MICROFICHE CONTROL LﬁBEL

\

REGISTRANT ‘S NAME ﬁﬂ/ aial 76’/0&_ A/{@/%/‘GL {

#CURRENT ADDRESS 2G0T 577 Ao kf )
I ' //mmwef 3( //éC'Z’7/J"

«* FORMER NAME

*«NEW ADDRESS

1HOM OM
I SINAN \IAL

.. FILE NO. 82~ Ciﬁ@ﬁ ‘FISCAL YEAR __ \ s T T

o Coimpléte for inltial rubmissions only ** Pleate mote aame end address chang \

W

12G3-28 . (INITIAL FILING) ‘ AR/S (ANNUAL REPORT)

— e

: &4
12G32BR  (REINSTATEMENT, l SUPPL  (OTHER) fﬂ/

DEF 14A (PROXY) ! %

OICF/BY: 5}%’(

—
DT : \ o .




RIVERSTONE RESOURCES INC.
#906-595 Howe Street,
Vancouver, B.C. V6C 2T5
Tel: 604-801-6075
Fax: 604-801-5020
INTERIM FINANCIAL STATEMENTS
31 JANUARY 2005

Unaudited

MANAGEMENT COMMENT

These interim financial statements of Riverstone Resources Inc. for the three months ended 31 January
2005 have been prepared by management and have not been subject to review by the Company's
auditors.




Riverstone Resources Inc. : Statement 1
Interim Balance Sheets

Canadian Funds
Unaudited
As at As at
3 Jaﬁuary 31 October

ASSETS 2005 2004
Current '

Cash and term deposits $ 348,385 § 885,334

GST receivable 36,153 27,509

Prepaid expenses 36,572 11,993

. 42':|,110 924,836
Resource Property Costs - Schedule (Note 4) 1,987,757 1,525,274
$§ 2408867 $ 2,450,110

LIABILITIES
Current

Accounts payable and accrued liabilities

- trade $ 310,685 $ 309,318
- related parties 11,503 -
322,188 309,318
Continued Operations (Note 1)
Commitments (Note 8)
SHAREHOLDERS’ EQUITY
Share Capital (Note 52) 3,319,498 3,291,998
Contributed Surplus (Note 5b) 479,075 441,521
Deficit - Statement 2 (1,711,894)  (1,592,727)
2,086,679 2,140,792

$ 2,408,867 $ 2,450,110

ON BEHALF OF THE BOARD:

“Michael D. Mcinnis”
, Director

“James Robertson”
, Director

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Statements of Loss and Deficit
For the Three Months Ended 31 January

Canadian Funds
Unaudited

Statement 2

2005 2004
Indirect and Administrative
Administration and management fees 31,500 7,500
Consulting fees 9,655 -
Foreign exchange loss {gain) 2,227 (1,832)
General exploration ’ 335 -
Office and general 2,520 1,218
Professional 1q,369 34,109
Rent and office services 14,000 -
Shareholder information 4,309 3,851
Stock-based compensation (Note 5/ 34,308 288,978
Stock exchange and filing fees 1,498 14,659
Transfer agent 1,692 4,162
Travel and promotion 4,500 -
120,913 352,645
Loss for the Period Before the Under-noted
Interest income (1,746) (5,148)
Loss for the Period 119,167 347,497
Deficit - beginning of period 1,592,727 975,898
Deficit - End of Period 1,711,894 1,323,395
Loss Per Share —~ Basic and Diluted 0.01 0.04
Weighted-Average Number of Shares Outstanding 10,705,144 8,216,740

- See Accompanying Notes -




Riverstone Resources Inc. Statement 3
Interim Statements of Cash Flows
For the Three Months Ended 31 January
Canadian Funds
Unaudited
Cash Resources Provided By (Used In) 2005 2004
Operating Activities
Loss for the period $ (119,167} $ (347,497)
item not affecting cash
Stock-based compensation 34,308 288,978
(84,859) (58,519)
Net change in non-cash warking capital
GST receivable (8,644) (4,964)
Prepaid expenses (24,579) (54,603)
Accounts payable and accrued liabilities
- trade 1,367 26,751
- related 11,503 (214)
(105,212) (91,549)
Investing Activities
Resource property costs (431,737) (105,126)
Financing Activities
Shares issued for cash - 2,114,601
Net Increase (Decrease) in Cash (536‘,949) 1,917,926
Cash position - beginning of period 885,334 155,979
Cash Position - End of Period $ 348,385 $ 2,073,905
Supplemental Schedule of Non-Cash Investing
and Financing Transactions
Shares issued for resource property $ 27,500 3 27,500
Shares issued for finder's fee $ - % 13,750
Stock-based compensation recorded for resource properties $ 3246 $ -
Stock-based compensation — contributed surplus $ 37,554 § 288,978

- See Accompanying Notes -




Riverstone Resources Inc. Schedule
Interim Schedules of Resource Property Costs
For the Three Months Ended 31 January
Canadian Funds
Unaudited
2005 2004
Direct — Mineral
Rambo Property, Burkina Faso, West Africa
Acquisition and option payments $ 89,090 % 94,017
Assay and geochemical 27 -
Camp and general 25,916 3,580
Consuiting 1,500 -
Drilling - 19,348
Geological 23,327 23,685
Local labour 10,852 -
Project management 4,135 -
Report preparation 583 2,717
Stock-based compensation (Note 51) 3,246 -
Transportation 852 3,029
159,528 146,376
Liquidi Malguem Property, Burkina Faso, West Africa
Acquisition and option payments 54,116 -
Assay and geochemical 76,369 -
Camp and general 34,655 -
Consulting 4\,496 -
Geological 3q,040 -
Local labour 10,826 -
Project management IJ,915 -
Report preparation 196 -
Transportation 2,192 -
226,805 -
Solna Property, Burkina Faso, West Africa
Assay and geochemical 8,641 -
Camp and general 16,782 -
Consulting 2,436 -
Geological 22,396 -
Lease, licenses and taxes 2414 -
Local labour 10,826 -
Project management 3,332 -
Report preparation 133 -
Transportation 912 -
67,872 -
Other Properties, West Africa
Camp and general 801 -
Geological 1,925 -
Lease, licenses and taxes 5,552 -
8,278 -
Costs for the Period 462,483 146,376
Balance - beginning of period 1,525,274 29,790
Balance - End of Period $ 1,987,757 % 176,166
- See Accompanying Notes -




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 January 2005
Canadian Funds

Unaudited

Continued Operations

These financial statements have been prepared on the basis of accounting principles applicable to a

going concern which assumes that the Company will be able to cont
foreseeable future and will be able to realize its assets and discharge i
course of business.

The Company has no source of revenue, and has significant cash

nue in operation for the
s liabilities in the normal

equirements to meet its

administrative overhead and maintain its mineral interests. The ability to cantinue as a going concern
is dependent on its ability to generate profitable operations in the future and/or obtain additional
financing. While the Company has been successful in the past at raising funds, there can be no

assurance that it will be able to do so in the future.

If the going concern assumption were not appropriate for these financial statements then adjustments
would be necessary in the carrying value of assets and liabilities, the reported revenue and expenses

and the balance sheet classifications used.

Significant Accounting Policies and Basis of Presentation

These unaudited interim financial statements are prepared in accordanc
accounting principles (“GAAP") in Canada. However, they do not include
disclosures required by Canadian GAAP for annual financial statem

e with generally accepted
all of the information and
ents.  In the opinion of

management, all adjustments considered necessary for fair presentation have been included in these

financial statements.

These interim financial statements follow the same accounting policies and methods of their

appiication as the most recent annual financial statements and should be r
Company’s audited financial statements including the notes thereto for th
2004. All financial information presented herein is unaudited.

Certain of the comparative figures have been reclassified to conforn
presentation.

ead in conjunction with the
e year ended 31 October

1 to the current period's

Financial Instruments

The fair value of the Company's cash and term deposits, GST receivable
estimated to approximate their carrying values. It is management’s opinio
exposed to significant interest, currency, or credit risks arising from these fina

, and accounts payable is
n that the Company is not
ncial instruments.




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 January 2005
Canadian Funds

Unaudited

4. Mineral Properties

a) Rambo Property, Burkina Faso, West Africa

The Company has signed an agreement to acquire a 100% interest in the

Rambo property located in

Burkina Faso, West Africa. The property is subject to a 3% net smelter return royalty and a standard
government 10% carried production interest. At its option, the Company may acquire its interest by
completing cash payments and share issuances to the optionors and minimum exploration

expenditures as follows:

Cash Exploration

Payment Expenditures

U.S. Funds Shares U.S. Funds

Upon signing of the formal agreement $ 5,000 - -
Upon regulatory approval 35,000 50,000 -
On or before 15 December 2004 50,000 50,000 150,000
On or before 15 December 2005 50,000 50,000 150,000
On or before 15 December 2006 50,000 50,000 200,000
On or before 15 December 2007 50,000 50,000 -
$ 240,000 250,000 $ 500,000

The Company has made all cash payments and share issuances as requited to 31 December 2004.

In addition, the Company has satisfied all exploration expenditure requirem

ents under the agreement.

As part of the acquisition, the company issued 25,000 shares as a finder's fee.

b) . Liquidi Malguem Property, Burkina Faso, West Africa

During the period, the Company signed an agreement to acquire an 8

% interest in the Liquidi

Malguem property located in Burkina Faso, West Africa. At its option, the Company may earn its
interest by completing cash payments to the optionors and approximate minimum exploration

expenditures as follows:

Cash Exploration

Payment Expenditures

U.S.)Funds U.S. Funds

Upon signing of the agreement (paid) $ 45,000 $ -
On or before 31 December 2004 (completed) - 85,000
On or before 1 November 2005 20,000 -
On or before 31 December 2005 - 125,000
On or before 1 November 2006 30,000 -
3 95,000 $ 210,000

Upon earning its interest, the Company and the optionor will form a joint
standard dilution clauses. If either party is reduced to a 10% interest, the
net smelter return royalty. The property is subject to a standard governme
interest.

venture, which will include
interest will revert to a 2%
ent 10% carried production




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 January 2005
Canadian Funds

Unaudited

4. Mineral Properties - continued

c) $Solna Property, Burkina Faso, West Africa

During the period, the Company acquired a government exploration permit
100% interest in the Solna property located in Burkina Faso, West Africa.

d) Details of cumulative expenditures are as follows:

granting the Company a

31 January 31 October

Acquisition Exploration 2005 2004

Rambo, West Africa $ 185,123 § 1,493,450 § 1,678,573 § 1,519,045
Liquidi Malguem, West Africa 55,333 172,689 228,022 1,217
Soina, West Africa - 72,884 72,884 5,012
Other properties, West Africa - 8,278 8,278 -
$ 240456 % 1,747,301 § 1,987,757 1,525,274

5. Share Capital

The authorized share capital of the company consists of 100,000,000 con

value.

a) Share issuance details are as follows:

31 January 2005

nmon shares without par

31 October 2004

Shares Amount Shares Amount
Balance - beginning of period 10,679,601 § 3,291,998 6,445,001 § 1,096,247
Private placement - - 4,000,000 2,200,000
Share issuance costs - - (85,399)
Shares issued for property (Note 4a) 50,000 27,500 50,000 27,500
Shares issued for finder's fee (Note 4a) - - 25,000 13,750
Shares issued on exercise of
Warrants - - 159,600 39,900
Balance - end of period 10,729,601 $ 3,319,498 10,679,601 % 3,291,998
b) Contributed Surplus
Details are as follows:
31 January 31 October
2005 2004
Balance - beginning of period $ 441,521 § 7,839
Stock-based compensation (Note 5f) 37,554 433,682
Balance - end of period $ 479,075 $ 441,521




Riverstone Resources Inc.

Notes to Interim Financial Statements.

31 January 2005
Canadian Funds

Unaudited

5. Share Capital - continued

c)

d)

e)

As at 31 January 2005, there were 462,263 (2004 - 616,350) shares
being released over time according to TSX Venture Exchange policy.

held in escrow, which are

As at 31 January 2005, the Company had share purchase warrants outstanding entitling the
holder to purchase the following:
Shares Exercise Price Expiry Date

2,000,000 $0.12 31 July 2005

300,000 $0.15 15 August 2005

205,850 $0.75 23 June 2005
2,505,850 -
As at 31 January 2005, the Company had stock options outstanding as follows:
Grant Date Number Exercise Price Expiry Date
19 August 2003 610,000 $0.14 19 August 2008
12 January 2004 440,000 $1.10 12 January 2009
5 May 2004 805,000 $0.38 5 May 2009
1 September 2004 100,000 $0.32 1 September 2009
1,955,000

The outstanding options have a weighted-average exercise price ¢
average remaining life of 3.99 years. As at 31 January 2005, 1,490,
vested.

Stock-Based Compensation

f $0.46 and a weighted-
000 of these options had

For the periods ended 31 January, the Company issued stock options to its directors, officers and

employees and estimated stock-based compensation as follows:

2005 2004

Total options granted

- 440,000

Average exercise price
Estimated fair value of compensation
Estimated fair value per option

0 A O

$ 1.10
-5 288,978
$ 0.66




Riverstone Resources Inc.

Notes to Interim Financial Statements
31 January 2005

Canadian Funds
Unaudited

5. Share Capital - continued

f)

Stock-Based Compensation- continued

The fair value of the stock-based compensation to be recognized in the accounts has been
estimated using the Black-Scholes Option-Pricing Model with the following weighted-average

assumptions:

Risk-free interest rate
Expected dividend yield
Expected stock price volatility
Expected option life in years

2005 2004
- 3.80%
- 0.00%
- 74.85%
- 5.00

The company has recorded stock-based compensation for the optio
period as follows:

ns that vested during the

Number of options vested in period

Stock-based compensation expense $
Capitalized to mineral properties

Total compensation recognized for the period
Transfer to share capital — options exercised

Net addition to contributed surplus for the period $

2005 2004
113,125 440,000
34,308 9 288,978
3,246 -
37,554 288,978
37,554 $ 288,978

Option pricing models require the input of highly subjective assumptions, particularly as to the
expected price volatility of the stock. Changes in these assumptions ca
value estimated, and therefore it is management's view that the existing

provide a reliable measure of the fair value of the Company's stock option

n materially affect the fair
models do not necessarily
grants.

6. Related Party Transactions

Related party transactions not disclosed elsewhere in these financial statem

a)

Administration and management fees paid to directors and compénie
$31,500 (2004 - $7,500);

Rent and office services fees paid to a company with directors in comm

Graphic design and drafting fees paid to parties related to directors $2,7

ents are as follows:

s controlled by directors -

on - $12,000 (2004 - $Nil);

750 (2004 - $Nil).




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 January 2005
Canadian Funds

Unaudited

7.

Income Taxes
a) The Company has incurred losses for income tax purposes of approximately $592,000 that may

be used to reduce future taxable income. The income tax benefits, if lany, of these losses have

not been recorded in these financial statements and expire as follows:

Year of Expiry Amount
2005 $ 11,000
2006 11,000
2007 13,000
2008 94,000
2009 118,000
2010 116,000
201 229,000

$ 592,000

b) The Company has approximately $1,913,000 of resource related expenditures that may be
carried forward indefinitely and used to reduce prescribed taxable income in future years. The
potential future tax benefits of these expenditures have not been recagnized in the accounts of

the Company.

8. Commitments
The Company has management services agreements with two of its directors that call for an
aggregate of $8,000 per month. The contracts are for rolling two-year terms that renew automatically
each year, unless otherwise terminated or altered by mutual consent. Should the Company terminate
these contracts without cause, it would become liable for the total amounts payable under the
contracts for the remaining terms.
9. Segmented Information
The company currently operates in only one segment, that being the mining exploration industry.
Details of the segmented operations are reflected only in the balance sheet.
31 January 2005
Canada Burkina Faso Total
Assets $ 421,110 § 1,987,757 $ 2,408,867
31 October; 2004
Canada Burkina Faso Total
Assels $ 924,836 § 1,525,274 § 2,450,110
10. Subsequent Events

Subsequent to 31 January 2005, the company received cash proceed
exercise of 1,326,000 warrants.

s of $161,370 upon the




RIVERSTONE RESOURCES INC.
Report to Shareholders and
Management Discussion and Analysis
Of the Financial Position and Results of Operations
For the First Quarter Ended January 31, 2005

March 30, 2005

TO OUR SHAREHOLDERS:

This Management's Discussion and Analysis (“MD&A”") supplements, but does not form part of, the
unaudited financial statements of the Company and the notes thereto for the three months ended January
31, 2005. Consequently, the following discussion and analysis of the financial condition and results of
operations for Riverstone Resources Inc. (“Riverstone” or the “Company”), should be read in conjunction
with the January 31, 2005 unaudited financial statements and the audited annual financial statements for
the year ended October 31, 2004 and related notes therein, which have been prepared in accordance
with Canadian generally accepted accounting principles, consistently applied.

Discussion of the Company, its operations and associated risks is further described in the Company's
Annual Information Form and other filings, available for viewing at www.sedar.com. A Copy of this MD&A
will be provided to any applicant upon request.

FORWARD-LOOKING STATEMENTS

Certain statements contained in the following MD&A and elsewhere constitute forward-looking
statements. Such forward-looking statements involve a number of known and unknown risks,
uncertainties and other factors that may cause the actual results, performance or achievements of the
Company to be materially different from any future results, performance or achievements expressed or
implied by such forward-looking statements. Readers are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date the statements were made, and readers are
advised to consider such forward-looking statements in light of the risks seti forth below. Aside from
factors identified in the annual MD&A, additional important factors, if any, are identified here.

GENERAL

Riverstone is a mineral exploration company that has interests in various mineral ctaims in Burkina Faso,
West Africa. Two of the Company's properties are subject to option agreements and net smelter return
royalties, while other claims are held in the form of government permits. All of the propetrties are subject
to a standard Government 10% carried production interest. All property | transactions have been
conducted on an arm’s length basis between the Company and the vendors.

The Rambo, Liquidi Malguem, and Solna gold properties are the primary exploration properties held by
the Company. However, the Company is actively seeking additional properties for acquisition and
exploration and development — see Mineral Exploration.

SIGNIFICANT EVENTS AND TRANSACTIONS

During the quarter, the Company entered into an option agreement to acquire an 80% interest in the
Liguidi Malguem mineral claims located in Burkina Faso. This agreement calls for cash payments to the
optionor totalling US$95,000 and requires the Company to incur exploration expenditures of
approximately US$210,000 by December 31, 2005. Upon earning its interest,| the Company will form a
joint venture with the optionor.

During the quarter, the Company also acquired a government exploration permit granting the Company a
100% interest in the Solna property located in Burkina Faso, West Africa.




MINERAL EXPLORATION

The Rambo permit is located in the north-eastern part of Burkina Faso and is
Goulagou project. The permit comprises 150 square kilometres in area and co
During 2004, the Company undertook drilling programs which identified a ge
south dipping shear zone about 18 metres in width and a gold bearing m
structure. The Company drilled a total of 16 reverse circulation holes and
defined a gold-bearing zone with a strike length of approximately 150 me
approximately 11 metres that has been traced by drilling to a depth of 120 metr

Significant results from the 2004 programs were as follows:

contiguous with St. Jude’s
vers six artisanal workings.
nerally east-west trending,
neralised shoot within the
9 diamond drill holes and
tres, an average width of
es and is open at depth.

Hole From To Interval Gold
Number (metres) {metres) (metres) (grams/tonne)
| Core holes:

RADD-04-01 109.85 112.90 3.05 2.60
RADD-04-03 217.97 221.0 3.03 2.70
RADD-04-07 174.02 175.92 1.90 7.87
and 183.72 186.55 2.83 5.26
RADD-04-08 103.69 122.30 18.61 3.41
Including 116.50 122.30 5.80 8.22
RADD-04-09 32.90 38.95 6.05 2.96
RC holes
RA-04-01 48.0 64.5 16.5 4.5
RA-04-02 63.0 84.0 21.0 1.2
RA-04-04 63.0 70.5 7.5 4.2
RA-04-05 87.0 99.0 12.0 7.0
RA-04-07 73.3 79.5 6.0 16.4
RA-04-08 46.5 48.0 1.5 7.1

Work on the Rambo property during the first quarter of 2005 included assessm

for the 2005 drilling campaign. No physical work was undertaken on the Rambo

During the first quarter of fiscal 2005, the Company entered into an agreeme
the Liguidi Malguem mineral claims in Burkina Faso. To date, the Co

geochemical soil survey and surface work on the property. Within this area are
where soil gold values are generally over 50 ppb and as high as 2,600 ppb. T
an area approximately 4 km in length and up to 2 km in width. Several othe

least 1 km long and up to 1 km in width. Assay results are available for 79

larger grid area; of these, 26 samples showed higher values of between 10(

further 8 samples assayed between 1.3 g/t (0.04 oz/ton gold) and 12.0 g/t
specific target areas were identified; the Three Hills zone near the centre of
zone to the north-east and the Dassoui zone to the south-west. The existence

is widespread in the area. Further work, including drilling, is planned during 20(

During the first quarter of 2005, the Company also acquired exploration licen
through the government application process. The Solna permit covers 160

located in eastern Burkina Faso. Gold mineralization within the permit are
numerous quartz and quartz-tourmaline veins cutting foliated and sheared rock

ent of results and planning
property.

nt to acquire an interest in
mpany has completed a
several anomalous zones
he largest of these covers
r anomalous zones are at
rock samples taken in the
) ppb and 500 ppb and a
(0.35 oz/ton gold). Three
the permit, the Wayalguin
of artisanal gold workings
)5.

ces on the Solna property
square kilometres and is
a is hosted in a zone of
s of the Sebba greenstone

belt, which is part of the lower Proterozoic Birimian greenstone sequence that hosts most of the major




gold deposits in West Africa. Out of 53 rock samples collected during a re
showed values over 1.0 gram gold/tonne (“g/t") and 14 samples showed gol
gold values ranged from 1.4 g/t to 8.4 g/t and averaged 3.9 g/t. The Comp
exploration program of mapping and rock and soil sampling which has conf
areas. Further work is planned for 2005.

No work has been undertaken to date on the Yaramoko permit area which is lol
Faso on the Houndé greenstone belt where Orezone Resources is expl

connaissance program, 18
d values over 2.9 g/t. The
any has initiated an initial
irmed the anomalous gold

cated in southwest Burkina
oring its Bondi and other

properties and has reported encouraging results nor on the Kao permit area which is contiguous with

Rambo. Work is planned for the 2005 field season.

RESULTS OF OPERATIONS

The loss for the quarter was $119,167, which compares to a loss of $347,497
previous year. Significant items comprising the current quarter loss include
and management fees, $16,369 for professional fees, $9,655 for consulting
office services and $34,308 for stock-based compensation.
quarter, before changes in non-cash working capital items, totalled $84,859 co
used in operations in the 2003 quarter.

Cash flows u

for the sarme quarter of the
$31,500 for administration
[ees, $12,000 for rent and
sed in operations for the
mpared to cash of $58,519

Compared to the quarter of the prior year, general and administrative costs
was a large decrease in stock-based compensation ($34,308 in 2005 comp

ncreased however, there

?red to $288,978 in 2004)

relating to the granting of stock options, as the Company adopted vesting provisions for options granted
in the latter part of fiscal 2004. Administration, management and consuiting fees increased due to the

increased level of exploration activity and work required to comply with regulatory matters.

|

In addition,

office rent and services increased as the Company moved its offices to a

ew location where it now

receives office support services. Travel and promotion costs increased over the prior year's quarter due

to the Company hiring an investor relations manager.

The Company incurred total resource property costs of $462,483 during t
exploration work completed primarily on the Rambo, Liquidi Malguem, an

e quarter as a result of
Solna properties. This

d

compares to $146,376 incurred in the same quarter of the prior year, when the lCompany was in the early
stages of exploring only its Rambo property. Current costs included $143,206 for acquisition costs,
$85,037 for assaying charges, and $84,763 for surface geological work| including trenching and
geochemical surveys. Camp and general costs, including local labour costs, totalled $109,857. Stock-
based compensation relating to stock options granted to field personnel totalli g $3,246 was recorded in
the quarter. Total costs for the year also include $8,278 incurred on reconnaissance and data collection
on other prospective properties in the West Africa region. Acquisition costs include a cash payment of
US$50,000 and the issuance of 50,000 shares under the Rambo agreement, and a cash payment of
US$45,000 under the Liquidi Malguem agreement.

SUMMARY OF QUARTERLY RESULTS

Financial Data for the Last Eight Quarters

Three Months Ended Jan-05 Oct-04 | Jul-04 Apr-04 Jan-04 0ct-03 Jul-03 Apr-03
Total Revenues $Nil $Nil SNl $Nil $Nil $Nil $Nil SNt
Loss before extraordinary

items $119,167 $73,383 |  $165486 | - $30,463 | $347.497 | $45220 $14,389 $4,988
Loss for the period $119,167 $73,383 | $165,486 $30,463 | $347,497 | $45[220 $14,389 $4,988
Loss per share $0.01 $0.01 $0.02 | ~ $0.00 $0.04 $0.01 $0.00 $0.00

The more recent quarterly losses reflect a higher level of exploration and adn
Company was relatively inactive for most of the 2003 fiscal year.

ninistrative activity as the

The only item that produced significant inconsistencies among the quarters reported above was stock-
based compensation. The Q1 2004 loss is higher than all other quarters due to the recognition of
$288,978 in stock-based compensation relating to 440,000 shares that were granted in that quarter.




These options vested immediately, therefore, the entire expense was recognized in the first quarter.
Subsequent grants of stock options in Q3 2004 (805,000 options) and Q4 2004 (100,000 options) were
subject to vesting provisions, therefore, the expense in subsequent quarters was significantly less than
that recognized in Q1 2004. In addition, the fourth quarter loss in 2004 was |reduced by an adjustment
that capitalized $75,239 of stock-based compensation, which related to field personnel, to the Rambo
property. There were no options granted in Q1 2005. Cash flows used in operations, before changes in
non-cash working capital items, were fairly consistent over the four quarters of 2004 and the first quarter
of 2005, reflecting a slight upward trend due to the increasing activity of the Company.

FINANCIAL POSITION AND LIQUIDITY

Riverstone has no history of profitable operations and its mineral projects are at an early stage.
Therefore, it is subject to many risks common to comparable companies, including under-capitalization,
cash shortages and limitations with respect to personnel, financial and other resources as well as a lack
of revenues.

At the end of the quarter under review, the Company had working capital of $98,922 compared to
$2,049,354 at the end of the previous year's quarter and $615,518 as at October 31, 2004. The reduction
during the quarter primarily reflects the use of working capital for mineral exploration expenditures on the
Burkina Faso properties, together with indirect and administrative costs — see Results of Operations.

There were no cash receipts during the quarter for the issuance of share capital.

CAPITAL RESOURCES AND COMMITMENTS

The Company has cash payment, share issuance and mineral expenditure requ
property agreement. Terms of .the agreement include cash payments totalling
paid) and the issue to the vendors of a total of 250,000 common shares (100,00

irements under its Rambo
US$240,000 (1JS$90,000
0 issued) of the Company

over a period of four years, with a work commitment totalling US$500,000 over a period of three years.

The Company has satisfied the entire exploration expense requirement on the p

roperty.

The Company has cash payment and mineral expenditure requirements uhder its Liguidi Malguem

property agreement. This agreement calis for cash payments to the optionor ¢
paid) and requires the Company to incur exploration expenditures of ap
(approximately US$138,000 incurred) by December 31, 2005.

The Company has business services agreements, with two of its directors
payments of $4,000 each with a term of two years, renewable upon mutual con
has a month-to-month agreement, with a company related by certain directors it
rent and administrative support services. The Company pays $4,000 per mont
be cancelled at any time.

f US$95,000 (US$45,000
proximately US$210,000

, which call for monthly
sent. The Company also
has in common, for office
h and the agreement can

The Company has insufficient funds to complete the terms of its property agreements and meet its

overhead requirements for the ensuing year. It will be necessary for the
additional financing during the coming year to meet all of its planned exp!
overhead requirements.

Management believes it will be able to raise equity capital as required in the long

Company to arrange for
oration expenditures and

j term, but recognizes the

risks attached thereto. Historically the capital requirements of the Company have been met by equity

subscriptions. Although the Company has been successful in the past in obta

be no assurance that it will be able to obtain adequate financing in the future
financing may be favourable.

OFF-BALANCE SHEET ARRANGEMENTS

The Company had no off-balance sheet arrangements as at January 31 2005 or

ning financing, there can
or that the terms of such

as at the date hereof.




RELATED PARTY TRANSACTIONS

Transactions with related parties are disclosed in the financial statements and
management fees for the year of $31,500 (2004 - $7,500), and rent and office s
$Nil) paid to a company with which the company shares directors in common.
of related party transactions over the prior period is due to the fact that t

include administration and
ervices of $12,000 (2004 -
The increase in the value

he Company relies on its

directors and officers to provide much of the Company's professional and administrative support;

therefore, with the significant increase in the activity of the Company during th
transactions have increased accordingly.

CHANGES IN ACCOUNTING POLICIES

There were no changes in accounting policies in the quarter under review.

FINANCIAL INSTRUMENTS

e year, such related party

The Company's financial instruments consist of cash and term deposits, GST receivable and accounts

payable. Term deposits earn interest at market rates. The Company mai

ntains most of its cash in

Canadian dollars; however, from time to time a small amount of cash is maintained in foreign currencies

and is therefore subject to changes in fair value due to fluctuations in exchange
opinion that the Company is not exposed to significant interest, currency or cre
financial instruments.

DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Consistent with other companies in the mineral exploration industry, the Cqg
operating revenue. The Company's January 31, 2005 unaudited financ
breakdown of the general and administrative expenses for the year under rev
analysis of the capitalized and expensed exploration and development cos
properties (Schedule and Note 4d).

OUTSTANDING SHARES

As at January 31, 2005, the Company had 10,729,601 (diluted - 15,190,451) ¢
outstanding versus 10,679,601 (diiuted — 15,140,451) at October 31, 2004. Th
due to the issuance of 50,000 shares under the Rambo option agreement — s¢
Commitments.

rates. It is management'’s

dit risks arising from these

mpany has no source of
al statements provide a
iew (Statement 2) and an
s incurred on its mineral

ommon shares issued and
increase in the quarter is
ce Capital Resources and

Issued and diluted shares outstanding as at the date hereof are 12,055,601 and 15,190,451 respectively.

The increase from January 31, 2005 reflects the subsequent issuance of 1,
exercise of outstanding share purchase warrants — see Subsequent Events.

INVESTOR RELATIONS ACTIVITIES

With respect to public relations, the Company’s policy is to provide information
to investors and brokers directly.

MANAGEMENT

Riverstone is very dependent upon the personal efforts and commitments of its
the extent that management's services would be unavailable for any rea
operations of Riverstone could result, and other persons would be required to
Company.

326,000 shares upon the

from its corporate offices

existing management. To
son, a disruption to the
manage and operate the




SUBSEQUENT EVENTS

Subsequent to January 31, 2005, the Company issued 1,326,000 shares from
of warrants for cash proceeds of $161,370.

RISK FACTORS

Companies operating in the mining industry face many and varied kinds of risk
cannot eliminate the impact of all potential risks, the Company strives to mana

possible and practical. Following are the risk factors most applicable to the Co

Exploring and developing mineral resource projects bears a high potentia

Additionally, few exploration projects successfully achieve development due

predicted or foreseen. Moreover, even one such factor may result in the eco
being detrimentally impacted such that it is neither feasible nor practical to

closely monitors its activities and those factors that could impact them,
consuilting, engineering, insurance and legal advisors to assist in its risk manag

Although the Company has taken steps to verify the title to mineral properties
in accordance with industry standards for the current stage of exploration

treasury upon the exercise

s. While risk management
ge such risks to the extent
mpany:

| for all rnanner of risks.
to factors that cannot be
nomic viability of a project
proceed. The Company
and employs experienced
ement reviews.

n which it has an interest,
of such properties, these

pracedures do not guarantee the Company’s title. Property title may be subject to unregistered prior

agreements or transfers and title may be affected by undetected defects.

At present the principal activity of the Company is the exploration and development of gold resource

properties. The feasible development of such properties is highly dependent
sustained and substantial decline in commodity gold prices could result in the
exploration and development work or loss of its interests in identified resource

upon the price of gold. A
write-down, termination of
properties. Although such

prices cannot be forecasted with certainty, the Company carefully monitors fagtors that could affect gold

commodity prices in order to assess the feasibility of its resource projects.

Exploration and development projects are subject to the environmental laws and regulations of the

country within which the Company is conducting its operations. As such laws

are subject to change, the

Company carefully monitors proposed and potential changes, and ensures that it is and will be in strict

compliance.

Various non-governmental organizations dedicated to environmental protection

the mining industry. These organizations have in the past commenced a
agencies or the courts {o prevent or delay mining activities.

APPROVAL

The Board of Directors of the Company has approved the disclosure
Management Discussion and Analysis.

Respectfully submitted
On Behalf of the Board of Directors

“Michael D. Mcinnis”

Michael D. Mclnnis, P. Eng.
President

monitor, amongst others,

ctions with the regulatory

contained in this Interim




RIVERSTONE RESOURCES INC.
Form 52-109FT2 — Certification of Interim Filings during Transition Period

I, Michael D. Mclnnis, President and Chief Executive Officer bof Riverstone Resources
Inc., certify that:

1. Thave reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim

Filings) of Riverstone Resources Inc., (the Issuer) for the interim period ending
January 31, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash flows of the Issuer,

as of the date and for the periods presented in the interim ﬁli.njgs.

Date: March 31, 2005

“Michael D. McInnis”

Michael D. McInnis
President and Chief Executive Officer




RIVERSTONE RESOURCES INC.
Form 52-109FT2 — Certification of Interim Filings during Transition Period
I, Kerry Spong, Chief Financial Officer of Riverstone Resources Inc., certify that:

1. Thave reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim
Filings) of Riverstone Resources Inc., (the Issuer) for the interim period ending
January 31, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash fflows of the Issuer,
as of the date and for the periods presented in the interim filings.

Date: March 31, 2005

“Kerry Spong”

Kerry Spong
Chief Financial Officer




RIVERSTONE RESOURCES INC.
#906-595 Howe Street,
Vancouver, B.C. V6C 2T5
Tel: 604-801-6075
Fax: 604-801-5020
INTERIM FINANCIAL STATEMENTS
30 April 2005

Unaudited
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These interim financial statements of Riverstone Resources Inc. for the six months ended 30 April 2005
have been prepared by management and have not been subject to review by the Compary’s auditors.




Riverstone Resources Inc.

Interim Balance Sheets

Canadian Funds

Statement 1

Unaudited
s at As at
30 April 31 October
ASSETS 2005 2004
Current
Cash and term deposits $ 131,163 § 885,334
GST receivable 19,390 27,509
Prepaid expenses 21,099 11,993
171,652 924,836
Resource Property Costs - Schedule (Note 4) 2,444,279 1,625,274
‘ $ 2,615931  § 2,450,110
LIABILITIES
Current
Accounts payable and accrued liabilities
- trade $ 367,350 § 309,318
- related parties 19,945 -
387,295 309,318
Continued Operations (Note 1)
Commitments (Note 8)
SHAREHOLDERS’ EQUITY
Share Capital (Note 5a) 3,550,648 3,291,998
Contributed Surplus (Note 5b) 562,228 441,521
Deficit - Statement 2 (1,884,240) (1,592,727)
2,228,636 2,140,792
$ 2,615,931 3 2,450,110

ON BEHALF OF THE BOARD:.
“Michael D. Mcinnis”

, Director

“James Robertson”
, Director

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Statements of Loss and Deficit

Canadian Funds
Unaudited

For the Three Months Ended

Statement 2

For the Six Months Ended

30 April 30 April
2005 2004 2005 2004
indirect and Administrative
Administration and management $ 31,500 $ 7.500 63,000 $ 15,000
Consulting 8,469 11,000 18,124 11,000
Foreign exchange loss (gain) (507) - 1,720 (1,832)
General exploration - - 335 -
Office and general 9,017 2,096 11,537 3,314
Professional 19,023 8,656 35,392 42,765
Rent and office services 12,000 - 24,000 -
Shareholder information 4,293 (514) 8,602 3,337
Stock-based compensation (Note 51) 72,621 - 106,929 288,978
Stock exchange and filing fees 5,194 9,643 6,692 24,302
Transfer agent 2,704 752 4,396 4,914
Travel and promotion 8,931 1,202 13,431 1,202
Loss Before the Under-noted 173,245 40,335 294,158 392,980
Interest income (899) (9,872) (2,645) (15,020)
Loss for the Period 172,346 30,463 291,513 377,960
Deficit - beginning of period 1,711,894 1,323,395 1,592,727 975,878
Deficit — End of Period $ 1884240 $ 1,353,858 1,884,240 $ 1,353,858
Loss Per Share - Basic and Diluted $ 0.01 $ 0.00 0.03 $ 0.04
Weighted-Average Shares Outstanding 11,830,382 9,357,458 11,248,203 9,356,577

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Statements of Cash Flows

Canadian Funds
Unaudited

For the Three Months Ended

Statement 3

For the Six Months Ended

30 April 30 April
Cash Resources Provided By (Used In) 2005 2004 2005 2004
Operating Activities
Loss for the period $ (172,346) $ (30,463) $ |(291,513) $ (377,960)
Item not affecting cash
Stock-based compensation 72,621 - 106,929 288,978
(99,725) (30,463) (184,584) (88,982)
Net change in non-cash
working capital
GST receivable 16,763 8,446 8,119 3,482
Prepaid expenses 15,473 (10,514) (9,106) (65,117)
Accounts payable and accrued
liabilities
- trade 56,665 96,229 58,032 122,980
- related 8,442 22,161 19,945 21,947
(2,382) 85,859 (107,594) (5,690)
Investing Activities
Resource property costs (445,990) (327,764) (877,727) (432,890)
Financing Activities
Shares issued for cash 231,150 14,700 231,150 2,129,301
Net Increase (Decrease) in Cash (217,222) (227,205) (754,171) 1,690,721
Cash position - beginning of period 348,385 2,073,905 885,334 155,979
Cash Position - End of Period $ 131,163 § 1,846,700 §$ 131,163 $ 1,846,700
Schedule of Non-Cash Investing and
Financing Transactions
Shares issued for resource properties $ - $ - 8 27,500 $ 27,500
Shares issued for finder’s fee $ - 8 - $ - $ 13,750
Stock-based compensation
~ contributed surplus $ 72,621 $ - $ 106,929 $ 288,978
Stock-based compensation recorded
for resource properties $ 10,632 § - $ 13,778 $ -

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Schedules of Resource Property Costs

Canadian Funds
Unaudited

For the Three Months Ended

Schedule

For the Six Months Ended

30 April 30 April
2005 2004 2005 2004
Direct - Mineral
Burkina Faso, West Africa
Rambo Property ~
Acquisition and option
payments (Note 4a) $ - 3 - 89,090 § 94,017
Camp and general 53,362 27,608 79,278 31,188
Consulting 937 - 2,437 -
Drilling 1,214 117,664 - 1,214 137,012
Geochemical and assay - 56,323 27 56,323
Geological 14,951 79,766 38,278 103,451
Lease, licenses and taxes - 2,016 - 2,016
Local labour (735) 12,368 10,117 12,368
Project management 879 - 5,014 -
Report preparation 556 1,920 1,139 4,637
Stock-based compensation (Note 51) 10,532 - 13,778 -
Transportation 5,705 30,099 6,557 33,128
87,401 327,764 246,929 474,140
Liquidi Malguem Property
Acquisition and option
payments (Note 4b) 12,663 - 66,779 -
Camp and general 103,155 - 137,810 -
Consulting 3,469 - 7,965 -
Geochemical and assay 40,228 - 116,597 -
Geological 51,432 - 90,472 -
Lease, licenses and taxes 1,398 - 1,398 -
Local labour 14,788 - 25,614 -
Project management 2,669 - 7,584 -
Report preparation 84 - 280 -
Transportation 21,102 - 23,294 -
250,988 - 477,793 -
Solna Property
Camp and general 43,789 - 60,571 -
Consulting 3,281 - 5,717 -
Geochemical and assay 9,331 - 17,972 -
Geological 31,378 - 53,774 -
Lease, licenses and taxes - - 2,414 -
Local labour 8,233 - 19,059 -
Project management 1,735 - 5,067 -
Report preparation - - 133 -
Transportation 18,309 - 19,221 -
116,056 - 183,928 -
Balances Carried Forward $ 454,445 $ 327,764 908,650 $ 474,140

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Schedules of Resource Property Costs

Canadian Funds
Unaudited

For the Three Months Ended

For the

Schedule (Cont'd)

Six Months Ended

30 April 30 April
2005 2004 2005 2004
Balances Brought Forward $ 454445 § 327,764  $ 908,650 $ 474,140
Direct — Mineral
Burkina Faso, West Africa

Other Properties

Camp and general 1,796 2,597 -

Geochemical and assay 41 41 -

Geological 240 2,165 -

Lease, licenses and taxes - 5,552 -

2,077 10,355 -

Costs for the Period 456,522 327,764 919,005 474,140

Balance - beginning of period 1,987,757 176,166 1,525,274 29,790

Balance - End of Period $ 2444279 $ 503,930 $ 12,444279 $ 503,930

-~ See Accompanying Notes -




Riverstone Resources inc.

Notes to Interim Financial Statements

30 April 2005
Canadian Funds

Unaudited

Continued Operations

These financial statements have been prepared on the basis of accounting principles applicable to a

going concern, which assumes that the Company will be able to con
foreseeable future and will be able to realize its assets and discharge
course of business.

inue in operation for the
ts liabilities in the normal

The Company has no source of revenue, and has significant cash requirements to meet its

administrative overhead and maintain its mineral interests. The ability to co
is dependent upon its ability to generate profitable operations in the futu
financing. While the Company has been successful in the past at raisin
assurance that it will be able to do so in the future.

ntinue as a going concern
e and/or obtain additional
g funds, there can be no

If the going concern assumption were not appropriate for these financial statements then adjustments

would be necessary in the carrying value of assets and liabilities, the report
and the balance sheet classifications used.

ed revenue and expenses

Significant Accounting Policies and Basis of Presentation

These unaudited interim financial statements are prepared in accordance with generally accepted

accounting principles (“GAAP”) in Canada. However, they do not include

all of the information and

disclosures required by Canadian GAAP for annual financial statements. In the opinion of

management, all adjustments considered necessary for fair presentation ha
financial statements.

ave been included in these

These interim financial statements follow the same accounting policies and methods of their

application as the most recent annual financial statements and should be re
Company’s audited financial statements including the notes thereto for th
2004. All financial information presented herein is unaudited.

Certain of the comparative figures have been reclassified to conform
presentation.

sad in conjunction with the
e year ended 31 October

to the current period's

Financial Instruments

The fair value of the Company’s cash and term deposits, GST receivable

and accounts payable is

estimated to approximate their carrying value. The Company maintains only small balances of cash in
foreign currencies, which it uses to fund its foreign projects. It is management's opinion that the
Company is not exposed to significant interest, currency, or credit risks arising from these financial

instruments.




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2005
Canadjan Funds

Unaudited

4. Resource Properties

a) Rambo Property, Burkina Faso, West Africa

The Company has signed an agreement to acquire a 100% interest in the Rambo property located in
Burkina Faso, West Africa. The property is subject to a 3% net smeiter return royalty and a standard
government 10% carried production interest. At its option, the Company may acquire its interest by
completing cash payments and share issuances to the optionors and minimum exploration
" expenditures as follows:

Cash Exploration

Payment Expenditures

U.S. Funds Shares U.S. Funds

Upon signing of the formal agreement $ 5,000 - 8 -
Upon regulatory approval 35,000 50,000 -
On or before 15 December 2004 50,000 50,000 150,000
On or before 15 December 2005 50,000 50,000 150,000
On or before 15 December 2006 50,000 50,000 200,000
On or before 15 December 2007 50,000 50,000 -
$ 240,000 250,000 § 500,000

The Company has made all cash payments and share issuances as requir
In addition, the Company has satisfied all exploration expenditure requirem
As part of the acquisition, the company issued 25,000 shares as a finder’s fi

ed to 31 December 2004.
ents under the agreement.
ee.

b) Liquidi Malguem Property, Burkina Faso, West Africa

During the period, the Company signed an agreement to acquire an 80% interest in the Liquidi
Malguem property located in Burkina Faso, West Africa. At its option, the Company may earn its

interest by completing cash payments to the optionors and approximbte minimum exploration
expenditures as follows:

Cash Exploration

Payment Expenditures

U.S.|[Funds U.S. Funds

Upon signing of the agreement (paid) $ 45000 §$ -
On or before 31 December 2004 (completed) - 85,000
On or before 1 November 2005 ($70,000 paid) 20,000 -
On or before 31 December 2005 - 125,000
On or before 1 November 2006 30,000 -
$ 95,000 § 210,000

Upon earning its interest, the Company and the optionor will form a joint v
standard dilution clauses. If either party is reduced to a 10% interest, the i
net smelter return royalty. The property is subject to a standard governme
interest.

enture, which will include
nterest will revert to a 2%
nt 10% carried production




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2005
Canadian Funds

Unaudited

4. Resource Properties - continued

¢) Solna Property, Burkina Faso, West Africa

During the period, the Company acquired a government exploration perm
100% interest in the Solna property located in Burkina Faso, West Africa. T

standard government 10% carried production interest.

d) Details of cumulative expenditures are as follows:

t granting the Company a
he property is subject to a

30 April 31 October

Acquisition Exploration 2005 2004

Rambo $ 185,123 § 1,580,851 1,765,974 $ 1,519,045
Liquidi Malguem 67,996 411,014 479,010 1,217
Solna - 188,940 188,940 5,012
Other properties - 10,355 10,355 -
$ 253,119 $ 2,191,160 2,444,279 3 1,525,274

5. Share Capital

During the period, the Company passed a special resolution to increase it

s authorized share capital

from 100,000,000 common shares without par value to an unlimited number of common shares

without par value.

a) Share issuance details are as follows:

Balance - beginning of period

Private placement

Share issuance costs

Shares issued for property (Note 4a)
Shares issued for finder's fee (Nofe 4a)
Shares issued on exercise of options
Shares issued on exercise of warrants

Balance - end of period

b) Contributed Surplus
Details are as follows:

Balance - beginning of period
Stock-based compensation (Note 5f)

Balance - end of period

30 April 2005 31 October 2004
Shares Amount Shares Amount
10,679,601 $ 3,291,998 6,445,001 $ 1,096,247
- - 4,000,000 2,200,000
. - (85,399)
50,000 27,500 50,000 27,500
- - 25,000 13,750
105,000 14,700
1,747,500 216,450 159,600 39,900
12,582,101 $ 3,550,648 0,679,601 § 3,291,998
30 April 31 October
2005 2004
441,521 § 7,839
120,707 433,682
562,228 $ 441,521




Riverstone Resources Inc.

Notes to Interim Financial Statements
30 April 2005

Canadian Funds
Unaudited

5. Share Capital - continued

c)

d)

e)

f)

As at 30 April 2005, there were 369,811 (2004 — 616,350) shares held
released over time according to TSX Venture Exchange policy.

As at 30 April 2005, the Company had share purchase warrants outstar
purchase the following:

n escrow, which are being

ding entitling the holder to

The outstanding options have a weighted-average exercise price o
average remaining life of 3.79 years. As at 30 April 2005, 1,648,125 of

Stock-Based Compensation

Shares Exercise Price Expiry Date
477,500 $0.12 31 July 2005
75,000 $0.15 15 August 2005
__ 205,850 $0.75 23 June 2005
758,350
As at 30 April 2005, the Company had stock options outstanding as follows:
Grant Date Number Exercise Price Expiry Date
19 August 2003 505,000 $0.14 19 August 2008
12 January 2004 440,000 $0.40 12 January 2009
5 May 2004 805,000 $0.38 5 May 2009
1 September 2004 100,000 $0.32 1 September 2009
13 April 2005 180,000 $0.40 13 April 2009
2,030,000

f $0.32 and a weighted-
these options had vested.

For the periods ended 30 April, the Company granted stock options to its directors, officers and

employees and estimated stock-based compensation as follows:

2005 2004
Total options granted 180,000 440,000
Average exercise price $ 0.40 $ 1.10
Estimated fair value of compensation $ 49,999 $ 288,978
Estimated fair value per option $ 028 $ 0.66

During the period, the Company re-priced 440,000 options from an e
share to an exercise price of $0.40 per share. All other terms of the

ercise price of $1.10 per
grant remain unchanged.

Incremental stock-based compensation relating to these options has been estimated at $32,058.




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2005
Canadian Funds

Unaudited

5. Share Capital - continued

f)

Stock-Based Compensation - continued

The fair value of the stock-based compensation to be recognized i

estimated using the Black-Scholes Option-Pricing Model with the fa

assumptions:

n the accounts has been
llowing weighted-average

2005 2004
Risk-free interest rate 3.50% 3.80%
Expected dividend yield 0.00% 0.00%
Expected stock price volatility 95.04% 74.85%
Expected option life in years 4.11 5.00

The Company has recorded stock-based compensation for options that vested during the period

as follows:

2005 2004

Number of options vested in period 711,250 440,000
Stock-based compensation expense $ 106,929 § 288,978
Capitalized to mineral properties 13,778 -
Total compensation recognized for the period 120,707 288,978
Transfer to share capital — options exercised - -
Net addition to contributed surplus for the period $ 120,707 $ 288,978
Option pricing models require the input of highly subjective assumptions, particularly as to the

expected price volatility of the stock. Changes in these assumptions car

n materially affect the fair

value estimated, and therefore it is management's view that the existing models do not necessarily
provide a reliable measure of the fair value of the Company's stock option grants.

Related Party Transactions

Related party transactions not disclosed elsewhere in these financial statements are as follows:

a)

b)

c)

Administration and management fees paid to directors and companies

$63,000 (2004 - $15,000);

Rent and office services fees paid to a company with directors in comma

Graphic design and drafting fees paid to parties related to directors - $3

875 (2004 - $Nil).

controlled by directors -

n - $24,000 (2004 - $Nil);




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2005
Canadian Funds
Unaudited

7. Income Taxes

a) The Company has incurred losses for income tax burposes of approximately $592,000 that may
be used to reduce future taxable income. The income tax benefits, if any, of these losses have

not been recorded in these financial statements and expire as follows:

Year of Expiry Amount
2005 $ 11,000
2006 11,000
2007 13,000
2008 94,000
2009 118,000
2010 116,000
2011 229,000

$ 592,000

b) The Company has approximately $1,913,000 of resource related expenditures that may be
carried forward indefinitely and used to reduce prescribed taxable income in future years. The
potential future tax benefits of these expenditures have not been recagnized in the accounts of

the Company.

8. Commitments

The Company has management services agreements with two of its [directors that call for an
aggregate of $8,000 per month. The contracts are for rolling two-year term's that renew automatically
each year, unless otherwise terminated or altered by mutual consent. Should the Company terminate
these contracts without cause, it would become liable for the total amounts payable under the

contracts for the remaining terms.

9. Segmented Information

The Company currently operates in only one segment, that being the mining exploration industry.

Details of segmented operations are reflected only in the balance sheet.

Assets

Assets

30 April 2005

Canada Burkina Faso Total

138,951 2,476,980 3 2,615,931
31 October 2004

Canada Burkina Faso Total

924,836 1,625274 § 2,450,110




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2005
Canadian Funds

Unaudited

10. Subsequent Events
Subsequent to 30 April 2005, the Company:

a)

b)

arranged a brokered private placement of up to 4,000,000 units of the Company at a price of
$0.30 per unit for gross proceeds of up to $1,200,000. Each unit consists of one common share
of the Company and one-half of one share purchase warrant. Each whole warrant will entitle the
holder to purchase one additional common share of the Company for a price of $0.36 per share
for up to twelve months following the closing of the offering. The bgent will receive a cash
commission of 6.5% and broker options equal to 8% of the number af units sold. Each broker
option will entitle the agent to purchase one unit under the same terms as the offered units for a
period of twelve months following completion of the offering.

The Company closed the first tranche of the private placement and issued 3,356,669 units for
gross proceeds of $1,007,000. The agreement was subsequently terminated;

announced a non-brokered private placement of up to 500,000 units ofjthe Company at a price of
$0.30 per unit for gross proceeds of up to $150,000. Each unit consists of one common share of
the Company and one-half of one share purchase warrant. Each whole warrant will entitle the
holder to purchase one additional common share of the Company for a price of $0.36 per share
for up to twelve months following the closing of the offering.




RIVERSTONE RESOURCES INC.
Report to Shareholders and
Management Discussion and Analysis
of the Financial Position and Results of Operation
for the Second Quarter Ended April 30, 2005

June 21, 2005

:

TO OUR SHAREHOLDERS:

This Management's Discussion and Analysis ("MD&A") supplements, but d
unaudited financial statements of the Company and the notes thereto for the s
2005. Consequently, the following discussion and analysis of the financial
operations for Riverstone Resources Inc. {(“Riverstone” or the “Company”), sho
with the April 30, 2005 unaudited financial statements and the audited annual fi
year ended October 31, 2004 and related notes therein, which have been pre
Canadian generally accepted accounting principles, consistently applied.

oes not form part of, the

ix months ended April 30,
condition and results of
uld be read in conjunction
nancial statements for the

spared in accordance with

Discussion of the Company, its operations and associated risks is further deLcribed in the Company’s

Annual Information Form and other filings, available for viewing at www.sedar.c
will be provided to any applicant upon request.

FORWARD-LOOKING STATEMENTS

Certain statements contained in the following MD&A and elsewhere «
statements. Such forward-looking statements involve a number of kna
uncertainties and other factors that may cause the actual resuilts, performang

om. A Copy of this MD&A

onstitute forward-looking
wn and unknown risks,
e or achievements of the

Company to be materially different from any future results, performance or aghievements expressed or
implied by such forward-looking statements. Readers are cautioned not to place undue reliance on these

forward-looking statements, which speak only as of the date the statements we
advised to consider such forward-looking statements in light of the risks set
factors identified in the annual MD&A, additional important factors, if any, are ide

GENERAL

Riverstone is a mineral exploration company that has interests in various mine
West Africa. Two of the Company's properties are subject to option agreeme
royalties, while other claims are held in the form of government permits. All of
to a standard Government 10% carried production interest. All property
conducted on an arm’s length basis between the Company and the vendors.

The Rambo, Liquidi Malguem, and Solna gold properties are the primary expl

re made, and readers are
forth below. Aside from
entified here.

| claims in Burkina Faso,
ts and net smelter return
the properties are subject
transactions have been

oration properties held by

the Company. However, the Company is actively seeking additional properties for acquisition and

exploration and development — see Mineral Exploration.

SIGNIFICANT EVENTS AND TRANSACTIONS

During the period, the Company entered into an option agreement tc acquir

Liguidi Malguem mineral claims located in Burkina Faso. This agreement calls

optionor totalling US$95,000 by November 1, 2006 and requires the Com;

expenditures of approximately US$210,000 by December 31, 2005.
Company will form a joint venture with the optionor.

Upon

During the period, the Company also acquired a government exploration permi
100% interest in the Solna property iocated in Burkina Faso, West Africa.

e an 80% interest in the
for cash payments to the
bany to incur exploration
earning its interest, the

t granting the Company a




MINERAL EXPLORATION

The Rambo permit is located in the north-eastern part of Burkina Faso and is
Goulagou project. The permit comprises 150 square kilometres in area and cov
The main Rambo artisanal pit consists of a 60 x 40 metre oval pit, which
Diamond drilling by a former operator near the pit returned values including

contiguous with St. Jude’s

ers six artisanal workings.
s about 15 metres deep.
20.03 g/t goid over 15.79

metres, 4.29 g/t over 18.0 metres and 2.89 g/t over 15.0 metres. The gold mineralization appears to be
related to a generally east-west trending, south dipping shear zone about 18 metres in apparent width.

During the first quarter of fiscal 2004, the Company completed a drilling program on the Rambo property.

Sixteen reverse circulation holes were drilled to test the east-west trending s
through the Rambo pit. Fifteen of the holes encountered gold mineralizatic
mineralization while seven of the holes encountered significant gold intercept
metres grading 7.0 g/t in Hole RA-04-05, 6.0 metres grading 16.4 g/t in H
grading 4.2 g/t in Hole RA-04-04 and 16.5 metres grading 4.5 g/t in Hole RA-04

Significant intersections are presented in the table below.

ructural zone that passes
n; eight holes had minor
S. Highlights include 12.0
ole RA-04-07, 7.5 metres
01.

HOLENO. FROM . .| TO. - [ - INTERVAL | ASSAY
SO i (metres) ¢ (metres) . (metres) (g/t)

RA-04-01 48.0 64.5 16.5 4.5
incl. 600 63.0 3.0 111

and 735 75.0 1.5 13.9

RAD4-02 63.0 84.0 21.0 1.2

and _ 99.0 114.0 15.0 1.0

RA-04-04 63.0 70.5 7.5 4.2

incl, 67.5 70.5 3.0 7.7

RA-04-05 87.0 99.0 12.0 7.0

incl.  87.0 93.0 6.0 13.3

and 123.0 132.0 9.0 1.7

RA-04-06 13.5 18.0 4.5 A 1.2

36.0 37.5 1.5 1.0

RA-04-07 73.5 79.5 6.0 16.4

incl. 735 75.0 1.5 62.3

RA-04-08 46.5 48.0 15 7.1

The sixteen holes were drilled on fences spaced 50 metres apart over a strike
of the holes encountered a sulphide-bearing structure characterized by abunda

The structure strikes generally east-west and is open in both directions. Dri

bearing shoot within the sulphide-bearing structure. The shoot has an approx
metres, an average width of about 11 metres and has been traced by drilling
The shoot is open for extension to the east and to depth.

" During the fourth quarter of fiscal 2004, the Company commenced a diamond
delineate the extent of the gold mineralization. The program was completed an
for assay. Results confirmed the continuation of the gold-bearing shoot plungi
the steeply dipping mineralized structure. Hole RADD-04-08 intersected the s
approximately 100 metres. Results from the hole showed an intersection of 18

3.41 grams of gold per tonne, which also included a higher-grade intersectio

grams of gold per tonne. Results from four other holes also confirmed the orie
shoot.

The program consisted of nine holes totalling 1,635 metres to test the continua
gold-bearing shoot suggested by the earlier drilling. Five of the nine holes inters
results from these holes and from previously reported reverse circulation drilli
are shown on the table below:

length of 350 metres. All
nt arsenopyrite and pyrite.
ling also defined a gold-
mate strike length of 150
to a depth of 120 metres.

drilling program to further
samples were submitted

? g to the southwest within

hoot at a vertical depth of
61 metres with a grade of
n of 5.80 metres of 8.22
ntation of the gold-bearing

tion of a steeply plunging
ected the projected shoot;
ng holes within the shoot




HOLE NO. FROM TO INTERVAL ASSAY
(metres) (metres) (metres) (g/t)
RADD-04-01 109.85 112.90 3.05 2.60
RADD-04-03 217.97 221.0 3.03 2.70
RADD-04-07 174.02 175.92 1.90 7.87
and 183.72 186.55 2.83 5.26
RADD-04-08 103.69 122.30 18.61 3.41
Including 116.50 122.30 5.80 8.22
RADD-(4-09 32.90 3895 6.05 2.96

During the first quarter of fiscal 2005, the Company entered into an agreement to acquire an interest in

the Liguidi Malguem mineral claims in Burkina Faso. To date, the Co
geochemical soil survey and surface work on the property. Within this area are
where soil gold values are generally over 50 ppb and as high as 2,600 ppb. T
an area approximately 4 km in length and up to 2 km in width. Several othe

mpany has completed a
several anomalous zones
he largest of these covers
r anomalous zones are at

least 1 km long and up to 1 km in width. Assay results are available for 79 rock samples taken in the

larger grid area; of these, 26 samples showed higher values of between 100

further 8 samples assayed between 1.3 g/t (0.04 oz/ton gold) and 12.0 g/t
specific target areas were identified; the Three Hills zone near the centre of
zone to the north-east and the Dassoui zone to the south-west. The existence

ppb and 500 ppb and a
{0.35 oz/ton gold). Three
the permit, the Wayalguin
of artisanal gold workings

is widespread in the area. Further work is planned.

RESULTS OF OPERATIONS

The loss for the six-month period was $291,513, which compares to a loss
period of the previous year. Significant items comprising the current period| loss include $63,000 for
administration and management fees, $35,392 for professional fees, $18,124 far consulting fees, $24,000
for rent and office services and $106,929 for stock-based compensation. Cash flows used in operations
for the period, before changes in non-cash working capital items, totalled $184,584 compared to cash of
$88,982 used in operations in the 2004 period.

of $377,960 for the same

Compared to the same period of the prior year, the Company was much mor
programs, therefore; general and administrative costs increased accordingly. However, there was a large
decrease in stock-based compensation ($106,929 in 2005 compared to $288,978 in 2004) relating to the
granting of stock options, as the Company adopted vesting provisions for options granted in the latter part
of fiscal 2004. Administration, management and consulting fees increased due to the increased level of
exploration activity and work required to comply with regulatory matters. In addition, office rent and
services increased as the Campany moved its offices to a new location where it now receives office
support services. Travel and promotion costs increased over the prior year’'s period due to the Company
hiring an investor relations manager.

e active in its exploration

The Company incurred total resource property costs of $919,005 during the firs
as a result of exploration work completed primarily on the Rambo, Liquidi Malgu
This compares to $474,140 incurred in the same period of the prior year, when
early stages of exploring only its Rambo property. Current costs included $155
$134,637 for geochemical and assaying charges, and $184,689 for surface
trenching and geochemical surveys. Camp and generai costs, including local labour costs, totalled
$335,046. Stock-based compensation relating to stock options granted to field personnel totaliing
$13,778 was recorded in the period. Total costs for the period also include $10,355 incurred on
reconnaissance and data collection on other prospective properties in the Waest Africa region. Current
acquisition costs include a cash payment of US$50,000 and the issuance of 50,000 shares under the
Rambo agreement, and cash payments of US$55,000 under the Liquidi Malguein agreement.

six months of fiscal 2005
em, and Solna properties.
'the Company was in the
,869 for acquisition costs,
geological work including




SUMMARY OF QUARTERLY RESULTS

Financial Data for the Last Eight Quarters

Three Months Ended Apr-05 Jan-05 Oct-04 Jul-04 Apr-04 Jan-04 Oct-03 Jul-03

Q2 2005 Q1 2005 Q4 2004 Q3 2004 Q2 2004 Q12004 Q4 2003 Q3 2003

Total Revenues $Nil $Nil SNt SNil $Nil $Nil SNil $Nil
Loss before stock-based

compensation $99,725 $84,859 $109,792 $62,858 $30,463 $58,519 $45,220 $14,389

Loss for the period $172,346 $119,167 $73,383 $165,486 $30,463 $347,497 $45,220 $14,389

Loss per share $0.01 $0.01 $0.01 $0.02 $0.00 $0.04 $0.01 $0.00

The more recent quarterly losses (before stock-based compensation) reflect a
and administrative activity as the Company was relatively inactive for most of th

The only item that produced significant inconsistencies among the quarters r
based compensation. The Q1 2004 loss is higher than all other quarters
$288,978 in stock-based compensation relating to 440,000 shares that wer

These options vested immediately, therefore, the entire expense was recog
Subsequent grants of stock options in Q3 2004 (805,000 options) and Q4 20(

subject to vesting provisions, therefore, the expense in subsequent quarters
that recognized in Q1 2004. In addition, the fourth quarter loss in 2004 was
that capitalized $75,239 of stock-based compensation, which related to field

property. There were no options granted in Q1 2005, however, in Q2 20(
180,000 options and re-priced 440,000 options from $1.10 per share to $0.4

used in operations, before changes in non-cash working capital items, were fai
quarters of 2004 and the first two quarters of 2005, reflecting a slight upward t
activity of the Company.

FINANCIAL POSITION AND LIQUIDITY

Riverstone has no history of profitable operations and its mineral project
Therefore, it is subject to many risks common to comparable companies, inc!

higher level of exploration
e 2003 fiscal year.

eported above was stock-
due to the recognition of
e granted in that quarter.
nized in the first quarter.
D4 (100,000 options) were
was significantly less than
reduced by an adjustment
personnel, to the Rambo
5, the Company granted
0 per share. Cash flows
ly consistent over the four
rend due to the increasing

o

s are at an early stage.
uding under-capitalization,

cash shortages and limitations with respect to personnel, financial and other resources as well as a lack

of revenues.

At the end of the period under review, the Company had a working capit§l deficiency of $215,643
compared to working capital of $1,705,827 at the end of the previous year's period and $615,518 as at

October 31, 2004. The reduction during the period primarily reflects the use of
exploration expenditures on the Burkina Faso properties, together with indirect

working capital for mineral
and administrative costs —

see Results of Operations. During the second quarter of 2005, the Company received cash proceeds of

$231,150 upon the exercise of options and warrants — See Outstanding Share

Events for further information.

CAPITAL RESOURCES AND COMMITMENTS

2s. See also Subsequent

The Company has cash payment, share issuance and mineral expenditure requirements under its Rambo

property agreement. Terms of the agreement include cash payments totalling

US$240,000 (US$90,000

paid) and the issue to the vendors of a total of 250,000 common shares (100,000 issued) of the Company
over a period of four years, with a work commitment totalling US$500,000 over a period of three years.

The Company has satisfied the entire exploration expense requirement on the p

The Company has cash payment and mineral expenditure requirements u

roperty.

nder its Liguidi Malguem

property agreement. This agreement calls for cash payments to the optionor of US$95,000 (US$55,000
paid) and requires the Company to incur exploration expenditures of approximately US$210,000 by
December 31, 2005. The Company has satisfied the entire exploration expense requirement on the

property.




The Company has business services agreements, with two of its directon

s, which call for monthly

payments of $4,000 each with a term of two years, renewable upon mutual consent. The Company also
has a month-to-month agreement, with a company related by certain directors it has in common, for office

rent and administrative support services. The Company pays $4,000 per mon
be cancelled at any time.

At April 30, 2005, the Company had insufficient funds to complete the terms

th and the agreement can

of its property agreements

and meet its overhead requirements for the ensuing year. Subsequent to April 30, 2005, the Company
arranged additional financing by way of a brokered private placement — See Subsequent Events.

Management believes it will be able to raise equity capital as required in the lon
risks attached thereto. Historically the capital requirements of the Company

g term, but recognizes the
have been met by equity

subscriptions. Although the Company has been successful in the past in obtaining financing, there can

be no assurance that it will be able to obtain adequate financing in the future
financing may be favourable.

OFF-BALANCE SHEET ARRANGEMENTS

The Company had no off-balance sheet arrangements as at April 30, 2005 or as

RELATED PARTY TRANSACTIONS

Transactions with related parties are disclosed in the financial statements and
management fees for the period of $63,000 (2004 - $15,000) paid to direg
services of $24,000 (2004 - 3Nil) paid to a company with which the Com
common. The increase in the value of related party transactions over the pria
that the Company relies on its directors and officers to provide much of the Cqg
administrative support; therefore, with the significant increase in the activity o
period, such related party transactions have increased accordingly.

CHANGES IN ACCOUNTING POLICIES

There were no changes in accounting policies in the quarter under review.

FINANCIAL INSTRUMENTS

or that the terms of such

5 at the date hereof.

nclude administration and
tors, and rent and office
pany shares directors in
r period is due to the fact
mpany’s professional and
f the Company during the

The Company'’s financial instruments consist of cash and term deposits, GST receivable and accounts

payable. Term deposits earn interest at market rates.

and is therefore subject to changes in fair value due to fluctuations in exchange
opinion that the Company is not exposed to significant interest, currency or cre

The Company main
Canadian dollars; however, from time to time a small amount of cash is maintza

tains most of its cash in
ined in foreign currencies
rates. It is management's
dit risks arising from these

financial instruments.

DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Consistent with other companies in the mineral exploration industry, the Company has no source of
operating revenue. The Company’s April 30, 2005 unaudited financial statements provide a breakdown

of the general and administrative expenses for the year under review (Statemen’t
capitalized and expensed exploration and development costs incurred on its mir

and Note 4d).

2) and an analysis of the
reral properties (Schedule




OUTSTANDING SHARES

As at April 30, 2005, the Company had 12,582,101 (diluted — 15,370,451) cg
outstanding versus 10,679,601 (diluted — 15,140,451) at October 31, 20Q
outstanding shares during the period is due to the issuance of 105,000 shares
(for cash proceeds of $14,700), 1,747,500 shares upon exercise of warrar
$216,450), and 50,000 shares under the Rambo option agreement — see
increase in the number of diluted shares since October 31, 2004 reflects the g
during the period. '

Issued and diluted shares outstanding as at the date hereof are 15,938,770 an
The increases from April 30, 2005 reflect the subsequent issuance of 3,356
warrant for 268,534 units upon the closing of the brokered private placement — s

INVESTOR RELATIONS ACTIVITIES

With respect to public relations, the Company's policy is to provide information
to investors and brokers directly.

MANAGEMENT

Riverstone is very dependent upon the personal efforts and commitments of its
the extent that management's services would be unavailable for any rea
operations of Riverstone could result, and other persons would be required to
Company.

SUBSEQUENT EVENTS

Subsequent to the end of the second quarter, he Company arranged a brokere
to 4,000,000 units of the Company at a price of $0.30 per unit for gross proc
Each unit consists of one common share of the Company and one-half of ong
Each whole warrant will entitle the holder to purchase one additional common s
price of $0.36 per share for up to twelve months following the closing of the
receive a cash commission of 6.5% and broker options equal to 8% of the nu
broker option will entitle the agent to purchase one unit under the same terms
period of twelve months following completion of the offering. To date, the Con
tranche of the private placement and has issued a broker's compensation war!
.3,356,669 units for gross proceeds of $1,007,000.

mmon shares issued and
4, The increase in the

3 upon exercise of options

ts (for cash proceeds of
Mineral Exploration. The
ranting of 180,000 options

d 20,808,257 respectively.
669 units and a broker's

see Subsequent Events.

from its corporate offices

existing management. To
son, a disruption to the
manage and operate the

d private placement of up
eeds of up to $1,200,000.
2 share purchase warrant.
hare of the Company for a
offering. The agent will
mber of units sold. Each
as the offered units for a
npany has closed the first
rant for 268,534 units and

The Company also announced a non-brokered private placement of up to 500,0

00 units of the Company

at a price of $0.30 per unit for gross proceeds of up to $150,000. Each unit consists of one common
share of the Company and one-half of one share purchase warrant. Each wholé warrant will entitle the

holder to purchase one additional common share of the Company for a price of
twelve months following the closing of the offering.

RISK FACTORS

Companies operating in the mining industry face many and varied kinds of risks
cannot eliminate the impact of all potential risks, the Company strives to manag

$0.36 per share for up to

. While risk management
je such risks to the extent

possible and practical. Following are the risk factors most applicable to the Company:




Exploring and developing mineral resource projects bears a high potentia
Additionally, few exploration projects successfully achieve development due
predicted or foreseen. Moreover, even one such factor may result in the eco
being detrimentally impacted such that it is neither feasible nor practical to

for all manner of risks.
to factors that cannot be
nomic viability of a project
proceed. The Company

closely monitors its activities and those factors that couid impact them, and employs experienced

consulting, engineering, insurance and legal advisors to assist in its risk manag

Although the Company has taken steps to verify the title to mineral properties
in accordance with industry standards for the current stage of exploration

ement reviews.

n which it has an interest,
of such properties, these

procedures do not guarantee the Company’s title. Property tite may be subject to unregistered prior

agreements or transfers and title may be affected by undetected defects.

At present the principal activity of the Company is the exploration and deve

properties. The feasible development of such properties is highly dependent
sustained and substantiai decline in commodity gold prices could result in the
exploration and development work or loss of its interests in identified resource

prices cannot be forecasted with certainty, the Company carefully monitors fac

commaodity prices in order to assess the feasibility of its resource projects.

Exploration and development projects are subject to the environmental law

country within which the Company is conducting its operations. As such laws
Company carefully monitors proposed and potential changes, and ensures th
compliance.

Various non-governmental organizations dedicated to environmental protection
the mining industry. These organizations have in the past commenced at

agencies or the courts to prevent or delay mining activities.
APPROVAL

The Board of Directors of the Company has approved the disclosure
Management Discussion and Apalysis.

Respectiully submitted
On Behalf of the Board of Directors

“Michael D. Mcinnis”

Michael D. Mclnnis, P. Eng.
President

lopment of gold resource
upon the price of gold. A
write-down, termination of
properties. Although such
tors that could affect gold

s and regulations of the
are subject to change, the
at it is and will be in strict

monitor, amongst others,
stions with the regulatory

sontained in this Interim




RIVERSTONE RESOURCES INC.
Form 52-109FT2 — Certification of Interim Filings during Transition Period

I, Michael D. Mclnnis, President and Chief Executive Officer of Riverstone Resources
Inc., certify that:

1. Thave reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim

Filings) of Riverstone Resources Inc., (the Issuer) for the intetim period ending
April 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash|flows of the Issuer,
as of the date and for the periods presented in the interim filings.

Date: June 21, 2005

“Michael D. McInnis”

Michael D. McInnis
President and Chief Executive Officer




RIVERSTONE RESOURCES INC.
Form 52-109FT2 - Certification of Interim Filings during Transition Period
I, Kerry Spong, Chief Financial Officer of Riverstone Resources Inc., certify that:

1. Thave reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim
Filings) of Riverstone Resources Inc., (the Issuer) for the interim period ending
April 30, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material

respects the financial condition, results of operations and cash flows of the Issuer,
as of the date and for the periods presented in the interim filings.

Date: June 21, 2005

“Kérry Spong”

Kerry Spong
Chief Financial Officer




RIVERSTONE RESOURCES INC.

Suite 906 = 595 Howe Street
Vancouver, BC, V6C 2T5
Tel: 604.801.5020
Fax: 604.801.6075

~ INTERIM FINANCIAL STATEMENTS
31 July 2005

Unaudited

MANAGEMENT COMMENT

These interim financial statements of Riverstone Resources Inc. for the nine months ended 31 July 2005 have been
prepared by management and have not been subject to review by the Company’s auditors.




Riverstone Resources Inc.
Interim Balance Sheets

Canadian Funds

Statement 1

Unaudited
As at As at
31, July 31 October
ASSETS 2005 2004
Current
Cash and term deposits $ 390,618 $ 885,334
GST receivable 29,807 27,509
Prepaid expenses 17,824 11,993
438,249 924,836
Resource Property Costs - Schedule (Note 4) 3,069,186 1,525,274
Property, Plant and Equipment (Note 5) 1,728 -
$ 3,509,163 $ 2,450,110
LIABILITIES
Current
Accounts payable and accrued liabilities
- trade $ 272506 3 309,318
- related parties 3,228 -
275,734 309,318
SHAREHOLDERS’ EQUITY
Share Capital (Note 6a) 4,649,004 3,291,998
Contributed Surplus (Note 6b) 606,032 441,521
Deficit - Statement 2 (2,021,607) (1,592,727)
3,233,429 2,140,792
$ 3,509,163 $ 2,450,110

ON BEHALF OF THE BOARD:

“Michael D. Mcinnis”
, Director

“James Robertson”
, Director

- See Accompanying Notes -




Riverstone Resources Inc. Statement 2

Interim Statements of Loss and Deficit

Canadian Funds
Unaudited

For the Three Months Ended For the Nine Months Ended
31 July 31 July
2005 2004 2005 2004
General and Administrative
Administration and management
fees (Note 7a) $ 31,500 % 21,730 $ 94,500 $ 36,730
Amortization 91 - 91 -
Consuiting 9,780 13,050 27,904 24,050
Foreign exchange loss (gain) (403) - 1,317 (1,832)
General exploration - - 335 -
Office and general 2,468 4,105 14,005 7,419
Professional 20,896 500 56,288 43,265
Rent and office services (Note 7¢) 12,000 12,550 36,000 12,550
Shareholder information 1,467 3,555 10,069 6,892
Stock-based compensation (Note 60 40,558 102,628 147,487 391,606
Stock exchange and filing fees 100 770 6,792 25,072
Transfer agent 1,945 2,488 6,341 7,402
Travel and promotion 17,685 8,435 31,116 9,637
Loss Before the Under-Noted 138,087 169,811 432,245 562,791
Interest income {720) (4,325) (3,365) (19,345)
Loss for the Period 137,367 165,486 428,880 543,446
Deficit - beginning of period 1,884,240 1,353,858 1,692,727 975,898
Deficit = End of Period $ 2021607 $ 1,519,344 $ 2,021,607 $ 1,519,344
Loss Per Share - Basic and Diluted $ 0.01 $ 0.02 $ 0.03 $ 0.06
Weighted-Average Shares Outstanding 14,695,285 10,539,601 12,393,981 9,750,918

- See Accompanying Notes -




Riverstone Resources Inc. Statement 3
Interim Statements of Cash Flows

Canadian Funds

Unaudited
For the Three Months Ended For the Nine Months Ended
31 July 31 July
Cash Resources Provided By (Used In) 2005 2004 2005 2004
Operating Activities
Loss for the period $ (137,367) $ (165,486) $ (428,880) $  (543,446)
ltems not affecting cash
Amortization 91 - 91 -
Stock-based compensation 40,558 102,628 147,487 391,606
(96,718) (62,858) (281,302) (151,840)
Net change in non-cash working capital
GST receivable (10,417) (9,288) (2,298) (5,8086)
Prepaid expenses 3,275 65,117 (5,831) -
Accounts payable and accrued
liabilities
- frade : (94,844) 43,364 (36,812) 166,344
- related (16,717) (16,556) 3,228 5,391
(215,421) 19,779 (323,015) 14,089
Investing Activities
Resource property costs (621,661) (435,578) {1,499,388) (868,468)
Property, plant and equipment : (1,819) - {1,819) -
(623,480) (435,578) (1,501,207) (868,468)
Financing Activities
Shares issued for cash 1,214,301 - 1,445,451 2,129,301
Share issuance costs (115,945) - (115,945) -
1,098,356 - 1,329,506 2,129,301
Net Increase (Decrease) in Cash 259,455 (415,799) (494,716) 1,274,922
Cash position - beginning of period 131,163 1,846,700 885,334 155,979
Cash Position - End of Period $ 390,618 $ 1430901 $ 390,618 $ 1,430,901
Schedule of Non-Cash Investing and
Financing Transactions
Shares issued for resource property $ - % - $ 27,500 % 27,500
Shares issued for finder’s fee $ - 3 - % - 3 13,750
Stock-based compensation recorded
as resource property cost $ 3,246 § - 17,024 § -

- See Accompanying Notes -




Riverstone Resources Inc. Schedule

Interim Schedules of Resource Property Costs

Canadian Funds
Unaudited

For the Three Months Ended For the Nine Months Ended
31 July 31 July
2005 2004 2005 2004
Burkina Faso, West Africa
Rambo Property
Acquisition and option
payments (Note 4a) $ 69 $ - 3 89,159 % 94,017
Camp and general 12,377 101,503 91,656 132,691
Consulting 1,874 5,063 4,311 5,063
Drilling 86,890 51,000 88,104 188,012
Geochemical and assay 3,173 56,934 3,200 113,257
Geological 47,683 107,387 85,961 210,838
Lease, licenses and taxes 1,109 - 1,109 2,016
Local labour 514 36,225 10,631 48,593
Project management 3,098 2,063 8,112 2,063
Report preparation - 20,993 1,139 25,630
Stock-based compensation (Note 6f 3,246 - 17,024 -
Transportation 11,560 18,171 18,117 51,299
171,593 399,339 418,522 873,479

Liquidi Malguem Property
Acquisition and option

payments (Note 4b) - - 66,779 -
Camp and general 41,777 - 179,587 -
Consulting . 3,936 - 11,901 -
Drilling 62,968 - 62,968 -
Geochemical and assay 16,294 - 132,891 -
Geological 33,853 - 124,325 -
Lease, licenses and taxes 1,663 - 3,061 -
Local labour 8,962 - 34,576 -
Project management 6,389 - 13,973 -
Report preparation 456 - 736 -
Transportation 29,789 - 53,083 -
206,087 - 683,880 -

Solna Property
Acquisition 4,184 - 4,184 -
Camp and general 10,766 - 71,337 -
Consulting 376 - 6,093 -
Geochemical and assay (85) - 17,887 -
Geological 16,504 - 70,278 -
Lease, licenses and taxes 985 - 3,399 -
Local labour 865 - 19,924 -
Project management 3,066 - 8,133 -
Report preparation - - 133 -
Transportation 2,652 - 21,873 -
39,313 - 223,241 -
Balances Carried Forward $ 416,993 $ 369339 §$§ 1,325643 % 873,479

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Schedules of Resource Property Costs

Canadian Funds
Unaudited

For the Three Months Ended

Schedule (Cont'd)

For the Nine Months Ended

Balances Brought Forward

Burkina Faso, West Africa

Kao Property
Acquisition
Camp and general
Geochemical and assay
Geological
Lease, licenses and taxes
Local labour
Project management
Transportation

Yaramoko Property
Acquisition
Camp and general
Consulting
Geochemical and assay
Geological
Lease, licenses and taxes
Local labour
Project management
Transportation

Other Properties
Camp and general
Consulting
Geochemical and assay
Geological
Lease, licenses and taxes

Costs for the Period
Balance - beginning of period
Balance - End of Period

31 July 31 July
2005 2004 2005 2004
$ 416,993 $ 399339 $ (1,325,643 $ 873479
4,184 - 4,184 .
10,106 - 10,106 -
49,585 - 49,585 -
26,611 - 26,611 -
2,933 . 2,933 -
2,360 - 2,360 -
2,017 . 2,017 -
10,852 R 10,852 -
108,648 - 108,648
4,310 - 4,310 -
17,781 - 17,781 -
374 - 374 .
42,593 - 42,593 .
18,262 - 18,262 -
340 - 340 .
2,285 - 2,285 -
3,296 - 3,296 -
9,625 - 9,625 -
98,866 - 98,866 ‘ -
640 1,613 3,237 1,613
. 28,273 - 28,273
. - 41 R
(240) 6,353 1,925 6,353
. - 5,552 .
400 36,239 10,755 36,239
624,907 435,578 1,543,912 909,718
2,444,279 503,930 1,525,274 29,790
$ 3,069,186 $ 939508 $ (3,069,186 $ 939,508

- See Accompanying Notes -




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 July 2005
Canadian Funds

Unaudited

1. Continued Operations

These financial statements have been prepared on the basis of accounting principles applicable to a
going concern, which assumes that the Company will be able to continue in operation for the
foreseeable future and will be able to realize its assets and discharge its liabilities in the normal
course of business.

The Company has no source of revenue, and has significant cash requirements to maintain its
mineral interests and meet its administrative overhead. The ability of the Company 0 continue as a
going concern is dependent upon its ability to generate profitable operatlons in the future and/or
obtain additional financing. While the Company has been successful atraising funds in the past,
there can be no assurance that it will be able to do so in the future.

If the going concern assumption were not appropriate for these fihancial statements, then
adjustments would be necessary in the carrying value of assets and liabilities, the reported revenue
and expenses and the balance sheet classifications used.

2. Significant Accounting Policies and Basis of Presentation

These unaudited interim financial statements are prepared in accordance with Canadian generally
accepted accounting principles (“GAAP”). However, they do not include all of the information and
disclosures required by Canadian GAAP for annual financial statemt}snts. In the opinion of
management, all adjustments considered necessary for fair presentation have been included in these
financial statements.

These interim financial statements follow the same accounting pollmes and methods of their
application as the most recent annual financial statements and should be read in conjunction with the
Company’s audited financial statements including the notes thereto for the year ended 31 October
2004. All financial information presented herein is unaudited.

Certain of the comparative figures have been reclassified to conform to the current period’s
presentation.

3. Financial Instruments

The fair value of the Company’s cash and term deposits, GST receivable| and accounts payable is
estimated to approximate their carrying value. The Company maintains only small balances of cash in
foreign currencies, which it uses to fund its foreign projects. It is management's opinion that the
Company is not exposed to significant interest, currency, or credit risks arising from these financial
instruments.




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 July 2005
Canadian Funds

Unaudited

4. Resource Properties
a) Rambo Property, Burkina Faso, West Africa

The Company has signed an agreement to acquire a 100% interest in the Rambo property located in
Burkina Faso, West Africa. The property is subject to a 3% net smelter return royalty and a standard
government 10% carried production interest. At its option, the Company may acquire its interest by
completing cash payments and share issuances to the optionors and minimum exploration
expenditures as follows:

Cash Exploration

Payment Expenditures

U.S. Funds Shares U.S. Funds

Upon signing of the formal agreement $ 5,000 - 3 -
Upon regulatory approvat 35,000 50,000 -
On or before 15 December 2004 50,000 50,000 150,000
On or before 15 December 2005 50,000 50,000 150,000
On or before 15 December 2006 50,000 50,000 200,000
On or before 15 December 2007 50,000 50,000 -
$ 240,000 250,000 $ 500,000

The Company has made all cash payments and share issuances as required to 31 December 2004,
In addition, the Company has satisfied all exploration expenditure requiremgnts under the agreement.
As part of the acquisition, the company issued 25,000 shares as a finder’s fee.

b) Liquidi Malguem Property, Burkina Faso, West Africa

During the period, the Company signed an agreement to acquire an 80% interest in the Liquidi
Malguem property located in Burkina Faso, West Africa. At its option, the Company may earn its
interest by completing cash payments to the optionors and approximate minimum exploration
expenditures as follows:

Cash Exploration

Payment Expenditures

U.S.[Funds U.S. Funds

Upon signing of the agreement (paid) $ 45,000 $ -
On or before 31 December 2004 (completed) - 85,000
On or before 1 November 2005 ($10,000 paid) 20,000 -
On or before 31 December 2005 (completed) - 125,000
On or before 1 November 2006 30,000 -
$ 95000 $ 210,000

Upon earning its interest, the Company and the optionor will form a joint v
standard dilution clauses. If either party is reduced to a 10% interest, the
net smelter return royalty. The property is subject to a standard governme|
interest.

enture, which will include
nterest will revert to a 2%
nt 10% carried production




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 July 2005
Canadian Funds
Unaudited

4. Resource Properties - continued

c) Other Properties, Burkina Faso, West Africa

During the period, the Company acquired government exploration perm

through a third party a 100% interest in the Solna, Kao, and Yaramoko pro
Faso, West Africa. The permits are held in trust for the Company by
associated with the Company. The properties are subject to a standard

ts granting the Company
perties located in Burkina
a Burkina Faso resident
government 10% carried

production interest.

d) Details of cumulative expenditures are as follows:

The authorized share capital of the company consists of an unlimited nu

without par value.

a) Share issuance details are as follows:

31 July 31 October
Acquisition Exploration 2005 2004
Rambo $ 185,192 $ 1,752,375 $ 937,567 $ 1,519,045
Liquidi Malguem 67,996 617,101 685,097 1,247
Solna 4,184 224,069 228,253 5,012
Kao 4,184 104,464 108,648 -
Yaramoko 4310 94,556 98,866 -
Other properties - 10,755 10,755 -
$ 265,866 3 2,803,320 $ 3,069,186 $ 1,625,274
5. Property, Plant and Equipment
Details are as follows:
31| July 2005 31 October 2004
Accumulated Net Book Net Book
Cost Amortization Value Value
Computer equipment 3 1,819 § 91 § 1,728 % -
6. Share Capital

mber of common shares

31 July 2005 31 July 2004
Shares Amount Shares Amount
Balance - beginning of period 10,679,601 $ 3,291,998 6,445,001 $ 1,096,247
Private placement - - 4,000,000 2,200,000
Private placement (i) 3,356,669 1,007,001 - -
Private placement (ii) 500,000 150,000 - -
Share issuance costs (i) - {115,945) - (85,399)
Property option payment (Note 4a) 50,000 27,500 50,000 27,500
Property finder's fee (Note 4a) - - 25,000 13,750
Exercise of options 105,000 14,700 - -
Exercise of warrants 2,225,000 273,750 19,600 14,700
Balance - end of period 16,916,270 $ 4,649,004 10,539,601 $ 3,266,798




Riverstone Resources Inc.

Notes to Interim FlnanCIaI Statements
31 July 2005

Canadian Funds
Unaudited

6. Share Capital - Continved

a)

b)

c)

d)

Share issuance details - continved

(i) During the period, the Company completed a brokered private place
a price of $0.30 per unit for gross proceeds of $1,007,001. Each uni
share of the Company and one-half of one share purchase warrant, ea

ment of 3,356,669 units at
consists of one common
ch whole warrant entitling

the holder to purchase an additional share of the Company for $0.36 until 9 June 2006. The

Company paid the agent a cash commission of 6.5% of the gross proceeds plus

expenses for total issuance costs of $115,945.

legal and filing

In addition, the Company issued broker warrants
entitling the agent to purchase up to 268,534 units of the Company at

a price of $0.30 per unit

until 9 June 2006. Each unit consists of one common share of the Company and one-half of one
warrant, each whole warrant entitling the broker to purchase an additional share of the Company
. for $0.36 until 9 June 2006.

(i) During the period, the Company completed a non-brokered private placement of 500,000

units at a price of $0.30 per unit for gross proceeds of $150,000.

Each unit consists of one

common share of the Company and one-half of one share purchase warrant, each whole warrant

entitling the holder to purchase an additional share of the Company for
Contributed Surplus

Details are as follows:

$0.36 until 12 July 2006.

Balance - beginning of period ' $
Stock-based compensation (Note 6f)

Balance - end of period $

31 July 31 July

2005 2004
441,521 § 7,839
164,511 391,606
606,832 § 399,445

As at 31 July 2005, there were 369,811 (2004 - 554,715) shares held i
released over time according to TSX Venture Exchange policy.

At 31 July 2005, the Company had share purchase warrants outstand

purchase shares as follows:

n escrow, which are being

ing entitling the holder to

Shares Exercise Price Expiry Date
75,000 $0.15 15 August 2005
1,812,603 $0.36 9 July 2006
268,534 $0.30 9 July 2006
250,000 $0.36 12 July 2006
2,406,137

At 31 July 2005, the Company had stock options outstanding entitling the holder to purchase

shares as follows:

Grant Date Number Exercise Price Expiry Date

19 August 2003 505,000 $0.14 19 August 2008

12 January 2004 440,000 $0.40 12 January 2009

5 May 2004 805,000 $0.38 5 May 2009

1 Sept 2004 100,000 $0.30 1 Sept 2009

13 Apr 2005 180,000 $0.40 13 Apr 2010
2,030,000

The outstanding options have a weighted average exercise price of

average remaining life of 3.62 years. As at 31 July 2005, 1,783,750 opt

$0.32 and a weighted-
ons have vested.




Riverstone Resources Inc.

Notes to Interim Financial Statement
31 July 2005 ‘

Canadian Funds
Unaudited

6. Share Capital - continued
f) Stock-Based Compensation

For the periods ended 31 July, the Company granted stock options to its directors, officers and
employees and estimated stock-based compensation as follows:

2005 2004

Total options granted

-—

80,000 1,245,000

Average exercise price $ 0.40 3 0.63
Estimated fair value of compensation $ 49,999 3 567,703
Estimated fair value per option $ 0.28 $ 0.46

in addition, during the period the Company re-priced 440,000 options |from an exercise price of
$1.10 per share to an exercise price of $0.40 per share. All other terms of the grant remain
unchanged. Estimated incremental stock-based compensation of $32,058 (estimated fair value
per option - $0.13) relating to these options was recorded in the period.

The fair value of the stock-based compensation to be recognized in the accounts has been
estimated using the Black-Scholes Option-Pricing Model with the following weighted-average

assumptions:
2005 2004
Risk-free interest rate 3.50% 3.72%
Expected dividend yield 0.00% 0.00%
Expected stock price volatility 9%.04% 75.85%
Expected option life in years 4.1 5.00
The Compahy has recorded stock-based compensation for options that vested during the period
as follows:
2005 2004
Number of options vested in period 846,875 641,250
Stock-based compensation expense $ 147,487 % 391,606
Capitalized to mineral properties 17,024 -
Total compensation recognized for the period 164,511 391,606
Transfer to share capital — options exercised - -
Net addition to contributed surplus for the period $ 164,511 $ 391,606

Option pricing models require the input of highly subjective assumptions, particularly as to the
expected price volatility of the stock. Changes in these assumptions can materially affect the fair
value estimated, and therefore it is management's view that the |existing models do not
necessarily provide a reliable measure of the fair value of the Company’s stock option grants.




Riverstone Resources Inc.

Notes to Interim Financial Statements
31 July 2005

Canadian Funds
Unaudited

7. Related Party Transactions

Related party transactions not disclosed elsewhere in these financial statem

a)

b)
©)

d)

Administration and management fees paid to directors and a company
$94,500 (2004 - $39,230).
Office rent paid to a company controlled by a director - $Nil (2004 - $1,4

ents are as follows:
controlled by a director -

00).

Fees for office rent and services paid to a company with directors in common - $36,000 (2004 -

$12,000).
Graphic design and drafting fees paid to parties related to directors - $3

875 (2004 - $Nil).

8. Income Taxes
a) The Company has incurred losses for income tax purposes of approxim'ately $592,000 which may
be used to reduce future taxable income. The income tax benefits, if any, of these losses have
not been recorded in these financial statements and expire as follows:
Year of Expiry Amount
2005 $ 11,000
20086 11,000
2007 13,000
2008 94,000
2009 118,000
2010 116,000
2011 229,000
$ 592,000
b) The Company has approximately $1,913,000 of resource related expenditures that may be
carried forward indefinitely and used to reduce prescribed taxable income in future years. The
potential future tax benefits of these expenditures have not been recognized in the accounts of
the Company.
9. Commitments

The Company has management services agreements with two of its
aggregate payment of $8,000 per month. The contracts are for rolling t
automatically each year, unless otherwise terminated or altered by mut
Company terminate these contracts without cause, it would become lia
payable under the contracts for the remaining terms.

directors that require an
wo-year terms that renew
ual consent. Should the
ble for the total amounts




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 July 2005
Canadian Funds

Unaudited

10. Segmented Information

The Company currently operates in only one segment, that being the mining exploration industry.
Details of segmented operations are reflected only in the balance sheet.

31 July 2005
Canada Burkina Faso Total
Assets $ 417,689 $ 3,091,474 $ 3,509,163

31 October 2004

Canada Burkina Faso Total

Assets $ 924,836 $ 1,525274 § 2,450,110

11. Subsequent Events

Subsequent to 31 July 2005, the Company received cash proceeds of $11,250 upon the exercise of
75,000 share purchase warrants.




RIVERSTONE RESOURCES INC.
Report to Shareholders and
Management Discussion and Analysis

of the Financial Position and Results of Operations

for the Third Quarter Ended July 31, 2005

September 29, 2005

TO OUR SHAREHOLDERS:

This Management's Discussion and Analysis (“MD&A") supplements, but d
unaudited financial statements of the Company and the notes thereto for the n
2005. Consequently, the following discussion and analysis of the financial
operations for Riverstone Resources Inc. (“Riverstone” or the “Company”), sho
with the July 31, 2005 unaudited financial statements and the audited annual fi
year ended October 31, 2004 and related notes therein, which have been pre
Canadian generally accepted accounting principles, consistently applied.

Discussion of the Company, its operations and associated risks is further de
Annuat Information Form and other filings, available for viewing at www.sedar.c
will be provided to any applicant upon request.

FORWARD-LOOKING STATEMENTS

Certain statements contained in the following MD&A and eisewhere ¢
statements. Such forward-looking statements involve a number of kno
uncertainties, and other factors that may cause the actual results, performanc
Company to be materially different from any future results, performance, or ac
implied by such forward-looking statements. Readers are cautioned not to plac
forward-iooking statements, which speak only as of the date the statements we
advised to consider such forward-locking statements in light of the risks set:
factors identified in the annual MD&A, additional important factors, if any, are id

GENERAL

Riverstone is a mineral exploration company that has interests in five minera
West Africa. Two of the Company’s properties are subject to option agreeme

n
4

oes not form part of, the

ne months ended July 31,
condition and results of
uld be read in conjunction
nancial statements for the

apared in accordance with

Lcribed in the Company’s

om. A copy of this MD&A

sonstitute  forward-looking

wn and unknown risks,
e, or achievements of the
hievements expressed or
e undue reliance on these
re made, and readers are
forth below. Aside from

entified here.

permits in Burkina Faso,

nts and net smelter return
royalties, while other properties are held in the form of government exploration permits.

All of the

properties are subject to a standard Government 10% carried productibn interest. All property
transactions have been conducted on an arm’s length basis between the Company and the vendors.

The Rambo, Liguidi Malguem, Solna, Kao, and Yaramoko gold properties are the primary exploration
properties held by the Company. However, the Company is actively seeking additional properties for
acquisition and exploration and development — see Mineral Exploration.

SIGNIFICANT EVENTS AND TRANSACTIONS

During the period, the Company entered into an option agreement to acquire an 80% interest in the
Liguidi Malguem mineral property located in Burkina Faso. This agreement call$ for cash payments to the
optionor totalling US$95,000 by November 1, 2006 and requires the Combany to incur exploration
expenditures of approximately US$210,000 by December 31, 2005. Upon earning its interest, the
Company will form a joint venture with the optionor.

During the period, the Company also acquired government exploration permits granting the Company
through a third party a 100% interest in each of the Solna, Kao, and Yaramoko properties located in




Burkina Faso, West Africa. The permits are held in trust for the Company b
associated with the Company.

y a Burkina Faso resident

On June 9, 2005, the Company completed a brokered private placement of 3,356,669 units at a price of

$0.30 for gross cash proceeds of $1,007,001.

Each unit is comprised of one common share of the

Company and one-half of one warrant with each whole warrant entitling the holder to purchase one

additional common share for $0.36 until June 9, 2006. The Company paid a
and issued broker compensation warrants to purchase up to 268,534 units ung
private placement units.

In addition, on July 12, 2005, the Company completed a non-brokered private p
at a price of $0.30 for gross cash proceeds of $150,000. Each unit is comprise
the Company and one-half of one warrant with each whole warrant entitling th
additional common share for $0.36 until July 12, 2006.

MINERAL EXPLORATION

Rambo Permit

The Rambo permit is located in the north-eastern part of Burkina Faso and is

Goulagou project. The permit comprises 150 square kilometres in area and ¢

artisanal workings. The main Rambo artisanal pit consists of a 60 x 40 metre

cash commission of 6.5%

ler the same terms as the

lacement of 500,000 units
d of one common share of
e holder to purchase one

contiguous with St. Jude's
overs six known areas of
oval pit, which is about 15

metres deep. Diamond drilling by a former operator near the pit returned values including 20.03 g/t gold

over 15.79 metres, 4.29 g/t over 18.0 metres and 2.89 gft over 15.0 metres

appears to be related to a generally east-west trending, south dipping shear
apparent width.

. The gold mineralization
zone about 18 metres in

During the first quarter of fiscal 2004, the Company completed a drilling program on the Rambo property.

Sixteen reverse circulation holes were drilled to test the east-west trending st
Fifteen of the holes encountered gold mineralizatio
mineralization while seven of the holes encountered significant gold intercepts.

through the Rambo pit.

ructural zone that passes
n; eight holes had minor
Hightights include 12.0

metres grading 7.0 g/t in Hole RA-04-05, 6.0 metres grading 16.4 g/t in Hole RA-04-07, 7.5 metres

grading 4.2 g/t in Hole RA-04-04 and 16.5 metres grading 4.5 g/t in Hole RA-04-

Significant intersections are presented in the table below. Intervals listed above

assayed. True thicknesses are not accurately known at this time; in some cases

the core lengths reported

01.

are for core lengths
5 they may be less than

HOLE NO; " Y FROMIS S (o - INTERVAL . ASSAY
ST e (metres): - (metres) {metres) {g/t)

RA-04-01 48.0 64.5 16.5 4.5
incl.  60.0 63.0 3.0 11.1

and 735 75.0 15 13.9

RA04-02 63.0 84.0 21.0 1.2

and 99.0 114.0 15.0 1.0

RA-04-04 63.0 70.5 7.5 4.2

incl.  67.5 70.5 3.0 7.7

RA-04-05 87.0 99.0 12.0 7.0
incl.  87.0 93.0 6.0 13.3

and 123.0 132.0 9.0 1.7

RA-04-06 13.5 18.0 4.5 1.2

36.0 37.5 1.5 1.0

RA-04-07 73.5 79.5 6.0 164

incl. 735 75.0 1.5 62.3

RA-04-08 46.5 48.0 15 7.1

The sixteen holes were drilled on fences spaced 50 metres apart over a strike
of the holes encountered a sulphide-bearing structure characterized by abunda

length of 350 metres. All
nt arsenopyrite and pyrite.




The structure strikes generally east-west and is open in both directions. Dr
bearing shoot within the sulphide-bearing structure. The shoot has an approx
metres, an average width of about 11 metres and has been traced by drilling
The shoot is open for extension to the west and to depth.

During the fourth quarter of fiscal 2004, the Company commenced a diamond
delineate the extent of the gold mineralization. The program was completed an
for assay. Results confirmed the continuation of the gold-bearing shoot plungi
the steeply dipping mineralized structure. Hole RADD-04-08 intersected the s
approximately 100 metres. Results from the hole showed an intersection of 18

lling also defined a gold-
imate strike length of 150
to a depth of 120 metres.

drilling program to further
d samples were submitted
ng to the southwest within
hoot at a vertical depth of
61 metres with a grade of

3.41 grams of gold per tonne, which also included a higher-grade intersection of 5.80 metres of 8.22

grams of gold per tonne. Results from four other holes also confirmed the orie
shoot.

The program consisted of nine holes totalling 1,635 metres to test the continuat
gold-bearing shoot suggested by the earlier drilling. Five of the nine holes inters

ntation of the gold-bearing

on of a steeply plunging
ected the projected shoot;

results from these holes are shown on the table below. Intervals listed above are for core lengths

assayed. True thicknesses are not accurately known at this time; in some case
the core lengths reported

5 they may be less than

HOLE NO. FROM TO INTERVAL ASSAY
- {metres) {metres) (metres) {gft)
RADD-04-01 109.85 112.90 3.05 2.60
RADD-04-03 217.97 221.0 3.03 2.70
RADD-04-07 174.02 175.92 1.90 7.87
and 183.72 186.55 2.83 5.26
RADD-04-08 103.69 122.30 18.61 3.41
Including 116.50 122.30 5.80 822
RADD-04-09 32.90 3895 6.05 2.96

On the Rambo permit, work during the third quarter of fiscal 2005 has included prospecting and rock

sampling in several new artisanal sites, as well as drilling two diamond drill hole
gold zone in the area of previous drilling. Results are pending. Rock samplin

new artisanal site located about 500 metres northeast of the Rambo mineral

impressive gold values in rock samples.
assayed 394.8 g/t Au and 66.8 g/t Au.

Liguidi Malguem Permit

During the first quarter of fiscal 2005, the Company entered into an agreemen

the Liguidi Malguem mineral claims in Burkina Faso.
geochemical soil survey and surface work on the property. Within this area are

s in an effort to extend the
g at the Bonguirga site, a
zed zone returned some

Two selected samples of quartz vein material from the site

t to acquire an interest in

To date, the Company has completed a

several anomalous zones

where soil gold values are generally over 50 ppb and as high as 2,600 ppb. The largest of these covers

an area approximately 4 km in length and up to 2 km in width. Several other,
least 1 km long and up to 1 km in width. Assay results are available for 79 r
larger grid area; of these, 26 samples showed higher values of between 100

further 8 samples assayed between 1.3 g/t (0.04 oz/ton gold) and 12.0 gft

specific target areas were identified; the Three Hills zone near the centre of t

zone to the north-east and the Dassoui zone to the south-west. The existence
is widespread in the area.
three anomalous areas. Results are pending.

During the period under review, a total of eight RC

anomalous zones are at
ock samples taken in the
ppb and 500 ppb and a
0.35 ozfton gold). Three
he permit, the Wayalguin
of artisanal gold workings
holes were drilled to test




Kao Permit

The Kao permit is contiguous with the south side of the Rambo permit. Work
fiscal 2005 comprised grid soil sampling, rock sampling and prospecting. Soil
artisanal workings has outlined one very strong gold anomaly, with dimensions
by 2 km within the plus 10 parts per billion (“ppb”) gold contour. Peak scil value
ppb gold. Two other slightly smaller anomalies have been delineated elsewhe
rock samples collected from scattered areas of artisanal workings returned very
Among these are numerous samples grading greater than 0.5 g/t Au, with ty
different areas, grading 10.1 and 13.1 g/t Au.

Yaramoko Permit
On this permit, about 200 km west-southwest of Ouagadougou, work during

2005 has been concentrated on mapping, soil sampling, prospecting and roc
samples from scattered areas on the permit have returned significant results,

during the third quarter of
sampling in areas of new
of about 1 kilometre (“km”)
s range from 270 to 1,460
re on the permit. Several
encouraging gold values.
wo notable samples, from

the third quarter of fiscal
k sampling. Several rock
including 16 samples with

values ranging from 1.0 to 11.9 g/t Au. Soil sampling in the area of recent artisanal workings has outlined

several gold in soil anomalies, with many values exceeding 100 ppb gold.

: The largest of these

anomalous areas measures about 500 m wide by 3.5 km long and covers an area with numerous active

workings. This and several smaller anomalous areas require follow-up.
Solna Permit

No recent work has been completed on this permit where extensive gold values
year. The permit is located in the far north-east part of the country, abg

Ouagadougou. Access to this area is limited during the current rainy seasc
attractive targets is planned for later in the year.

RESULTS OF OPERATIONS

The loss for the nine-month period was $428,880, which compares to a loss

5 were reported earlier this
ut 250 km north-east of
on, and drilling of several

of $543,446 for the same

period of the previous year. The reduction in the current period loss is due to a decrease in stock-based

compensation of $244,119, offset by an overall increase in general and a

$113,573. Significant items comprising the current period loss include $94,5

management fees, $56,288 for professional fees, $36,000 for rent and office se
based compensation, and $31,116 for travel and promotion.

Cash flows used in operations for the period, before changes in non-cash wor
$281,302 compared to cash of $151,840 used in operations in the 2004 per

dministrative expenses of
00 for administration and
rvices, $147,487 for stock-

king capital items, totalied
od. This increase is due

mostly to the increase in general and administrative expenses for the current period.

Compared to the same period of the prior year, the Company was more active in its exploration programs;
therefore, general and administrative costs increased accordingly. However, there was a large decrease
in stock-based compensation expense ($147,487 in 2005 compared to $391,606 in 2004) relating to the
granting of stock options, as the Company adopted vesting provisions for options granted in the latter part
of fiscal 2004. Administration and management fees increased due to the increased level of exploration

activity and work required to comply with regulatory matters. In addition, offi
increased as the Company moved its offices to a new location where it no

services. Travel and promotion costs increased over the prior year period due
investor relations manager.

The Company incurred total resource property costs of $1,543,912 during the

2005 as a result of exploration work completed on its Burkina Faso prope
$909,718 incurred in the same period of the prior year when the Company v

exploring only its Rambo property. Current costs included $168,616 for acqu

ce rent and services fees
w receives office support
to the Company hiring an

first nine months of fiscal
rties. This compares to
vas in the early stages of
sition costs, $151,072 for




drilling, $246,197 for geochemical and assaying charges, $69,776 for local
surface geological work including trenching and geochemical surveys. Camp
$373,703. Stock-based compensation totalling $17,024 relating to stock
personnel was recorded in the period. Total costs for the period also incl
reconnaissance and data collection on other prospective properties in the W
acquisition costs include a cash payment of US$50,000 and the issuance of
Rambo agreement, and cash payments of US$55,000 under the Liguidi Malgue

SUMMARY OF QUARTERLY RESULTS .

Financial Data for the Last Eight Quarters

labour and $327,362 for
and general costs totalled
options granted to field
ude $10,755 incurred on

est Africa region. Current

50,000 shares under the

m agreement.

Three Months Ended Jul-05 Apr-05 Jan-05 Oct-04 Jul-04 Apr-04 Jan-04 Oct-03

Q3 2005 Q2 2005 Q1 2005 Q4 2004 Q3 2004 Q2 2004 Q1 2004 Q4 2003

Total Revenues SNt SNl $Nil $NIl SNl SNl $Nil SNl
Loss before stock-based .

compensation $96,809 $99,725 $84,859 $109,792 $62,858 $30,463 $68,519 $45,220

Loss for the period $137,367 $172,346 $119,167 $73,383 $165,486 $30,463 $347,497 $45,220

Loss per share $0.01 $0.01 $0.01 $0.01 $0.02 $0.00 $0.04 $0.01

The more recent quarterly losses (before stock-based compensation) reflect a

and administrative activity as the Company was relatively inactive for most of
rters of fiscal 2004,

had only one main exploration property it was focusing on for the first three qua

The only item that produced significant inconsistencies among the quarterly Ic
stock-based compensation. The Q1 2004 loss is higher than all other quarters

higher level of exploration
the 2003 fiscal year and

sses reported above was
5 due to the recognition of

$288,978 in stock-based compensation relating to 440,000 shares that were granted in that quarter.

These options vested immediately, therefore, the entire expense was recog

hized in the first quarter.

Subsequent grants of stock options in Q3 2004 (805,000 options), Q4 2004 (100,000 options) and Q2
2005.(180,000 options) were subject to vesting provisions, therefore, the expen'se in subsequent quarters

was significantly less than that recognized in Q1 2004. In addition, the fourth

quarter loss in 2004 was

reduced by an adjustment that capitalized $75,239 of stock-based compensation, which related to field
personnel, to the Rambo property. There were no options granted in Q1 or Q3 2005, however, in Q2

2005, the Company granted 180,000 options and re-priced 440,000 options
$0.40 per share.

Cash flows used in operations, before changes in non-cash working capital ite
over the eight quarters, reflecting a slight upward trend due to the increasing act

FINANCIAL POSITION AND LIQUIDITY

Riverstone has no history of profitable operations and its mineral projects

Therefore, it is subject to many risks common to comparable companies, incld
cash shortages and limitations with respect to personnel, financial and other re

of revenues.

As at July 31, 2005, the Company had working capital of $162,515 compa

from $1.10 per share to

ms, were fairly consistent
ivity of the Company.

3 are at an early stage.
iding under-capitalization,
sources as well as a lack

red to working capital of

$1,207,391 at the end of the previous year’s period and $615,518 as at October 31, 2004. The reduction

during the period primarily reflects the use of working capital for mineral explor,
Burkina Faso properties, together with general and administrative costs — se

During the period, the Company received net cash proceeds of $1,041,056

private placements and $288,450 upon the exercise of options and warrants - S

CAPITAL RESOURCES AND COMMITMENTS

The Company has cash payment, share issuance and mineral expenditure requ
property agreement. Terms of the agreement include cash payments totalling

ation expenditures on the
e Results of Operations.
upon completion of two
ee Qutstanding Shares.

rements under its Rambo
US$240,000 (US$90,000

paid) and the issuance to the vendors of a total of 250,000 common shares (100,000. issued) of the




Company over a period of four years, with a work commitment totalling USS$
three years. The Company has satisfied the entire expenditure requirement on

The Company has cash payment. and mineral expenditure requirements u
property agreement. This agreement calls for cash payments to the optionor
paid) and requires the Company to incur exploration expenditures of appr

500,000 over a period of
he property.

nder its Liguidi Malguem
of US$95,000 (US$55,000
oximately US$210,000 by

December 31, 2005. The Company has satisfied the entire expenditure require'ment on the property.

The Company has business services agreements, with two of its directors, which call for monthly

payments of $4,000 each with a term of two years, renewable upon mutual co
has a month-to-month agreement, with a company related by certain directors i
rent and administrative support services. The Company pays $4,000 per mon
be cancelled at any time.

At July 31, 2005, the Company had insufficient funds to complete the terms
and meet its overhead requirements for the ensuing year.
equity capital as required in the long term, but recognizes the risks attache
capital requirements of the Company have been met by equity subscriptions. A
been successful in the past in obtaining financing, there can be no assurance t

nsent. The Company also
t has in common, for office
th and the agreement can

of its property agreements

Management believes it will be able to raise

d thereto. Historically the
Although the Company has
hat it will be able to obtain

adequate financing in the future or that the terms of such financing may be favourable.

OFF-BALANCE SHEET ARRANGEMENTS

The Company had no off-balance sheet arrangements as at July 31, 2005 or as at the date hereof.

RELATED PARTY TRANSACTIONS

Transactions with related pérties are disclosed in the financial statements and
management fees for the period of $94,500 (2004 - $39,230) paid to dire
services of $36,000 (2004 - $12,000) paid to a company with which the Co

include administration and
ctors, and rent and office
mpany shares directors in

common. The increase in the value of related party transactions over the prior period is due to the fact
that the Company relies on its directors and officers to provide much of the Campany s professional and
administrative support; therefore, with the significant increase in the activity of the Company during the
period, such related party transactions have increased accordingly.

CHANGES IN ACCOUNTING POLICIES
There were no changes in accounting policies in the period under review.

FINANCIAL INSTRUMENTS

The Company's financial instruments consist of cash and term deposits, GS'II' receivable and accounts
payable. Term deposits earn interest at market rates. The Company malntalns most of its cash in
Canadian dollars; however, from time to time a small amount of cash is maintained in foreign currencies
and is therefore subject to changes in fair value due to fluctuations in exchange: rates. Itis management's
opinion that the Company is not exposed to significant interest, currency or credit risks arising from these

financial instruments.

DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

Consistent with other companies in the mineral exploration industry, the Cg
operating revenue. The Company’s July 31, 2005 unaudited financial statemer
the general and administrative expenses for the year under review (Statemen
capitalized and expensed exploration and development costs incurred on its mi
and Note 4d).

ympany has no source of
its provide a breakdown of
2) and an analysis of the
neral properties (Schedule




OUTSTANDING SHARES

As at July 31, 2005, the Company had 16,916,270 common shares (diluted
outstanding versus 10,679,601 (diluted - 15,140,451) at October 31, 2004
Company issued 3,356,669 shares for cash proceeds of $1,007,001 under a b
500,000 shares for cash proceeds of $150,000 under a non-brokered private p
upon exercise of options for cash proceeds of $14,700; 2,225,000 shares upa
cash proceeds of $273,750; and 50,000 shares under the Rambo option

Exploration. In addition, the increase in the number of diluted shares since Oct
the granting of 180,000 options, the issuance of warrants to purchase 2,331,1
brokered and non-brokered private placements, and the expiration of 205,850 w

Issued and diluted shares outstanding as at the date hereof are 16,991,270 an

The increase in the outstanding shares from July 31, 2005 reflects the subse

shares upon the exercise of warrants — see Subsequent Events.

INVESTOR RELATIONS ACTIVITIES

With respect to public relations, the Company’s policy is to provide information

to investors and brokers directly.

MANAGEMENT

Riverstone is very dependent upon the personal efforts and commitments of its
the extent that management’'s services would be unavailable for any re

— 21,352 ,407) issued and
During the period, the
okered private placement;
lacement; 105,000 shares
n exercise of warrants for
agreement — see Mineral
ober 31, 2004 also reflects
37 shares pursuant to the
arrants during the period.

d 21,352,407 respectively.
quent issuance of 75,000

from its corporate offices

existing management. To
son, a disruption to the

operations of Riverstone could result, and other persons would be required to manage and operate the

Company.
SUBSEQUENT EVENTS

Subsequent to July 31, 2005, the Company issued 75,000 shares upon the exe
proceeds of $11,250.

RISK FACTORS

rcise of warrants for cash

Companies operating in the mining industry face many and varied kinds of risks. While risk management

cannot eliminate the impact of all potential risks, the Company strives to mana

possible and practical. Following are the risk factors most applicable to the Con

Exploring and developing mineral resource projects bears a high potentia
Additionally, few exploration projects successfully achieve development due
predicted or foreseen. Moreover, even one such factor may result in the eco
being detrimentally impacted such that it is neither feasible nor practical to

ge such risks to the extent
npany:

for all manner of risks.
to factors that cannot be
nomic viability of a project
proceed. The Company

closely monitors its activities and those factors that could impact them, afnd employs experienced
consulting, engineering, insurance and legal advisors to assist in its risk management reviews.

Although the Company has taken steps to verify the title to mineral properties
in accordance with industry standards for the current stage of exploration

’n which it has an interest,
of such properties, these

procedures do not guarantee the Company’s title. Property title may be subject to unregistered prior

agreements or transfers and title may be affected by undetected defects.

At present the principal activity of the Company is the exploration and deve

properties. The feasible development of such properties is highly dependent
sustained and substantial decline in commodity gold prices could result in the
exploration and development work or loss of its interests in identified resource

lopment of gold resource
upon the price of gold. A
write-down, termination of
properties. Although such

prices cannot be forecasted with certainty, the Company carefully monitors factors that could affect gold

commodity prices in order to assess the feasibility of its resource projects.




Exploration and development projects are subject to the environmental laws and regulations of the
country within which the Company is conducting its operations. As such laws are subject to change, the
Caompany carefully monitors proposed and potential changes, and ensures that it is and will be in strict
compliance.

Various non-governmental organizations dedicated to environmental protection monitor, amongst others,
the mining industry. These organizations have in the past commenced actions with the regulatory
agencies or the courts to prevent or delay mining activities.

APPROVAL

The Board of Directors of the Company has approved the disclosure contained in this Interim
Management Discussion and Analysis.

Respectfully submitted
On Behalf of the Board of Directors

“Michael D. Mcinnis”

Michael D. Mclnnis, P. Eng.
President




RIVERSTONE RESOURCES INC.
Form 52-109FT2 — Certification of Interim Filings during Transition Period

I, Michael D. Mclnnis, President and Chief Executive Officer of Riverstone Resources
Inc., certify that:

1. Thave reviewed the interim filings (as this term is defined in Multilateral
Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim

Filings) of Riverstone Resources Inc., (the Issuer) for the interim period ending
July 31, 2005; '

2. Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to be stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash| flows of the Issuer,
as of the date and for the periods presented in the interim filings.

Date: September 29, 2005

“Michael D. McInnis”

Michael D. Mclnnis
President and Chief Executive Officer




RIVERSTONE RESOURCES INC.
Form 52-109FT2 - Certification of Interim Filings during Transition Period
[, Kerry Spong, Chief Financial Officer of Riverstone Resources Inc., certify that:
1. Thave reviewed the interim filings (as this term is defined in Multilateral

Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim

Filings) of Riverstone Resources Inc., (the Issuer) for the interim period ending
July 31, 2005;

2. Based on my knowledge, the interim filings do not contain any untrue statement
of a material fact or omit to state a material fact required to beﬁ stated or that is
necessary to make a statement not misleading in light of the circumstances under
which it was made, with respect to the period covered by the interim filings; and

3. Based on my knowledge, the interim financial statements togither with the other
financial information included in the interim filings fairly present in all material

respects the financial condition, results of operations and cash flows of the Issuer,
as of the date and for the periods presented in the interim ﬁlin’gs.

Date: September 29, 2005

“Kerry Spong”

Kerry Spong
Chief Financial Officer




RIVERSTONE RESOURCES INC.

#906-595 Howe Street,
Vancouver, B.C. V6C 2T5
Tel: 604-801-5020
Fax: 604-801-6075
INTERIM FINANCIAL STATEMENTS
31 JANUARY 2006

Unaudited

MANAGEMENT COMMENT

These interim financial statements of Riverstone Resources Inc. for the three months ended 31 January
2006 have been prepared by management and have not been subject to review by the Company’s
auditors.




Riverstone Resources Inc.

Interim Balance Sheets

Canadian Funds

Statement 1

Unaudited
As at As at
31 January 31 October
ASSETS 2006 2005
Current
Cash and term deposits $ 352,283 97,036
GST receivable 43,220 37,734
Prepaid expenses 12,239 11,932
407,742 146,702
Resource Property Costs — Schedule {Note 4) 3,546,066 3,304,973
Plant and Equipment (Note 5) 8,287 8,959
$ 3,962,095 3,460,634
LIABILITIES
Current
Accounts payable and accrued liabilities
- trade and other $ 261,110 230,533
- related parties 79,681 53,898
Share subscriptions received (Note 6a) 395,000 -
Loan payable (Note 10} 90,000 -
825,791 284,431
Continued Operations (Note 1)
Commitments (Note 9)
SHAREHOLDERS’ EQUITY
Share Capital (Note 6a) 4,705,754 4,660,254
Contributed Surplus (Note 6b) 691,829 654,300
Deficit - Statement 2 (2,261,279) (2,138,351)
3,136,304 3,176,203
$ 3,962,095 3,460,634

ON BEHALF OF THE BOARD:
“Michael D. Mclnnis”

“James Robertson”

, Director

, Director

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Statements of Loss and Deficit
For the Three Months Ended 31 January

Canadian Funds

Statement 2

Unaudited
2006 2005
General and Administrative
Administration and management fees 24,000 31,500
Amortization 672 -
Consulting fees 8,425 9,655
Foreign exchange loss 387 2,227
Interest and financing (Note 10) 18,651 -
General exploration - 335
Office and general 1,831 2,520
Professional 7,500 16,369
Rent and office services 12,000 12,000
Shareholder information 193 4,309
Stock-based compensation (Note 67 37,353 34,308
Stock exchange and filing fees 3,915 1,498
Transfer agent 2,197 1,692
Travel and promotion 5,804 4,500
122,928 120,913
Loss for the Period Before the Under-Noted
Interest income - (1,746)
Loss for the Period 122,928 119,167
Deficit - beginning of period 2,138,351 1,592,727
Deficit - End of Period 2,261,279 1,711,894
Loss Per Share — Basic and Diluted 0.01 0.01
Weighted-Averag_je Number of Shares Outstanding 17,024,205 10,705,144

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Statements of Cash Flows

For the Three Months Ended 31 January
Canadian Funds

Statement 3

Unaudited
Cash Resources Provided By (Used In) 2006 2005
Operating Activities
Loss for the period $ (122,928) $ (119,167)
Items not affecting cash
Amortization 672 -
Shares issued for loan bonus 18,000 -
Stock-based compensation 37,353 34,308
(66,903) (84,859)
Net change in non-cash working capital
GST receivable (5,486) (8,644)
Prepaid expenses (307) (24,579)
Accounts payable and accrued liabilities
- trade (26,491) 1,367
- related 25,783 11,503
(73,404) (105,212)
Investing Activities
Resource property costs (156,349) (431,737)
Financing Activities
Share subscription received 395,000 -
Loan payable proceeds 90,000 -
485,000 -
Net Increase (Decrease) in Cash 255,247 (536,949)
Cash position - beginning of period 97,036 885,334
Cash Position - End of Period $ 352,283 $ 348,385
Supplemental Schedule of Non-Cash Investing
and Financing Transactions
Shares issued for resource property $ 27,500 27,500
Stock-based compensation recorded for resource properties $ 176 3,246
Change in accounts payable — resource property costs $ 57,068 -

- See Accompanying Notes -




Riverstone Resources Inc. Schedule
Interim Schedules of Resource Property Costs
For the Three Months Ended 31 January
Canadian Funds
Unaudited
2006 2005
Burkina Faso, West Africa
Rambo Property
Acquisition and option payments $ 27,500 $ 89,090
Assay and geochemical - 27
Camp and general 27,153 25,916
Consulting - 1,500
Geological 38,090 23,327
Local labour - 10,852
Project management 2,501 4,135
Report preparation - 583
Stock-based compensation (Note 6f) 176 3,246
Transportation 3,140 852
98,560 159,528
Liquidi Malguem Property
Acquisition and option payments - 54,116
Assay and geochemical - 76,369
Camp and general 14,246 34,655
Consulting - 4,496
Geological 17,899 39,040
Local labour - 10,826
Project management 1,391 4,915
Report preparation - 196
Transportation 923 2,192
34,459 226,805
Solna Property
Assay and geochemical - 8,641
Camp and general 19,489 16,782
Consulting - 2,436
Geological 29,509 22,396
Lease, licenses and taxes - 2,414
Local labour - 10,826
Project management 1,552 3,332
Report preparation - 133
Transportation 151 912
50,701 67,872
Balances Carried Forward $ 183,720 § 454,205

- See Accompanying Notes -




Riverstone Resources Inc.

‘Interim Schedules of Resource Property Costs

For the Three Months Ended 31 January
Canadian Funds

Schedule — (continued)

Unaudited
2006 2005
Balances Brought Forward $ 183,720 §$ 454,205
Burkina Faso, West Africa - Continued
Kao Property, Burkina Faso
Camp and general 9,771 -
Geological 12,630 -
Project management 1,188 -
Transportation 258 -
23,847 -
Yaramoko Property
Camp and general 7,010 -
Geological 11,840 -
Project management 236 -
Transportation 293 -
19,379 -
Other Properties
Camp and general 5,031 801
Geological - 1,925
Lease, licenses and taxes ,116 5,652
14,147 8,278
Costs for the Period 241,093 462,483
Balance - beginning of period 3,304,973 1,525,274
Balance - End of Period $ 3,546,066 % 1,987,757

- See Accompanying Notes -




Riverstone Resources Inc.
Notes to Interim Financial Statements

31 January 2006
Canadian Funds

Unaudited

Continued Operations

These financial statements have been prepared on the basis of accounting principles applicable to a

going concern, which assumes that the Company will be able to cont
foreseeable future and will be able to realize its assets and discharge i
course of business.

Several adverse conditions cast doubt upon the validity of this assump

nue in operation for the
s liabilities in the normal

tion. The Company has

incurred significant operating losses over the past several fiscal years, is currently unable to self-

finance operations, has a working capital deficiency of $418,049, and an accumulated deficit of
$2,261,279. The ability to continue as a going concern is dependent upon its ability to generate
profitable operations in the future and/or obtain additional financing (Note 12a).

If the going concern assumption were not appropriate for these financial statements then adjustments
would be necessary in the carrying value of assets and liabilities, the report‘ed revenue and expenses
-and the balance sheet classifications used.

Significant Accounting Policies and Basis of Presentation

These unaudited interim financial statements are prepared in accordance with generally accepted
accounting principles (*“GAAP”) in Canada. However, they do not include}all of the information and
disclosures required by Canadian GAAP for annual financial statements. In the opinion of
management, all adjustments considered necessary for fair presentation have been included in these
financial statements.

These interim financial statements follow the same accounting policies and methods of their

application as the most recent annual financial statements and should be read in conjunction with the

Company'’s audited financial statements including the notes thereto for th
2005. All financial information presented herein is unaudited.

e year ended 31 October

Financial Instruments

The fair values of the Company's cash and term deposits, GST recei

vable, accounts payable,

subscriptions received, and loan payable are estimated to approximate their carrying values due to their
short-term maturity or capacity of prompt liquidation. The Company maintains only small balances of

cash in foreign currencies, which it uses to fund its foreign projects. It is man

Company is not exposed to significant interest, currency, or credit risks a
instruments.

agement’s opinion that the
rising from these financial




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 January 2006
Canadian Funds

Unaudited

4. Mineral Properties

a)

b)

Rambo Property, Burkina Faso, West Africa

The Company has an option to acquire a 100% interest in the Rambo property located in Burkina

Faso, West Africa. The property is subject to a 3% net smelter retu
government 10% carried production interest. The Company may acq

rn royalty and a standard
lire its interest by making

cash payments and share issuances to the optionors and completing minimum exploration

expenditures as follows:

Cash Exploration

Payment Expenditures

U.S. Funds Shares U.S. Funds

Upon signing of the formal agreement (paid) $ 5,000 -3 -
Upon regulatory approval (paid, issued) 35,000 50,000 -
On or before 15 December 2004 (paid, issued) 50,000 50,000 150,000
On or before 15 December 2005 (i) 50,000 50,000 150,000
On or before 15 December 2006 50,000 50,000 200,000
On or before 15 December 2007 50,000 50,000 -
$ 240,000 250,000 $ 500,000

() The Company has made all share issuances as required to 15 Dec
US$15,000 of the US$50,000 due by 15 December 2005. The opti
payment of the balance of US$35,000 amount until a later date. In a
satisfied all exploration expenditure requirements under the agreement.

Liquidi Malguem Property, Burkina Faso, West Africa

During the year, the Company signed an agreement to acquire an 8

ember 2005 and has paid
onor has agreed to defer
ddition, the Company has

0% interest in the Liquidi

Malguem property located in Burkina Faso, West Africa. At its option, the Company may earn its
interest by completing cash payments to the optionors and approximate minimum exploration

expenditures as follows:

Cash Exploration

Payment Expenditures

U.S.|Funds U.S. Funds

Upon signing of the agreement (paid) $ 45,000 $ -
On or before 31 December 2004 (completed) - 85,000
On or before 1 November 2005 (paid) 20,000 -
On or before 31 December 2005 (completed) - 125,000
On or before 1 November 2006 30,000 -
$ 95,000 § 210,000

Upon earning its interest, the Company and the optionor will form &
include standard dilution clauses. If either party is reduced to a 109
revert to a 2% net smelter return royalty. The property is subject to a s
carried production interest.

3 joint venture, which will
interest, the interest will
standard government 10%




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 January 2006

Canadian Funds
Unaudited

4. Mineral Properties - continued

c) Other Properties, West Africa

The Company has acquired government exploration permits granting| the Company, through a
third party, a 100% interest in the Solna, Kao, and Yaramoko properties located in Burkina Faso,
West Africa. The permits are held in trust for the Company by a Burking Faso resident associated
with the Company. The properties are subject to a standard government 10% carried production
interest. The Company has also incurred costs on exploring additional properties in West Africa
including the Yantara and Teyango permits. These costs are being carried as Other Properties
until such time as significant costs are expended on a specific property and a definitive
acquisition agreement is established.

d) Details of cumulative expenditures are as follows:

31 January 31 October
Acquisition Exploration 2006 2005
Rambo $ 210,676 $ 1,909,853 2/120,529 $ 2,021,969
Liquidi Malguem 79,989 683,949 763,938 729,479
Solna - 276,851 276,851 226,150
Kao - 199,038 199,038 175,191
Yaramoko - 161,927 161,927 142,548
Other properties - 23,783 23,783 9,636
$ 290,665 $  3,255401 3)546,066 § 3,304,973
5. Plant and Equipment
Details are as follows:
Accumulated 31 January 31 Qctober
Cost Amortization 2006 2005
Computer equipment $ 9784 § 1,497 § 8,287 § 8,959

6. Share Capital

The authorized share capital of the company consists of an unlimited number of common shares

without par value.

a) Share issuance details are as follows:

2006 2005
Shares Amount Shares Amount
Balance - beginning of period 16,991,270 $ 4,660,254 10,679,601 § 3,291,998
Shares issued for property (Note 4a) 50,000 27,500 50,000 27,500
Shares issued for loan bonus (Note 10} 90,000 18,000 - -
Balance - end of period 17,131,270 $ 4,705,754 10,729,601 § 3,319,498




Riverstone Resources Inc.

‘Notes to Interim Financial Statements
31 January 2006

Canadian Funds
Unaudited

6. Share Capital - Continued

a)

d)

Continued

During the period, the Company announced its intention to raise $465,000 through a private
placement, for which subscriptions totalling $395,000 were received ﬂ)rior to 31 January 2006.
This amount has been presented in these financial statements as a current liability, and will be

reclassified to share capital upon completion of the private placement (I\)

Contributed Surplus

Details are as follows:

ote 12a).

Balance - beginning of period $
Stock-based compensation (Note 6f)

Balance - end of period $

2006 2005
654,300 $ 441,521
37,529 37,554
691,829 § 479,075

As at 31 January 2006, there were 277,359 (2005 — 462,263) shares
being released over time according to TSX Venture Exchange policy.

held in escrow, which are

As at 31 January 2006, the Company had share purchase warrants outstanding entitling the

holder to purchase the following: .

The outstanding options have a weighted-average exercise price o
average remaining life of 3.51 years. As at 31 January 2006, 2,097,
vested.

Shares Exercise Price Expiry Date
1,812,603 $0.36 9 June 2006
268,534 $0.30 9 June 2006
__ 250,000 $0.36 12 July 2006
2,331,137
As at 31 January 2006, the Company had stock options outstanding as follows:
Grant Date Number Exercise Price Expiry Date
19 August 2003 505,000 $0.14 19 August 2008
12 January 2004 440,000 $0.40 12 January 2009
5 May 2004 805,000 $0.38 5 May 2009
1 September 2004 100,000 $0.32 1 September 2009
13 April 2005 180,000 $0.40 13 April 2010
28 Sept 2005 60,000 $0.35 28 September 2010
26 Jan 2006 500,000 $0.26 26 January 2011
2,590,000

f $0.31 and a weighted-
500 of these options had




Riverstone Resources Inc.

Notes to Interim Financial Statements

31 January 2006
Canadian Funds

Unaudited

6. Share Capital - continued

f)

Stock-Based Compensation

For the periods ended 31 January, the Company issued stock options t
employees and estimated stock-based compensation as follows:

o its directors, officers and

2006 2005
Total options granted 500,000 -
Average exercise price $ 026 $ -
Estimated fair value of compensation $ 96,478 $ -
Estimated fair value per option $ 019 § -

During the period, the Company announced its intention to re-price 345
$0.26 per share, which is subject to shareholder approval (Note 12b).

000 options from $0.40 to

The fair value of the stock-based compensation to be recognized in the accounts has been
estimated using the Black-Scholes Option-Pricing Model with the following weighted-average

assumptions:
2006 2005
Risk-free interest rate 4.01% -
Expected dividend yield 0.00% -
Expected stock price volatility 95.54% -
Expected option life in years 5.00 -

The company has recorded stock-based compensation for the optio
period as follows:

ns that vested during the

2006 2005
Number of options vested in period 268,125 113,125
Stock-based compensation expense $ 37,353 § 34,308
Capitalized to mineral properties 176 3,246
Total compensation recognized for the period 37,529 37,554
Transfer to share capital — options exercised - -
Net addition to contributed surplus for the period $ 37,529 % 37,554

Option pricing models require the input of highly subjective assumptions, particularly as to the
expected price volatility of the stock. Changes in these assumptions ca
value estimated, and therefore it is management's view that the existing
provide a reliable measure of the fair value of the Company’s stock option

n materially affect the fair
models do not necessarily
grants.
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Canadian Funds
Unaudited

7. Related Party Transactions

Related party transactions not disclosed elsewhere in these financial statements are as follows:

a) administration and management fees paid to directors and companies controlled by directors -

$24,000 (2005 - $31,500);

b) rent and office services fees paid to a company with directors in common - $12,000 (2005 -

$12,000):

¢) graphic design and drafting fees paid to parties related to directors $300 (2005 - $2,750).

8. Income Taxes

a) The Company has incurred non-capital losses for income tax purposes of approximately

$913,000 that may be used to reduce future taxable income and expire as follows:
Year of Expiry Amount
2006 $ 11,000
2007 13,000
2008 94,000
2009 118,000
2010 116,000
2014 229,000
2015 332,000
$ 913,000

b) The Company has approximately $3,673,000 of resource related expendltures that may be
carried forward indefinitely and used to reduce prescribed taxable income in future years.

¢) The Company has taken a full valuation allowance against these loss
therefore, the potential future tax benefits arising therefrom have not
financial statements.

es and expenditures and,
been recognized in these

9. Commitments

The Company has management services agreements with two of its
aggregate of $8,000 per month. The contracts are for rolling two-year term

directors that call for an
s that renew automatically

each year, unless otherwise terminated or altered by mutual consent. Should the Company terminate

these contracts without cause, it would become liable for the total am
contracts for the remaining terms.

ounts payable under the
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Notes to Interim Financial Statements
31 January 2006

Canadian Funds
Unaudited

10. Loan Payable

During the period, the Company arranged a $90,000 bridge financing loan f
related to directors to fund short-term working capital needs.
annum and is due 15 December 2006. The Company also issued 90,000 b
value of $0.20 per share in consideration of the loan (Note 6).

The loan

rom a director and parties
bears interest at 6% per
onus shares at a deemed

1.

Segmented Information

The company currently operates in only one segment, that being the m
Details of the segmented operations are reflected only in the balance sheet.

ning exploration industry.

2006
Canada Burkina Faso Total
Assets S 391,253 $ 3,570842 § 3,962,095 .
2005
) Canada Burkina Faso Total
Assets 8 421,110 $ 1,987,757 _§ 2,408,867

12.

Subsequent Events

Subsequent to 31 January 2006, the Company:

a)

b)

c)

completed a non-brokered private placement of 2,325,000 units at a
proceeds of $465,000. Each unit consists of one common share a
purchase warrant. Each whole warrant entitles the holder to purchas
share of the Company at a price of $0.30 until 2 February 2007;

price of $0.20 for gross
nd one-half of one share
e one additional common

received shareholder approval to reduce the exercise price of 345,000 director and consultant

stock options from $0.40 to $0.26 with all other terms of the grant remai
granted 250,000 five-year stock options at an exercise price of $0.34
relations consultant;

entered into an option agreement to acquire a 90% interest in th
properties in Burkina Faso. The agreement calls for cash payments

ning unchanged; and
per share to an investor

e Tangapella and Sabila
otalling US$140,000 over

three years and requires the Company to incur exploration expenditures of approximately

$250,000 per year for three years.




RIVERSTONE RESOURCES INC.
Report to Shareholders and
Management Discussion and Analysis

of the Financial Position and Results of Operations

for the First Quarter Ended January 31, 2006

March 28, 2006

TO OUR SHAREHOLDERS:

This Management's Discussion and Analysis (“MD&A") supplements, but dg

unaudited financial statements of the Company and the notes thereto for the thr

31, 2006. Consequently, the following discussion and analysis of the financia

operations for Riverstone Resources Inc. (“Riverstone” or the “Company”), sho

with the January 31, 2006 unaudited financial statements and the audited annu

es not form part of, the
ee months ended January
| condition and results of
uld be read in conjunction
al financial statements for

the year ended October 31, 2005 and related notes therein, which have been prepared in accordance

with Canadian generally accepted accounting principles, consistently applied.

Discussion of the Company, its operations and associated risks is further described in the Company's

filings, available for viewing at www.sedar.com. A copy of this MD&A will be
upon request.

GENERAL

Riverstone is a mineral exploration company that has interests in 13 mineral

brovided to any applicant

permits in Burkina Faso,

West Africa. Four of the Company’s properties are subject to option agreements and net smeiter return
royalties, while other properties are held in the form of government exploration permits in trust for the

Company. All of the properties are subject to a standard Government 10% carr

ed production interest. All

property transactions have been conducted on an arm’s length basis between the Company and the

vendors.

The Rambo, Liguidi Malguem, Solna, Kao, and Yaramoko gold properties ar
properties held by the Company. In addition, the Company has recently acqu

e the primary exploration
ired interests in a further

eight permits and is actively seeking additional properties for acquisition and exploration and

development - see Subsequent Events.

SIGNIFICANT EVENTS AND TRANSACTIONS

The Company announced the resignation of one director and the appointm?nt of two new directors,
Gregory Isenor P. Geo., past president of Jilbey Gold Exploration prior to its merger with High River Gold
Mines, and Alvin Jackson, P. Geo., previously President and Chief Operating Officer with EEuroZinc Mining

Corporation.

In addition, on January 26, 2006, the Company granted directors a total of 5
stock options at an exercise price of $0.26 per share.

MINERAL EXPLORATION

Rambo Permit

The Rambo permit is located in the north-eastern part of Burkina Faso and is co
Resource’s Goulagou project. The permit comprises 150 square kilometres in a
areas of artisanal workings. The main Rambo artisanal pit consists of a 60 m

00,000 five-year incentive

ntiguous with Golden Star
rea and covers six known
etre by 40 metre oval pit,

which is about 15 metres deep. Diamond drilling by a former operator near the pit returned values




including 20.03 grams per tonne (“g/t") gold over 15.79 metres, 4.29 g/t over
over 15.0 metres.

Previous drilling by the Company has identified a gold-bearing shoot within a <
The shoot has an approximate strike length of 150 metres, has an average t
metres and has been traced by drilling to a depth of 120 metres. Highlight:
Company include 12.0 metres grading 7.0 g/t; 6.0 metres grading 16.4 g/t; 7.5 n
16.5 metres grading 4.5 g/t, 5.05 metres grading 2.16 g/t, and 8.77 metres ¢
3.00 metres grading 2.85 g/t. The holes were drilled on fences spaced 50 r
length of 350 metres. The mineralized structure strikes generally east-west and
and to depth.

Work completed to date has also included prospecting and rock sampling in s
Rock sampling at the Bonguirga site, a new artisanal site located about 50

18.0 metres and 2.89 g/t

sulphide-bearing structure.
rue thickness of about 11
5 of previous work by the
netres grading 4.2 git; and
yrading 1.26 g/t (including
netres apart over a strike
is open in both directions

everal new artisanal sites.
) metres northeast of the

Rambo mineralized zone, returned impressive gold values in rock samples.
quartz vein material from the site assayed 394.8 g/t gold and 66.8 g/t gold.

Two selected samples of

There was very little field work conducted in the current quarter, however, fu
2006.

rther work is planned for

Liguidi Malguem Permit

The Company has entered into an agreement to acquire an 80% interest in the Liguidi Malguem mineral
permit in Burkina Faso. The permit covers an area of 225 square kilometres amﬁ is located 125 kilometres
southeast of Ouagadougou, the capital of Burkina Faso, and 50 kilometres southeast of the Bombore
property presently being explored by Orezone Resources Inc. The Company has completed a
geochemical survey over most of the property together with a program of geqlogical mapping and rock
sampling which has confirmed an extensive area with gold values in soils generally over 15 parts per
billion (“ppb”), covering an area approximately 13 kilometres in length and 3 kilometres in width.

Within this area are several anomalous zones where soil gold values are gengrally over 50 ppb and as
high as 2,600 ppb. The largest of these covers an area approximately 4 kilometres in length and up to 2
kilometres in width. Several other anomalous zones are at least 1 kilometre |on‘g and up to 1 kilometre in
width. Assay results of the first 79 rock samples taken in the larger grid area‘showed 26 samples with
higher values of between 100 ppb and 500 ppb and a further 8 samples between 1.3 g/t and 12.0 g/t gold.

While limited exploration work has been completed in the current quarter, previous work has identified
three specific target areas - the Three Hills area near the centre of the permit, the Wayalguin area to the
north-east and the Dassoui area to the south-west. The existence of artisanal gold workings is
widespread in the area.

At Three Hills, an exposed area of schist with disseminated sulphide miner
quartz veinlets appears similar to the gold-bearing schist horizon at Jilbey Golg
Bissa deposit. Previous trenching across one of the anomalies returned two
mineralization. Zone 1 showed 18 metres grading 1.45 g/t gold, including 10.5 n
Zone 2 showed a further 18 metres grading 1.53 g/t gold and including 7.5
Previous reverse circulation drilling at two of the four known gold anomalie
significant results including 16.50 metres grading 1.25 g/t gold. The drilling
geochemical work, and further exploration work is warranted.

Wayalguin is located approximately two kilometres east of the Three Hills prosp

als and sulphide-bearing
i's (now High River Gold)
zones of significant gold
netres at 2.01 g/t gold and
metres at 2.26 g/t gold.
at Three Hills returned
has validated the initial

o

S

ect, and previous work on

this permit has focused on the area surrounding two artisanal workings. The zone is underlain by

Tarkwaian metasediments, which locally bear sulphide minerals. Trench samp
one broader interval of approximately 6 metres with an average grade of 2

samples of 8.3 g/t gold over 0.7 metres and 3.5 g/t gold over 1.5 metres. This n

an east-west trending, moderately north dipping structure. Previous drilling acr

ing has indicated at least
g/t gold, which included
nineralization is related to
oss the eastern portion of




an 800 metre long geochemical anomaly encountered 2.22 g/t gold over 6.0
over 4.5 metres. Two holes intersected several narrow intervals (1.5 metres) gr

The main Dassoui zone covers a 4 kilometre by 1 kilometre area surrounding

a

metres and 1.86 g/t gold
ding about 1.0 g/t gold.

four artisanal sites where

gold has been recovered from quartz veins and stockwork veinlets. The soil geochemical survey identified

multiple zones anomalous in gold and up to 2 kilometres in length trending gene
east direction. The Dassoui area has not yet been tested by drilling.

Kao Permit

The Kao permit is contiguous with the south side of the Rambo permit. Previo
permit is comprised of grid soil sampling, rock sampling and prospecting. Soi
artisanal workings has outlined one very strong gold anomaly, with dimensions
kilometres within the +10 ppb gold contour. Peak soil values range from 27

arally in a south west-north

us work completed on this

sampling in areas of new
of about 1 kilometre by 2

) to 1,460 ppb gold. Two

other slightly smaller anomalies have been delineated elsewhere on the permit. Several rock samples

collected from scattered areas of artisanal workings returned very encourag
these are numerous samples grading greater than 0.5 g/t gold, with two notak
areas, grading 10.1 g/t and 13.1 g/t gold. Limited work was completed in the
further exploration is planned for 2006.

Yaramoko Permit

This permit is located approximately 200 kilometres west-southwest of Ouagad
this property has been concentrated on mapping, soil sampling, prospecting a
rock samples from scattered areas on the permit have returned significant res
- with values ranging from 1.0 g/t to 11.9 g/t gold. Soil sampling in the area of
has outlined several gold in soil anomalies, with many values exceeding 100
these anomalous areas measures about 500 metres wide by 3.5 kilometres lon
numerous active warkings. This and several smaller anomalous areas requir
year.

Solna Permit

The Solna Permit, covering approximately 160 square kilometres, is located
about 250 kilometres north-east of Ouagadougou. Gold mineralization is host
quartz and quartz-tourmaline veins cutting foliated and sheared rocks of th
which is part of the lower Proterozoic Birimian greenstone sequence that hos
deposits in West Africa. Solna is approximately 75 kilometres west of the

Etruscan Resources where a resource of 2 million ounces of gold has been

reported that Samira Hill expected to produce 120,000 ounces of gold in 2005.

Minimal work at Solna was completed in the current quarter, however, previo

significant area that is anomalous in gold values in both soil and rock chip
anomaly identified to date extends at least 2 kilometres in length and averages
in width, with gold values in soils in excess of 100 ppb and ranging up to app
addition, a parallel secondary mineralized corridor lies outside this main anomal

Within these areas, rock chip samples ranged from several parts per billion gold

ing gold values. Among
le samples, from different
current quarter, however,

ougou. Previous work on
nd rock sampling. Several
ults, including 16 samples
recent artisanal workings
ppb gold. The largest of
g and covers an area with
e follow-up in the coming

in eastern Burkina Faso
d in a zone of numerous
Sebba greenstone belt,
ts most of the major gold
Samira Hill gold mine of
announced. It has been

us -exploration confirms a
samples. The main soils
approximately 250 metres
roximately 1.3 g/t gold. in
OUS zone.

to as high as 8.3 g/t gold,

including values of 6.7 g/t, 6.8 g/t and 7.8 g/t gold. A total of 143 rock samples have been taken at Soina,

of which over 20% showed gold values of greater than 1.0 g/t gold, including
gold. Artisanal gold workings are also evident within the areas.

17% greater than 2.0 g/t

Two treriches spaced about 150 metres apart within the geochemical anomaly returned significant gold
values including 15 metres grading 4.5 g/t gold (including 7.5 metres grading 7.3 g/t gold), 2.84 g/t gold, a

further 6 metres grading 1.18 g/t gold, and a further 3 metres grading 1.44
planned in 2006.

g/t gold. Further work is




RESULTS OF OPERATIONS

The loss for the three-month period was $122,928, which is consistent with th
Significant items comprising the curren

same quarter of the previous year.
administration and management fees, $18,651 for interest and financing, $

services, and $37,353 in stock-based compensation, an non-cash item. Cash

before changes in non-cash working capital items, totalled $66,903 compared
operaticns in the prior period’s quarter.

e loss of $119,167 for the
1t loss include $24,000 in
12,000 for rent and office
flows used in operations,
to cash of $84,859 used in

Compared to the same quarter of the prior year, general and administrative costs were relatively

consistent.
offset by $18,651 in interest and financing costs, which are a new item this qu
cash shortage, the Company arranged a $90,000 bridge financing loan from a
related to directors. Pursuant to the loan agreements, the Company issued 90
the lenders, at a deemed price of $0.20 per share for a total financing cost of
for the period amounted to $651.

The Company incurred resource property costs of $241,093 during the quarte
work completed on its Burkina Faso properties. This compares to $462,483 in
of the prior year when the Company was more active in the field.

SUMMARY OF QUARTERLY RESULTS

Financial Data for the Last Eight Quarters

Savings in management fees, professional fees, and shareholder information costs were

arter. To span a period of
director and certain parties
000 shares, as a bonus to
$18,000. Accrued interest

rasa result of exploration
curred in the same quarter

Three Months Ended Jan-06 Oct-05 Jul-05 Apr-05 Jan-05 QOct-04 Jul-04 Apr-04

Total Revenues $Nil SNl $Nil SNil $Nil $Nil $Nil $Nil

Loss before stock-based $85,575 $71,722 $96,809 $99,725 $84,859 | $108,792 $62,858 $30,463
compensation

Loss for the period $122,928 $116,744 $137,367 $172,346 $119,167 $73,383 $165,486 $30,463

Loss per share $0.01 $0.01 $0.01 $0.01 $0.01 £0.01 $0.02 $0.00

The quarterly losses presented (before

stock-based compensation) are f

airly consistent, with the

exception of the quarter ended April 30, 2004. During this quarter, the Company was still relatively
inactive, with only the Rambo property under exploration, and with less administrative overhead.

|

Cash flows used in operations, before changes in non-cash working capital itgms, were fairly consistent
over the four most recent quarters averaging approximately $83,000 per quarter.

FINANCIAL POSITION AND LIQUIDITY

Riverstone has no history of profitable operations and its mineral projects are at an early stage.
Therefore, it is subject to many risks common to comparable companies, including under-capitalization,
cash shortages and limitations with respect to personnel, financial and other resources as well as a lack
of revenues.

At January 31, 2006, the Company had cash on hand of $352,283 compared
2005. The Company had a working capital deficiency of $418,049 compared ta
of $137,729 as at October 31, 2005.

to $97,036 at October 31,
working capital deficiency

On December 16, 2005, the Company arranged a $90,000 bridge-financing la
continuing operations. On February 2, 2006 the Company raised $465,000
(See Subsequent Events), $395,000 of which had been received by January 3
the private placement on February 2, 2006, the Company’s working capital pos
balance of approximately $46,951. The Company's current working capital pos
its ongoing operations.

an to fund the Company'’s
under a private placement
1, 2006. At the closing of
tion improved to a positive
sition is insufficient to meet




CAPITAL RESOURCES AND COMMITMENTS

The Company has cash payment, share issuance and mineral expenditure req
property agreement. Terms of the agreement require cash payments tota
issuance to the vendors of a total of 250,000 common shares of the Company
with a work commitment totalling US$500,000 over a period of three years.

Company has satisfied the entire exploration expense requirement on the prop
the property, the Company must make the remaining scheduled cash payments
100,000 shares before December 15, 2007.

The Company has cash payment and mineral expenditure requirements u
property agreement. This agreement calls for cash payments totalling US
Company to incur exploration expenditures of approximately $210,000. A
Company has satisfied the entire exploration expense requirement on the prg
remaining cash payment of US$30,000 on or before November 1, 2006 to earn

The Company has cash payment and mineral expenditure requirements ur
This agreement calls for cash payments totalling US$

property agreement.
Company to incur exploration expenditures of approximately $250,000 per year

The Company has business services agreements, with two of its director
payments of $4,000 each with a term of two years, renewable upon mutual co
has a month-to-month agreement, with a company related by certain directors i

rent and administrative support services. The Company pays $4,000 per mon

be cancelled at any time.

The Company has a loan payable of $90,000 due to a director and parties rela

bears interest at 6% per annum and is due December 15, 2006.

As at January 31, 2006, the Company had insufficient capital to complete
agreements and meet its overhead requirements for the ensuing year.

exploration and overhead requirements.

Management believes it will be able to raise equity capital as required in the lon

risks attached thereto. Historically the capital requirements of the Company

0
Company raised an additional $465,000 under a private placement — See Sub

necessary for the Company to arrange for additional financing during the comin

uirements under its Rambo
ling US$240,000 and the
over a period of four years,
As at the date hereof, the
erty. To earn its interest in
5 of US$135,000 and issue

nder its Liguidi Malguem
$95,000 and requires the
s at the date hereof, the
pperty and must make the
its interest in the property

der its Tangapella/Sabila
140,000 and reguires the
for three years.

s, which call for monthly
nsent. The Company also
t has in common, for office
th and the agreement can

ted to directors. The loan

the terms of its property
n February 2, 2006, the
sequent Events. It will be
g year to meet its ongoing

g term, but recognizes the
have been met by equity

subscriptions. Although the Company has been successful in the past in obtaining financing, there can

be no assurance that it will be able to obtain adequate financing in the future

financing may be favourable.

OFF-BALANCE SHEET ARRANGEMENTS

The Company had no off-balance sheet arrangements as at 31 January 2006 o

RELATED PARTY TRANSACTIONS

Transactions with related parties are disclosed in the financial statements and
management fees for the quarter of $24,000 (2005 - $31,500) and rent and
(2005 - $12,000) paid to a company with which the company shares directors i

in management fees is due to the resignation of one of the Company’s paid dire

CHANGES IN ACCOUNTING POLICIES

There were no changes in accounting policies in the quarter under review.

or that the terms of such

as at the date hereof.

nclude administration and
office services of $12,000
n common. The decrease
ctors.




FINANCIAL INSTRUMENTS

The Company's financial instruments consist of cash and term deposits, pST receivable, accounts.
payable, subscriptions receivable, and loan payable. The Company maintains most of its cash in
Canadian dollars; however, from time to time a small amount of cash is maintained in foreign currencies
and is therefore subject to changes in fair value due to fluctuations in exchange rates. The loan payable
is at a fixed interest rate. It is management's opinion that the Company is [not exposed to significant

interest, currency or credit risks arising from these financial instruments.

DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENU

Consistent with other companies in the mineral exploration industry, Riverstone has no source of
operating revenue. The Company's January 31, 2006 unaudited financial statements provide a
breakdown of the general and administrative expenses for the quarter under review (Statement 2) and an
analysis of the capitalized and expensed exploration and development costs incurred on its mineral

properties (Schedule and Note 4d).

OUTSTANDING SHARES

As at January 31, 2006, the Company had 17,131,270 (diluted — 22,052,407 ¢

outstanding versus 16,991,270 (diluted — 21,412,407) at October 31, 2005.
due to the issuance of 50,000 shares under the Rambo option agreement (se
90,000 shares as a loan bonus (see Results of Operations). In addition, the
diluted shares since October 31, 2005 reflects the granting of 500,000 optic
quarter.

Issued and diluted shares outstanding as at the date hereof are 19,456,270 an
The increases from January 31, 2006 reflects the subsequent issuance of 2,32
placement and the granting of 250,000 options — see Subsequent Events.

INVESTOR RELATIONS ACTIVITIES

With respect to public relations, the Company's provides information from its ca
and brokers directly through its association with Mr. Richard Roy.
Company signed a six-month investor relations agreement with Mr. Ron Coope

MANAGEMENT

Riverstone is very dependent upon the personal efforts and commitments of its

In additic

ommon shares issued and
The increase over 2005 is
e Mineral Exploration) and
increase in the number of
ns to directors during the

d 25,789,907 respectively.

5,000 units under a private

rporate offices to investors
on, during the quarter, the
r.

existing management. To

the extent that management's services would be unavailable for any reason, a disruption to the

operations of Riverstone could result, and other persons would be required tq

Company.
SUBSEQUENT EVENTS

Subsequent to the end of the quarter, the Company completed a non-brok

2,325,000 units at a price of $0.20 per unit for proceeds of $465,000. Each un
share and one-half of one share purchase warrant. Each whole warrant entit

> manage and operate the

ered private placement of
it consists of one common
es the holder to purchase

one additional common share of the Company at a price of $0.30 until 2 February 2007.

In addition, the Company re-priced 345,000 options from an exercise price ¢
per share and granted 250,000 five-year options at an exercise price of $0.
consultant.

The Company recently acquired government exploration permits granting the
in each of the Biliga, Malgtaba, Bissiga and Pella properties located in the
Burkina Faso, West Africa. In addition, on March 22, 2006 the Company ann

f $0.40 per share to $0.26
34 to an investor relations

Company a 100% interest
Bissa Gonglou corridor in
ounced that it had entered




into an option agreement to acquire a 90% interest in the Tangapella and S

Faso, also in the Bissa Gonglou corridor. This agreement calls for. schedule

US$140,000 over three years and requires the Company to incur ex
approximately $250,000 per year for three years.

DISCLOSURE CONTROLS AND PROCEDURES

The Company continues to refine its disclosure controls and procedures from

and CFO have concluded that, during the period, the process effectively ensure

was accumulated and communicated to management in sufficient time fi

abila properties in Burkina
d cash payments totalling
ploration expenditures of

time to time, and the CEO
2d that material information
or management to make

decisions regarding the Company’s disclosure required by securities legislation
RISK FACTORS

Companies operating in the mining industry face many and varied kinds of risks. While risk management
cannot eliminate the impact of all potential risks, the Company strives to manage such risks to the extent
possible and practical. Following are the risk factors most applicable to the Company:

Exploring and developing mineral resource projects bears a high potential for all manner of risks.
Additionally, few exploration projects successfully achieve development due|to factors that cannot be
predicted or foreseen. Moreover, even one such factor may result in the economic viability of a project
being detrimentally impacted such that it is neither feasible nor practical to} proceed. The Company
closely monitors its activities and those factors that could impact them, ?nd employs experienced
consulting, engineering, insurance and legal advisors to assist in its risk management reviews.

Although the Company has taken steps to verify the title to mineral properties in which it has an interest,

in accordance with industry standards for the current stage of exploration
procedures do not guarantee the Company’s title. Property title may be su
agreements or transfers and title may be affected by undetected defects.

of such properties, these
bject to unregistered prior

At present the principal activity of the Company is the exploration and development of gold resource

properties. The feasible development of such properties is highly dependent
sustained and substantial decline in commaodity gold prices could result in the
exploration and development work or loss of its interests in identified resource
prices cannot be forecasted with certainty, the Company carefully monitors fa
commaodity prices in order to assess the feasibility of its resource projects.

Exploration and development projects are subject to the environmental lav

country within which the Company is conducting its operations. As such laws
Company carefully monitors proposed and potential changes, and ensures th
compliance.

regulatory agencies or the courts to prevent or delay mining activities.

FORWARD-LOOKING STATEMENTS

Certain statements made and information contained in this MD&A and elsewhere

information” within the meaning of the Ontario Securities Act. Forward-looking stateme

upon the price of gold. A
write-down, termination of
properties. Although such
ctors that could affect gold

vs and regulations of the
are subject to change, the
at it is and will be in strict

Various non-governmental organizations dedicated to environmental protection monitor,
amongst others, the mining industry. These organizations have in the past co

mmenced actions with the

o constitute “forward-ooking
nts are subject to a variety of

risks and uncertainties which could cause actual events or results to differ from those reflected in the forward-looking
statements, including, without limitation, risks and uncertainties relating to the interpretation of drill results and the
estimation of mineral resources, the geology, grade and continuity of mineral deposjts, the possibility that future
exploration, development results will not be consistent with the Company’s expectations, accidents, equipment
breakdowns, title matters and surface access, labour disputes, the potential for de/ayT in exploration activities, the

potential for unexpected costs and expenses, commodity price fluctuations, currency fluctuations, failure to obtain
adequate financing on a timely basis and other risks and uncertainties, including those gescribed under Risk Factors
in each management discussion and analysis. In addition, forward-looking information is based on various
assumptions including, without limitation, the expectations and beliefs of management,i”the assumed long term price
of gold, that the Company will receive required permits and access to surface rights, that the Company can access

financing, appropriate equipment and sufficient labour and that the political environment within Burkina Faso will




continue to support the development of environmentally safe mining projects. Should ane or more of these risks and
uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from
those described in forward-looking statements. Accordingly, readers are advised not to place undue reliance on
forward-looking statements.

APPRCOVAL

The Board of Directors of the Company has approved the disclosure |contained in this Interim
Management Discussion and Analysis.

Respectfully submitted
On Behalf of the Board of Directors

“Michael D. Mcinnis”

Michael D. Mclnnis, P. Eng., President




I, Michael D. McInnis, Chief Executive Officer of Riverstone Resa

that:
1.

Date:

“Michael D. McInnis”

Form 52-109FM2 - Certification of Interim Filings

I havereviewed the interim filings (as this term is def;
Instrument 52-109 Certification of Disclosure in Issuers’
Filings) of Riverstone Resources Inc. (the issuer) for the p
31, 2006;

Based on my knowledge, the interim filings do not contain
of a material fact or omit to state a material fact required t
necessary to make a statement not misleading in light of the
which it was made, with respect to the period covered by the

Based on my knowledge, the interim financial statements to
financial information included in the interim filings fairly p
respects the financial condition, results of operations and cas

urces Inc., certify

ined in Multilateral
Annual and Interim
eriod ending January

any untrue statement
0 be stated or that is
circumstances under
interim filings;

gether with the other
resent in all material
h flows of the issuer,

as of the date and for the periods presented in the interim filings;

The issuer's other certifying officers and I are responsible
maintaining disclosure controls and procedures for the 1
designed such disclosure controls and procedures, or caused
under our supervision, to provide reasonable assurance that
relating to the issuer, including its consolidated subsidiaries,
by others within those entities, particularly during the period
filings are being prepared.

March 30, 2006

Michael D. Mclnnis, Chief Executive Officer

for establishing and
ssuer, and we have
them to be designed
material information
is made known to us
in which the interim




Form 52-109FM2 — Certification of Interim Filings

I, Kerry Spong, Chief Financial Officer of Riverstone Resources I

1.

Date:

nc., certify that:

I havereviewed the interim filings (as this term is defined in Multilateral

Instrument 52-109 Certification of Disclosure in Issuers’

Annual and Interim

Filings) of Riverstone Resources Inc. (the issuer) for the period ending January

31, 2006;

Based on my knowledge, the interim filings do not contain

any untrue statement

of a material fact or omit to state a material fact required to be stated or that is

necessary to make a statement not misleading in light of the

which it was made, with respect to the period covered by the

circumstances under
interim filings;

Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material
respects the financial condition, results of operations and cash flows of the issuer,
as of the date and for the periods presented in the interim filings;

The issuer's other certifying officers and I are responsible

for establishing and

maintaining disclosure controls and procedures for the issuer, and we have

designed such disclosure controls and procedures, or caused

under our supervision, to provide reasonable assurance that
relating to the issuer, including its consolidated subsidiaries,

by others within those entities, particularly during the period

filings are being prepared.

March 30, 2006

“Kerry Spong”

Kerry Spong, Chief Financial Officer

them to be designed
material information
is made known to us
in which the interim




RIVERSTONE RESOURCES INC.
#906-595 Howe Street,
Vancouver, B.C. V6C 2T5
Tel: 604-801-5020
Fax: 604-801-6075
INTERIM FINANCIAL STATEMENTS
30 April 2006

Unaudited

MANAGEMENT COMMENT

These interim financial statements of Riverstone Resources Inc. for the six months ended 30 April 2006

have been prepared by management and have not been subject to review by th

e Company's auditors.



Riverstone Resources Inc.

Interim Balance Sheets

Canadian Funds
Unaudited

Statement 1

As at As at
30 April 31 October
ASSETS 2006 2005
Current
Cash $ 62,406 $ 97,036
GST receivable 19,497 37,734
Prepaid expenses (Note 6a) 70,540 11,932
152,443 146,702
Resource Property Costs - Scheduie (Note 4) 3,780,415 3,304,973
Plant and Equipment (Note 5) 10,685 8,959
$ 3,943,543 § 3,460,634
LIABILITIES
Current
Accounts payable and accrued liabilities
- trade $ 233,643 § 230,533
- related parties 119,877 53,898
Loan payable (Note 10) 90,000 -
443,520 284,431
Continued Operations (Note 1)
Commitments (Note 9)
SHAREHOLDERS’ EQUITY
Share Capital (Note 6) 5,170,754 4,660,254
Contributed Surplus (Note 6b) 749,082 654,300
Deficit - Statement 2 (2,419,813) (2,138,351)
3,500,023 3,176,203
$ 3,943,543 § 3,460,634

ON BEHALF OF THE BOARD:

“Michael D. Mcinnis” , Director

“James Robertson” , Director

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Statements of Loss and Deficit

Canadian Funds —
Unaudited

For the Three Months Ended

Statement 2

For the Six Months Ended

30 April 30 April
2006 2005 2006 2005
Indirect and Administrative
Administration and management $ 24,000 $ 31,500 48,000 $ 63,000
Amortization 750 - 1,422 -
Consulting 8,250 8,469 16,675 18,124
Foreign exchange loss (gain) (5,255) (507) (4,868) 1,720
General exploration - - - 335
Interest and financing (Note 10) 1,361 - 20,012 -
Office and general 3,538 9,017 5,369 11,537
Professional 23,739 19,023 31,239 35,392
Rent and office services : 12,000 12,000 24,000 24,000
Shareholder information 3,252 4,293 3,445 8,602
Stock-based compensation (Note 6f) 57,253 72,621 94,606 106,929
Stock exchange and filing fees 11,202 5,194 15,117 6,692
Transfer agent 5,255 2,704 7,452 4,396
Traval and promotion 13,189 8,931 18,993 13,431
Loss Before the Under-noted 158,534 173,245 281,462 294,158
Interest income - (899) - (2,645)
L.oss for the Period 158,534 172,346 281,462 291,513
Deficit - beginning of period 2,261,279 1,711,894 2,138,351 1,692,727
Deficit — End of Period $ 2,419,813 $ 1,884,240 2,419,813 $ 1,884,240
Loss Per Share - Basic and Diluted $ 0.01 $ 0.01 0.02 3 0.03
Weighted-Average Shares Outstanding 19,430,146 11,830,382 18,207,237 11,248,203

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Statements of Cash Flows

Canadian Funds
Unaudited

For the Three Months Ended

Statement 3

For the Six Months Ended

30 April 30 April
Cash Resources Provided By (Used In) 2006 2005 2006 2005
Operating Activities
Loss for the period $ (158,534) $ (172,346) (281,462) $ (291,513)
Items not affecting cash
Amortization 750 - 1,422 -
Shares issued for loan bonus - - 18,000 -
Stock-based compensation 57,253 72,621 94,606 106,929
(100,531) (99,725) (167,434) (184,584)
Net change in non-cash
working capital
GST receivable 23,723 16,763 18,237 8,119
Prepaid expenses (2,639) 15,473 (2,946) (9,106)
Accounts payable and accrued
liabilities
- trade 71,313 (246) 44,822 1,121
- related 40,196 8,442 65,979 19,945
32,062 (59,293) (41,342) (164,505)
Investing Activities
Plant and equipment (3,148) - (3,148) -
Resource property costs (333,129) (389,079) {489,478) (820,816)
(336,277) (389,079) (492,626) (820,816)
Financing Activities
Shares issued for cash 465,000 231,150 465,000 231,150
Share subscriptions received (395,000) - - -
Deferred share issuance costs (55,662) - (55,662) -
Loan payable proceeds - - 90,000 -
14,338 231,150 499,338 231,150
Net increase (Decrease) in Cash 289,877 (217,222) (34,630) (754,171)
Cash position - beginning of period 352,283 348,385 97,036 885,334
Cash Position - End of Period $ 62,406 $ 131,163 62,406 $ 131,163
Schedule of Non-Cash Investing and
Financing Transactions
Shares issued for resource properties $ - 3 - 27,500 § 27,500
Increase (decrease) in resource
property accounts payable $ (98,780) $ 56,911 (41,712) 3 56,911
Stock-based compensation recorded :
for resource properties $ - $ 10,532 176  § 13,778

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Schedules of Resource Property Costs

Canadian Funds
Unaudited

For the Three Months Ended

Schedule

For the Six Months Ended

30 April 30 April
2006 2005 2006 2005
Direct — Mineral
Burkina Faso, West Africa
Rambo Property
Acquisition and option
payments (Note 4a) 17,452 § - 3 44,952 $ . 89,080
Camp and general 11,681 53,362 38,834 79,278
Consulting 750 937 750 2,437
Drilling - 1,214 - 1,214
Geochemical and assay - - - 27
Geological 22,009 14,951 60,099 38,278
Local labour - (735) - 10,117
Project management 6,084 879 8,585 5,014
Report preparation - 556 - 1,139
Stock-based compensation (Note 6f) - 10,532 176 13,778
Transportation 739 5,705 3,879 6,557
58,715 87,401 157,275 246,929
Liquidi Malguem Property
Acquisition and option
payments (Note 4b) - 12,663 - 66,779
Camp and general 9,462 103,155 23,708 137,810
Consulting - 3,469 - 7,965
Geochemical and assay - 40,228 - 116,597
Geological 13,981 51,432 31,880 90,472
Lease, licenses and taxes - 1,398 - 1,398
Local labour - 14,788 - 25,614
Project management 5,651 2,669 7,042 7,584
Report preparation - 84 - 280
Transportation 1,145 21,102 2,068 23,294
30,239 250,988 64,698 477,793
Solna Property
Camp and general 10,489 43,789 29,978 60,571
Consulting - 3,281 - 5,717
Geochemical and assay - 9,331 - 17,972
Geological 18,422 31,378 47,931 53,774
Lease, licenses and taxes - - - 2,414
Local labour - 8,233 - 19,059
Project management 5,485 1,735 7,037 5,067
Report preparation - - - 133
Transportation 736 18,309 887 19,221
35,132 116,056 85,833 183,928
Balances Carried Forward 124,086 $ 454,445 $ 307,806 $ 908,650

- See Accompanying Notes -




Riverstone Resources Inc.

Interim Schedules of Resource Property Costs

-Canadian Funds
Unaudited

For the Three Months Ended

Schedule (Cont'd)

For the Six Months Ended

30 April 30 April
2006 2005 2006 2005
Balances Brought Forward $ 124,086 $ 454 445 $ 307,806 $ 908,650
Direct — Mineral ‘
. Burkina Faso, West Africa
Kao Property
Camp and general 8,551 - 18,322 -
Geological 9,745 - 22,375 -
Lease, licenses and taxes 1,117 - 1,117 -
Project management 5,088 - 6,276 -
Transportation 736 - 994 -
25,237 - 49,084 -
Yaramoko Property
Camp and general 7,557 - 14,567 -
Geological 9,746 - 21,586 -
Project management 5,087 - 5,323 -
Transportation 735 - 1,028 -
23,125 - 42,504 -
Other Properties
Acquisition and option
payments (Note 4c) 60,033 - 60,033 -
Camp and general 812 1,796 5,843 2,597
Geochemical and assay - 41 - 41
Geological - 240 - 2,165
Lease, licenses and taxes 1,056 - 10,172 5,552
61,901 2,077 76,048 10,355
Costs for the Period 234,349 456,522 475,442 919,005
Balance - beginning of period 3,546,066 1,987,757 3,304,973 1,525,274
Balance - End of Period $ 3780415 $ 2444279 $ 13,780,415 $ 2,444,279

- See Accompanying Notes -




Riverstone Resources Inc.

Notes to Interim Financial Statements
30 April 2006

Canadian Funds
Unaudited

Continued Operations

These financial statements have been prepared on the basis of accounting principles applicable to a
going concern, which assumes that the Company will be able to continue in operation for the
foreseeable future and will be able to realize its assets and discharge its liabilities in the normal

course of business.

The Company has no source of revenue, and has significant cash requirements to meet its

administrative overhead and maintain its mineral interests. The ability to ca
is dependent upon its ability to generate profitable operations in the futu
financing. While the Company has been successful in the past at raisin
assurance that it will be able to do so in the future.

ntinue as a going concern
e and/or obtain additional
g funds, there can be no

If the going concern assumption were not appropriate for these financial statements then adjustments

would be necessary in the carrying value of assets and liabilities, the report
and the balance sheet classifications used.

ed revenue and expenses

Significant Accounting Policies and Basis of Presentation

These unaudited interim financial statements are prepared in accordanc
accounting principles (“GAAP”) in Canada. However, they do not include
disclosures required by Canadian GAAP for annual financial statem

e with generally accepted
all of the information and
ents. In the opinion of

management, all adjustments considered necessary for fair presentation have been included in these

financial statements.

These interim financial statements follow the same accounting policies and methods of their

application as the most recent annual financial statements and should be r

ead in conjunction with the

Company’s audited financial statements including the notes thereto for the year ended 31 October

2005. All financial information presented herein is unaudited.

Financial Instruments

The fair value of the Company's cash, GST receivable, accounts paya

estimated to approximate their carrying value due to their short-term matu

liquidation. The Company maintains only small balances of cash in foreign
fund its foreign projects. It is management's opinion that the Company is
interest, currency, or credit risks arising from these financial instruments.

ble, and lean payable is
rity or capacity of prompt
currencies, which it uses to
not exposed to significant




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2006
Canadian Funds
Unaudited

4, Resource Properties
a) Rambo Property, Burkina Faso, West Africa

The Company has signed an agreement to acquire a 100% interest in the
Burkina Faso, West Africa. The property is subject to a 3% net smelter return royalty and a standard
government 10% carried production interest. At its option, the Company may acquire its interest by
completing cash payments and share issuances to the optionors and minimum exploration
expenditures as follows:

Rambo property located in

Cash Exploration

Payment Expenditures

U.S. Funds Shares U.S. Funds

Upon signing of the formal agreement (paid) $ 5,000 - $ -
Upon regulatory approval (paid, issued)} 35,000 50,000 -
On or before 15 December 2004 (paid, issued) 50,000 50,000 150,000
On or before 15 December 2005 (i) 50,000 50,000 150,000
On or before 15 December 2006 50,000 50,000 200,000
On or before 15 December 2007 50,000 50,000 -
$ 240,000 250,000 % 500,000

(i) The Company has made all share issuances and cash payments to date (US$35,000 of this
payment was made subsequent to 30 April 2006). In addition, the Company has satisfied all
exploration expenditure requirements under the agreement.

b) Liquidi Malguem Property, Burkina Faso, West Africa
During the period, the Company signed an agreement to acquire an 80% interest in the Liquidi

Malguem property located in Burkina Faso. At its option, the Company may earn its interest by
completing cash payments to the optionors and approximate minimum exploration expenditures as

follows:
Cash Exploration
Payment Expenditures
U.S. Funds U.S. Funds
Upon signing of the agreement (paid) $ 45,000 §$ -
On or before 31 December 2004 (completed) - 85,000
On or before 1 November 2005 (paid) 20,000 -
On or before 31 December 2005 (completed) - 125,000
On or before 1 November 2006 30,000 -
$ 95,000 § 210,000

Upon earning its interest, the Company and the optionor will form a joint
standard dilution clauses. If either party is reduced to a 10% interest, the
net smelter return royalty.

enture, which will include
nterest will revert to a 2%




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2006
Canadian Funds
Unaudited

4. Resource Properties - continued

c) Other Properties, West Africa

The Company has acquired government exploration permits granting the
party, @ 100% interest in the Solna, Kao, and Yaramoko properties loca
permits are held in trust for the Company by a Burkina Faso resident assc¢
An application has been made to the government to have these permits tra

The Company has also incurred costs on exploring additional properties in
Yantara and Teyango permits. These costs are being carried as Other Pr
significant costs are expended on a specific property and a definitive
established.

During the period, the Company entered into an option agreement to acq
Tangapella and Sebila properties in Burkina Faso. The agreement calls f
US$140,000 over three years and requires the Company to incur ex
approximately $290,000 in the first year.

Company, through a third
ted in Burkina Faso. The
bciated with the Company.
nsferred to the Company.

West Africa including the
operties until such time as
acquisition agreement is

uire a 90% interest in the
or cash payments totalling
ploration expenditures of

In addition, the Company signed an option agreement to acquire a 90% interest in the Tao property in

Burkina Faso. The agreement calls for cash payments totalling US$132
requires the Company to incur exploration expenditures of approximately
As at 30 April 2006, the Company has made cash payments of US$42,000.

d) Details of cumulative expenditures are as follows:

000 over three years and
$110,000 in the first year.

30 April 31 October

Acquisition Exploration 2006 2005

Rambo $ 228,128 § 1951116 $ 2179244 $ 2,021,969
Liquidi Malguem 79,989 714,188 794,177 729,479
Solna - 311,983 311,983 226,150
Kao - 224,275 224,275 175,191
Yaramoko - 185,052 185,052 142,548
Other properties 60,033 25,651 85,684 9,636
$ 368,150 $ 3,412265 $ 3780415 3 3,304,973

All Burkina Faso praperties are subject to a standard government 10% carri

ed production interest.

5. Plant and Equipment

Details are as follows:

Accumulated 30 April 31 October
Cost Amortization 2006 2005
Computer equipment $ 12,932 ¢ 2247 % 10,685 § 8,959




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2006
Canadian Funds

Unaudited

6. Share Capital

The authorized share capital of the company consists of an unlimited n
without par value.

a)

b)

d)

Share issuance details are as follows:

umber of common shares

2006 2005

Shares Amount Shares Amount
Balance - beginning of period 16,991,270 $ 4,660,254 10,679601 $ 3,291,998
Private placement (i) 2,325,000 465,000 - -
Shares issued for property (Note 4a) 50,000 27,500 50,000 27,500
Shares issued for loan bonus (Note 10) 90,000 18,000 - -
Shares issued on exercise of options - - 105,000 14,700
Shares issued on exercise of warrants - - 1,747,500 216,450
Balance - end of period 19,456,270 $ 5,170,754 12,582,101 § 3,550,648

() During the period, the Company completed a non-brokered privat
units at a price of $0.20 for gross proceeds of $465,000. Each uni
share and one-half of one share purchase warrant. Each whole wa
purchase one additional common share of the Company at a price of $(

In addition, during the period the Company paid legal and other costs t
to a brokered private placement that completed subsequent to 30 A
costs have been classified in these financial statements as prepaid exp
Contributed Surplus

Details are as follows:

e placement of 2,325,000
consists of one common
rrant entitles the holder to
).30 until 2 February 2007.

otalling $55,662 that relate
pril 2006 (Note 12). These
enses.

Balance - beginning of period $
Stock-based compensation (Note 6f)

Balance - end of period $

2006 2005
654,300 $ 441,521
94,782 120,707
749,082 $ 562,228

As at 30 April 2006, there were 184,906 (2005 - 369,811) shares held
released over time according to TSX Venture Exchange policy.

n escrow, which are being

3,493,637

As at 30 April 20086, the Company had share purchase warrants outstanding entitling the holder to
purchase the following:
Shares Exercise Price Expiry Date
1,812,603 $0.36 9 June 2006
268,534 $0.30 9 June 2006
250,000 $0.36 12 July 2006
1,162,500 $0.30 2 February 2007




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2006
Canadian Funds

Unaudited

6. Share Capital - continued

e} As at 30 April 2006, the Company had stock options outstanding as follows:

Grant Date Number Exercise Price Expiry Date

19 August 2003 505,000 $0.14 19 August 2008

12 January 2004 345,000 $0.26 12 January 2009

5 May 2004 605,000 $0.38 5 May 2009

1 September 2004 100,000 $0.32 1 September 2009

13 April 2005 75,000 $0.40 13 April 2009 .

28 September 2005 60,000 $0.35 28 September 2010

26 January 2006 500,000 $0.26 26 January 2011

27 February 2006 250,000 $0.34 27 February 2011

18 April 2006 200,000 $0.42 18 April 2011
2,640,000

The outstanding options have a weighted-average exercise price of $0.31 and a weighted-
average remaining life of 3.56 years. As at 30 April 2006, 1,941,250 of these options had vested.

f) Stock-Based Compensation

For the periods ended 30 April, the Company granted stock options to its directors, officers and
employees and estimated stock-based compensation as follows:

2006 2005
Total options granted 950,000 180,000
Average exercise price $ 0.31 § 0.40
Estimated fair value of compensation $ 207,795 § 49,999
Estimated fair value per option $ 022 § 0.28

In addition, during the period the Company re-priced 440,000 options|from an exercise price of
$1.10 per share to an exercise price of $0.40 per share. The Company subsequently re-priced
345,000 of these options to an exercise price of $0.26 per share. All other terms of the grant
remain unchanged. Incremental stock-based compensation relating to these options has been

estimated at $38,774.

The fair value of the stock-based compensation to be recognized in the accounts has been
estimated using the Black-Scholes Option-Pricing Model with the following weighted-average
assumptions:

2006 2005
Risk-free interest rate 4.03% 3.50%
Expected dividend yield 0.00% 0.00%
Expected stock price volatility 100.00% 95.04%

Expected option life in years 4.47 4.11




Riverstone Resources Inc.

Notes to Interim Financial Statements

30 April 2006
Canadian Funds
Unaudited

6. Share Capital - continued

f)

Stock-Based Compensation - continued

The Company has recorded stock-based compensation for options tha
as follows:

t vested during the period

2006 2005
Number of options vested in period 817,500 711,250
Stock-based compensation expense $ 94,606 % 106,929
Capitalized to mineral properties 176 13,778
Total compensation recognized for the period 94,782 120,707
Transfer to share capital — options exercised - -
Net addition to contributed surplus for the period $ 94,782 § 120,707

Option pricing models require the input of highly subjective assumpt
expected price volatility of the stock. Changes in these assumptions ¢
value estimated, and therefore it is management’'s view that the
necessarily provide a reliable measure of the fair value of the Company

ons, particularly as to the
an materially affect the fair
existing models do not
's stock option grants.

7. Related Party Transactions

Related party transactions not disclosed elsewhere in these financial statements are as follows:

a)
b)

c)

Administration and management fees paid to directors and companies controlled by directors -

$48,000 (2005 - $63,000);

Rent and office services fees paid to a company with directors in common - $24,000 (2005 -

$24,000);

Graphic design and drafting fees paid to parties related to directors - $750 (2005 - $3,875).

8. Income Taxes

a) The Company has incurred non-capital losses for income tax purposes of approximately

$913,000 that may be used to reduce future taxable income and expire as follows:
Year of Expiry Amount
2006 $ 11,000
2007 13,000
2008 94,000
2009 118,000
2010 116,000
2014 229,000
2015 332,000
$ 913,000

The Company has approximately $3,673,000 of resource related expenditures that may be
carried forward indefinitely and used to reduce prescribed taxable income in future years.




Riverstone Resources Inc.

Notes to Interim Financial Statements
30 April 2006

Canadian Funds
Unaudited

Income Taxes - continued

¢) The Company has taken a full valuation allowance against these loss
therefore, the potential future tax benefits arising therefrom have not
financial statements.

es and expenditures and,
been recognized in these

9. Commitments
The Company has management services agreements with two of its directors that call for an
aggregate of $8,000 per month. The contracts are for rolling two-year termLs, that renew automatically
each year, unless otherwise terminated or altered by mutual consent. Should the Company terminate
these contracts without cause, it would become liable for the total amounts payable under the
contracts for the remaining terms.

10. Loan Payable
During the period, the Company arranged a $90,000 bridge financing loan from a director and parties
related to directors to fund short-term working capital needs. The loan |bears interest at 6% per
annum and is due 15 December 2006. The Company also issued 90,000 bonus shares at a deemed
value of $0.20 per share in consideration of the loan (Note 6). The loan was repaid in full subsequent
to 30 April 2006.

11. Segmented Information
The Company currently operates in only one segment, that being the mining exploration industry.
Details of segmented operations are reflected only in the balance sheet.

2006
Canada Burkina Faso Total
Assets $ 129,102 8 3814441 8 3,943,543
2005
Canada Burkiﬂa Faso Total

Assets $ 138951 § 2,476,980 $ 2,615,931

12. Subsequent Events

Subsequent to 30 April 2006, the Company completed a brokered prlvate placement of 8,212,500
units of the Company at a price of $0.40 per unit for gross proceeds of $3,285,000. Each unit
consists of one common share of the Company and one-half of one sharel purchase warrant. Each
whole warrant entitles the holder to purchase one additional common share of the Company for a

price of $0.55 per share until November 4, 2007. The agent received a cask

commission of 6.5% and

compensation warrants equal to 7% of the number of units sold. Each compensation warrant entitles

the agent to purchase one common share of the Company at a price of
2007.

$0.40 uniil November 4,

In addition, the Company received cash proceeds of $292,097 upon the exercise of 856,135 share

purchase warrants.




RIVERSTONE RESOURCES INC.
Report to Shareholders and
Management Discussion and Analysis
of the Financial Position and Results of Operation
for the Six Months Ended April 30, 2006

June 27, 2006

S

TO OUR SHAREHOLDERS:

This Management's Discussion and Analysis (“MD&A") supplements, but d

unaudited financial statements of the Company and the notes thereto for the s

2006. Consequently, the following discussion and analysis of the financia

operations for Riverstone Resources Inc. (“Riverstone” or the “Company”), sha
with the April 30, 2006 unaudited financial statements and the audited annual fi

oes not form part of, the
ix months ended April 30,
condition and results of
uld be read in conjunction
nancial statements for the

year ended October 31, 2005 and related notes therein, which have been prepared in accordance with

Canadian generally accepted accounting principles, consistently applied.

Discussion of the Company, its operations and associated risks is further de

filings, available for viewing at www.sedar.com. A copy of this MD&A will be
upon request.

GENERAL

Riverstone is a mineral exploration company that has interests in 12 minera
West Africa. Five of the Company’'s permits are subject to option agreemen
smelter return royalties. Al of the properties are subject to a standard

production interest. All property transactions have been conducted on an arm’s

Company and the vendors.

The Rambo, Liguidi Malguem, Solna, Kao, and Yaramoko gold properties a
properties held by the Company. In addition, the Company has recently acq

seven permits and is actively seeking additional properties for acquisition, expla

SIGNIFICANT EVENTS AND TRANSACTIONS

The Company announced the resignation of one director and the appointm

Gregory Isenor P. Geo., past president of Jilbey Gold Exploration prior to its m

Mines, and Alvin Jackson, P. Geo., previously President and Chief Operating O

Corporation.

During the six-month period, the Company granted 500,000 five-year ince
exercise price of $0.26 per share, 250,000 five-year options at an exercise p

five-year options at an exercise price of $0.42. In addition, the Company re-pr

an exercise price of $0.40 per share to $0.26 per share.

On February 2, 2006, the Company completed a non-brokered private placem

price of $0.20 per unit for proceeds of $465,000. Each unit consists of one ca
Each whole warrant entitles the holder ta

of one share purchase warrant.
common share of the Company at a price of $0.30 until February 2, 2007.

The Company recently acquired government exploration permits granting the
in each of the Biliga, Malgtaba, Bissiga and Pella properties located in the

scribed in the Company's
provided to any applicant

permits in Burkina Faso,
ts, two of which have net
government 10% carried
5 length basis between the

re the primary exploration
uired interests in a further
ration and development.

ient of two new directors,
erger with High River Gold
fficer with EuroZinc Mining

ntive stock options at an
rice of $0.34 and 200,000
iced 345,000 options from

ent of 2,325,000 units at a
mmon share and one-half
purchase one additional

Company a 100% interest
Bissa Gonglou corridor in

Burkina Faso, West Africa. In addition, the Company entered into an option agreement to acquire a 90%

interest in the Tangapella and Sebila properties, also in the Bissa Gonglou corr

dor. This agreement calls




for scheduled cash payments totalling US$140,000 over three years and requ
exploration expenditures of approximately $290,000 in the first year. An additic

executed on the Tao permit whereby the Company can earn a 90% interest in
north-eastern part of the country. This agreement calls for scheduled
US$132,000 over three years and requires the Company to incur ex
approximately $110,000 in the first year.

MINERAL EXPLORATION

Rambo Permit

The Rambo permit is located in the north-central part of Burkina Faso and is cg

Resource’'s Goulagou project. The permit comprises 150 square kilometres in

areas of artisanal workings. The main Rambo artisanal pit consists of a 60 n

which is about 15 metres deep. Diamond drilling by a former operator ne

ires the Company to incur
bnal option agreement was
the property, located in the
cash payments totalling
ploration expenditures of

yntiguous with Golden Star
area and covers six known
netre by 40 metre oval pit,
ar the pit returned values

including 20.03 grams per tonne (“g/t") gold over 15.79 metres, 4.29 g/t over 18.0 metres and 2.89 g/t

over 15.0 metres.

Drilling by the Company in 2003 and 2004 identified a gold-bearing shoot
structure. The shoot has an approximate strike length of 150 metres, has an

about 11 metres and has been traced by drilling to a depth of 120 metres. Hig
Company include 12.0 metres grading 7.0 g/t, 6.0 metres grading 16.4 g/, 7

16.5 metres grading 4.5 g/t, 5.05 metres grading 2.16 g/t, and 8.77 metres
3.00 metres grading 2.85 g/t). The holes were drilled on fences spaced 50

length of 350 metres. The mineralized structure strikes generally east-west anc

and to depth.

Other work completed to date has also included prospecting and rock samplin
sites. Rock sampling at the Bonguirga site, a new artisanal site located about 5

Rambo mineralized zone, returned impressive gold values in rock samples.
quartz vein material from the site assayed 394.8 g/t gold and 66.8 g/t gold.

There was very little field work conducted in the current period, however, furth

latter half of 2006 comprising mainly RAB drilling.

Liguidi Malguem Permit

The Company has entered into an agreement to acquire an 80% interest in th
permit in Burkina Faso. The permit covers an area of 225 square kilometres an
southeast of Ouagadougou, the capital of Burkina Faso, and 50 kilometres
property presently being explored by Orezone Resources Inc. The Co
geochemical survey over most of the property together with a program of ge
sampling which has confirmed an extensive area with gold values in soils g

billion (“ppb”), covering an area approximately 13 kilometres in length and 3 kilg

Within this area are several anomalous zones where soil gold values are gen

high as 2,600 ppb. The largest of these covers an area approximately 4 kilom

kilometres in width. Several other anomalous zones are at least 1 kilometre lor
width. Assay results of the first 79 rock samples taken in the larger grid ared
higher values of between 100 ppb and 500 ppb and a further 8 samples betwee

Previous work has identified three specific target areas - the Three Hills ar

permit, the Wayalguin area to the north-east and the Dassoui area to the sol

artisanal gold workings is widespread in the area.
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average lrue thickness of
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At Three Hills, an exposed area of schist with disseminated sulphide mine
quartz veinlets appears similar to the gold-bearing schist horizon at Jilbey Gol
Bissa deposit. Previous trenching across one of the anomalies returned two

rals and sulphide-bearing
d's (now High River Gold)
zones of significant gold

mineralization. Zone 1 showed 18 metres grading 1.45 g/t gold, including 10.5 metres at 2.01 g/t gold and

Zone 2 showed a further 18 metres grading 1.53 g/t gold and including 7.5

Reverse circulation drilling by the Company at two of the four known gold

returned significant results including 16.50 metres grading 1.25 g/t gold. The

initial geochemical work and further exploration work is warranted.

Wayalguin is located approximately two kilometres east of the Three Hills prosp

this permit has focused on the area surrounding two artisanal workings. The W

metres at 2.26 g/t gold.
anomalies at Three Hills
drilling has validated the

ect, and previous work on
ayalguin zone is underlain

by Tarkwaian metasediments, which locally bear sulphide minerals. Trench sampling has indicated at

least one broader interval of approximately 6 metres with an average grade of
samples of 8.3 g/t gold over 0.7 metres and 3.5 g/t gold over 1.5 metres. This

an east-west trending, moderately north-dipping structure. Previous drilling acr

an 800-metre long geochemical anomaly encountered 2.22 g/t gold over 6.0

2 g/t gold, which included
mineralization is related to
oss the eastern portion of
metres and 1.86 g/t gold

over 4.5 metres. Two holes intersected several narrow intervals (1.5 metres) grading about 1.0 g/t gold.

The main Dassoui zone covers a 4 kilometre by 1 kilometre area surrounding

gold has been recovered from quartz veins and stockwork veinlets. The soil geo
multiple zones anomalous in gold and up to 2 kilometres in length trending

direction. The Dassoui area has not yet been tested by drilling.

The 2006 program consists of extensive rock sampling within the areas of ge

followed by 5,000 meters of RAB drilling.

Bissa Area Permits

The Company holds six permits in the active Bissa area located in north-ce

four artisanal sites where
chemical survey identified
generally in a northeast

ochemical soil anomalies

ntral Burkina Faso. The

Company’s permits are adjacent to High River Gold's Bissa project. High River recently announced an

independent resource estimate for the Bissa project of 81,980 ounces of gold

580,270 ounces in the indicated category and 679,470 ounces in the inferred ca

The Bissa deposit is located within the Sabcé Shear Zone, which extends

River's property onto Riverstone’'s Tangapella permit. The Bissa deposit is a
from the boundary of the Tangapella permit. The Sebila permit is also located @

High River's property and overlies a 15 kilometre portion of a shear zone which
Zone.

The Tangapella permit in particular appears to be highly prospective. The per
20 kilometres of the Sabcé Shear Zone.
suggest the presence of gold mineralization. Structural folds are present and
gold emplacement.

A geochemical soil-sampling program covering a grid measuring 10 kilometres
in width and a follow-up RAB drilling program comprising approximately 5,000
first half of 2006.

Tao Permit

Geochemical soit anomalies outlin

n the measured category,
tegory.

north-easterly from High
pproximately 6 kilometres
n the eastern boundary of
parallels the Sabcé Shear

mit is transected by about
ed by previous operators
provide excellent sites for

in length and 7 kilometres
metres is planned for the

The Tao permit adjoins the Essakane project on its southern boundary. The Essakane project is a joint

venture between Orezone Resources Inc. and Gold Fields Limited. Orezone

recently announced that

Gold Fields has approved a US$9.3 million budget to complete a pre-feasibility study.

Geochemical soil sampling on the TAO permit by a previous operator ou
anomalies that aggregate greater than 10 kilometres in length. Trenching and |

tlined several large gold
RC drilling completed by a




former operator on one of the geochemical anomalies outlined a mineralize
kilometre in length. Nine RC Holes were drilled and returned grades ranging fi
over widths ranging from 1.5 metres to 13.5 metres.

Riverstone staff is compiling all of the previous data and will be initiating a
program commencing around mid-July, 2006.

Kao Permit

The Kao permit is contiguous with the south side of the Rambo permit. Previg

permit is comprised of grid soil sampling, rock sampling and prospecting. Soi

artisanal workings has outlined one very strong gold anomaly, with dimensions

kilometres within the +10 ppb gold contour. Peak soit values range from 27
other slightly smaller anomalies have been delineated elsewhere on the per

collected from scattered areas of artisanal workings returned very encourag
~ these are numerous samples grading greater than 0.5 g/t gold, with two notal

areas, grading 10.1 g/t and 13.1 g/t gold. Limited work was completed in th

d zone approximately one
rom .95 g/t gold to 5.0 g/t

5,000 metre RAB drilling

us work completed on this
sampling in areas of new
5 of about 1 kilometre by 2
0 to 1,460 ppb gold. Two
mit. Several rock samples
jing gold values. Among
ble samples, from different
e current period, however,

further exploration is planned for later in 2006 comprising RAB drilling of anomalies.

Yaramoko Permit

This permit is located approximately 200 kilometres west-southwest of Ou

gadougou. The permit's

northern boundary adjoins SEMAFO’'s Mana permit where a production decision has recently been

announced.
prospecting and rock sampling. Several rock samples from scattered areas o
significant results, including 16 samples with values ranging from 1.0 g/t to 11.
the area of recent artisanal workings has outlined several gold in soil ano

exceeding 100 ppb gold. The largest of these anomalous areas measures abg

kilometres long and covers an area with numerous active workings. This and
areas will be evaluated in 2006 with RC drilling.

Solna Permit

Previous work on this property has been concentrated on mapping, soil sampling,

9

the permit have returned
g/t gold. Soil sampling in
malies, with many values
ut 500 metres wide by 3.5
several smaller anoma[ous

The Solna Permit, covering approximately 160 square kilometres, is located in eastern Burkina Faso
about 250 kilometres north-east of Ouagadougou. Gold mineralization is hosted in a zone of numerous
quartz and quartz-tourmaline veins cutting foliated and sheared rocks of the Sebba greenstone belt,
which is part of the lower Proterozoic Birimian greenstone sequence that hosts most of the major gold
deposits in West Africa. Solna is approximately 75 kilometres west of the|Samira Hili gold mine of
Etruscan Resources where a resource of 2 million ounces of gold has been announced. It has been

reported that Samira Hill expected to produce 120,000 ounces of gold in 2005.

Minimal work at Solna was completed in the current period, however, previg

significant area that is anomalous in gold values in both soil and rock chi
anomaly identified to date extends at least 2 kilometres in length and averages
in width, with gold values in soils in excess of 100 ppb and ranging up to ap
addition, a parallel secondary mineralized corridor lies outside this main anoma

Within these areas, rock chip samples ranged from several parts per billion golc

including values of 6.7 g/t, 6.8 g/t and 7.8 g/t gold. A total of 143 rock samples
of which over 20% showed gold values greater than 1.0 g/t gold, including 179
Artisanal gold workings are also evident within the areas.

Two trenches spaced about 150 metres apart within the geochemical anoma
values including 15 metres grading 4.5 g/t gold (including 7.5 metres grading

us exploration confirms a
p samples. The main soil
approximately 250 metres
roximately 1.3 g/t gold. In
ous zone.

] to as high as 8.3 g/t gold,
have been taken at Solna,
6 greater than 2.0 g/t gold.

y returned significant gold
7.3 g/t gold), 3 metres of




2.84 g/t gold, a further 6 metres grading 1.18 g/t gold, and a further 3 met
Further work is planned for later in 2006 comprising RC drilling of the geochemi

res grading 1.44 g/t goid.
cal anomaly.

RESULTS OF OPERATIONS

The loss for the six-month period was $281,462, which is consistent with the loss of $291,513 for the
same period of the previous year. Significant items comprising the current loss include $48,000 in
administration and management fees, $20,012 for interest and financing, $24,000 for rent and office
services, and $94,606 in stock-based compensation, a non-cash item. Cashf flows used in operations,
before changes in non-cash working capital items, totalled $167,434 compared to cash of $184,584 used
in operations in the same period of the prior year.

Compared to the same period of the prior year, general and administrative costs were relatively
consistent. Savings in management fees, office and shareholder information :costs were offset by slight
increases in filing fees and travel costs, as well as $20,012 in interest and financing costs, which is a new
item this period. To span a period of cash shortage, the Company arranged; $90,000 bridge financing
loan from a director and certain parties related to directors. Pursuant to the loan agreements, the
Company issued 90,000 shares, as a bonus to the lenders, at a deemed price of $0.20 per share for a
total non-cash financing cost of $18,000. Accrued interest for the period amounted fo $2,012. The
reduction in management fees is due to the resignation of one of the paid directors in November 2005.

The Company incurred resource property costs of $475,442 during the period as a result of exploration
work completed on its Burkina Faso properties. This compares to $919,005 incurred in the same period of
the prior year when the Company was more active in the field.

SUMMARY OF QUARTERLY RESULTS

Financial Data for the Last Eight Quarters

Three Months Ended Apr-06 Jan-06 Oct-05 Jul-05 Apr05 Jan-05 Oct-04 Jul-04
Total Revenues $Nil $Nil $Nil SNil $Nil $Nil SNil $Nil
Loss before stock-based $101,281 $85,575 $71,722 $96,809 $99,725 $84,859 $109,792 $62,858
compensation
Loss for the period $158,534 $122,928 $116,744 $137,367 $172,346 $119,167 $73,383 $165,486
Loss per share $0.01 $0.01 $0.01 $0.01 $0.01 50.01 $0.01 $0.02
The quarterly losses presented (before stock-based compensation) are fairly, consistent. Stock-based

compensation is recognized as stock options vest, which varies due to the timin
of the various stock option grants that the Company has made.

g of the vesting provisions

Cash flows used in operations, before changes in non-cash working capita
consistent over the four most recent quarters averaging approximately $84,000

| items, were reasonably
per quarter.

FINANCIAL POSITION AND LIQUIDITY

Riverstone has no history of profitable operations and its mineral project
Therefore, it is subject to many risks common to comparable companies, incl
cash shortages and limitations with respect to personnel, financial and other r¢
of revenues.

At April 30, 2006, the Company had cash on hand of $62,406 compared to $97
The Company had a working capital deficiency of $291,077 compared to wo
$137,729 as at October 31, 2005.

On December 16, 2005, the Company arranged a $90,000 bridge-financing lo
continuing operations. On February 2, 2006 the Company raised $465,000 un

placement. On May 4, 2006, the Company raised additional net proceeds of §3

s are at an early stage.
uding under-capitalization,
ssources as well as a lack

7,036 at October 31, 2005.
rking capital deficiency of

an to fund the Company’s
der a non-brokered private
071,475 upon campleting

a brokered private placement (see Subsequent Events), at which point the Gompany’'s working capital




position improved to a positive balance of approximately $2,700,000. The C
capital position is considered sufficient to meet its ongoing operations for the en

ompany's current working
suing year.

CAPITAL RESOURCES AND COMMITMENTS

The Company has cash payment, share issuance and mineral expenditure requirements under its Rambo
property agreement. Terms of the agreement require cash payments totalling US$240,000 and the
issuance to the vendors of a total of 250,000 common shares of the Company over a period of four years,
with a work commitment totalling US$500,000 over a period of three years. As at the date hereof, the
Company has satisfied the entire exploration expense requirement on the property. To earn its interest in
the property, the Company must make the remaining scheduled cash payments of US$100,000 and issue

100,000 shares before December 15, 2007.

The Company has cash payment and mineral expenditure requirements u
property agreement. This agreement calls for cash payments totalling US

nder its Liguidi Malguem
595,000 and requires the

Company to incur exploration expenditures of approximately $210,000. As at the date hereof, the

Company has satisfied the entire exploration expense requirement on the prg

remaining cash payment of US$30,000 on or before November 1, 2006 to earn

The Company has cash payment and mineral expenditure requirements un

property agreement. This agreement calls for cash payments totalling US$
Company to incur