development of the product, thus once the page is produced
it cannot be changed without substantia expenditure of time. CyberCom Author 2000 has more holigtic gpproach to
design; the media components are assembled by authoring environment, stored within a storage system and viewed by
runtime environment.  With this design philosophy, a page of the multimedia gpplication is just one of the possble
outcomes that can be manipulated, not a center of design as is the case with any other authoring tools currently on the
market.

I nternet Readiness

With its unprecedented growth in popularity, the Internet has become, for many people, the solitary reason for
purchasing computer hardware and to a lesser extent computer software. The Internet is a power medium for the ddivery
of many types of information. New uses for the Internet are being developed and exploited each and every day. The
Internet, however, has certain limitations, the most prominent of which is bandwidth limitation. Essentidly, the Internet
is a massve infragtructure of individua computer systems joined together by various wire and optica cables.
Unfortunately many of these computer systems, wires and cables are limited in their ability to transport data. These
limitations, related to the speed a which each computer, wire, and cable can transport information, are referred to as
bandwidth limitations. In terms of multimedia ddivery these limitations present serious problems. The graphics, videos,
sound files, and animations contained within multimedia products require enormous amounts of time to travel over the
Internet. CyberCom’s management believes that CyberCom Author 2000 addresses this problem by supporting a hybrid
delivery. Large multimedia components such as movies, graphics, and sound files are stored within the storage system
that resides on the locd computer or LAN while smal components such as text can be deivered over Internet.
CyberCom Author 2000 is designed from the ground up with the Internet in mind. The authoring and runtime CGI
components were designed specificaly for access over the Interngt, thus many users can work from the HTTP servers
that host CyberCom Author 2000. The product of their work will be immediately accessible to the other members of the
group that work on the same project or to the other viewers. This solution permits an immediate update of the
information and ensures every student/member of the group has immediate access to uniform information.

Future Developments

The CyberCom will continue to develop new products once the development of the CyberCom Author 2000 product has
been generdly completed. Initiadly the new products will support CyberCom Author 2000, with development to occur
in the twelve month period commencing September 2000. Costs will be covered from the proposed September 2000
financing and interna cash flow generated. The projectsinclude:

CyberCom Exam

CyberCom Exam will provide a robust, uniform examination/evauation sysem that can ether be used as a dand done
evdudion tool or easly integrated with the exigting training materias. As a sand aone component it can be easly
integrated into any gpplication, including dl leading authoring environments. The “exams’ can be eesily accessed over
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the Internet. Upon completion, results can be submitted to the server and evaluated, and then optionaly be returned
to the student and/or stored in the database residing on the server side.

User Management

User Management smilarly to CyberCom Exam can ether be used as a stand done tool or can be integrated into the
exiding training materia. It will address three areas of user management. The first area is progress tracking, providing
the information on: (8) the number of sections the training student has completed; (b) exams/tests that have been taken
after completion of the learning modules; (c) what were the scores at the subsequent attempts, and (d) how many
attempts a student has made before achieving a satisfactory level. The second area is activity tracking, providing the
adminigtrators with the information on the current status of the student, which section of the training the student is
working on, and how much time was spent on particular sections and pages during the subsequent logins. The third
area deds with different levels of access for particular users. For example, the author, adminigtrator, and student will be
assigned the dectronic identity that will dlow them to use or modify the training materid to the respective extent
permitted.

Video Conferencing - Synchronous Learning

Aimed a colleges and universties, this product will provide for content creation and display, combined with
synchronous learning features. For example, the ingructor would be live in the virtua classsroom with ability to
communicate with the students via the Internet in real time. The ability to access the instructor and the fellow students
to exchange idess, and daify the difficult concepts is very important for the success of elearning. It brings the human
touch to cyberspace. It can be achieved by introduction of email, chat rooms and video conferencing systems into the

elearning packages.

Proprietary Protection

CyberCom anticipates that it will obtain the proprietary protection that is generaly standard procedure in the software
development industry. This entails providing a serid number and product key for each product developed. It is
CyberCom management’s opinion that there is no sure way to protect software and if a developer proceeds with every
precautionary method of protection, it frequently resultsin customer dissatisfaction.

Operations

CyberCom develops the software and upon completion subcontracts the production of CD ROMs to a third party, of
which there are many available. Cost per CD ROM s less than $1.00. Any raw materids required by the subcontractors
arereadily available.

The main requirements for the production of software are skilled programmers, graphic artists, designers and computer
equipment. CyberCom has or has access to sufficient skilled personnd to develop its products and services for the
foreseedble future. CyberCom dso has sufficient computer equipment for its existing personnel. Additiona equipment
for new personnel would not exceed $25,000.

Snce inception CyberCom has been dependent on a limited number of clients a any given time. However, this is largdy
due to the type of business conducted to date. As the CyberCom develops and sdlls software to the wider market their
customerswill becomewiddy diversfied.

Market
Overall Objective
To devise a successful marketing campaign that will advertise and promote the software in specific target markets

induding educationd indtitutions, content providers, multimedia companies, training organizations, publishing firms,
and companies offering internd training programs.
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Market Survey

While a detaled market survey has not been completed a this point, Augusta has commissoned a market study to
determine:

The competition and how to differentiate Cybercom Author 2000 from competitors products.
Which market ssgment would be most eesily and quickly penetrated.

The best business modd with recommendation for distribution.

The recommended product(s) to address the market segments.

Recommended product pricing.

Revenue projections for a5 year period.

o s wWNE

Cost of this market survey is approximately $22,500.

To date CyberCom’'s survey has been redtricted to direct communication with existing and potentid customers. This
involved dedlings with a number of schools, colleges, universities, publishers and corporate clients. CyberCom has
found that al of the Canadian post secondary inditutions are experiencing mgor government funding cut-backs and
budgets have been reduced in dl areas of education. They have been encouraged to generate supplementa forms of
income Many Canadian post secondary ingtitutions such as NAIT, have been very aggressive in this area, where they
intend to update a number of courses, converting them to multimedia forma enabling the expandon of their present
distance learning programsto larger markets, generating additiond revenue.

CyberCom has dso seen the corporate sector, including publishing companies, wanting to increase their current market
share by expanding into the multimedia markets. CyberCom is currently undertaking one such project where three text
books are being converted into multimedia formeat for a publishing company on arevenue sharing bass.

CyberCom’'s management believes that a product such as the CyberCom Author 2000 software would be a unique and
smple solution for each of the aforementioned scenarios. The CyberCom Author 2000 authoring suite would grant esch
of the corporations and educationd ingitutions the ability to convert millions of pages of paper-based materid into
multimediaform. Corporations and educationa ingtitutionswould al greetly benefit from this new technology .

Educational Facilitiesin Canada

Thefollowing is based on information from Statistics Canada.

Elementary and Secondary Schools: 16,249 with the enrollment of 5,363,245 students.
Community Colleges: 203 with the enrollment of 365,065 students.
Universities: 69 with the enrollment of 585,200 students.

CyberCom’ s management estimates that there are 106,000 educetiond facilities located in the United States.
Marketing Plansand Strategies
Local

Strategic aliances with primary, secondary and post secondary educationd indtitutes will be a mgor success factor in
pursuing the successful development and testing of the software. By opening channels of communication with the end-
users, input and guidance can be leveraged early in the process to help develop a product that is best suited for the
target market. This will aso encourage a strong commitment from each educationd indiitute to provide continuing input
into the refinement and growth of the finished product, and will presumably provide a solid foundation for initid sdes.
An dliance relationship with educationa and training ingtitutions will adso provide us with strong testing groups, which
will result in asuccessful marketing demongtration of the software.
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Severd schools, including NAIT and CyberSchool (a distance learning junior and senior high school based in St Albert,
Alberta) have dready volunteered their services as product test beds. These inditutions will be used as beta testing
fadilities and should add credibility to CyberCom’s program in the developmenta stages, alowing continuad site testing
to showcase CyberCom's software. CyberSchool has aso indicated that it will use the software upon the successful
completion of the CyberCom Author 2000 system. The software can then be transferred and provided to other junior and
senior high schoolsin different districts within Canada.

CyberCom's market feedback continuoudy shows there is a void in this area as CyberCom’'s management had many
discussions with post secondary educational indtitutions including: Northern Alberta Ingtitute of Technology (NAIT),
Southern Alberta Institute of Technology (SAIT) and Athabaska University within the Alberta regions. CyberCom has
been in extensve negoatiations with NAIT and SAIT and both have indicated the would be willing to sign an agreement
of intent to use the beta verson product until it is fully developed and operationd. They have dso indicated a very
strong need for this type of software product and are encouraging CyberCom to complete the software as soon as
possble. They have dso expressed interest in buying the ste license agreement at the present time for the use of the
prototype verson aswell as the completed software site license when fully devel oped.

National and I nternational

CyberCom's sdes drategy will continuoudy evauate esch program based on effectiveness and cost efficiency. They
areasfollows.

Promotion to specific markets will be done through direct contact. This will be achieved through the purchasing of
specific databases and contacted by direct mail, by contracting with marketing and distributions firm or a sdesperson(s)
to offer CyberCom’s products.

Attendance a trade shows.
Advertisement in trade publications.

The CyberCom Internet Wb site will provide current information for CyberCom's products and services. Demonstration
module(s) can be downloaded for evauation purposes and customers will be able to place orders on line. CyberCom
will aso be using the Internet to link CyberCom’ s Web site to other Sites related to educationd multimedia.

Main Target Market

The intent is to broadcast throughout the education fidld worldwide that CyberCom Author 2000 is a unique and new
authoring software package designed to dlow inexperienced computer users to build powerful, educationd multimedia
tittes. In this light, the marketing drategy focuses on contacting those individuas directly involved with education
summarized asfollows.

Board of Education Presidents

Board of Education Superintendents of Schools

College and University Presidents, Department Chairman, Deans and Professors
Grammar and High School Adminigtrators (K-12)

Grammar and High Schoal Teachers (K-12)

Executives of College and University Administration

Athletic Coaches

Alternative Education Schools (M ontessori, etc.)



Marketing Methods

Step 1 - Direct Mailing

The first step in the marketing plan would be to send promotiond literature through direct mail lists for Canada and the
USA.. Depending on the size of the mailing piece, typica direct mailing costs would range from $0.50 to $1.00 each. There
are many mailing lists to choose from, abrief sdection, representing approximately 1.7 million names, follows:

Direct Mailing Lists

Market Data Retrieva - Educetion Database (900,000 names)

Active School Database (800,000 names)

College and University Adminigrators (66,077)

Alternative Education Resource Organization (7,500 names)
American Educators, Administrators and Officias (150,965 names)
American Schools Adminigtrators College Universty (62,400 names)
American School Adminigration Secondary Education (31,900 names)

Step 2 - Media Advertising

Media advertising in professona and trade journds would be the second step in the marketing plan. Advertisng costs
would range from $1,000 to $3,000 per journd issue. At an average cost of $2,000 and two ads per month, the annua cost
for media advertising would be $48,000. A selected list of education rdlated journds follows

Journasfor Media Advertising

American School Board Journd, circulation 51,112

American School and University, circulaion 54,705

Education Week (USA), circulation 44,435

Harvard Educationa Review, circulation 5,286

Harvard Educationd Letter, circulation 9,472

Mediaand Methods (American Society of Educators), circulaion 8,000
Multimedia Schools, circulation 9,328

ASEE Prism (American Society for Engineering Education), circulation 12,000

Step 3 - Education Societies Seminars, Conferences and Exhibitions

The third step of the marketing plan involves communication through education societies. This would be accomplished
through newdetters amed a the society members, as well as dtendance at annua society seminars, conferences and
exhibitions, the latter involving a trade booth display. Annual newdetter expenses would be capped at $50,000, with trade
show exhibition cogting approximately $20,000 per exhibition. The Bureau of Education and Resear ch tracks over 275,000
attendess a educationa related seminars and trade shows each year. A list of afew education societies follows:

Education Societies
American Society of Educators (8,000 members)
Nationa Business Education Association (20,003 members)

American Society for Engineering Education (10,000 members)
Nationa Associaion for College Admission Counsdlling (6,400 members)

Channéls of Didtribution
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Digribution would be handled worldwide sdlling directly to retall markets in Canada, USA, and a number of countries.

Country Number of Digributors

Canada

USA

European Community
Middle East
Augrdia

Singgpore

Korea

South America
Mexico

Rl lo|lw

Source of Market Data

Market data has been gathered from many sources, however, CyberCom does employ a single source internaiona
mailing list broker. A brief list of some of the market data sources follows.

Bureau of Education and Research (278,500 seminar attendees)

Cambridge Research Group, Ltd. (32,062 educationa mail order dients)

Alpha Omega/Bridgestone Multimedia Group (home school market, 308,400 product buyers)
McGraw-Hill Home School Education (267,885 product buyers)

Internationa Correspondence Schools, Divison of Nationd Education Corp. (312,000 US buyers)
Multimedia Tutoria Services (368,136 product buyers)

Market Data Retrieva (900,000 college faculty and adminigtrators)

Industry Analysis

In the young, highly technica fidd of computing, where advances in technology are extremdy rgpid, the life expectancy
of an average software product is gpproximately six months to one year. The life of software products can be extended
indefinitely through the addition of product upgrades and enhancements, marketed separately to the public on an annua
or semi-annua bass. Other computer companies can develop this product but it is very time consuming and costly, as
it takes up to 2 yearsto develop a product such as CyberCom Author 2000 with significant developmenta costs.

Market trends in the U.S. and Canada both have indicated a need to develop a tool that teachers and ingtructors can
eesly operate to put the computer technology to effective use. Until now no one has addressed this need effectively.
There is a definite potentid opportunity for a programming tool that would be subject to periodic upgrades and
enhancements.

Digtribution Patterns

Most educationa products are digtributed and purchased localy through their governing bodies. Each school may
purchase any product that meets the curriculum and the criteria that are recommended by each locad school board.
Colleges, Technicd Indtitutions and Universities have the authority within every department to purchase software as
long as it meets the government criteria and is agpproved by the computer depatment. Corporations, mainly publishing
and training firms that normally distribute text, will distribute the data through CyberCom's software on a national and
internationa basis.

Comptitive Forces
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While CyberCom Author 2000 will likely face fierce competition from large companies such as Macromedia and
Asymetrix, CyberCom’'s management believes that CyberCom Author 2000 will find its market niche. CyberCom does not
intend to compete with these companies for the wider multimedia authoring tools market. CyberConv's target market is
entirdly verticd and covers mainly educationd ingitutions, corporate trainers, and publishing companies in need of
cregting content-centric rather than multimedia-centric titles. CyberCom’s management does not expect a great ded of
suceess in the lower grades of the primary school. Typically, a grest ded of customization of relatively very low-volume
content is required in the early grades of the primary school to make the content effective and attractive to the young
students — the game-like approach renders far superior results in these circumstances. While, technically, CyberCom
Author 2000 would be able to handle this degree of customization by interfacing with the presentation designed, for
example, in Director, it would complicate the development cycle rather than simplify it. CyberCom’s management fully
expects a wide acceptance of CyberCom's technology among schools, colleges, in the corporate CBT seitings, as well
a among sdected paper-based materids publishers. Based on the feedback from CyberCom’s market information to dete,
CyberCom expects to steadily gain an increasingly large portion of that market. Thanks to its Internet capabilities, the
CyberCom Author 2000 software is a natural choice for creating multimedia intended for distance ddlivery. CyberCom's
menegement  believes that CyberCom will cepture a consderable percentage of this market as wel. Northern Alberta
Ingtitute of Technology (NAIT), Athabasca University, Cyber School, and Internationad Correspondence School (ICS)
are among the inditutions with an immediate application for CyberCom’s software and have indicated their willingness
to participate in the a pha and beta test cycles of the product.

Adminigtration

The combined estimated administration costs of Augusta and CyberCom for the twelve month period following the
completion of the Acquidtion are an aggregate of $390,000 with an average monthly cogt of $32500. An edimate
breskdown of these cogtsis asfollows:

Monthly 12 months
Personnd - Administration $6,000 $72,000
Office Space and Supplies $7,000 $84,000
Corporate Travel $8,000 $96,000
Professiona fees $5,500 $66,000
Equipment $2,000 $24,000
Communications $2,000 $24,000
Regulatory filings $2,000 $24,000
Totd: $32,500 $390,000
Ris Factors
I nvestment Risk

Investments in smal businesses involve a high degree of risk and investors should not invest any funds in CyberCom
unlessthey can afford to lose their entire investment.

No Regulatory Review of I nformation Circular

No securities commission or Smilar regulatory authority has reviewed this Information Circular.
No Operating History

The acquisition by Augusta of CyberCom Systems Inc. will bring Augusta into a new and developing business in which
it has no operating history upon which an evaluation of its operations can be made. CyberCom and its business
prospects must be consdered in light of the risks, expenses and difficulties frequently encountered in the establishment
by a company of a new business in an emerging and continualy evolving market. There can be no assurance that
CyberCom will be able to implement successfully its marketing or operationd strategy, generate revenues or achieve
profitable operations.



Competition

Many of the companies with which CyberCom will compete are better capitdized and have more operating experience
than CyberCom. Continued and increased competition could result in reductions in product and service revenue
projections, reduced margins or loss of market share, any of which would have a materia adverse effect on CyberCom's
business, results of operations and financia condition. It is expected that this competition will increase because there
ae no substantia barriers to entry in its market. Competition may aso increase as a result of industry consolidation.
As aresult of these or other factors, CyberCom may not be able to compete successfully. CyberCom’s ability to compete
depends on many factors which are outsde of its control. These factors include the quality of products and services
provided by CyberCom and by its competitors, the ease of use of products developed either by CyberCom or by its
competitors, the timing and market acceptance of new and enhanced products developed either by CyberCom or its
competitors, and sales and marketing efforts by CyberCom and its competitors. Many of CyberCom’'s competitors will
have longer operating histories, grester name recognition, large customer bases and dgnificantly grester financid,
technicd and marketing resources than CyberCom does. This may dlow them to devote grester resources than
CyberCom can to the development and promotion of their products. These competitors may aso engage in more
extensve research and development, adopt more aggressive pricing policies and make more attractive offers to existing
and potentia employees, digtribution partners, and advertisers. CyberCom’'s competitors may develop products and
sarvices that are equa or superior to those offered by CyberCom or that achieve greater market acceptance than those
offered by CyberCom. In addition, current and potential competitors have established or may establish cooperative
relationships among themselves or with third parties to increase the ability of their products to address the needs of the
customers. As a result, it is possible that new competitors may emerge and rapidly acquire significant market share. To
be successful, CyberCom must continue to enhance its products and services or develop new ones.

Product Recognition

To attract customers CyberCom must develop a product identity and increase awareness of the products and services
it offers. 0 increase product awareness and revenue, CyberCom intends to substartialy increase its offline and online
advertising and promotiond efforts.  CyberCom's marketing activities may, however, not result in increased revenue and,
even if they do, any increased revenue may not offsat the expenses incurred in building product recognition. The
promationa efforts required to successfully implement CyberCom'’s business plan may require expenditures beyond the
financid resources available to CyberCom. Moreover, despite these efforts CyberCom may be unable to increese
awareness of its products which would have an adverse effect on the results of operations of CyberCom.

Dependence on Outside Agents

CyberCom's success will dso depend, to a sgnificant extent, upon the &bility to develop drategic dliances with
educetiond inditutions, content providers, multimedia companies, publishing companies, training organizations, and
companies offering interna training programs.  Furthermore, the market penetration for CyberCom's products and
sarvices will heavily depend on the quality of their relationships with their current and future customers. There can be
no assurance that such dliances will develop or that they will prove successful over the course of CyberCom'’s future
operations.

The Internet is Subject to Rapid Changes, Which Could Result in Significant Additional Costs

The market for Internet products and services is characterized by rapid change, evolving industry standards and frequent
introductions of new technologicd developments. These new dandards and developments could make the exiging or
future products obsolete. Keeping pace with the introduction of new standards and technologica developments could
result in significant additional costs or prove difficult or impossible for CyberCom. The failure to keep pace with these
changes and to continue to enhance and improve the responsveness, functiondity and features of CyberCom's
products could harm CyberCom'’s ability to attract and retain customers. Among other things, CyberCom will need to
license or develop leading technologies, enhance its exigting products and develop new products and technologies that
address the varied needs of users.
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Uncertain Markets; Unproved Acceptance of CyberCom’s Products

The proposed business of CyberCom is focussed on a market niche that has never been fully addressed, and hence its
operations are subject to a high level of uncertainty and risk. As the market for CyberCom is evolving, it is difficult to
predict the size of the market, the future growth rate, if any, or the level of prices the market will pay for CyberCom'’s
products (i.e. the market's price elagticity). There can be no assurance that the market for CyberCom’s products will
emage to a profitable level or be sustainable. There can be no assurance that any increase in marketing and saes efforts
will result in a larger market or increase in market acceptance for CyberCom’s products. If the market fails to develop,
develops more dowly than expected or becomes saturated with competitors, or if CyberCom's products do not achieve
or sudain maket acceptance, CyberCom's proposed business, results of operations and financid condition will be
meterialy and adversdly affected.

I ntellectual Property Protection

CyberCom has not and does not intend to make any patent applications for any of its products. Furthermore, the
possibility exists that CyberCom could be found to be infringing on patents, trademarks, service marks or copyrights held
by others. CyberCom's use of trademarks, service marks, trade names, dogans, phrases and other expressions in the
course of its business may be the subject of dispute and possible litigation. Any changes could result in confusion to
potentia customers and may negatively affect CyberCom’ s business and goodwill.

Product Liability

Although CyberCom has not experienced any product ligbility clams to date, the sde and support of products by
CyberCom may entail the risk of such claims, and there can be no assurance that CyberCom will not be subject to such
dams in the future. A successful product liability claim brought against CyberCom could have a materid adverse effect
upon CyberCom’s business, operating results and financia condition. Insurance in respect of such claims is difficult
and costly to obtain and CyberCom does not presently carry insurance against such risks.

Technological Change

The technica features of CyberCom’s products will in large part determine the marketability of the products. There can
be no assurance that current competitors or new market entrants will not succeed in developing and introducing new
or enhanced products having technologies and features superior to, or more effective than, any technologies which have
been or are being developed by CyberCom, rendering CyberCom’'s proposed products obsolete or less marketable.
Accordingly, the ability for CyberCom to compete will be dependent on the timely enhancement of its existing products
a well as the development of future products. There can be no assurance that CyberCom will be able to keep pace with
technologica developments, or that its products will not become obsolete. Technological obsolescence of CyberCom's
products would have amaterid adverse affect of CyberCom’ s operations.

Government Regulation

CyberCom is not currently subject to direct regulaion by any government agency, other than applicable securities laws
and regulations applicable to business generdly. There can be no assurance that new legidation or regulation will not
be enacted or that the application of laws or regulations from jurisdictions whose laws do not currently apply to
CyberCom'’s business will not subsequently become applicable.

Directors and Officers' Involvement in Other Projects

Certain of the directors and officers of CyberCom will not be devoting al their time to the affairs of CyberCom, but will
be devoting such time as required to effectivdly manage CyberCom. Some of the directors and officers of CyberCom are
engaged and will continue to be engaged in the search for assets or business prospects on their own behalf or on behaf
of others. No members of management have entered into non-competition agreements with CyberCom. See “Directors,
Officers, Promoters and Principa Holders of Securities’.



Conflicts of Interest

Ceatain of CyberCom's directors and officers serve as directors or officers of other reporting companies or have
dgnificant shareholdings in other reporting companies and, to the extent that such other companies may participate in
ventures in which CyberCom may participate, the directors of CyberCom may have a conflict of interest in negotiaing
and concluding terms respecting the extent of such participation. In the event that such a conflict of interest arises at
a mesting of CyberCom's directors, a director who has such a conflict will abstain from voting for or against the gpproval
of such a participation or such terms. Under the laws of the Province of British Columbia, the directors of CyberCom are
required to act honestly, in good faith and in the best interests of CyberCom.

Dependence Upon Key Personnel

The loss of the services of one or more of CyberCom’s executive officers could have a materid adverse effect on
CyberCom'’s business, operating results and financid condition. There can be no assurance that CyberCom will be able
to retain its key personne. Additions of new, and departures of existing, personnel, particularly in key positions, could
have a materia adverse effect upon CyberCom’s business, operating results, and financid condition. CyberCom’s future
performance depends dgnificantly upon the continued service and performance of CyberCom's executive officers.
CyberCom's future success adso depends on its continuing ability to attract and retain highly quaified technica, sdes,
financid and manageriad personnel.  Competition for such personnel is intense, and there can be no assurance that
CyberCom will be able to retain its key technical, sdes, financid and manageria employees or that it will be able to attract,
assimilate or retain other highly qualified technical, sdles, financid and managerid personnd in the future.

Management of Growth

While management believes that it will experience growth in the number of its employees and the scope of its operating
and financia systems, resulting in increased responsibilities for CyberCom's existing personnel, the hiring of additiona
personnd and, in generd, higher levels of operating expenses. In order to manage its current operations and any future
growth effectively, CyberCom will aso need to continue to implement and improve its operationd, financiad and
manegemeat information  systems and to hire, train, motivate, manage and retain its employess. There can be no
assurance that CyberCom will be able to manage such growth effectively, that its management, personnel or systems
will be adequate to support CyberCom's operations or that CyberCom will be able to achieve the increased levels of
revenue commensurate with the increased levels of operating expenses associated with this growth.

Sales and Marketing Experience

The management of CyberCom is rdaively inexperienced in the sdes and marketing expertise of a company in the
computer software industry.  CyberCom will need to strengthen its sdes and marketing team and there is no assurance
CyberCom will be able to atract and retain the necessary expertise required to carry out the business plan and achieve
profitable operations.

Marketing

CyberCom believes that establishing its products is an important aspect of CyberCom'’s efforts to attract and expand
its customer base. Promotion and enhancement of the products will depend largely on CyberCom'’s success in providing
high-quality products and services. In order to promote and maintain CyberCom's products, CyberCom may find it
necessary to increase expenditures devoted to creeting and maintaining product loyaty. There can be no assurance of
the success or effectiveness of CyberCom's marketing efforts.,

Confidentiality, Non-disclosure and Non-competition Arrangements
CyberCom rdies on confidentidity, non-disclosure and non-competition arrangements with its employees,

representatives and other entities engaged in joint product or business development with CyberCom, and expects to
continue to enter into such agreements with such persons. There can be no assurance that these agreements will
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provide meaningful protection to CyberCom. There can be no assurance that other companies will not acquire and use
information which CyberCom consders to be proprietary.

Additional Capital Regquirements

CyberCom has and will continue to have capita requirements in excess of its currently avalable resources. CyberCom
is dependent upon the proceeds of the proposed September, 2000 financing to further its development and expansion.
In the event CyberCom’s plans change, its assumptions change or prove inaccurate, or the proceeds of this financing
and other capital resources in addition to projected cash flow, if any, prove to be insufficient to fund operations,
CyberCom could be required to seek additiona financing sooner than currently anticipated. o the extent that any such
financing involves the sde of CyberCom's equity securities, the interest of CyberCom's then existing shareholders could
be subgantidly diluted. Failure to raise such additiona capital could put the continued viability of CyberCom at risk
and the market price of CyberCom’s common stock would likely be materidly adversdy affected.

No Dividends

The payment of dividends on the common Shares of CyberCom is within the discretion of the Board of Directors and
will depend upon CyberCom’s future earnings, its capital requirements, its financia condition, and other relevant factors.
CyberCom does not currently intend to declare any dividends on its Shares for the foreseegble future.

Exchange Rate Risk

CyberCom expects a portion of its operations to be based on sdes and services rendered to customers in the United
States. As a result, the financid performance of CyberCom will be affected by fluctuations in the vadue of the U.S. dollar
to the Canadian dollar. At the present time, CyberCom has no plan or policy to utilize forward contracts or currency
options to minimize this exposure, and even if these measures are implemented there can be no assurance that such
arrangements will be available, be cost effective or be able to fully offset such future currency risks.

Exigting Share Capital and Prior Sales

CyberCom

The authorized capital of CyberCom consists of 400,000,000 shares, divided asfollows:
@ 100,000,000 Class"A" common voting shares without par vaue;
(b) 100,000,000 Class"B" common non-voting shares without par vaue,

(© 100,000,000 Class"C" common non-voting shares without par vaue; and
(d) 100,000,000 Class"D" preferred shares without par value,

of which 100,000 Class "A" common voting shares without par vaue are issued and outstanding as a June 6, 2000.
There are no other classes of sharesissued.

Amount Outstanding as Amount Outstanding as
Designation of Security Amount Authorized of December 31, 1999 of June 6, 2000
Class“A” Common 100,000,000 100,000 100,000
Class“B” Common 100,000,000 Nil Nil
Class“C’ Common 100,000,000 Nil Nil

Class“D” Preferred 100,000,000 Nil Nil
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During the 12 months preceding the date of this Circular, CyberCom has not issued any securities.
Augusta
The authorized capital of Augusta consgsts of 100,000,000 Common Shares without par vaue. All of the Augusta
Common Shares are fully paid and not subject to any future call or assessment.  All of the Augusta Common Shares rank
equdly as to voting rights, participation in a distribution of the assets of Augusta on liquidation, dissolution or winding-
up of Augusta and the entitlement to dividends. The Members are entitled to receive notice of al shareholder meetings
and to atend and vote at such mesetings. Each Augusta Common Share carries with it the right to one vote.

Thefollowing sets out Augustal s exigting share capitd:

Amount Outgtanding as Amount Outgtanding as

Designation of Security Amount Authorized of January 31, 2000 of June 6, 2000
Common Shares 100,000,000 3,037,244 3,037,244
@ A total of 1,465,000 Augusta Common Shares are also reserved for issuance pursuant to the exercise of Augusta incentive stock options, Augusta

specia warrants and other rightsto acquire Augusta Common Shares. See* Fully Diluted Share Capital”.

During the 12 months preceding the date of this Circular, Augustaissued the following Augusta Common Shares:

No. of Augusta Common

Dateof Issue Description of Issue Sharesissued IssuePriceper Share Gross Proceeds
Dec. 3, 1999 Sharesfor Debt 1,134,315 $0.16 (deemed) N/A

Price Range and Trading Volumes

The Augusta Common Shares are listed and posted for trading on the CDNX. The following table sets out, for
the periods indicated, the high and low sales price and the volume of trading for the Augusta Common Shares during
the periodsindicated:

Period High Low Volume
1998 First Quarter $0.06 $0.02 1,355,001
Second Quarter $0.04 $0.02 813,832
Third Quarter $0.11 $0.02 51,007
Fourth Quarter $0.16 $0.10 81,582
1999 First Quarter $0.14 $0.08 113,204
Second Quarter $0.14 $0.10 36,850
Third Quarter $0.30 $0.11 457,731
Fourth Quarter $0.30 $0.20 127,863
2000 First Quarter $0.80 $0.37 1,980,396
May $0.44 $0.30 78,350
June1-2 $0.30 $0.30 1,288
June5-6 $0.31 $0.31 5,000

The dosing price of the Augusta Common Shares on the CDNX on June 6, 2000 was $0.31.



Fully Diluted Share Capital

Number of Securities Percentage of Total
Issued Capitd of Augusta at 3,037,244 209%
May 31, 2000
Securities reserved by Augustafor 1,465,000 10.1%
issuance as of May 31, 2000
Securitiesto beissued in 10,000,000 69%
connection with the Acquisition
Totd: 14,502,244 100%

The foregoing table does not include securities subject to issuance in connection with the Private Placement, which has
yet to close and may be subject to adjustment.

Augusta has issued 1,165,000 specid warrants to acquire Augusta Common Shares pursuant to which up to an additiona
1,165,000 Augusta Common Shares may be issued, without payment of additiond consderation. The specid warrants
were sold a a subscription price of $0.15 per specid warrant and are subject to a 12 month period which expires on
September 2, 2000. In addition, 300,000 Common Shares of Augusta are reserved for issuance in respect of outstanding
incentive stock options.

CyberCom does not have any outstanding specia warrants, warrants, options, debentures or other convertible securities.
Indebtedness

Augusta was indebted to Scintrex Limited (“Scintrex”) in the amount of $305,000 pursuant to an agreement for services
(the “Dehbt”). Pursuant to the terms of a letter agreement dated June 6, 2000, the Debt has been assigned to 3744779
Canada Inc. (“Subco”), Augusta's wholly owned subsidiary. Subco proposes to issue common shares in the capital
stock of Subco to Scintrex in settlement of the Debt. In addition, Augusta has agreed to use its best efforts to proceed
with its statutory plan of arrangement, previously announced on January 28, 2000, in the Fal of 2000. This transaction
is scheduled to proceed by the end of 2000.

Directors, Officers, Promotersand Persons Holding Morethan 10% of the I ssued Equity Shares

Upon completion of the Acquisition the following persons will be the directors and officers of Augusta:

Augusta Common Shar esBeneficially

Principal Occupation Owned
Name, Position or Employment DuringtheL ast Five Years® Directly or Indirectly ®
and Country of Residence®)
Richard W. Warke Charmen of the Board and President of Augusta 2,756,878@
Canada Corporation, mineral exploration and development
President, Chief Executive Officer and company; President of Augusta Resource Corporation,
Director minera exploration and development company
Tom Bencic Engineer, Glenrose Hospital in Edmonton, Alberta, 2,746,250
Canada President of CyberCom since 1997

Director



Name, Position

and Country of Residence?
Patrick Golec Chief Executive Officer, Director and Lead 2,746,250
Canada Programmer of CyberCom since 1995, self employed
Proposed Director asacomputer consultant prior to 1995
DonddB. Clark Director of Augusta Resource Corporation and 1,256,617
Canada Augusta Corporation
Director
R. Stuart Angus Barrister and Solicitor; Partner with law firm
Canada Stikeman, Elliott
Director
Philip Yee Chief Financia Officer of Augustaand CyberCom
Canada
Chief Financid Officer
(6] The information as to country of residence and principal occupation and number of shares beneficially held, not being within the knowledge of
Augusta, has been furnished by the respective directorsindividually.
) Of these Augusta Common Shares, 2,730,423 are held indirectly through Augusta Capital Corporation, a private company owned and controlled
by Mr. Warke.

Aggregate Owner ship of Securities

Upon completion of the Acquisition, the parties noted above will own, as a group, 9,505,995 Common Shares of Augusta
representing approximately 72.9% of the issued and outstanding share capitd of Augusta and will hold options to
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Principal Occupation

or Employment During the L ast Five Years®

purchase 210,000 Common Shares of Augugta

Other Reporting Issuers

Within the past five years of the date of this Information Circular, the following current and proposed directors and

Augusta Common Shar esBeneficially

Owned
Directly or Indirectly ®

officers of Augusta have been directors, officers and/or promoters of other reporting issuers, asfollows.

TomBendic Augusta Corp. Director
Augusta Resource Corp. Director
Augusta Gold Corp. Director
West Coast Forest Products Ltd. Director
SWICA Resource Corp. Director
Dondd Clark Augusta Corp. Director
Augusta Resource Corp Director
President
Augusta Gold Corp. Director
West Coast Forest Products Ltd. Director
V-P Fnance
SWICA Resource Corp. Director
President
Richard Warke Augusta Resource Corp. Director
President
Augusta Gold Corp. Director
President

May, 1985 to present

June, 1996 to present

January, 1994 to October, 1999
March, 1991 to June, 1995
July, 199810 present

May, 1998 to present
February, 1996 to present
February, 1996 to June, 1996
January, 1994 to October, 1999
May, 1993 to June, 1995
August, 1994 to July, 1995
July, 1998 to present

July, 1998 to present

February, 1996 to present
June, 1996 to June, 1998
April, 1999 to present
January, 1993 to June, 2000
January, 1994 to March, 1996




Stuart Angus

Augusta Corp.

West Coast Forest Products Ltd.

SWICA Resource Corp.

Putonic Capital Corp.
First Quantum MineralsLtd.
Rainmaker Entertainment Group Ltd.

Blackstone Resourcesinc.
Altoro Gold Corp.

Yamana Resources Inc.
Augusta Metals Incorporated
Adrian Resources Ltd.
Lucero Resource Corp.

Bema Gold Corporation
Kazakhstan Minerals Corporation

Augusta Gold Corporation

Chivor Emerdd Corporation
IMA Resource Corp.
Aquiline Resources Inc.
Coromandd Resources Ltd.
Gran Columbia Resources Inc.

Exploro Mineras Corporation
Beringer Gold Corp.

Consil Corp.

Bolivar Goldfield Ltd.

BC Sugar Refinery Limited
Welcome Opportunities Inc.

Da Capo Resources Ltd.

Oro Bdle Resources Corporation
West Coast Forest Products Ltd.

Corporate Cease Trade Ordersor Bankruptcies

Chairman
Director &
President
Director &
President
CEO
Director

Director
Director
Director
Chairman
Director
Director
Director
Director
Director
Director
Secretary
Director
Secretary

Director

Director
Assigtant
Secretary
Secretary
Director
Director
Director
Director
Director
Secretary
Director
Director
Secretary
Director

Secretary
Director
Charmen
Director
Director

Director
Director &
Secretary

December, 1997 to October, 1999
March, 1996 to October, 1999
May, 1998 to present

1989 to June, 1995

1989 to August, 1995
July, 1998 to present

June 29, 1999 to present

December 12, 1997 to present
October 15, 1997 to present

June 18, 1999 to present

September 9, 1997 to present
December 17, 1996 to present
February, 1995 to present

May 2, 1995 to present

July 13, 1993 to present

October 25, 1999 to present

April, 1993 to present

June, 1992 to present

September 27, 1995 to Novemnber 15,
1999

September 27, 1995 to Novermnber 2,
1995

April 29, 1996 to October 20, 1999
June 21, 1995 to April 29, 1996

January 4, 1994 to June 21, 1995
June 13, 1996 to June, 1998
March 11, 1996 to June 23, 1998
January 5, 1995 to June 25, 1998
March 5, 1997 to June 22, 1998
July 7, 1995 to June 18, 1998
January 31, 1996 to June 18, 1998
April 4, 1996 to May 21, 1998
June 24, 1997 to November 13, 1997
May 24, 1994 to June 24, 1997
November 14, 1995 to October 14,
1997

June, 1995 to October 7, 1997
February, 1988 to August 25, 1997
December 12, 1996 to August 25,
1997

May, 1992 to June 26, 1997
February 22, 1996 to November 1,
1996

April 11, 1995 to March 21, 1996
August, 1993 to June 19, 1995
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During the five years preceding the date of this Circular, no director, officer, promoter or other member of management
of Augusta or CyberCom is, or within the past five years, has been, a director, officer or promoter of any issuer in British
Columbia that, while that person was acting in that capacity was the subject of a cease trade or Smilar order or an order
that denied the issuer access to any dtatutory exemptions for a period exceeding 30 consecutive days or was declared
bankrupt or made a voluntary assignment in bankruptcy, made a proposd under any legidation relating to bankruptcy
or insolvency or been subject to or indtituted any proceedings, arrangement or compromise with creditors or had a
recave, receiver manager or trustee appointed to hold the assets of that person, except that West Coast Forest Products
Ltd.'s 58% owned subsidiary, West Coast Plywood Company Ltd. (“Plywood"), made a voluntary assgnment in
bankruptcy July 27, 1995 due to recurring losses. Richard W Wearke was an officer and director of Plywood from June 4,
1993 until July 27, 1995. Dondd B. Clark was Chief Executive Officer and a director of Plywood from August 15, 1994
to July 27, 1995. Richard W Werke was President and a director of West Coast Forest Products Ltd. from 1989 to June
19, 1995 and Chief Executive Officer until August 3, 1995. Donald B. Clark was \ice-President, Finance of West Coast
Forest Products Ltd. from August 15, 1994 to July 31, 1995 and a director from August 15, 1994 to June 19, 1995. R. Stuart
Angus was a director and Secretary of West Coast Forest Products Ltd. from August of 1993 to June 19, 1995. Since
July 27, 1995, al matters with respect to the bankruptcy of Plywood have been the responsibility of the trustee, Coopers
& Lybrand Limited.

Penaltiesand Sanctions

No director, officer, promoter or other member of management of Augusta or CyberCom has, within the ten years prior
to the date of this Circular, been the subject of any pendties or sanctions by a court or securities regulatory authority
relding to trading in securities, the promotion, formation or management of a publicly traded company or involving theft
or fraud.

Individual Bankruptcies

No director, officer or promoter of the Corporation has, within the five years preceding the date of this Circular, been
declared bankrupt or made a voluntary assignment in bankruptcy or insolvency or has been subject to or indituted any
proceedings, arrangements or compromises with creditors or has had a receiver, receiver maneger or trustee gppointed
to hold his assets.

Conflictsof Interest

Conflicts of Interest may arise as a result of the directors, officers, promoters and other members of management of the
Augusta and/or CyberCom aso holding positions as directors and/or officers of other companies. Some of the directors
and officers have been and will continue to be engaged in the identification and evauaion of assets and businesses,
with a view to a potential acquisition of interests in businesses and companies on their own behaf and on behaf of other
companies, and dtuations may arise where the directors and officers will be in direct competition with Augusta or
CyberCom. Conflicts, if any, will be subject to procedures and remedies under the Company Act (British Columbia). See
“Risk Factors’

Executive Compensation for CyberCom

The following table discloses information with respect to al compensation paid by CyberCom to the Named Executive
Officers indicated for the fiscal years ended December 31, 1999, 1998 and 1997 and the period ended May 31, 2000.
“Named Executive Officers’ mean the Chief Executive Officer (the "CEQ"), regardless of amount of compensation of that
individud, and each of CyberCom's four mogt highly compensated executive officers. In addition, disclosure is required
for any directors or officers whose total sdary and bonus during the most recent fisca year was $100,000 or more,
whether or not they were executive officers a the end of the most recently completed fisca year.
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CyberCom has two Named Executive Officers, Mr. Patrick Golec and Mr. Tom Bendic.

Summary Compensgtion Teble
Annual Compensation Long Term Compensation
Awards Payouts

Securities Restricted

Under Shares or

Other Options/ Restricted

Annual SARs Share All Other
Name and Salary Bonus Compensation granted Units LTIP Compensation
Principal Position Year® % $ $ #) (€3] Payouts (&)
Patrick Golec 2000 36,055 Nil Nil Nil N/A N/A Nil
Chief Executive 1999 48,787 Nil Nil Nil N/A N/A Nil
Office 1998 35,000 Nil Nil Nil N/A N/A Nil
1997 24,000 Nil Nil Nil N/A N/A Nil
Tom Bencic 2000 28,600 Nil Nil Nil N/A N/A Nil
President 1999 12,000 Nil Nil Nil N/A N/A Nil
1998 22,000 Nil Nil Nil N/A N/A Nil
1997 7,000 Nil Nil Nil N/A N/A Nil
(@] Fiscal years ended December 31, 1999, 1998 and 1997 and the period ended May 31, 2000.

Long-Term Incentive Plan Awards

Long term incentive plan awards ("LTIP') means any plan providing compensation intended to serve as an incentive
for performance to occur over a period longer than one financid year whether performance is messured by reference to
financid performance of CyberCom or an dffiliate, or the price of CyberCom's shares but does not include option or stock
appreciation rights plans or plans for compensation through redricted shares or units.  CyberCom did not grant any
LTIPs during the most recently completed fiscal year and the period ended May 31, 2000.

Stock Appreciation Rights

Stock agppreciation rights ("SAR'S') means a right, granted by an issuer or any of its subsidiaries as compensation for
sarvices rendered or in connection with office or employment, to receive a payment of cash or an issue or transfer of
securities based wholly or in part on changes in the trading price of CyberCom's shares. There were no SAR's granted
during the most recently completed financia year and the period ended May 31, 2000 to the Named Executive Officers
of CyberCom.

Stock Options

Options Granted

During the fiscd year ended December 31, 2000 and the period ended May 31, 2000, no incentive stock options were
granted by CyberCom to the Named Executive Officers.

Defined Benefit or Actuarial Plan

CyberCom does not provide retirement benefits for directors or officers.
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Termination of Employment, Change of Responsibilitiesand Employment Contracts

CyberCom has no plans or arangements in respect of remuneration received or that may be received by the Named
Executive Officers in the CyberCom's most recently completed financia year or current financial year in respect of
compensating such officers in the event of termination of employment (as a result of resignation, retirement, change of
control, etc.) or a change in responsbilities following a change of control, where the value of such compensation exceeds
$100,000 per executive officer.

Compensation of Directors

CyberCom does not compensate its directors in their capacities as such, dthough directors of CyberCom are reimbursed
for thelr expensesincurred in connection with their services as directors.

As a the fisca year ended December 31, 1999 and the period ended May 31, 2000, no incentive stock options have been
granted to CyberCom directors.

Related Party Transactions

Except as disclosed herein, CyberCom has not acquired assets or services from an indder, promoter or member of
management of CyberCom, or their associates or affiliates, since incorporation to May 31, 2000.

Proposed Compensation

After completion of the Acquisition, it is anticipated that Mr. Golec will be paid $92,820 per annum and Mr. Bencic will
be paid $57,600 per annum. It is anticipated that a saes executive will be paid up to $150,000 per annum.

Principal Holders of Voting Securities
As a May 31, 2000, to the knowledge of the directors and officers of Augusta, there is no person or corporation
beneficidly owning, directly or indirectly, or exercisng control or direction over securities carrying in excess of 10% of

the voting rights attached to any class of outstanding voting securities of Augusta.

Upon completion of the Acquisition, the following persons will own, directly or indirectly or exercise control or direction
over shares carrying more than 10% of the voting rights attached to dl outstanding shares of Augusta:

Name and Residence Number of Shares Percentage of Class &fter the
Acquistion
Augusta Capital Corp® 2,730,423 20.9%
Peatrick Golec 2,746,250 21%
Tom Bendc 2,746,250 21%
[h) A private corporation wholly owned by Richard Werke.

Public and Insider Owner ship

Upon completion of the Acquistion, 3,531,249 Augusta Common Shares will be held by the public representing 27.1%
of the 13,037,244 Augusta Common Shares that will then be issued and outstanding.  Promoters and insiders will hold
9,505,995 Augusta Common Shares, representing 72.9% of the 13,037,244 Augusta Common Shares that will be issued
and outstanding after the Acquisition. The foregoing numbers and percentages do not include 1,165,000 Augusta
Common Shares issuable upon the exercise of 1,165,000 outstanding specid warrants of Augusta or the securities to be
issued in connection with the Private Placement.



Optionsand Other Rightsto Purchase Securities

Asat May 31, 2000, the following options and other rights to purchase securities of Augustaare outstanding:

Name Reason for Grant Number of Shares Exercie Price Expiry Date

Dondd Clark Director 40,000 $0.63 March 5, 2005
R. Stuart Angus Director 40,000 $0.63 March 5, 2005
Tom Bendic Director 40,000 $0.63 March 5, 2005
Patrick Golec Director (conditiona) 40,000 $0.63 March 5, 2005
Richerd Werke President & Director 35,000 $0.63 March 5, 2005
Keth Sheefer Consultant 50,000 $0.63 March 5, 2005
Purni Parikh Employee 15,000 $0.63 March 5, 2005
Philip Yee Chief Financid Officer 15,000 $0.63 March 5, 2005
Beata Golec Employee (conditional) 10,000 $0.63 March 5, 2005
Jason Tremoyne Employee (conditiona) 10,000 $0.63 March 5, 2005
JneLi Employee 5,000 $0.63 March 5, 2005

Upon completion of the Acquistion, incentive stock options may be granted to directors, officers and employees of
Augustaand CyberCom in accordance with the rules and palicies of the CDNX

Performance/Escrow Securities

As of the date of this Circular, Augusta and CyberCom have no performance shares or escrow shares outstanding.  After
completion of the Acquidtion, subject to regulatory approval, Augusta will have 7,000,000 Performance Shares subject
to escrow in accordance with the provisions of Policy 19 of the former \fncouver Stock Exchange Corporate Finance
Savices and Procedures Manual.  The Performance Shares will represent approximatdly 53.7% of the total issued and
outstanding common shares of Augudta after the Acquidition. It is anticipated that Montreal Trust Company of Canada
will be the escrow agent.

It is expected that the beneficid owners of the Performance Shares will be Augusta Capita Corporation, Patrick Golec,
Tom Bencic, Donald Clark and Augusta Corporetion. The specific number of Performance Shares to be held by each
of the foregoing persons has not yet been determined but will be determined in consultation with the CDNX.

Pursuant to Policy 19, and subject to such amendments as the CDNX may require, holders of Performance Shares will
be entitled to the pro-rata rdease of a number of Performance Shares equd to the amount of cumulative cash flow, not
previoudy applied towards release, divided by an earn-out price.

The bankruptcy or the departure of a holder of Performance Shares from Augusta or CyberCom will not change the
escrow requirements applicable to such persons Performance Shares.  Upon the death of a holder of Performance Shares,
the Performance Shares of such person will be released from escrow, subject to any required regulatory approvals.

Sponsor ship

Augusta and CyberCom have entered into a sponsorship agreement, dated January 31, 2000, with Canaccord Capitd
Corporation (the “Sponsor”) whereby the Sponsor has agreed to act as Augustas sponsor in connection with the
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Acquisition and the related listing requirements of the CDNX. Augusta has agreed to pay the Sponsor a fee of $20,000
plus GST in condderation for acting as the Augustal s sponsor.

Investor Relations Arrangements

Augusta and CyberCom have not entered into any written or oral agreement or understanding with any person to
provide any promotiona or investor relations services for Augusta.or CyberCom or their securities.

Reationship between Augusta, Cyber Com and the Sponsor

The Sponsor is not related or connected in any way to Augusta or to CyberCom. Other than the sponsorship fee
referenced herein under “ Sponsorship”, the Sponsor will not receive any additional benefits.

Legal Proceedings

There are no legd proceedings to which Auguda is a party, nor to the best of the knowledge of management are any
legdl proceedings contemplated, except for the following:

1 Action commenced in Ontario by Scintrex Limited in respect of a debt of $305,000 for services rendered, which
action has been settled by the parties pursuant to a letter agreement dated June 6, 2000. See “Indebtedness’.

2. In April 1998 an optionor filed a court action in Quebec claiming Augusta owes it $300,701, comprised of $30,000
for payment on an option agreement which Augusta has terminated and $270,701 for damages relating to
various reports the optionor claims Augusta did not provide. Augusta considers the action lacks merit.

There are no legal proceedings to which CyberCom is a party, nor to the best of the knowledge of Augudta are any legd
proceedings contemplated.

Auditors Transfer Agent And Regigtrar

The auditors of Augusta are Deloitte & Touche LLP, Chartered Accountants, Suite 2100, 1055 Dunsmuir Street,
Vancowver, British Columbia V7X 1P4. The auditor of CyberCom is Thomas H. Haford, Chartered Accountant, 306
LeMarchand Mansion, 11523 100 Avenue, Edmonton, AB, T5K 0J8. Deloitte & Touche LLP will be the auditors of
Augustaand CyberCom after the Acquisition.

The Regisrar and Transfer Agent of Augudta is Montreal Trust Company of Canada, 4' Floor, 510 Burrard Strest,
Vancouver, British Columbia V6C 3B9. Montred Trust Company of Canada will continue to the Registrar and Transfer
Agent after the Acquisition.

Material Contracts

Except for contracts entered into in the ordinary course of business of Augusta and CyberCom, the following are the
meateria contracts of Augustaand CyberCom upon completion of the Acquisition:

1 Agreament for Sde dated February 11, 1999 between CyberCom and The Northern Alberta Ingitute of
Technology with respect to ownership of intellectual property for the “ Plant Technology Engineering and
Building Operator A” programs.

2. Debt Settlement Agreements dated August 26, 1999 with three (3) parties whereby Augusta settled debt
aggregating $181,491 by the issuance of 1,134,315 Augusta Common Shares at a deemed price of $0.16.

3. Subscription Agreements dated August 26, 1999 with twelve (12) parties relative to the private placement of
1,165,000 specia warrants at a price of $0.15 per specia warrant, for total proceeds of $174,750. Each specia
warrant is exercisable into one Augusta Common Share for no additional compensation.
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4, Consultant Agreement dated January 1, 2000 between CyberCom and EPCOR Gengration Inc. (*EPCOR”)
regarding the provision of services by CyberCom to assist with the development of technica training modules
for EPCOR's Genesee Generating Station.

5. Sponsorship  Agreement, dated Jenuary 31, 2000, between Augusta, CyberCom and Canaccord Capita
Corpordtion.

6. Consultant Agreement dated February 14, 2000 between CyberCom and EPCOR regarding the provison of
savices by CyberCom to asist with the development of technical training modules for EPCOR's Cloverbar
Generating Station.

7. Joint Venture Agreement dated February 14, 2000 between CyberCom and College Bored whereby the parties

will jointly develop a French language version of the “Plant Technology” course.

8. Ageement dated February 28, 2000 between CyberCom and IX Productions Inc. for the provison of services
by CyberCom to convert hard copy text booksto a CD-ROM format.

9. Letter Agreement, dated May 1, 2000, between Augusta Capita Corporation and Mr. Patrick Golec, regarding
Cong deration Shares and continued employment.

10. Letter Agreement, dated May 1, 2000, between Augusta Cepital Corporation and Mr. Tom Bencic, regarding
Cong deration Shares and continued employment.

11 Letter Agreement dated June 6, 2000, with Scintrex Limited (“Scintrex”) relaive to debt of $305,000 owing to
Scintrex by Augusta, which debt has been settled (see “ Indebtedness’).

Inspection of Material Contractsand Other Material Documents

The above contracts and obligations and other material documents (except those subject to confidentidity provisions
or for which consent to disclosure is required, in which case Augusta will seek such consents as may be required), such
& the Evans & Evans Vduation and Fairness Opinion, CyberCom’'s business plan and the CyberCom market study
(when completed), are or will be available for review by any Member at the offices of Augusta a 1700 - 701 West Georgia
., PO. Box 10109 Pecific Centre, \encouver, B.C., V7Y 1C6, Monday to Friday, statutory holidays excepted, between
the hours of 9:00 am. and 4:00 p.m..

INTEREST OF CERTAIN PERSONSIN MATTERSTO BE ACTED UPON

Other than as disclosad in this Circular, no director or officer of Augusta, no person who has served as a director or
officer of Augusta since the commencement of Augustals most recently completed fiscd year, and no asociate or
affiliate of any of the foregoing has, any materid interest, direct or indirect, by way of beneficiad ownership of Augusta
Common Shares or otherwise, in any matter to be acted on at the Meeting, other than the dection of directors.

PARTICULARSOF OTHER MATTERS

Manegement of Augusta knows of no matters to come before the Meeting other than the matters referred to in the Notice
of Meeting accompanying this Circular. However, if any other matters, which are not known to Management, should
properly come before the Mesting, it is the intention of the persons named in the form of Proxy accompanying this
Circular to vote upon such mattersin accordance with their best judgement.

DIRECTORS APPROVAL

The contents of this Circular and the sending thereof to the Members have been approved by the Board of Directors
of Augusta
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CERTIFICATE OF AUGUSTA METAL SINCORPORATED

The foregoing condtitutes full true and plain disclosure of al materid facts relating to the particular matters to be acted
upon by the securityholders.

Dated June 14, 2000

(signed) Richard W Warke (signed) Philip Yee

Richard W, Werke, Chief Executive Officer Pilip Yee, Chief Financial Officer
(signed) Donald B. Clark (signed) R. Stuart Angus
Dondd B. Clark, Director R. Stuart Angus, Director

CERTIFICATE OF CYBERCOM SYSTEMSINC.

The foregoing as it relates to CyberCom Systems Inc. condtitutes full true and plain disclosure of dl materid facts reaing
to the particular mattersto be acted upon by the securityholders.

Dated June 14, 2000

(signed) Patrick Golec (signed) Philip Yee

Patrick Golec, Chief Executive Officer Philip Yee, Chief Financial Officer

(signed) Richard W, Warke

Richard W. Warke, Director



SCHEDULE “A”

ACQUISITION RESOLUTION

RESOLVED that the Directors of Augusta Metals Incorporated (“Augusta’) are hereby authorized to issue up to
10,000,000 common shares in the capitad of Augusta to shareholders of CyberCom Systems Inc. (“CyberCom”), in
congderation for the acquisition of 100% of the outstanding shares of CyberCom (the “Acquisition”) as contemplated
by and on the terms set forth in the share purchase agreement dated January 26, 2000 between Augusta and the
shareholders of CyberCom, with such redtrictions or conditions as may be imposed by the Canadian \énture Exchange
and with discretion granted to the Board of Directors of Augusta to modify the terms of the transaction provided that
such modifications are not meterialy adverse to Augudta, and the resulting change of busness and reverse take-over
and any change of control resulting from the issuance of up to 10,000,000 common shares to shareholders of CyberCom
is hereby approved.



SCHEDULE“B”
PERFORMANCE SHARESRESOLUTION

“RESOLVED, as a specid resolution, that the issuance of 7,000,000 common shares of Augusta Metds Incorporated as
performance/escrow shares, as part of the 10,000,000 common shares of Augusta Metals Incorporated to be issued in
connection with the acquistion of dl of the issued and outdanding shares of CyberCom Sydems Inc., is hereby
approved.”



SCHEDULE*“C’

NAME CHANGE RESOLUTION

RESOLVED, as agpecid resolution, that:

a the name of Augusta Metals Incorporated be changed to “CyberCom Systems Inc.” or such other name as the
board of directors may approve; and

b) the Memorandum of Augusta Metds Incorporated be dtered to reflect the foregoing change so that it shdl be
in the form of the Altered Memorandum attached hereto and marked Schedule“D”.



SCHEDULE“D”

ALTERED MEMORANDUM

Province of British Columbia Company Act

ALTERED MEMORANDUM
(esdtered by Specid Resolution passed on July 14, 2000)

of

CYBERCOM SYSTEMSINC.

The name of the Company isCYBERCOM SYSTEM INC.

The authorized capita of the Company conssts of ONE HUNDRED MILLION (100,000,000) Common Shares
without par vaue.



SCHEDULE“F’

AUGUSTA METALSINCORPORATED
AUDITED AND UNAUDITED FINANCIAL STATEMENTS

FINANCIAL STATEMENTS

January 31, 2000, 1999, 1998, 1997 and 1996 (Audited)

April 30, 2000 and 1999 (Unaudited)



AUDITORS REPORT

To the Directors of Augusta Metals I ncor por ated:

We have audited the balance sheets of Augusta Metals Incorporated as at January 31, 2000 and
1999 and the statements of loss and deficit and cash flows for the five yearsthen ended. These
financial statements are the responsibility of the Company’s management. Our responsibility is
to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards.
Those standardsrequirethat we plan and perform an audit to obtain r easonable assurance whether
the financial statements arefree of material misstatement. An audit includes examining, on atest
basis, evidence supporting the amountsand disclosuresin thefinancial statements. An audit also
includesassessing the accounting principlesused and significant estimates made by management,
aswell asevaluating the overall financial statement presentation.

In our opinion, these financial statements present fairly, in all material respects, the financial
position of the Company as at January 31, 2000 and 1999 and theresults of its operations and its
cashflowsfor thefiveyear sthen ended in accordancewith Canadian gener ally accepted accounting
principles.

/s/ Deloitte & Touche LLP
Vancouver, British Columbia
February 22, 2000 Chartered Accountants
(except for Note 14 which is
as of June 15, 2000)

REVIEW ENGAGEMENT REPORT

To the Directors of Augusta Metals I ncorporated:

We havereviewed the balance sheet of Augusta Metals|ncor porated asat April 30, 2000 and the
statements of lossand deficit and cash flowsfor thethreemonth periodsended April 30, 2000 and
1999. Our review wasmadein accordance with Canadian generally accepted standardsfor review
engagements and accor dingly consisted primarily of enquiry, analytical proceduresand discussion
related to information supplied to us by the Company.

A review does not constitute an audit, and consequently we do not express an audit opinion on
these financial statements.

Based on our review, nothing has come to our attention that causes us to believe that these
financial statements are not, in all material respects, in accordance with Canadian generally
accepted accounting principles.



/9 Deloitte & Touche LLP
Vancouver, British Columbia
June 15, 2000 Chartered
Accountants

AUGUSTA METALSINCORPORATED

BALANCE SHEETS

April 30,2000 January 31,
Notes (Unaudited) 2000 1999
CURRENT ASSETS
Cash and cash equivalents 3 $ 130,625 $ 10976 $ 8,723
Marketable securities - 4,772 7,158
Accountsreceivable 38,126 33,450 10,519
168,751 49,198 26,400
ADVANCESTO RELATED PARTY 6 113,000 113,000 -
MINING ASSETS 4 - - 9,478
$ 281,751 $ 162,198 $ 35,878
CURRENT LIABILITIES
Accounts payable and accrued
liabilities $ 396,276 $ 407,689 $ 511,406
CAPITAL DEFICIENCY
Share capital 5 12,140,219 12,140,219 11,958,728
Special warrants 5 156,725 156,725 -
Special warrant subscriptions 6 140,900 - -
Deficit (12,552,369) (12,542,435) (12,434,256)
(114,525) (245,491) (475,528)
$ 281,751 $ 162,198 $ 35,878
CONTINUING OPERATIONS 1

APPROVED BY THE BOARD



/s Donald Clark /s Richard Warke

Director Director
AUGUSTA METALSINCORPORATED
STATEMENTSOF LOSS AND DEFICIT
For the 3 months ended April For the years ended January 31,
30,
2000 1999 2000 1999 1998 1997 1996
(Unaudited)  (Unaudited)

INTEREST INCOME $ 649 3 67 $ 889 3 880 % 44153 $ 195084 $ 39219
EXPENSES:

Administration 7,500 7,500 30,000 30,000 30,000 32,700 120,000

Bank charges and inter est 28 - 859 763 1,328 453 -

Capital taxes - - - - - 15,256 -

Consulting 2,032 - 967 - 1,385 29,393 24,689

Filing and regulatory 2,776 1,151 12,318 18,595 27,917 26,654 29,337

Interest and finance charges (Note - 24,785 - - - - -

13)

Office and general 177 146 1,707 12,445 54,272 50,833 3,072

Professional fees 3,165 2,245 13,951 15,999 94,372 61,294 20,889

Rent (Note 9) - - - 36,221 45,972 44,185 -

Salaries and benefits - - 2,030 72,409 128,641 115,963 35,080

Travel and promotion 463 1,854 19,771 22,866 55,594 87,138 162,519

16,141 37,681 81,603 209,298 439,481 463,869 395,586

L oss from operations (15,492) (37,614) (80,714) (208,418) (435,328) (268,585) (356,367)
Write-down of marketable securities - - (2,386) (54,877) (262,292) (43,903) -
Gain (loss) on disposition of 14,268 - - 24,843 - 160,996 (51,508)
marketable security
Gain on disposition of mining assets - - - - 8,000 375,000 308,974
Recovery (write-off) of mining assets - 3,600 (5,878) (154,289) (5,271,839) (1,231,796) -
Gain on debt settlement - - 15,000 - - 24,418 -
L oss on settlement of contingency - - - - - - (107,500)
Reor ganization costs (8,710 - (34,201) (3.974) - - -
LOSSFOR THE PERIOD (9,934) (34,014) (108,179) (396,715) (5,961,459) (983,870) (206,401)
Deficit, beginning of period (12,542.435) (12,434 256) (12,434.256) _ (12.037,541) (6,076,082) (5,092.212) (4,885.811)

DEFICIT, END OF PERIOD $(12,552,369) $12,468,270)

$12,542,435)

$12,434,256) $12,037,541) $(6,076,082) $(5,092,212)

LOSS PER SHARE $ (0.00) $ (0.02) $

(0.05) $ (0.21) $ (3.10) $ (0.60) $ (0.20)




NET INFLOW (OUTFLOW) OF CASH
RELATED TO THE FOLLOWING
ACTIVITIES:

OPERATING

Loss for the period

Items not affecting cash:
Write-down of marketable securities
L oss (gain) on sale of marketable
securities

Gain on disposition of mining assets

Marketable securities received asloan

bonus
(Recovery) write-off of mining assets
Gain on debt settlement

Net changesin non-cash working
capital items:
Accountsreceivable

Accounts payable and accrued
liabilities

INVESTING

Advancesto related party

Proceeds from sale of marketable
securities

Loan receivable

Expenditures for mining assets
Proceeds from disposition of mining
assets

Recoveries of mining expenditures

FINANCING

AUGUSTA METALSINCORPORATED

STATEMENTS OF CASH FLOWS

For the 3 months ended April

For the years ended January 31,

30,
2000 1999 2000 1999 1998 1997 1996
(Unaudited) (Unaudited)
(9,934) $ (34,014 $ (108,179) (396,715) $(5,961,459) $ (983,870) $ (206,401)
- - 2,386 54,877 262,292 43,903 -
(14,268) - - (24,843) - (160,996) 51,508
- - - - (8,000) (375,000) (308,974)
- - - - - (136,000) -
- (3,600) 5,878 154,289 5,271,839 1,231,796 -
- - (15,000) - - (24,418) -
(24,202) (37,614) (114,915) (212,392) (435,328) (404,585) (463,867)
(4,676) (1,455) (22,931) 27,836 104,532 41,843 (183,157)
(11,413) 37,311 92,774 (37,570) (2,463) (243,669) 601,167
(40,291) (1,758) (45,072) (222,126) (333,259) (606,411) (45,857)
- - (113,000) - - - -
19,040 - - 62,613 - 490,996 430,992
- - - - - 716,500 (716,500)
- - - (74,761) (468,839) (2,388,079) (3,651,312)
- - - 138,045 8,000 - 1,035,700
- 3,600 3,600 86,250 - - -
19,040 3,600 (109,400) 212,147 (460,839) (1,180,583) (2,901,120)




AUGUSTA METALSINCORPORATED

NOTESTO THE FINANCIAL STATEMENTS, for the years ended January 31, 2000 and 1999
(Information as at April 30, 2000 and 1999 and for the three months ended April 30, 2000 and 1999 is unaudited)

I ssuance of capital stock
I ssuance of special warrants
Subscriptions for special warrants

NET CASH INFLOW (OUTFLOW)

CASH & CASH EQUIVALENTS,
BEGINNING OF PERIOD

CASH & CASH EQUIVALENTS, END
OF PERIOD

SUPPLEMENTAL CASH FLOW
INFORMATION:

Interest received

Interest paid

Refer to Note 5(d) for non-cash financing activities.

- 2,429,529 1,387,679
- 156,725 - 1,601,235
140,900 - -
140,900 156,725 2,429,529 2,988,014
119,649 1,842 2,253 (9,979) (794,098) 642,535 41,937
10,976 8,723 8,723 18,702 812,800 170,265 128,328
130,625 $ 10,565 10,976 8723 $ 18,702 $ 812,800 $ 170,265
649 $ 67 889 880 $ 4,153 $ 195284 $ 39,219

CONTINUING OPERATIONS

These financial statements have been prepared in accordance with generally accepted
accounting principles applicable to a going concern which assume that the Company will
realize its assets and discharge its liabilities in the normal course of business. The
Company has a history of losses, has a working capital deficiency, and has a capital
deficiency. Realization values may be substantially different from the carrying values as
shown in these financial statements should the Company be unableto continue as a going
concern.

The Company’s ability to meet its obligations and maintain its operations is contingent
uponsuccessful completion of additional financingarrangementsand thecontinuingsupport
of itscreditors.

The Company had interestsin mining propertieswhich were at the exploration stage, the
economic viability of which was dependent on the discovery of economically recoverable
reserves, confirmation of the Company’sinterest in the underlying mineral claims, the
ability of the Company to obtain appropriate financing to complete development of the
properties and profitability of future operations or proceeds from the disposition ther eof.
The Company wrote-off all of its mining assetsin the year ended January 31, 2000.

SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with accounting principles
generally accepted in Canada which require management to make estimates and



AUGUSTA METALSINCORPORATED

NOTESTO THE FINANCIAL STATEMENTS, for the years ended January 31, 2000 and 1999
(Information as at April 30, 2000 and 1999 and for the three months ended April 30, 2000 and 1999 is unaudited)

assumptions that affect reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during thereporting period. Actual results may differ
from those estimates.

@

(b)

Cash and cash equivalents

Cash and cash equivalents consist of deposits in banks and highly liquid
investments with an original maturity of ninety days or less.

Mining assets

Mining assets are comprised of wholly owned properties, undivided interestsin
properties and deferred exploration expenses on properties in the exploration
stage. They arerecorded at acquisition cost or at the attributed value in the case
of a devaluation caused by a permanent impairment of value. Mining properties,
related deferred exploration expenses and optionsto acquire undivided interests
in mining propertiesareamortized only asthese propertiesar e put into production
or written off if they are abandoned.

During the normal course of its business, the Company entersinto agreementsto
acquire undivided interests in mining properties which are normally acquired in
exchange for exploration and development expenses to be incurred according to
different schedules, issuance of shares and paymentssubject tofeasibility studies.
In addition, royalties will be paid on commercial operations of certain mining
properties.

The Company wrote-off all of its mining assetsin theyear ended January 31, 2000.

3. SIGNIFICANT ACCOUNTING POLICIES (continued)

(©)

(d)

Loss per share

Loss per share is computed using the weighted average number of shares
outstanding during the year after giving retroactive consideration for the share
consolidation in Note 5(c).

Stock-based compensation plans

The Company has stock-based compensation plans, which are described in Note
5(e). No compensation expenseisrecognized for these planswhen stock or stock
options are issued to directors, officers, consultants and employees. Any
consider ation paid by directors, officer s, consultantsand employees on exer cise of
stock options or purchase of stock is credited to share capital. If stock or stock
options are repurchased from directors, officers, consultants and employees, the
excess of the consideration paid over the carrying amount of the stock or stock
option cancelled is charged to deficit.



AUGUSTA METALSINCORPORATED

NOTESTO THE FINANCIAL STATEMENTS, for the years ended January 31, 2000 and 1999
(Information as at April 30, 2000 and 1999 and for the three months ended April 30, 2000 and 1999 is unaudited)

3. CASH AND CASH EQUIVALENTS

Included in cash and cash equivalents is a guaranteed investment certificate of $6,000

pledged as security to enable the Company to make electronic regulatory filings and
payments.

4. MINING ASSETS

Mining Properties - Cost Deferred Exploration Expenses
January 31, January 31,
2000 1999 2000 1999
Mining assets:
Quebec, Canada $ - $ 6,004 $ - $ 3,474
Other - - - -
$ - $ 6,004 $ - $ 3474
January 31,
2000 1999
Mining properties:

Balance, beginning of year $ 6,004 $ 47,542
Acquisition expenditures - 84,200
Disposition of properties - (84,200)
Write-off of properties (6,004) (41,538)

Balance, end of year $ - $ 6,004

January 31,
2000 1999
Deferred exploration expenses:

Balance, beginning of year $ 3,474 $ 265,759
Geologists, consultants and professional services - 2,017
Ground sampling, mapping, and general - 73
Reimbur sement of security deposits - (11,529)
Disposition of properties - (53,845)
Write-off of properties (3,474) (199,001)

Balance, end of year $ - $ 3,474

During the year ended January 31, 2000, the Company wrote-off all of its mining assets.

4. MINING ASSETS (continued)

Mining Properties - Cost Deferred Exploration Expenses
April 30, April 30,
2000 1999 2000 1999
Mining assets:
Quebec, Canada $ - $ 6,004 $ - $ 3,474
Other - - - -
$ - $ 6,004 $ - $ 3,474
April 30,
2000 1999
Mining properties:
Balance, beginning of period $ - $ 6,004



AUGUSTA METALSINCORPORATED

NOTESTO THE FINANCIAL STATEMENTS, for the years ended January 31, 2000 and 1999
(Information as at April 30, 2000 and 1999 and for the three months ended April 30, 2000 and 1999 is unaudited)

Acquisition expenditures

Balance, end of period $ - $ 6,004
April 30,
2000 1999
Deferred exploration expenses:
Balance, beginning of period $ - $ 3,474
Expendituresfor exploration -
Balance, end of period $ - $ 3,474

5. SHARE CAPITAL
(@) Authorized: 100,000,000 common shar es without par value
(b) I ssued:

Changesin the Company's shar e capital were as follows:

Number of Shares Amount
Common shares - Balance at January 31, 1998 19,029,292 $ 11,958,728
Ten-for-one share consolidation (Note 5c) (17,126,363)
Common shares - Balance at January 31, 1999 1,902,929 11,958,728
Sharesissued in settlement of debt (Note 5d) 1,134,315 181,491
Common shares - Balance at January 31, 2000 and April 30, 3,037,244 $ 12,140,219

2000

(c) Shar e consolidation

On August 25, 1998, the Company consolidated its common shares whereby one
new common share was issued for ten old common shares held then outstanding.

(d) Sharesissued in settlement of debt

On December 3, 1999, the Company issued 1,134,315 common sharesat a deemed
price of $0.16 per sharein settlement of debtstotalling $181,491.

5. SHARE CAPITAL (continued)
(e) Options

At January 31, 2000, certain directors and officers of the Company hold 120,000
options and certain employees of the Company hold 10,350 options to purchase
common shar es of the Company which are exercisable at a price of $1.50 per share
and expire between April 2000 and May 2003. The exercise price of each option
was not lessthan the market price of the Company’s stock on the date of the grant
and an option’s maximum term is5 years.



AUGUSTA METALSINCORPORATED

NOTESTO THE FINANCIAL STATEMENTS, for the years ended January 31, 2000 and 1999
(Information as at April 30, 2000 and 1999 and for the three months ended April 30, 2000 and 1999 is unaudited)

The following table summarizesthe status of the Company’s stock option plans as
at April 30, 2000 and as at January 31, 2000 and 1999, and changes during the
periods ending on those dates:

April 30, 2000 January 31, 2000 January 31, 1999
Weighte Weighte Weighte
d d d
Number  Average Number  Average Number  Average
of Shares Exercise of Shares Exercise of Shares Exercise
Price Price Price
Outstanding at beginning of 130,350 $1.50 137,850 $1.50 151,500 $4.01
period
Granted 300,000 $0.63 - - 17,500 $1.50
Forfeited - - (7,500) $1.50 (3L,150) $3.24
Cancelled (130,350)  $1.50 - - - -
Outstanding at end of period 300,000 $0.63 130,350 $1.50 137,850 $1.50
| ]
Options exercisable at period-end - 130,350 130,850

On May 26, 1998, the Company re-priced the exer cise prices of its stock options
from $0.36 and $0.52 per share to $0.15 per share. On August 25, 1998, the
Company’s share consolidation of ten old common shares to one new common
share effectively increased the exercise price of its stock options from $0.15 per
shareto $1.50 per share.

The following tables summarizes information about stock options outstanding at
April 30, 2000 and January 31, 2000:

Options Outstanding Options Exercisable
Weighted Average  Weighted Weighted
Number Remaining Average Number Average

Outstanding _Contractual Life Exercise Price Exercisable Exercise Price

April 30, 2000 300,000 4.8 Years $0.63
January 31, 2000 130,350 1.4 Years $1.50 130,350 $1.50

On March 6, 2000, the Company cancelled options to acquire up to 130,350
common shares of the Company with an exercise price of $1.50 per share and
expiration dates between April 2000 and May 2003. Also, duringthefirst quarter
ended April 30, 2000, the Company granted director, employee and consultant
incentive stock optionsto purchase up to 300,000 common shar es of the Company
at aprice of $0.63 per sharefor a period of five years ending March 5, 2005.

5. SHARE CAPITAL (continued)

(f)

Special Warrants

In September 1999, the Company closed a private placement for 1,165,000 special
warrantsat a price of $0.15 per special warrant for net proceeds of $156,725, net



AUGUSTA METALSINCORPORATED

NOTESTO THE FINANCIAL STATEMENTS, for the years ended January 31, 2000 and 1999
(Information as at April 30, 2000 and 1999 and for the three months ended April 30, 2000 and 1999 is unaudited)

of share issue expenses of $18,025. Each special warrant entitles the holder to
acquire, without additional consideration, one common share of the Company.

6. RELATED PARTY TRANSACTIONS

On January 26, 2000, the Company entered into a Share Purchase Agreement
(* Agreement”) whereby the Company will issue 10,000,000 of its common shares to
related parties for the purchase of a 100% interest in CyberCom Systems Inc.
(“CyberCom”), a company with certain common directors, subject to regulatory and
shareholder approvals, one of the related parties is Augusta Capital Corporation
(“Capital”), a company controlled by one of the directors, which owns 82.50% of
CyberCom. When the acquisition of CyberCom is completed, the resultant business
combination will be accounted as a rever se-takeover. In accordance with this method of
accounting, Cyber Com will beidentified astheacquirer and the Company astheaccounting
subsidiary.

On December 3, 1999, the Company issued 276,585 common shares at a deemed price of
$0.16 per shareto two companies, which share certain common director (s), in satisfaction
of debtstotalling $44,254 (Note 5(d)).

During the fiscal year ended January 31, 2000, the Company incurred administrative
expenses of $30,000 (1999 - $30,000) to a company in which the President has a 25%
interest. At January 31, 2000, included in accounts receivable is an amount of $21,122
(1999 - $9,454) due from related companies and in accounts payable is an amount of
$45,556 (1999 - $22,254) dueto related companies, which shar e certain common directors
with the Company. Also, at January 31, 2000, the Company had advanced $113,000 to a
company with certain common directors. Such advancesdo not providefor specific terms
of repayment, and are unsecured and non-interest bearing.

For thethreemonthsended April 30, 2000, theCompany incurred administrativeexpenses
of $7,500 (1999 - $7,500) to a company in which the President hasa 25% interest. At April
30, 2000, included in accounts receivable is an amount of $17,042 (1999 - $10,505) due
from related companies and in accounts payable is an amount of $42,351 (1999 - $38,070)
dueto related companies, which shar e certain common director swith the Company. Also,
at April 30, 2000, the Company had advanced $113,000 to a company with certain common
directors. Such advances do not provide for specific terms of repayment, and are
unsecur ed and non-interest bearing.

During the quarter ended April 30, 2000, the Company received $140,900 in funds for
subscriptions of special warrants (* Special Warrants’) from subscribers who aredirectors
of the Company or Cyber Com and from a company which iscontrolled by the President of
the Company. The price of each Special Warrant is $0.40, and each Special Warrant
entitles the holder to acquire for no additional consideration a unit consisting of one
common share of the Company and one share purchase warrant. Each share purchase
warrant entitlestheholder to pur chase one common shareat $0.50 for aperiod of twoyears
from the date of issuance of the Special Warrants. The Special Warrants are subject to
finalization with the subscribers.
7. INCOME TAXES



AUGUSTA METALSINCORPORATED

NOTESTO THE FINANCIAL STATEMENTS, for the years ended January 31, 2000 and 1999
(Information as at April 30, 2000 and 1999 and for the three months ended April 30, 2000 and 1999 is unaudited)

10.

11.

12.

Asat April 30, 2000, the Company has accumulated non-capital losses of approximately
$1.2 million. These losses will expire between 2001 and 2007. The potential future tax
benefits are not reflected in the financial statements.

FINANCIAL INSTRUMENTS

The carrying values of cash and cash equivalents, marketable securities, accounts
receivable, advances to related party and accounts payable and accrued liabilities as
reflected in the balance sheet approximate their fair values. Advances to the related
company is unsecured with no terms of repayment. This amount accounts for
approximately 70% of the Company’s assets as at January 31, 2000 and 40% as at April
30, 2000.

COMMITMENTS

The Company shares leased office premises with acompany under common control. The
latter company incurred and paid the full amount of the office rent during thethree month
periodended April 30, 2000 and duringtheyear ended January 31, 2000, with no allocation
totheCompany. TheCompany’sshareof theminimum annual rental under thisagreement
for the next two years ending January 31, 2002 is as follows:

Year 2001: $22,326 Year 2002: $22,326
UNCERTAINTY DUE TO THE YEAR 2000 ISSUE

The Year 2000 | ssue arises because many computerized systemsusetwo digitsrather than
four to identify a year. Date-sensitive systems may recognize the year 2000 as 1900 or
some other date, resulting in errorswhen information using year 2000 datesis processed.
In addition, similar problems may arise in some systems which use certain datesin 1999
to represent something other than a date. Although the changein date hasoccurred, itis
not possible to conclude that all aspects of the Year 2000 Issue that may affect the
Company, including those related to the efforts of customers, suppliers, or other third
parties, have been fully resolved.

CONTINGENT LIABILITIES

In November 1996, an optionor filed a court action claiming the Company owes it an
aggregate of $65,000 on four option agreements which the Company terminated. In
October 1999, the Supreme Court of Quebec dismissed the action, and the optionor is
appealing the decision in the Court of Appeal. In April 1998, the optionor filed another
court action claimingthe Company owesit an aggr egate of $300,701, comprised of $30,000
for payment on another option agr eement which the Company haster minated and $270,701
for damages relating to various reports which the optionor claims the Company did not
provide. The Company considers that both actionslack merit and no liability isrecorded
in the financial statements.

SEGMENTED INFORMATION



AUGUSTA METALSINCORPORATED

NOTESTO THE FINANCIAL STATEMENTS, for the years ended January 31, 2000 and 1999
(Information as at April 30, 2000 and 1999 and for the three months ended April 30, 2000 and 1999 is unaudited)

13.

14.

The Company operatesin oneindustry, and as at April 30, 2000 and January 31, 2000,
all assets and operations are in Canada.

OTHER SIGNIFICANT EVENTS

During the three months ended April 30, 1999, the Company was charged $24,785 in
interest for outstanding amounts owed to a particular creditor. However, the interest
charges were later foregone during the fiscal year ended January 31, 2000 when the
Company settled the debt by issuance of shares which is included in the Company’s
issuance of common sharesin settlement of debt owed to variouscreditorsasdisclosed in
Note 5(d).

During the year ended January 31, 2000, the Company entered into agreements with
Scintrex Limited (“ Scintrex”) to satisfy debts of $305,000 (“ Debt”) owed by the Company
to Scintrex. The Company will create a wholly-owned subsidiary (“ Subco”) which would
assume the Debt. Subco will then issue 2,033,333 shares at a deemed price of $0.15 per
share to Scintrex in satisfaction of the Debt. Scintrex will subscribe for an additional
1,000,000 shares of Subco at $0.15 per share for working capital purposes. Subco will
acquire 100% of the issued and outstanding shares of the high technology company,
LaserTech Group Inc. (“LTG"), by the issuance of about 10,200,000 Subco shares from
treasury to shareholders of LTG. The Company will dividend to its shareholders all its
2,100,000 shares acquired on the creation of Subco. The shares will be recorded at fair
value at the date of issuance, and any gain (loss) on the transaction will be recorded as
income (loss) at that time. If Scintrex fails to fulfill its obligations pursuant to the
agreements within 24 months, Scintrex will completely for give the payment of the Debt in
which the Company and Subco will have no further liability to Scintrex. Subsequent to the
year ended January 31, 2000, the Company is proceeding with these arrangements
although no further progress have been achieved.

SUBSEQUENT EVENT

Subsequent to April 30, 2000, the Company isin the process of filing a Notice of Annual
and Extraordinary General Meeting and Management Information Circular to obtain
regulatory and shareholder approvals for the acquisition of CyberCom Systems Inc.
(“CyberCom”), acompany with certain common directors, asdisclosed in Note 6. In order
to completethe business combination, the Company will issue 10,000,000 common shar es
at an estimated fair value of $1,336,387. Fair value has been estimated based upon the
market value of the Company’s shares at April 30, 2000.

Thefair valuesas at April 30, 2000 of the net assetsto be acquired are as follows:

Current assets:

Cash and cash equivalents $ 130,625
Accountsreceivables 38,126
Advancestorelated party 113,000

281,751

Current liabilities:
Accounts payable and accrued liabilities (396,276)
(114,525)




Chargeto deficit to reflect excess of consideration over fair value of net 1,450,912
assets

$1,336,387

Thefair value of the consideration given will be determined at the date of closing of the
transaction. Thereforeitislikely that thefair valuewill vary from thevalueasat April 30,

2000 and the difference may be significant.
SCHEDULE “P’

CYBERCOM SYSTEMSINC. AUDITED AND UNAUDITED FINANCIAL STATEMENTS

CYBERCOM SYSTEMSINC.

FINANCIAL STATEMENTS

December 31, 1999, 1998, 1997, 1996 and 1995 (Audited)

March 31, 2000 and 1999 (Unaudited)






AUDITOR’'S REPORT

To the Directors of CyberCom Systems Inc:

| have audited the balance sheets of CyberCom Systems Inc. as at December 31, 1999 and 1998 and the
statements of income (l0ss), retained earnings (deficit) and cash flows for the five yearsthen ended. These
financia statements are the responsibility of the Company’s management. My responsibility isto expressan
opinion on these financia statements based on my audits.

I conducted my audits in accordance with Canadian generally accepted auditing standards. Those standards
require that | plan and perform an audit to obtain reasonabl e assurance whether the financia statementsare
free of materia misstatement. An audit includes examining, on atest basis, evidence supporting the amounts
and disclosures in the financia statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overdl financial statement
presentation.

In my opinion, these financial statements present fairly, in al materia respects, the financia position of the
Company as at December 31, 1999 and 1998 and the results of its operations and its cash flows for the five
years then ended in accordance with Canadian generally accepted accounting principles.

/sl Thomas Halford
Edmonton, Alberta
March 4, 2000 Chartered Accountant
(except for Note 8 which is
as of June 15, 2000)

REVIEW ENGAGEMENT REPORT

To the Directors of CyberCom Systems Inc:

I have reviewed the balance sheet of CyberCom Systems Inc. as at March 31, 2000 and the statements of
income (loss), retained earnings and cash flows for the three month periods ended March 31, 2000 and 1999.
My review was made in accordance with Canadian generally accepted standards for review engagements
and accordingly consisted primarily of enquiry, anaytical procedures and discussion related to information
supplied to me by the Company.

A review does not constitute an audit, and consequently | do not express an audit opinion on these financial
statements.

Based on my review, nothing has come to my attention that causes me to believe that these financial
statements are naot, in al materia respects, in accordance with Canadian generally accepted accounting
principles.

/s/  Thomas Halford

Edmonton, Alberta
June 15, 2000 Chartered Accountant



CYBERCOM SYSTEMSINC.

BALANCE SHEETS

March 31, 2000 December 31,
Notes (Unaudited) 1999 1998
CURRENT ASSETS
Cash and cash equivalents $ 31,281 $ - % 13,855
Accounts receivable 62,231 93,264 28,775
Prepaid expenses 2,200 1,600 -
Investment tax credits 41,623 43,063 1,440
137,335 137,927 44,070
DUE FROM RELATED PARTY 5,000 - -
CAPITAL ASSETS, NET 3
Computer equipment, net 61,422 50,235 49,918
Audio-visua equipment, net 1,757 1,849 1,973
Office equipment, net 5,468 3,096 1,076
68,647 55,180 52,967
RESEARCH & DEVELOPMENT COSTS 24,224 28,018 4,673
$ 235,206 $ 221,125  $ 101,710
CURRENT LIABILITIES
Bank loan $ 9,000 $ 12929 % -
Accounts payable and accrued ligbilities 60,067 37,924 6,617
Corporate income taxes payable 2,916 2,916 3,854
Advances from shareholders 4 (2,235) 3,180 2,072
Current portion of long-term debt 5 5,923 7,154 6,598
75,671 64,103 19,141
LONG-TERM DEBT 5 - 651 7,804
OTHER LOANS 113,000 85,000 -
DEFERRED INCOME TAXES 4,200 4,200 -
192,871 153,954 26,945
SHAREHOLDERS EQUITY
Share capital 6 25,001 25,001 25,001
Retained earnings 17,334 42,170 49,764
42,335 67,171 74,765

$ 235,206 $ 221125 % 101,710




APPROVED BY THE BOARD

/s Patrick Golec /s/  Richard Warke

Director Director

CYBERCOM SYSTEMSINC.

STATEMENTS OF INCOME (LOSS) AND RETAINED EARNINGS (DEFICIT)

For the 3 months ended March For the years ended December 31,
31,
2000 1999 1999 1998 1997 1996 1995
(Unaudited) (Unaudited)
SALES $ 164,603 $ 147,205 $ 340,496 $ 232,991 $ 108,721 $ 108,066 $ 9,757
EXPENSES
Advertising and promotion 1,535 2,287 9,164 201 151 100 -
Amortization 2,123 3,899 18,562 11,706 10,609 10,121 2,416
Amortization of research & development 3,794 3,794 15,177 2,337 - - -
costs
Automotive 6,292 2,185 8,362 4,914 1,174 43 -
Dues licenses and fees 60 - - - 20 - -
Computer supplies 861 5,245 5,245 792 740 138 -
Employee benefits - - 10,937 666 - - -
Insurance - - - - 557 680 -
Interest and bank charges 523 150 1,709 1,254 890 948 -
Internet services 352 816 6,333 836 1,344 1,989 -
Meal and entertainment 2,393 2,396 12,461 4,302 2,701 1,342 -
Office 3,392 2,613 7,010 3,463 6,419 1,190 -
Professional fees 3,050 - 5,733 3,581 1,075 1,000 -
Publications - - - - 59 - -
Rent 3,164 1,000 8,200 6,600 100 - -
Repairs and maintenance - - - - 369 - -
Telephone 3,689 1,627 10,563 4,514 2,304 994 -
Travel 1,263 466 4,239 769 795 - -
Training - - 1,608 993 400 467 -
Wages and subcontract 157,024 53,213 178,598 119,309 79,674 93,804 7,385
189,515 79,691 303,901 166,237 109,381 112,816 9,801
EARNINGS (LOSS) BEFORE OTHER
INCOME (24,912) 67,514 36,595 66,754 (660) (4,750) (44)
OTHER INCOME (EXPENSE)
Interest income 76 - - - - - -
Interest on long-term debt - (1,000) (926) (1,301) - - -
Research and development grant - - - - - - -
EARNINGS (LOSS) BEFORE INCOME
TAXES (24,836) 66,514 35,669 65,453 (660) (4,750) (44)

(Income taxes) recovery - - (3,262) (13,863) 3,632 -



NET EARNINGS (LOSS) FOR THE $ (24836) $ 66,514 $ 32,407 $ 51,590 $ 2972 % (4750) $ (44)
PERIOD

Retained earnings (deficit), beginning of

period:
Asoriginally reported $ 42,170 $ 49,763 $ 54531 $ (1,826) $ (4,794) $ 44) $ -
Retroactive change in accounting - - (4,768) - - - -
principles
As restated 42,170 49,763 49,763 (1,826) (4,794) (44) -
Net earnings (loss) for the period (24,836) 66,514 32,407 51,590 2,972 (4,750) (44)
Dividends - (40,000) (40,000) - - - -
RETAINED EARNINGS (DEFICIT),
END OF PERIOD $ 17,334 $ 76,277 $ 42,170 $ 49,764 B (1,822) $ (4,794) $ (44)

CYBERCOM SYSTEMSINC.

STATEMENTS OF CASH FLOWS

For the 3 months ended March For the years ended December 31,
31,
2000 1999 1999 1998 1997 1996 1995
(Unaudited) (Unaudited)

NET INFLOW (OUTFLOW) OF CASH
RELATED TO THE FOLLOWING

ACTIVITIES:
OPERATING
Net earnings (loss) for the period $ (24,836) $ 66,514 $ 32407 $ 51591 $ 2,969 $ (4,751) $ (44)
Items not affecting cash:
Amortization 5,917 7,693 33,739 14,042 10,609 10,121 2,416
Deferred income taxes - - 4,200 - - - -
(18,919) 74,207 70,346 65,633 13,578 5,370 2,372
Net changes in non-cash working capital
items:
Accounts receivable 31,033 (8,589) (64,490) (27,358) (1,416) - -
Prepaid expenses (600) - (1,600) - - - -
Investment tax credits 1,440 - (41,623) 2,192 (3,632) - -
Accounts payable and accrued liabilities 22,143 3,729 31,307 (1,522) 2,224 6,819 (906)
Corporate income taxes payable - - (938) 3,854 - - -
Advances from shareholders (5,415) (20,000) 1,108 - 2,677 (1,300) 695
29,682 49,347 (5,890) 42,799 13,431 10,889 2,161
INVESTING
Advances to related party (5,000) - - - - - -
Acquisition of capital assets (15,590) (162) (20,775) (34,111) (12,047) (15,785) (25,876)
Research and development expenses - (8,628) (38,522) (7,010) - - -
Change in deferred charges - - - - - 382 (382)
(20,590) (8,790) (59,297) (41,121) (12,047) (15,403) (26,258)

FINANCING



CYBERCOM SYSTEMSINC.

NOTESTO THE FINANCIAL STATEMENTS, for the years ended December 31, 1999 and 1998
(Information as a March 31, 2000 and 1999 and for the three months ended March 31, 2000 and 1999 is unaudited)

(Repayment) proceeds of long-term debt, (1,882) 1,000 (6,597) 14,403

net

Other loans 28,000 - 85,000

Dividends (40,000) (40,000) - - -

Issuance (redemption) of share capital - - (1) 5,000 20,002
26,118 (39,000) 38,403 14,403 (€D)] 5,000 20,002

NET CASH INFLOW (OUTFLOW) 35,210 1,557 (26,784) 16,081 1,383 486 (4,095)

CASH & CASH EQUIVALENTS

(BANK LOAN), BEGINNING OF PERIOD (12,929) 13,855 13,855 (2,226) (3,609) (4,095)

CASH & CASH EQUIVALENTS

(BANK LOAN), END OF PERIOD $ 22,281 % 15,412 $ (12,929) $ 13855 % (2,226) $ (3,609) $ (4,095)

SUPPLEMENTAL CASH FLOW

INFORMATION:

Interest received $ 76

Interest paid - 3% 1,000 $ (926) $ (1,301)

1. SIGNIFICANT ACCOUNTING POLICIES

These financial statements were prepared in accordance with generally accepted accounting
principles as set out by the CanadianInstitute of Chartered Accountants. Thefollowing policiesare

significant:

(i) Capital assets

Capital assets are stated at cost less accumulated amortization. Amortization is intended to
amortize the cost of the asset over its useful life and is determined using the following methods

and rates:

Computer equipment
Computer software
Audio visuad equipment
Office equipment

(if) Research and development costs

Method

Declining-balance
Declining-balance
Declining-balance
Declining-balance

Rate

30 percent
100 percent
20 percent
20 percent



CYBERCOM SYSTEMSINC.

NOTESTO THE FINANCIAL STATEMENTS, for the years ended December 31, 1999 and 1998
(Information as a March 31, 2000 and 1999 and for the three months ended March 31, 2000 and 1999 is unaudited)

Research and devel opment costs are stated at cost less amortization. Cost includes wages
and other direct costs and are reduced by government grants and investment tax credits.
Research and development costs are amortized over a three year period on a straight-line

basis.

2. CHANGE IN ACCOUNTING PRINCIPLE

The Company adopted the policy of capitalizing and deferring research and devel opment expense during
the current year. The change in accounting principle has been applied retroactively resulting in an

increase in total assets and an increase in retained earnings of $4,771.

3. CAPITAL ASSETS

December 31, 1999 December 31, 1998
Accumulated
Cost Amortization Net Net
Computer equipment $ 10154 $ 51,359 50,235 $ 49918
Audio-visua equipment 3,139 1,290 1,849 1,973
Office equipment 3,862 766 3,006 1,076
$ 10855 $ 53,415 55,180 $ 52,967
3. CAPITAL ASSETS (continued)
March 31, 2000 March 31, 1999
Accumulated
Cost Amortization Net Net
Computer equipment $ 114592 $ 53,170 61,422 $ 52,519
Audio-visua equipment 3,139 1,382 1,757 1,867
Office equipment 6,453 985 5,468 1,022
$ 124184 $ 55,537 68,647 $ 55,408

4. ADVANCESFROM SHAREHOLDERS

Advances from shareholders are due on demand and are non-interest bearing.



CYBERCOM SYSTEMSINC.

NOTESTO THE FINANCIAL STATEMENTS, for the years ended December 31, 1999 and 1998
(Information as at March 31, 2000 and 1999 and for the three months ended March 31, 2000 and 1999 is unaudited)

5. LONG-TERM DEBT

Capital lease for computer equipment bearing interest at the rate of 8.25 percent requiring monthly
payments of $627.01 until repaid January 16, 2001.

6. SHARE CAPITAL

(i) Authorized:
100,000,000 Class A common voting shares without par vaue
100,000,000 Class B common non-voting shares without par value
100,000,000 Class C common non-voting shares without par value
100,000,000 Class D preferred shares without par value

(i) Issued and outstanding:

Number of Shares Amount

Balance, December 31, 1997 100,000 $ 25,001
Issued during the year - -
Balance, December 31, 1998 100,000 25,001
Issued during the year -

Balance, December 31, 1999 100,000 25,001
Issued during the period -

Baance, March 31, 2000 100,000 $ 25,001

7. CONTRACTUAL COMMITMENTS

The Company leasesits premises. The terms of the lease require monthly payments of $1,400 until July
2001

8. SUBSEQUENT EVENT

On January 26, 2000, Augusta Metals Incorporated (“Augusta’), a company with certain common
directors, entered into a Share Purchase Agreement (“Agreement”) whereby Augusta will issue
10,000,000 of its common shares to related parties for the purchase of a 100% interest in the
Company, subject to regulatory and shareholder gpprovals. When the acquisition of the Company
is completed, the resultant business combination will be accounted as a reverse takeover. In
accordance with this method of accounting, the Company will be identified as the acquirer and



CYBERCOM SYSTEMSINC.

NOTESTO THE FINANCIAL STATEMENTS, for the years ended December 31, 1999 and 1998
(Information as a March 31, 2000 and 1999 and for the three months ended March 31, 2000 and 1999 is unaudited)

Augusta as the accounting subsidiary. Augusta is in the process of seeking regulatory and
shareholder approvals.



SCHEDULE*“G”

PRO FORMA UNAUDITED AND CONSOLIDATED FINANCIAL STATEMENTS

UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

APRIL 30, 2000 AND JANUARY 31, 2000



COMPILATION REPORT

To the Directors of Augusta Metals Incorporated:

We have reviewed, as to compilation only, the accompanying pro forma consolidated balance sheet of
Augusta Metals Incorporated as at April 30, 2000 and the accompanying pro forma consolidated statements
of lossand cash flows for the three month period ended April 30, 2000 and for the year ended January 31,
2000 which have been prepared for inclusion in the Notice of Annual and Extraordinary General Meeting and
Management Information Circular. 1n our opinion, the pro forma consolidated balance sheet and pro forma
consolidated statements of 1oss and cash flows have been properly compiled to give effect to the Acquisition
Agreement entered into between Augusta Metals Incorporated and CyberCom Systems Inc. as described
in Note 2.

/s/ Deloitte & Touche LLP

Chartered Accountants
Vancouver, British Columbia
June 15, 2000



AUGUSTA METALSINCORPORATED

UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET

ASSETS

CURRENT
Cash and cash equivaents
Accountsreceivable
Prepaid expenses
Investment tax credits

ADVANCESTO RELATED PARTIES
CAPITAL ASSETS, net
RESEARCH AND DEVELOPMENT COSTS

LIABILITIES

CURRENT
Bank loan
Accounts payable and accrued ligbilities
Corporate income taxes payable
Current portion of long-term debt

OTHER LOANS
DEFERRED INCOME TAXES

(CAPITAL DEFICIENCY)
SHAREHOLDERS EQUITY

SHARE CAPITAL

SPECIAL WARRANTS

SPECIAL WARRANTS SUBSCRIPTIONS
(DEFICIT) RETAINED EARNINGS

asat APRIL 30, 2000

Augusta Metals CyberCom ProForma
Incor por ated Systemsinc Augusta Metals
April 30, 2000 March 31, 2000 Adjustments I ncor por ated
Refer Note 3

$ 130625 $ 31,281 $ 161,906
38,126 62,231 100,357

- 2,200 2,200

- 41,623 41,623

168,751 137,335 306,086

113,000 723 $ (113,000) (f) 7,235

- 68,647 68,647

- 24,224 24,224

$ 281781 0% 237,441 $ 406,192
$ - $ 9,000 $ 9,000
396,276 60,067 60,000 (d) 516,343

- 2,916 2916

- 5,923 5,923

396,276 77,906 534,182

- 113,000 (113,000) () -

: 4,200 4,200

396,276 195,106 538,382
12,140,219 25,001 (12,140,219) (¢ 1,361,388
156,725 - (156,725) (¢ -

140,900 - (140,900) (¢ -
(12,552,369) 17,334 11,041,457 (b),(e) (1,493578)
(114,525) 42,335 (132,190

$ 281,751 $ 237,441 $ 406,192




AUGUSTA METALSINCORPORATED

UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF LOSS
FOR THE THREE MONTHS ENDED

APRIL 30, 2000
Augusta Metals CyberCom
I ncor por ated Systemsinc
For the Three For the Three ProForma
Months Ended Months Ended Augusta Metals
April 30, 2000 March 31, 2000 Adjustments I ncor porated
Refer Note 3
REVENUES
Sdesrevenue $ - $ 164,603 $ 164,603
Interest income 649 76 725
649 164,679 165,328
EXPENSES
Adminigtration 7,500 - 7,500
Advertising and promotion - 1535 1,535
Amortization - 5917 5917
Automotive - 6,292 6,292
Bank charges and interest 28 523 551
Computer supplies - 861 861
Conaulting 2,032 - 2,032
Dueslicensss and fees - 60 60
Filing and regulatory 2,776 - 2,776
Internet services - 352 352
Officeand generd 177 7,081 7,258
Professond services 3,165 3,050 6,215
Rent - 3,164 3164
Sdaries, benefits and subcontractors - 157,024 157,024
Travel and entertainment 463 3,656 4,119
16,141 189,515 205,656
Net loss before other income (expense) (15,492 (24,836) (40,328)
Gain on disposition of marketable securities 14,268 - 14,268
Reorganization costs (8,710) - (60,000) (d) (68,710)
NET LOSSFOR THE PERIOD $ 993 $ (24,836) $ (94,770)

LOSSPER SHARE $ (0.01)



AUGUSTA METALSINCORPORATED

UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE THREE MONTHS ENDED

NET INFLOW (OUTFLOW) OF CASH
RELATED TO THE FOLLOWING ACTIVITIES

OPERATING
Net lossfor the period
Items not affecting cash:
Amortization
Gain on disposition of marketable securities

Net changes in non-cash working capitd items:
Accounts receiveble
Prepaid expenses
Investment tax credits
Accounts payable and accrued lighilities
Advances from shareholders

INVESTING
Advancesto related party
Acquisition of capital assets
Proceeds from disposition of marketable securities

FINANCING
Repayment of long-term debt, net
Other loans
Subscriptions for specid warrants

NET CASH INFLOW

CASH & CASH EQUIVALENTS (BANK LOAN),
BEGINNING OF PERIOD

CASH & CASH EQUIVALENTS
(BANK LOAN), END OF PERIOD

CASH & CASH EQUIVALENTS(BANK LOAN)
COMPRISE OF:

Cash and cash equivaents

Bank loan

$ 130,625

$ 22,281

APRIL 30, 2000
Augusta Metals CyberCom
Incor por ated Systemsinc
For the Three For the Three ProForma
Months Ended Months Ended Augusta Metals
April 30, 2000 March 31, 2000 Adjusments I ncor porated
Note 3
$ 993 $ (24836) $ (600000 (d) $ (94,770
- 5,917 5917
(14,268) - (14,268)
(24,202 (18,919 (103,121)
(4,676) 31,033 26,357
- (600) (600)
- 1,440 1,440
(11,413 22,143 60,000 (d) 70,730
- (5,415) (5/415)
(40,291) 29,682 (10,609)
- (5,000) (5,000)
- (15,590) (15,590)
19,040 - 19,040
19,040 (20,590) (1,550)
- (1,882 (1,882
- 28,000 28,000
140,900 - 140,900
140,900 26,118 167,018
119,649 35,210 154,859
10,976 (12,929) (1,953)
$ 130625 % 22,281 $ 152,906
I | I
$ 130625 % 31,281 $ 161,906
- (9,000) (9,000)
$ 152,906



SUPPLEMENTAL CASH FLOW INFORMATION

Interest received
Interest paid

REVENUES
Sdesrevenue
Interest income

EXPENSES
Administration

Advertising and promotion

Amortization
Automotive

Bank chargesand interest
Computer supplies
Conaulting

Filing and regulatory
Internet services
Officeand generd
Professond services
Rent

Saaries, benefits and subcontractors

Training
Travel and entertanment

Net (loss) income before other income

(expense)

Interest on long-term debt
Gain on debt settlement
Reorganization costs

Wite-down of marketable securities

White-off of mining assets

Net (loss) income before income taxes

Income taxes

NET (LOSS) INCOME FOR THE YEAR

$ 649 $ 76 $ 725
AUGUSTA METALSINCORPORATED
UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF (LOSS) INCOME
FOR THE YEAR ENDED
JANUARY 31, 2000
Augusta Metals CyberCom
Incorporated Systemsinc ProForma
FortheYer Ended  For the Year Ended Augusta Metals
January 31, 2000 December 31, 1999 Adjustments I ncor por ated
$ - $ 340,496 $ 340,496
839 - 839
839 340,496 341,385
- 9,164 9,164
- 33,739 33,739
- 8,362 8,362
859 1,709 2,568
- 5,245 5,245
9%7 - 9%7
12,318 - 12,318
- 6,333 6,333
1,707 17,573 19,280
13951 5733 19,684
- 8,200 8,200
2,030 189,535 191,565
- 1,608 1,608
19,771 16,700 36471
81,603 303,901 385,504
(80,714) 36,595 (44,119
- (926) (926)
15,000 - 15,000
(34,201) - $ (60,000) (d) (94,200)
(2’386) - (2’386)
(5,878) - (5878)
(108,179) 35,669 (132,510
- (3,262 (3,262)
$ (108179) $ 32,407 $ (135,772)

LOSSPER SHARE

$ (0.01)



AUGUSTA METALSINCORPORATED

UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED
JANUARY 31, 2000

Augusta Metals CyberCom
I ncor porated Systems|inc ProForma
For the Yeer Ended  For the Year Ended Augusta Metals
January 31, 2000 December 31, 1999  Adjustments I ncor por ated
NET INFLOW (OUTFLOW) OF CASH Note 3
RELATED TO THE FOLLOWING ACTIVITIES
OPERATING
Net (loss) income for the year $ (108179) $ 32407 $ (60,000) (d) $ (135,772)
Items not affecting cash:
Amortization - 33,739 33,739
Deferred income taxes - 4,200 4,200
Gain on debt settlement (15,000) - (15,000)
Wite-down of marketable securities 2,386 - 2,386
Write-off of mining assets 5,878 - 5,878
(114,915) 70,346 (104,569)
Net changesin non-cash working capitd items.
Accounts receivable (22,931) (64,490) (87,421
Prepaid expenses - (1,600) (1,600)
Investment tax credits - (41,623) (41,623)
Accounts payable and accrued lighilities 92,774 31,307 60,000 (d) 184,081
Corporate income taxes payable - (938) (938)
Advances from shareholders - 1,108 1,108
(45,072 (5,390) (50,962)
INVESTING
Advancesto relaing party (113,000) - 113,000 (f) -
Acquistion of capital assets - (20,775) (20,775)
Expenditures for research and development - (38,522 (38,522
Recoveries of mining expenditures 3,600 - 3,600
(109,400) (59,297) (55,697)
FINANCING
Repayment of long-term debt, net - (6,597) (6,597)
Other loans - 85,000 (85,000) () -
Dividends - (40,000) (40,000)
I ssuance of specid warrants 156,725 - 156,725
Subscriptions for special warrants - - 140,900 (c) 140,900
156,725 38,403 251,028

NET CASH INFLOW (OUTFLOW) 2253 (26,784) 144,369
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CASH & CASH EQUIVALENTS,

BEGINNING OF YEAR 8,723 13,855 22578

CASH & CASH EQUIVALENTS

(BANK LOAN), END OF YEAR $ 10,976 (12,929) $ 166,947

CAH & CASH EQUIVALENTS (BANK LOAN)

COMPRISE OF:

Cach and cash equivaents $ 10,976 - $ 179,876

Bark loan (12,929) (12,929)
$ 10,976 (12,929) $ 166,947

SUPPLEMENTAL CASH FLOW INFORMATION

Interest received $ 89 3% $

Interest paid $ -8 926 $

1. BASISOF PRESENTATION

The accompanying unaudited pro forma consolidated financia statements give effect to the
acquisition agreement between Augusta Metals Incorporated (“Metals’) and CyberCom Systems
Inc. (“CyberCom”).

The unaudited pro forma consolidated financial statements have been prepared based upon:
(i) Theaudited financial statements of Metals for the year ended January 31, 2000;

(i) The unaudited financial statements of Metalsasat April 30, 2000 and for the three month period
then ended;

(iii) The audited financial statements of CyberCom for the year ended December 31, 1999; and

(iv) The unaudited financia statements of CyberCom as at March 31, 2000 and for the three month
period then ended.

The unaudited pro forma consolidated balance sheet of Metals as at April 30, 2000 include the
unaudited balance sheet of Metalsasat April 30, 2000 and the unaudited balance sheet of CyberCom
as at March 31, 2000. The unaudited pro forma consolidated statements of loss and cash flows for
the three month period ended April 30, 2000 include the unaudited statements of loss and cash flows
of Metals for the three month period ended April 30, 2000 and the unaudited statements of loss and
cash flows of CyberCom for the three month period ended March 31, 2000. The unaudited pro
forma consolidated statements of loss and cash flows for the year ended January 31, 2000 include
the audited statements of loss and cash flows of Metals for the year ended January 31, 2000 and the
audited statements of loss and cash flows of CyberCom for the year ended December 31, 1999.

The unaudited pro forma consolidated financia statements should be read in conjunction with the
audited and unaudited historical financia statements of the companies including the notes thereto.

The unaudited pro forma consolidated financia statements illustrate the financial position, results of
operations and cash flows as if the business combination, disclosed in Note 2, had occurred on the




AUGUSTA METALSINCORPORATED
Notesto the Unaudited Pro Forma Consolidated Financial Statements
April 30, 2000 and January 31, 2000

datesindicated. However, they may not indicate the financial position and results of operations that
may actually be realized.

2. BUSINESS COMBINATION

Metds has entered into an agreement to complete a business combination with CyberCom. On
combination, 100 common shares of Metal swill be exchanged for each common share of CyberCom.
Asthe shareholders of CyberComwill hold amgjority of the sharesissued subsequent to the business
combination, CyberCom is identified as the acquirer in the business combination and the transaction
will be accounted for as a reverse takeover under the purchase method of accounting. In order to
complete the business combination, Metals will issue 10,000,000 common shares at an estimated fair
vaue of $1,336,387. Fair vaue has been estimated based upon the market value of Metals shares
a April 30, 2000.

2. BUSINESS COMBINATION  (continued)

Thefair values as a April 30, 2000 of the net assets acquired are as follows:

Current assets:
Cash and cash equivalents $ 130,625
Accounts receivables 38,126
Advances to related party 113,000
281,751
Current liabilities,
Accounts payable and accrued liabilities (396,276)
(114,525)
Charge to deficit to reflect excess of consideration
over fair value of net assets 1,450,912

$ 1,336,387

The fair value of the consideration given will be determined at the date of closing of the transaction.
Therefore it is likely that the fair value will vary from the vaue used in this pro forma and the
difference may be significant.

3. PRO FORMA ASSUMPTIONS, TRANSACTIONSAND ADJUSTMENTS
The unaudited pro forma consolidated financia statements give effect to the following assumption:

(@) Issuance of 10,000,000 common shares of Metals at a deemed vaue of $1,336,387 in exchange
for al the outstanding shares of CyberCom. The deemed value of $1,336,387 represents the
market value of $0.44 per common share of Metas for al its 3,037,244 issued and outstanding
common shares as at April 30, 2000;

(b) The business combination resulting from the acquisition of CyberCom will recognize apurchase price
discrepancy of $1,450,912 which is applied to deficit. The discrepancy is attributable to the deemed
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vaue of $1,336,387 from the issuance of 10,000,000 common shares of Metals for the acquisition of
CyberCom and the capital deficiency of $114,525 for Metals. The net book values of Metals' assets
and liabilities are assumed to closely approximate their market values,

(¢) In the three month period ended April 30, 2000, Metals received proceeds of $140,900 for
subscriptions for special warrants;

(d) Reorganization costs attributed to the business combination between Metals and CyberCom are
expected to be about $60,000 and are thus accrued;

(e) Metals investment in CyberCom and the capital deficiency accountsasat April 30, 2000 of Metals
are eiminated upon the business combination of Metals and CyberCom in which the CyberCom is
identified as the acquirer and the business combination is accounted as a reverse-takeover; and

3. PRO FORMA ASSUMPTIONS, TRANSACTIONS AND ADJUSTMENTS (continued)

(f) Intercompany loan accounts are eliminated upon the business combination of Metalsand CyberCom.
As at December 31, 1999, Metals advanced atotal of $85,000 to CyberCom, and as at January 31,
2000 and April 30, 2000 Metals advanced atotal of $113,000 to CyberCom.

4. OTHER SIGNIFICANT EVENTS

During the year ended January 31, 2000, the Company entered into agreementswith Scintrex Limited
(“Scintrex™) to satisfy debts of $305,000 (“Debt”) owed by the Company to Scintrex. The Company
will create a wholly-owned subsidiary (* Subco”) which would assume the Debt.  Subco will then
issue 2,033,333 shares at a deemed price of $0.15 per share to Scintrex in satisfaction of the Debt.
Scintrex will subscribe for an additiona 1,000,000 shares of Subco at $0.15 per share for working
capital purposes. Subco will acquire 100% of the issued and outstanding shares of the high
technology company, LaserTech Group Inc. (“LTG”), by the issuance of about 10,200,000 Subco
shares from treasury to shareholders of LTG. The Company will dividend to its shareholders dl its
2,100,000 shares acquired on the creation of Subco. The shareswill be recorded at fair value at the
date of issuance, and any gain (10ss) on the transaction will be recorded asincome (loss) at that time.
If Scintrex failsto fulfill its obligations pursuant to the agreements within 24 months, Scintrex will
completely forgive the payment of the Debt in which the Company and Subco will have no further
lidhility to Scintrex. Subsequent to the year ended January 31, 2000, the Company is proceeding with
these arrangements athough no further progress have been achieved. The pro forma unaudited
consolidated financial statements do not account for any of the agreements with Scintrex.

5. LOSSPER SHARE

For the purposes of the pro forma consolidated financia statements, the loss per share has been
calculated using the weighted average number of shares which would have been outstanding during
the three months ended April 30, 2000 and the year ended January 31, 2000 after giving effect to the
transactions described in Note 3.
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