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The Registrant hereby amends this Registratiore®itt on such date or dates as may be necessidglayoits effective date until the
Registrant shall file a further amendment whichc#fjpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933, as amended, or until this Registratione®t@nt shall become effective on such
as the Commission, acting pursuant to said Section

8(a), may determine.

EXPLANATORY NOTE



This pre-effective amendment number 1 amends tjistration statement on Form SB-2 (3B31946), which registered the resale of a tot
6,431,334 shares of common stock by selling shédehs) including 5,065,667 shares of outstandinmgroon stock and 1,365,667 shares of
common stock acquirable upon the exercise of auditg warrants. This amendment includes an additib,000 shares of common stock
(including 25,000 shares of outstanding commonksaém 25,000 shares of common stock acquirable thmoexercise ¢



outstanding warrants), which were omitted fromittigal registration statement filed on February 2006, because certain selling
shareholders failed to provide selling sharehola@rmation to the registrant in a timely manneneTinThis registration statement register
aggregate of 6,481,334 shares of common stockeafetistrant for resale by the selling shareholc



The information contained in this prospectus isgwhplete and may be changed. The selling sharetsoiday not sell these securities until
the registration statement filed with the Secusiiad Exchange Commission is effective. This prosisas not an offer to sell these shares,
and the selling shareholders are not solicitingfer to buy these shares in any state where ttee of sale is not permitted.

PRELIMINARY PROSPECTUS
Subject To Completion: Dated April 13, 2006
Chilco River Holdings, Inc.
6,481,334 Shares of Common Stock

This is a public offering of up to 6,481,334 shaséthe common stock, par value $0.001 per sh&r€hdco River Holdings, Inc. ("we," "us
"Chilco" or "our company"), by selling shareholdéssed beginning on page 13 of this prospectusofihe shares being offered, when sold,
will be sold by selling shareholders. The sharesoofimon stock registered for resale under thistegjion statement includes:

0 5,090,667 shares of common stock held by sedliageholders; and

0 1,390,667 shares of common stock acquirable egertise of Class A Warrants at the exercise mfic2.00 per share for a period of one
year from the date of issuani

The price at which the selling shareholders maltlselshares will be determined by the prevailireyket price for the shares or in negotiated
transactions.

We will not receive any proceeds from the saleistriution of the common stock by the selling gteriders. We may receive proceeds fi
the exercise of the Class A Warrants upon exerififflgey are exercised, and will use the proceeais fany exercise for general working
capital purposes.

Our common stock is quoted on the National Assmsiadf Securities Dealers ("NASD") Over-the-Couredletin Board ("OTCBB") under
the symbol "CRVH". On April 6, 2006, the closindesgarice for our common stock was $2.40 on the NASCBB.

Investing in our common stock involves risks. SResK Factors and Uncertainties" beginning on page 4

These securities have not been approved or disegtay the SEC or any state securities commissiomas the SEC or any state securities
commission passed upon the accuracy or adequahisqdrospectus. Any representation to the contisaaycriminal offense.

The date of this prospectus is 2006.




TABLE OF CONTENTS
Page

SUMMARY INFORMATION
RISK FACTORS AND UNCERTAINTIES
FORWARD-LOOKING STATEMENTS
DIVIDEND POLICY
SELLING SHAREHOLDERS
PLAN OF DISTRIBUTION
LEGAL PROCEEDINGS
DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTRO L PERSONS
EXECUTIVE COMPENSATION
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
DESCRIPTION OF SECURITIES
THE SEC'S POSITION ON INDEMNIFICATION FOR SECURITIE S ACT LIABILITIES
DESCRIPTION OF THE BUSINESS
REPUBLIC OF PERU
DESCRIPTION OF PROPERTY
MANAGEMENT'S DISCUSSION AND ANALYSIS
MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MA TTERS
TRANSFER AGENT AND REGISTRAR
USE OF PROCEEDS
LEGAL MATTERS
EXPERTS AND CHANGES IN AND DISAGREEMENTS WITH ACCOU NTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE
WHERE YOU CAN FIND MORE INFORMATION

INDEX TO FINANCIAL STATEMENTS



SUMMARY INFORMATION
The Offering

This is an offering of up to 6,481,334 shares ef¢bmmon stock of Chilco River Holdings, Inc. ("iv&s," "Chilco," or "our company") by
certain selling shareholders.

Shares Offered By the Selling 6,481,334 share s of common stock, $0.001 par
Shareholders value per share , including:
-- 5,090,667 s hares of common stock held by
selling sha reholders; and
-- 1,390,667 s hares of common stock
acquirable upon exercise of Class A
Warrants at the exercise price of $2.00
per share
Offering Price Determined at t he time of sale by the
selling shareho Iders
Common Stock Outstanding as of 21,815,667 shar es
March 31, 2006
Use of Proceeds We will not rec eive any of the proceeds of
the sale of sha res offered by the selling
shareholders. W e intend to use the proceeds
from the exerci se of Class A Warrants, if
any, for genera | working capital purposes.
Dividend Policy We curre ntly intend to retain any
future earnings to fund the development and
growth of our b usiness. Therefore, we do not
currently antic ipate paying cash dividends.
OTC Bulletin Board Symbol CRVH



SUMMARY OF OUR BUSINESS

We, Chilco River Holdings, Inc., through our whebiyned subsidiaries, own all of the assets of gratate the Bruce Hotel and Casino. The
Bruce Hotel and Casino is located Jiron Franciscl@esi # 171-191 in the Miraflores District, Pirmse and Department of Lima, Peru,
approximately 30 minutes from Jorge Charvez Intibonal Airport in the heart of Miraflores. The Briélotel and Casino is a "destination”
hotel and casino location for visitors travelinghe Republic of Peru, and we cater to local amei§m visitors, including visitors from the
People's Republic of China. The Bruce Hotel andr@asusiness consists of a hotel, restaurantsiranggacasino and real property. We
acquired the Bruce Hotel and Casino in connectiith & Share Exchange transaction with the sharem®lof Kubuk International, Inc.,

which we refer to in this report as Kubuk, on Ji$y 2005.

The Bruce Hotel and Casino is a full-service hagdipyt facility with standard and premium lodgingcacnmodations (rooms and suites). In
addition, the hotel encompasses several diningjtfasiand a full-featured Gambling Casino withditeonal gaming tables and slot machines.

Hotel: The Bruce Hotel and Casino is a 60-room$elivice hospitality facility with standard and miem lodging accommodations (rooms
and suites) and dining facilities. The amenitiedude guest suites and rooms, sauna, air condigpmiini-bar, telephone, hair dryer, walke-
service/alarm-clock, radio, satellite TV and sadpakit boxes. The hotel can accommodate 200 guestddition, the hotel offers a gaming
room, meeting/banquet facilities and a barber/besiop. The room fare ranges from $70 for a stahdaym to $95 for an executive suite.

The Miraflores District is one of the most impoittéinancial and commercial centers of Lima andisated approximately 20 minutes from
the historical center of Lima. The Bruce Hotel &wakino is supported by urban infrastructure, siscasphalt roads, concrete sidewalks, city
water and sewage, and public electricity and gaglzadjection as well as phone lines. The Bruce Hutd Casino is located on commercial
property and is located on a major thoroughfare.

Restaurants: The Bruce Hotel and Casino featureditlivservice restaurants serving Chinese andmnatgnal cuisine. The restaurants seat
200 guests, respectively. The Bruce Hotel and @dsiids a retail liquor license. The restaurantsevedosed for renovation in November
2005 and are expected to reopen in the last h&1006.

Gaming Casino: The gaming casino is a full-featw@sino with 20 traditional gaming tables (blackjaoulette, craps and poker) and
approximately 220 slot machines. The casino istémtan the second floor of the Hotel and is appnaxely 622 square meters. The casino
will feature two full bars, and VIP area and can@omodate 300 guests.

The gaming casino operates under a gaming licsssed to Kubuk Gaming SAC by the Republic of PEhe gaming casino is currently
closed for remodeling and is scheduled to reopéhdgublic in the last half of 2006.

Real Property: As a result of the Share Exchandfe Kuibuk, we now own all of the real property asdets used in the operation of the Bi
Hotel and Casino. The property consists of onersstery building and one fourteen-story buildingttare physically connected and have
been configured for use as a hotel, casino andeo$fpace. The property also includes a parkingggaie also own all of the fixtures,
improvements, systems, furniture, gaming machinelsgaming tables and the other contents currestyl in the business of the Bruce Hotel
and Casino.

Prior to signing the Share Exchange Agreement Withuk, we developed a plan to expand, renovatenaodkrnize the current facilities of
the Bruce Hotel and Casino and temporarily suspetitke operation of the gaming room in February 280% operation of the restaurants
slot room in November 2005. We began renovatioribéaestaurant and slot area, and in January 2096aised $2 million to begin
renovation of the casino floor and for marketinghaf Bruce Hotel and Casino. We intend to raisaditional $5 million in capital
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to fund the expansion, renovation and modernizadicthe Bruce Hotel and Casino. We expect to redpercasino, slot room and restaurants

in the last half of 2006.

We were incorporated on May 8, 2003 under the lafithe State of Nevada. We maintain our registageht's office at 6100 Neil Road,
Suite 500, Reno, Nevada 89511, and an office aBthee Hotel and Casino at Jiron Francisco Bologhds1-191 in the Miraflores District,
Province and Department of Lima. Our executiveceffiare located at 355 Lemon Ave., Suite C, WalDat91789, and our phone number is

(646) 330-58509.

SELECTED FINANCIAL DATA

Following the share exchange transaction on Jul\2@85, Kubuk International, Inc. became a whollysed subsidiary of Chilco River
Holdings, Inc. Prior to the share exchange, werdubstantial assets and only nominal operatidesordingly, the transaction is treated as
a reverse acquisition of Chilco River Holdings,.land has been accounted for as a recapitalizegtber than a business combination. The
historical financial statements of Kubuk Internatify Inc. are deemed to be the historical statesn@n€Chilco River Holdings, Inc.

The selected financial information presented bedsvef and for the periods indicated is derived fammfinancial statements contained
elsewhere in this report and should be read inuranion with those financial statements.

Chilco River Hold

Year End
INCOME STATEMENT DATA December
2005
Revenue $ 4,507,552 $
Operating Expenses $ 3,271,382 $
Net Income (Loss) $ 581,383 %
Income (Loss) per Common
share* $ 0.03 $
Weighted Average Number
of Common Shares Outstanding 20,252,611

BALANCE SHEET DATA:

Working Capital (Deficiency) $
Total Assets $
Retained Earnings
Shareholders' Equity

w B

* Basic and diluted.

ings, Inc.

10,694,694
4,221,246
4,595,393

0.24

19,250,000

At December 31, 2005

1,515,351
18,069,490
(279,446)
17,742,641

Due to the Share Exchange Agreement and the signide of the Company's operations, the "developstage" status of Chilco is no longer
in effect. The development stage disclosures alemyer required in the Company's current statistorical results of operations for Chilco

River Holdings, Inc. may differ materially from fue results.



RISK FACTORS AND UNCERTAINTIES
Readers should carefully consider the risks anémtainties described below before deciding whetiiénvest in shares of our common stc

Our failure to successfully address the risks amzbrtainties described below would have a matadakrse effect on our business, financial
condition and/or results of operations, and thditrg price of our common stock may decline and stwes may lose all or part of their
investment. We cannot assure you that we will ssefedly address these risks or other unknown tisks may affect our business.

ALL OF OUR REVENUES AND INCOME ARE EXPECTED TO BE D ERIVED FROM THE BRUCE HOTEL AND CASINO.

We anticipate that all of our revenue and incorheny, will be derived from the operations of theu® Hotel and Casino. We have no other
source of operating revenue. We had revenue oD$452 and $10,694,694, respectively, for the yeaded December 31, 2005 and 2004,
and net income of $581,383 and $4,595,393, resmdygtifor the years ended December 31, 2005 and.20@ anticipate that results of
operations at the Bruce Hotel and Casino will vediothan historical periods because the gamingiodsas been closed for remodeling since
February 2005 and the slot room and restaurants etesed for renovation in November 2005. Duringykar ended December 31, 2004,
gaming revenues accounted for approximately 82#pobperating revenue, restaurant revenue accotmtegproximately 5% of our
operating revenue and hotel/hospitality accountec@pproximately 9% of our operating revenue.

Our casino, slot room and restaurants are not éege¢c reopen until the last half of 2006, assunaidgquate financing is available.
Consequently, our revenue is expected to be appeirly 10% of historical levels until the renovatcare completed and our casino, slot
room and restaurants are reopened. We may incseddn 2006 as a result of these closures.

WE ANTICIPATE THAT WE WILL NEED TO RAISE APPROXIMAELY $5 MILLION TO COMPLETE THE RENOVATION OF THE
BRUCE HOTEL AND CASINO AND THE OPENING OF OUR CASIN SLOT ROOM AND RESTAURANT MAY BE DELAYED IF
WE ARE UNABLE TO RAISE THE FINANCING IN A TIMELY MANNER.

We intend to finance our current and future expamsaind renovation projects primarily with cash fliram operations and equity or debt
financings. We anticipate that we will need to e million to complete the renovation of the Briitotel and Casino. Our failure to raise
capital as needed may delay our efforts to completeenovation and opening of our casino, gamiogr and restaurant during the second
half of 2006. We currently intend to raise the rieeg capital through debt or equity financing. &are unable to finance our current or future
expansion projects, we will have to adopt one oranadternatives, such as reducing or delaying @drexpansion, development and
renovation projects or capital expenditures; sglassets; mortgaging our real property; sellinglaading back the property or entering into
joint venture partnership arrangements. These sswtfunds may not be sufficient to finance oyvamsion, and other financing may not
available on acceptable terms, in a timely manneit all. If we are unable to secure additionahficing, we could be forced to limit or
suspend expansion, development and renovationgtspj@hich may adversely affect our business, fir@rcondition and results of
operations.

WE INTEND TO MAKE SUBSTANTIAL INVESTMENTS IN RENOVA'ING, EXPANDING AND IMPROVING THE BRUCE HOTEL
AND CASINO, AND OUR ABILITY TO BENEFIT FROM OUR IN\ESTMENTS ARE SUBJECT TO RISKS.

The gaming casino in the Bruce Hotel and Casindoeas closed since February 2005 for remodeling-@nolvation, and our slot room and
restaurants were closed in November 2005 for retimvaas part of the first stage of our renovagooject. Our ability to generate sufficient
revenue to earn a profit is dependent on our ghditraise the necessary funds to complete thevegiom and to open our casino. We are ir
process of seeking capital to complete the renorabut have no firm commitments at this time.

Our ability to benefit from our investments willgend on many factors, including:
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o our ability to successfully complete the renowadsi,

o our ability to successfully integrate the expahdperations;

o our ability to attract and retain competent mamagnt and employees;
o our ability to secure licenses, permits and apglsy and

o the availability of adequate financing on accblgtderms.

Many of these factors are beyond our control. Tioeee we cannot be sure that we will be able t@vec our investments in the expansion,
renovation and modernization of the Bruce Hotel @adino.

WE MAY EXPERIENCE CONSTRUCTION DELAYS DURING OUR EX PANSION PROJECT WHICH MAY LEAD TO
ADDITIONAL COSTS AND DELAY THE REOPENING OF OUR CAS INO AND SLOT ROOM.

We are currently engaged in a substantial renovatioject to improve our gaming casino, slot roard eestaurants. We also are evaluating
other expansion opportunities at the Bruce Hotdl@asino. The anticipated costs and constructioiogeare based upon budgets,
conceptual design documents and construction séhedtimates prepared by us in consultation withaochitects and contractors.

Construction projects entail significant risks, alincan substantially increase costs or delay caioplef a project. Such risks include
shortages of materials or skilled labor, unforessmgineering, environmental or geological problewsk stoppages, weather interference
and unanticipated cost increases. Most of thegerfaare beyond our control. In addition, diffiéet or delays in obtaining any of the
requisite licenses, permits or authorizations fregulatory authorities can increase the cost aydle completion of an expansion or
development. Significant budget overruns or delaigls respect to expansion and development projmitd adversely affect our results of
operations.

WE ARE SUBJECT TO EXTENSIVE REGULATION FROM GAMING AUTHORITIES THAT COULD ADVERSELY AFFECT
us.

As owners and operators of gaming facilities, wesrbject to extensive regulation. The NationalRurof Tourism of the Department of
Foreign Trade and Tourism, the gaming authoritguies us and our subsidiaries to demonstratelslitifato obtain and retain various
licenses and require that we have registratiorrspigeeand approvals to conduct gaming operatiohs. Tourism Board may limit, condition,
suspend or revoke a license to conduct gaming tpasaor prevent us from owning the securitiesrof af our gaming subsidiaries. We may
also be deemed responsible for the acts and conflocr employees. Substantial fines or forfeitof@ssets for violations of gaming laws or
regulations may be levied against us, our subsédiand the persons involved. The suspension ocedion of any of our licenses or the levy
on us or our subsidiaries of a substantial fine lddave a material adverse effect on our business.

To date, the Bruce Hotel and Casino has demondtsaii¢éability to obtain and has obtained all goveental licenses, registrations, permits
and approvals necessary for us to operate ouirgxigaming facilities. However, like all gaming oators, we must periodically apply to
renew our gaming license. We cannot assure yowatill be able to obtain such renewals. In additif we expand our gaming operations
as planned to increase the number of tables ahdhsichines, we will have to meet suitability reguiients and obtain additional licenses,
registrations, permits and approvals from gamindjmm-gaming authorities. Accordingly, the regwatand timing of installation and
operation of gaming tables and machines may beelar restricted.

POTENTIAL CHANGES IN GAMING REGULATORY ENVIRONMENT  COULD AFFECT OUR ABILITY TO OPERATE THE
BRUCE HOTEL AND CASINO AND AFFECT OUR PROFITABILITY

The gaming industry can be controversial and frione to time, legislators and special interest geoligve proposed legislation that would
expand, restrict or prevent gaming operationsdutitaon, from time to time, certain anti-gaming gps may propose referenda that, if
adopted, would limit our ability to continue to opte in



those jurisdictions in which such referenda arepseth Any expansion of gaming or restriction omparhibition of our gaming operations
could have a material adverse effect on our opegagsults.

WE ARE SUBJECT TO THE POSSIBILITY OF AN INCREASE IN  GAMING TAXES, WHICH WOULD INCREASE OUR
COSTS.

The Bruce Hotel and Casino is subject to regulatiegal, tax or ancillary government oversightlu fFederal Republic of Peru. Changes in
tax regulations or increases in gaming taxes cafiett our profitability. We believe that the presp of significant revenue is one of the
primary reasons that jurisdictions permit legaligedning. As a result, gaming companies are tygicalbject to significant taxes and fees in
addition to normal federal and local income taxe® such taxes and fees are subject to increass dtme. We pay substantial taxes and
with respect to our operations. From time to tifieeleral and local legislators and officials havepmsed changes in tax laws, or in the
administration of such laws, affecting the gaminduistry. In addition, poor economic conditions comltensify the efforts of state and local
governments to raise revenues through increasgsniing taxes. It is not possible to determine wéltainty the likelihood of changes in tax
laws or in the administration of such laws. Suchnges, if adopted, could have a material advefeetafn our business, financial condition
and results of operations.

WE ARE SUBJECT TO NON-GAMING REGULATION THAT COULD ADVERSELY AFFECT OUR HOSPITALITY BUSINESS.

We are subject to a variety of other local ruled egulations, including zoning, environmental, stonction and land-use laws and
regulations governing the serving of alcoholic bages. We must maintain a hotel license to openatéotel and a liquor license to serve
alcoholic beverages. The loss of these licensesdwwmye a material adverse impact on our revennesray hinder our ability to compete
with gaming establishments with liquor licensesdtes can be imposed against us if we fail to gigrwvith these regulations. The
imposition of a substantial penalty or the lossafvice of a gaming facility for a significant pediof time would have a material adverse
affect on our business.

IF OUR KEY PERSONNEL LEAVE US, OUR BUSINESS WILL BE SIGNIFICANTLY ADVERSELY AFFECTED.

Our continued success will depend, among otheg#hion the efforts and skills of a few key exeautifficers, including Tom Liu, our
President, who has been involved with managin@tiuee Hotel and Casino since 1998, and the expagiehour property managers. We
also depend on qualified employees in operatindgtiuee Hotel and Casino. We must be able to attadtretain highly qualified personnel
with gaming industry experience and qualificatibtmsetain our licenses and maintain the qualitpuf services. We do not maintain "key
man" life insurance for Mr. Lui or any of our empées. We believe a shortage of skilled labor ingduwaing industry may make it
increasingly difficult and expensive to attract aathin qualified employees. We expect that ina@daompetition in the gaming industry will
intensify this problem.

ENERGY AND FUEL PRICE INCREASES MAY ADVERSELY AFFEC T OUR COSTS OF OPERATIONS AND OUR REVENUES

Our casino properties use significant amounts edtatity, natural gas and other forms of energhilé/no shortages of energy have been
experienced, substantial increases in the codeofrieity in Peru will negatively affect our ressibf operations. In addition, energy and fuel
price increases in cities that constitute a sigaift source of customers for our properties coesdlt in a decline in disposable income of
potential customers and a corresponding decreassiiation to our properties, which would negalyvenpact our revenues. The extent of
impact is subject to the magnitude and duratiothefenergy and fuel price increases, but this impaald be material.

FUTURE CHANGES IN VISA AND TOURISM POLICIES OF THE REPUBLIC OF PERU MAY ADVERSELY AFFECT OUR
RESULTS OF HOTEL OPERATIONS.

The Republic of Peru does not require entry visa/ifgitors from most countries in the world as digoto promote tourism in Peru. If the vi
and tourism policies are tightened in the future,may lose hotels guests traveling to Lima fromepttountries.
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OUR RESULTS OF OPERATIONS ARE SUBJECT TO FOREIGN CURRENCY EXCHANGE FLUCTUATIONS BETWEEN THE
U.S. DOLLAR AND NUEVO SOL, THE CURRENCY OF PERU.

Our functional currency is the U.S. dollar. Allafir expected revenue and expenses from the opeiatibe Bruce Hotel and Casino are
expected to be in nuevo sol, the currency of FRegently, the value of the U.S. dollar has declicethpared to nuevo sol, and we expect
the exchange rate will fluctuate in the future.aAesult, we may experience losses or declinearigiss profit margins as a result of
fluctuations in the foreign currency exchange ra#¢ghe present time, we do not hedge our foreigmency exchange risks.

RISKS RELATED TO PERU

Our ownership of Peruvian companies and operatieolves certain considerations not typically asstsd with ownership of U.S.
companies, including those discussed below, améfibre should be considered more speculative thagstments in the U.S. Political and
economic situation has historically been unstable.

During the past several decades, Peru has hadtbayhis political instability that included militgrcoups and different governmental regimes
with changing policies. Past governments have fatjy played an interventionist role in the natsoetonomy and social structure. Among
other things, past governments have imposed canroprices, exchange rates, local and foreigrsinvent and international trade, have
restricted the ability of companies to dismiss esgpes and have expropriated private sector assets.

Following the resignation of the former presidekiberto Fujimori (1990-2000), after revelationsaafrruption, the president of Congress,
Valentin Paniagua, became interim president in ider 2000. In 2001 Mr. Paniagua oversaw free aingbfasidential and congressional
elections, and transferred power to the newly elbgresident, Alejandro Toledo of "Peru Posibl@,'Jaly 28, 2005. Since 2001, under
President Toledo, Peru has pursued an ambitioggaroto re-establish democracy, following a dec#dacreasingly authoritarian rule and
rampant corruption under the former Fujimori goveemt, and is promoting a market-based economywiiadbenefit all citizens. Toledo is
also devolving more power to the provinces. A wealkgressional position and extremely low levelpabularity since 2002 have ensured
that Mr. Toledo's position as president has beggilé throughout, and his leadership of governnregffectual at times.

Inflation as measured by the Lima consumer pridexrhas decreased from 7,650% in 1990 to 39.5%9998 10 1.79% in the period from
January to May 2005, which is lower than the indiatrate for the same period in the previous y8dt8%). Peru's gross domestic product, or
GDP, grew by 4.8% during 2004, compared to 4.020@3. In April 2005, GDP increased by 6.4%, as carag@ to the GDP in April 2004,
which grew 3.4% as compared to the GDP in April20rhis rise in GDP growth was largely a resulgadwth in the non-primary sector,
mainly the non-primary manufacturing and constarcgectors, which increased 9.3% and 10.6%, reéspBgtbetween May 2004 and April
2005.

Notwithstanding the progress achieved in restrunguPeru's political institutions and revitalizitige economy, there can be no assurance
President Toledo's government, or any successa@rgment, can sustain the progress achieved. Iniaaldi is possible that Toledo's supp
could be eroded as a result of certain effectaiofent programs. For example, privatizations mayiten layoffs due to the reduction in the
work force of privatized companies. As in the caball foreign investments, our investments in Peguld in the future be adversely affected
by increases in taxes or by political, economidiptomatic developments.

OUR BUSINESS AND THE TOURISM INDUSTRY MAY BE SUBJECT TO TERRORISM AND OTHER THREATS.

Peru experienced significant terrorist activitythie 1980s and early 1990s, during which period-goviernment groups escalated their acts of
violence against the government, the private sentdrPeruvian residents. The Company's operatiaves ot been directly affected by the
terrorist activity.



There has been substantial progress in suppregsiogist activity since 1990, in part as a resfithe arrest of the leaders and approximately
2,000 members of the two principal terrorist graugatwithstanding the success achieved during Farjisiregime, Peru during President
Toledo's rule has been swamped with a wave of lspmgests coupled with an increase in domesticiti@éerrorism activities. In June 2003,
President Toledo was forced to declare a statenefgency to handle these issues. We cannot berctréd the progress achieved in
combating terrorist activity can be sustained.

CURRENCY FLUCTUATIONS MAY HAVE A NEGATIVE IMPACT ON OUR RESULTS OF OPERATIONS.

Changes in the value of the Nuevo Sol against ti$e tbllar will result in corresponding changeshie U.S. dollar value of our assets
denominated in Nuevos Soles and will change the tlbar value of income and gains derived in Nie8oles. Our income in Peru is
denominated in both Nuevo Soles and US dollars.eXpenses and other charges incurred in the cortgpdaly business are denominated in
Nuevo Soles, and the computation of income wilirtale on the date of our receipt at the currenchiange rate in effect on that date. |
possible that the value of the Nuevo Sol couldrightive to the U.S. dollar between receipt obime and our distributions or date of
accounting. In addition, assuming new proceedsased from future offerings, if the value of thadvo Sol falls relative to the U.S. dollar
between the time we incur expenses in U.S. dofias contracting for capital improvements or fwase of equipment) and the time expet
are paid, the amount of Nuevos Soles required wobgerted into U.S. dollars in order to pay exgsnsill be greater than the equivalent
amount in Nuevos Soles of such expenses at thettieyewere incurred.

PERU HAS BEEN SUBJECT TO HIGH LEVELS OF INFLATION | N THE PAST

Since we operate our primary business in Peru, aelm adversely affected by high inflation levélsru historically has experienced very
substantial, and in some periods extremely highvamidble, rates of inflation. See, "Inflation.'flation and rapid changes in inflation rates
have had and may continue to have significant &ffieoth on the Peruvian economy and on the Perwéaurities and foreign exchange
markets. We cannot assure investors that the gmant's economic and monetary reform measures aifitly more successful than previous
programs in reducing inflation in the long term.

EXCHANGE CONTROLS IMPLEMENTED BY PERU MAY AFFECT OU R ABILITY TO EXCHANGE NUEVOS SOLES FOR
U.S. DOLLARS

Prior to 1991, Peru exercised control over theifprexchange markets by imposing multiple exchamatgs and placing restrictions on the
possession and use of foreign currencies. In 1t®@1F-ujimori administration eliminated all foreigrchange controls and the exchange rates
were unified. Currently, foreign exchange ratesdmtermined by market conditions, with regular agiens by the Central Bank in the fore
exchange market in order to reduce volatility ia #alue of Peru's currency against the U.S. ddllaere can be no guarantee, however, that
limits on our ability to remit profits will not benposed in the future. Furthermore, if Peru weregetostitute exchange control and if we were
to issue promissory notes to raise or borrow funds ability to service debt could be adverselgetiéd. We cannot be certain that the
Peruvian government will continue its current pplat permitting currency transfers and conversiwoitiout restriction.

AVAILABILITY OF INFORMATION ON OUR COMPETITORS INP  ERU

Although Peruvian generally accepted accountinditigng and financial reporting standards and pcastiare similar in some respects to those
employed in the United States, they are not eqgentadnd differ significantly in certain fundameraaéas, most notably the treatment of
inflation accounting. Moreover, equity research potlic information on businesses and individualsat as common in Peru as it is in the
United States. As a consequence, fewer researohtsegre available on Peruvian hospitality and ganoiperations than on similar U.S.
operations.

ENFORCEABILITY OF JUDGMENTS UNDER PERUVIAN LAW MAY  BE DIFFICULT

Substantially all of our assets are located in Radiare held by the subsidiaries in Peru. In tre@Ethat investors were to obtain a judgment
in the United States against us, Kubuk Internatitma, Kubuk Investment
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SAC or Kubuk Gaming SAC and seek to enforce sudgment in Peru, the investor's ability to enfotoe judgment in Peru would be subj
to Peruvian laws regarding enforcement of foreigifgjments. In general, Peruvian law provides thatigment of a competent court outside
of Peru would be recognized and could be enforgaihat the assets of the debtor in Peru, subjetietfollowing statutory limitations set
forth in the Peruvian civil code: (i) the judgmentist not resolve matters for which exclusive judsdn of Peruvian courts applies (e.g.,
disputes relating to real estate located in Péiiithe competence of the foreign court which edthe judgment must be recognized by
Peruvian conflict of laws rules; (iii) the partyagst whom the judgment was obtained must have pemperly served in connection with the
foreign proceedings; (iv) the judgment of the fgrecourt must be a final judgment, not subjectrip farther appeal; (v) no pending
proceedings may exist in Peru among the same paig on the same subject; (vi) the judgment byareign court cannot be in violation of
public policy; and (vii) the foreign court must gtaeciprocal treatment to judgments issued by Wanucourts. Moreover, there can be no
assurance that a judgment rendered against us ldrited States in a bankruptcy-related action e enforceable against the assets of oul
subsidiaries in Peru or that a Peruvian court wowoldassert jurisdiction in a bankruptcy proceeding

RISKS RELATED TO SECURITIES

NEW LEGISLATION, INCLUDING THE SARBANES-OXLEY ACT O F 2002, MAY MAKE IT DIFFICULT FOR US TO RETAIN
OR ATTRACT OFFICERS AND DIRECTORS.

We may be unable to attract and retain qualifidit@rfs, directors and members of board committegsired to provide for our effective
management as a result of the recent and curneridposed changes in the rules and regulations wgoekrn publicly-held companies.
Sarbanes-Oxley Act of 2002 has resulted in a sefiesles and regulations by the Securities anchBrge Commission that increase
responsibilities and liabilities of directors andeeutive officers. The perceived increased persoslialassociated with these recent changes
may deter qualified individuals from accepting thesles.

WHILE WE BELIEVE WE HAVE ADEQUATE INTERNAL CONTROLOVER FINANCIAL REPORTING, WE ARE REQUIRED TO
EVALUATE OUR INTERNAL CONTROLS UNDER SECTION 404 OFHE SARBANES-OXLEY ACT OF 2002. ANY ADVERSE
RESULTS FROM SUCH EVALUATION COULD RESULT IN A LOSSF INVESTOR CONFIDENCE IN OUR FINANCIAL REPORTS
AND HAVE AN ADVERSE EFFECT ON THE PRICE OF OUR SHARS OF COMMON STOCK.

Pursuant to Section 404 of the Sarbanes-Oxley A2002, we expect that beginning with our annupbreon Form 10-KSB for the fiscal
year ended December 31, 2007, we will be requoddrnish a report by management on our internatrebover financial reporting. Suc
report will contain among other matters, an asseaswf the effectiveness of our internal controgiofinancial reporting, including a
statement as to whether or not our internal comtvel financial reporting is effective. This asseeat must include disclosure of any material
weaknesses in our internal control over finanaglorting identified by our management. Such repwst also contain a statement that our
auditors have issued an attestation report on @magement's assessment of such internal contrddicREompany Accounting Oversight
Board Auditing Standard No. 2 provides the prof@sai standards and related performance guidancauftitors to attest to, and report on,
our management's assessment of the effectivenéstenfal control over financial reporting undeicgen 404.

While we believe our internal control over finaraigporting is effective, we are still compilingetisystem and processing documentation and
performing the evaluation needed to comply witht®ac404, which is both costly and challenging. €&anot be certain that we will be able
to complete our evaluation, testing and any reguieenediation in a timely fashion. During the ewion and testing process, if we identify
one or more material weaknesses in our internarabover financial reporting, we will be unabledssert that such internal control is
effective. If we are unable to assert that ourrimecontrol over financial reporting is effectige of December 31, 2007 (or if our auditors are
unable to attest that our management's reporirlg fated or they are unable to express an opininthe effectiveness of our internal
controls), we could lose investor confidence indleuracy and completeness of our financial repattgch would have a material adverse
effect on our stock price.

Failure to comply with the new rules may make itrendifficult for us to obtain certain types of imance, including director and officer
liability insurance, and we may be forced to accepticed policy limits and coverage and/or incuossantially higher costs to obtain the
same or similar coverage. The impact of these evemild also
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make it more difficult for us to attract and retgualified persons to serve on our board of diregton committees of our board of directors,
or as executive officers.

THERE IS ONLY A LIMITED TRADING MARKET FOR OUR SECU RITIES.

Our common stock is quoted for trading on the NaticAssociation of Securities Dealers over-the-teubulletin board, and there is
currently only a limited trading market for our comon stock. There can be no assurance that an acéxeet will develop or be sustained.
The lack of an active public market for our comnstock could have a material adverse effect on tive and liquidity of the common shar

OUR OFFICERS AND DIRECTORS BENEFICIALLY OWN APPROMITELY 43.00% OF OUR ISSUED AND OUTSTANDING
COMMON STOCK, WHICH MAY LIMIT YOUR ABILITY TO INFLUENCE CORPORATE MATTERS.

As of March 31, 2006, Tom Liu, our Chief Executi@&icer, beneficially owned 6,463,991 shares of coimmon stock (approximately
29.6%); David Liu, Tom Liu's father, beneficiallyvoed 4,322,018 shares of our common stock (appteiy 19.8%); Guo Xiu Yan, Tom
Liu's mother, owned 1,620,077 shares of our comstock (approximately 7.4%); and our other officansl directors, collectively, as a
group, beneficially owned 2,914,949 shares of ammon stock (approximately 13.4%). These sharemlcguld control the outcome of a
corporate transaction or other matter submitteslitoshareholders for approval, including mergesssolidations, or the sale of all or
substantially all of our assets, and also couldgmeor cause a change in control. The interestisesie shareholders may conflict with the
interests of our other shareholders.

Third parties may be discouraged from making a¢ewndfer or bid to acquire us because of this cotregion of ownership.

BROKER-DEALERS MAY BE DISCOURAGED FROM EFFECTING HRSACTIONS IN OUR COMMON SHARES BECAUSE THEY
ARE CONSIDERED A PENNY STOCK AND ARE SUBJECT TO THEENNY STOCK RULES.

Rules 15g-1 through 15g-9 promulgated under then8exs Exchange Act of 1934, as amended imposs sahctice and disclosure
requirements on certain broker-dealers who engagertain transactions involving a "penny stoclubjgct to certain exceptions, a penny
stock generally includes any non-NASDAQ equity sitgdhat has a market price of less than $5.00spare. Our shares are considered
penny stock. The additional sales practice andatisce requirements imposed upon broker-dealersdisapurage broker-dealers from
effecting transactions in our shares, which coelkesely limit the market liquidity of the sharedampede the sale of our shares in the
secondary market.

A broker-dealer selling penny stock to anyone othan an established customer or "accredited inoveg&ienerally, an individual with net
worth in excess of $1,000,000 or an annual incoxeeeding $200,000, or $300,000 together with hisesrspouse), must make a special
suitability determination for the purchaser and tmaseive the purchaser's written consent to gnestiction prior to sale, unless the broker-
dealer or the transaction is otherwise exemptdtiteon, the penny stock regulations require thekbr-dealer to deliver, prior to any
transaction involving a penny stock, a disclosuteegule prepared by the United States Securitié€Eanhange Commission relating to the
penny stock market, unless the broker-dealer otrtimsaction is otherwise exempt. A broker-deae&iso required to disclose commissions
payable to the broker-dealer and the registereseptative and current quotations for the seestifrinally, a broker-dealer is required to
send monthly statements disclosing recent pricainétion with respect to the penny stock held austomer's account and information with
respect to the limited market in penny stocks.

Our common stock is quoted on the OTC Bulletin Blodirading in stock quoted on the OTC Bulletin Bbar often thin and characterized
wide fluctuations in trading prices, due to manstéas that may have little to do with the compamgsrations or business prospects.
Moreover, the OTC Bulletin Board is not a stockhedege, and trading of securities on the OTC BullBbard is often more sporadic than
trading of securities listed on a quotation sysli&mNasdaq or a stock exchange like AMEX. Accogilyn you may have difficulty reselling
any of the stock you purchase.
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IN THE EVENT THAT YOUR INVESTMENT IN OUR SHARES IFOR THE PURPOSE OF DERIVING DIVIDEND INCOME OR IN
EXPECTATION OF AN INCREASE IN MARKET PRICE OF OURHARES FROM THE DECLARATION AND PAYMENT OF
DIVIDENDS, YOUR INVESTMENT WILL BE COMPROMISED BECRASE WE DO NOT INTEND TO PAY DIVIDENDS.

We currently intend to retain our cash for the cored development of our business. We do not interghy cash dividends on our common
stock in the foreseeable future. As a result, yeturn on investment will be solely determined loyiyability to sell your shares in a
secondary market.

FORWARD-LOOKING STATEMENTS

We use words like "expects,"” "believes," "intendsgyiticipates,” "plans,” "targets," "projects" @stimates"” in this prospectus. When used,
these words and other, similar words and phrasstat@ments that an event, action or result "withay," "could," or "should" occur, be

taken or be achieved, identify "forward-lookingatetments. Such forward-looking statements reflacttarrent views with respect to future
events and are subject to certain risks, unceigaiaind assumptions, including, the risks and daicgies outlined under the sections titled
"Risk Factors and Uncertainties" beginning at pagé this prospectus, "Description of the Busindssginning at page 31 of this prospectus
and "Management's Discussion and Analysis" begmmatrpage 41 of this prospectus. Should one or wifoilgese risks or uncertainties
materialize, or should underlying assumptions piriogerrect, actual results may vary materially frimse anticipated, believed, estimated or
expected.

These forward-looking statements involve known ankinown risks, uncertainties and other factors thay cause our actual results and
performance to be materially different from anyuhet results or performance expressed or impliethége forward-looking statements. These
factors include, among other things, those mattmaussed under the caption "Risk Factors," asageihe following:

o the impact of general economic conditions inRleeu;

o industry conditions, including competition;

o business strategies and intended results;

o our ability to integrate acquisitions into oureogtions and management;

o risks associated with the hotel industry and estdte markets in general;

o the impact of terrorist activity or war, threafgerrorist activity or war and responses to testaactivity on the economy in general and the
travel and hotel industries in particular;

o travelers' fears of exposure to contagious déesgas

o legislative or regulatory requirements; and

0 access to capital markets.

Although we believe that these statements are bhgsea reasonable assumptions, we can give no assutiaat our goals will be achieved.
Given these uncertainties, prospective invest@sautioned not to place undue reliance on thesefd-looking statements. These forward-
looking statements are made as of the date ofdpisrt. We assume no obligation to update or rethiem or provide reasons why actual
results may differ.

DIVIDEND POLICY

We do not expect to pay cash dividends in the &wable future. Any further determination to payhcdividends will be at the discretion of
our board of directors and will be dependent orfitiencial condition, operating results, capitajugements and other factors that our board
deems relevant.
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SELLING SHAREHOLDERS

This prospectus covers the offering of up to 6,884 ,shares of our common stock by Selling SharehnsldVe will not receive any proceeds
from the sale of the shares by the Selling Shadshs]

If we issue all of the common stock issuable uparase of the Class A Warrants held by Sellingr8halders, we will receive proceeds of
$2,781,334. We intend to use such proceeds, iffangeneral working capital purposes. We cannstigsyou that any of the warrants will
be exercised.

The shares issued to the Selling Shareholdersuwalide to Selling Shareholders upon exercise ofthes A Warrants are "restricted" shares
under applicable federal and state securities &wdsare being registered to give the Selling Stddelns the opportunity to sell their shares.
The registration of such shares does not necegsagiin, however, that any of these shares willffezeml or sold by the Selling Sharehold:
The Selling Shareholders may from time to time oéfied sell all or a portion of their shares in tiver-the-counter market, in negotiated
transactions, or otherwise, at market prices pliegaat the time of sale or at negotiated prices.

The registered shares may be sold directly or tiftdarokers or dealers, or in a distribution by onenore underwriters on a firm commitm
or best efforts basis. To the extent requiredntii@es of any agent or broker-dealer and applicabtemissions or discounts and any other
required information with respect to any particudéfer will be set forth in an accompanying progpscupplement. See "Plan of
Distribution" beginning on page 19 of this prospisctThe Selling Shareholders reserve the sole tagatcept or reject, in whole or in part,
any proposed purchase of the registered sharesnmable directly or through agents. The Selling &alders and any agents or broker-
dealers that participate with the Selling Sharet&iddn the distribution of their registered shares be deemed to be "underwriters" within
the meaning of the Securities Act of 1933, as aradnfthe "Securities Act") and any commissionsikexzkeby them and any profit on the
resale of the registered shares may be deemedundsewriting commissions or discounts under theuBtes Act.

We will receive no proceeds from the sale of thgstered shares, and we have agreed to bear teasegof registration of the shares, other
than commissions and discounts of agents or brd&alers and transfer taxes, if any.

SELLING SHAREHOLDERS INFORMATION

The following are the Selling Shareholders who @md/or have the right to acquire pursuant to ttezasge of Class A Warrants shares of
common stock covered in this prospectus. Certdlin§e&hareholders have the right to acquire theret of common stock upon the exercise
of Class A Warrants sold in our private placeme@ge "Transactions with Selling Shareholders” i@gmon page 18 of this prospectus for
further details. At March 31, 2006, we had 21,863,6hares of common stock issued and outstanding.

Number of
Be fore Offering Shares Offered After Offering
Percentage of
Total Numbe r of Shares owned
Shares Benefi cially Percentage of Shar es Owned After

Name Owned(1 ) Shares Owned(1) After Offering(2)  Offering(3)
IFG Investments Services Inc.(4) 500,000 2.27% 500,000
Suite 4 Temple Bldg
Prince William & Main Street
Charlestown, Federation of St.
Kits & Nevis, West Indies
IFG Investments Services Inc.(4) 820,000 3.69% 820,000

Suite 4 Temple Bldg

Prince William & Main Street
Charlestown, Federation of St.
Kits & Nevis, West Indies
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Be

Total Numbe
Shares Benefi
Name Owned(1

Merle Lelievre-Parsons(5) 20,000
#4 - 529 Johnstone Rd

Parksville, BC

Canada V9P 2K1

Lee Yule Investments(6) 7,000
17718 - 64 Avenue

Edmonton, AB

Canada T5T 4J5

Frederick H. Drury(7) 132,000
229 - 279 Suder Greens Drive

Edmonton, AB

Canada T5T 6X6

T. Ron Harper(8) 40,000
3129 - 30th Avenue

Vernon, BC

Canada V1T 2C4

Caroline Gilchrist(9) 40,000
370 Poplar Point Drive

Kelowna, BC

Canada V1Y 1Y1

Herbert Woo(10) 6,000
#439, 1406 Hodgson Way

Edmonton, AB

Canada T6R 3K1

Tough Equities Inc.(11) 6,800
9 Paquette Place
St. Albert, Alberta
Canada T8N 5K8

Amir Khoury(12) 12,000
3 Lorrain C'r
St. Albert

Judson Rich(13) 8,000
11107 - 21 Avenue

Edmonton, AB

Canada T6J 5C7

Number of

fore Offering Shares Offered
r of
cially Percentage of Shar
) Shares Owned(1) After
* 20,000
* 7,000
* 132,000
* 40,000
* 40,000
* 6,000
* 6,800
* 12,000
* 8,000
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Shares owned
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Offering(2)  Offering(3)



Be

Total Numbe

Shares Benefi

Name

Owned(1

Suhail Khoury(14)
#100 Quesnell Crest
Edmonton, AB
Canada

Matt Saunders(15)
5891 Vardon Place
Delta, BC

Canada V4L 1E8

Mark Koroll(16)
9300 Aberdeen Rd
Coldstream, BC
Canada V1B 2K5

Ross Parsons(17)
12009 Husband Road
Vernon, BC

Canada V1B 1M9

695809 B.C. Ltd.(18)
620 - 800 W. Pender St
Vancouver, BC
Canada V6A 4E1

Robert J. Kaplan(19)
245 E. 87th Street
New York NY 10128

690044 BC Ltd.(20)

4 - 1037 W. Broadway
Vancouver, BC
Canada V6H 1E3

Raymond Lim(21)
3493 William Street
Vancouver, BC
Canada V5K 275

John Fraser(22)

300 - 31 Bastion Square
Victoria, BC

Canada V8W 1J1

13,400

4,000

33,300

33,300

4,000

33,334

70,000

6,000

100,000

fore Offering

Number of

Shares Offered

r of

cially Percentage of
Shares Owned(1)

)

Shar
After

*

13,400

4,000

33,300

33,300

4,000

33,334

70,000

6,000

100,000
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Number of

Be fore Offering Shares Offered After Offering
Percentage of
Total Numbe r of Shares owned
Shares Benefi cially Percentage of Shar es Owned After

Name Owned(1 ) Shares Owned(1) After Offering(2)  Offering(3)
Alan R. Mabee(23) 6,000 * 6,000 - -
10205 - 137 St. NW
Edmonton, AB
Canada
Clear Channel Inc.(24) 1,800,000 8.1% 1,000,000 -- -

Temple Financial Centre
Leeward Highway
Providenciales, Turks &
Caicos Isl., B.W.I

Anthony Boyden(25) 36,200 * 36,200 -- --
14 Willies Round

Stouffville, ON

Canada L1N 4A6

Blackpool Ltd.(26) 1,800,000 8.1% 800,000 -- --
Temple Financial Centre

Leeward Highway

Providenciales, Turks &

Caicos Isl., B.W.I

David Wong Liu(27)(32) 5,942,095 27.74% 1,500,000(27) 3,9 42,095(27) 13.49%
355 Lemon Ave., Suite C
Walnut, CA 91789

Lee Kuen Cheung(28)(32) 1,399,353 6.41% 500,000 8 99,353 4.12%
RM 1111, 11/F Hang Lung

Centre Arcad

2-28 Paterson Street,

Causeway Bay

Hong Kong

Guoxiu Yan(29)(32) 5,942,095 27.24% 1,500,000(29) 3,9 42,095(27) 13.49%
355 Lemon Ave., Suite C
Walnut, CA 91789

Zheng Liu(30)(32) 215,285 0.99% 100,000 1 15,285 *
355 Lemon Ave., Suite C
Walnut, CA 91789

Luisa Hong Wong(31)(32) 215,285 0.99% 100,000 1 15,285 *

355 Lemon Ave., Suite C
Walnut, CA 91789
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Be
Total Numbe
Shares Benefi
Name Owned(1
Tao Tao Chow(33) 40,000
235 El Vado Road
Diamond Bar, CA 91765
Richworld Resources Inc.(34) 10,000
16322 E. Citrus PL
La Puente, CA 91744
Total 11,553,35

* Less than 1%.

(1) All percentages are based on 21,815,667 shar
outstanding on March 31, 2006. Beneficial own
the number of shares of common stock that each
controls or has the right to acquire within 60

(2) This table assumes that the Selling Shareho
shares available for sale during the effect
statement that includes this prospectus. The
required to sell their shares. See "Plan of Di
19.

(3) Assumes that all shares registered for resale
issued and sold.

(4) IFG Investments Services Inc. is organized un
McMullin has sole investment and voting contr
Selling Shareholder holds 660,000 shares o
Class A Warrants exercisable to acquire 660,
$2.00 per share for a period of one year. The
exercised if the exercise would result in the
more than 9.99% of our issued and outstanding

(5) Merle Lelievre-Parsons holds 10,000 shares
Class A Warrants exercisable to acquire 10,
$2.00 per share for a period of one year.

(6) Lee Yule Investments is organized under the |
sole investment and voting control overt
Shareholder holds 3,500 shares of common
Warrants exercisable to acquire 3,500 shares
share for a period of one year.

(7) Frederick H. Drury holds 66,000 shares of com
A Warrants exercisable to acquire 66,000 sh
per share for a period of one year.

(8) T. Ron Harper holds 20,000 shares of common
Warrants exercisable to acquire 20,000 shares
share for a period of one year.

(9) Caroline Gilchrist holds 20,000 shares of com
A Warrants exercisable to acquire 20,000 sh
per share for a period of one year.

(10) Herbert Woo holds 3,000 shares of common
Warrants exercisable to acquire 3,000 shares
share for a period of one year.

(11) Tough Equities Inc. is organized under the law
Ruby Tough have sole investment and voting con
Selling Shareholder holds 3,400 shares of com
A Warrants exercisable to acquire 3,400 shares
share for a period of one year.

(12) Amir Khoury holds 6,000 shares of common
Warrants exercisable to acquire 6,000 shares
share for a period of one year.

(13) Judson Rich holds 4,000 shares of common
Warrants exercisable to acquire 4,000 shares
share for a period of one year.

(14) Suhail Khoury holds 6,700 shares of common
Warrants exercisable to acquire 6,700 shares
share for a period of one year.

(15) Matt Saunders holds 2,000 shares of common
Warrants exercisable to acquire 2,000 shares
share for a period of one year.

(16) Mark Koroll holds 16,650 shares of common
Warrants exercisable to acquire 16,650 shares
share for a period of one year.

(17) Ross Parsons holds 16,650 shares of common
Warrants exercisable to acquire 16,650 shares
share for a period of one year.

(18) 695809 B.C. Ltd. is organized under the laws
Krause, our former President and a former dire
voting control over the securities. The Sell
shares of common stock of Chilco and Class
acquire 2,000 shares of common stock at $2.00
year.

Number of

fore Offering Shares Offered After Offering
Percentage of
r of Shares owned
cially Percentage of Shar es Owned After
) Shares Owned(1) After Offering(2)  Offering(3)
* 40,000 - -
* 10,000 -- --
52.03% 6,481,334 5,0 72,018 21.85%

es of common stock issued and
ership is calculated based on
selling shareholder owns or
days of March 31, 2006.

Iders will sell all of their
iveness of the registration
Selling Shareholders are not
stribution" beginning on page

by this prospectus have been

der the laws of Nevis. Daniel

ol over the securities. The

f common stock of Chilco and
000 shares of common stock at
Class A warrants may not be
holder beneficially owning
common stock.

of common stock of Chilco and
000 shares of common stock at

aws of Alberta. Lee Yule has
he securities. The Selling
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(19) Robert J. Kaplan holds 16,667 shares of comstack of Chilco and Class A Warrants exercisablacguire 16,667 shares of common
stock at $2.00 per share for a period of one year.

(20) 690044 BC Ltd. is organized under the lawBmtish Columbia. Andrew Britnell has sole investmand voting control over the
securities. The Selling Shareholder holds 35,0@0eshof common stock of Chilco and Class A Warrar&gcisable to acquire 35,000 shares
of common stock at $2.00 per share for a pericohefyear.

(21) Raymond Lim holds 3,000 shares of common stdckhilco and Class A Warrants exercisable to aed®000 shares of common stock
at $2.00 per share for a period of one year.

(22) John Fraser holds 50,000 shares of commoR sfo€hilco and Class A Warrants exercisable tau&egb0,000 shares of common stock
at $2.00 per share for a period of one year.

(23) lan R. Mabee holds 3,000 shares of commorkgtb€hilco and Class A Warrants exercisable tauiaeg3,000 shares of common stoc
$2.00 per share for a period of one year.

(24) Blackpool Ltd. is organized under the lawd afks & Caicos. Janice Stevens has sole investar@ht/oting control over the securities.
Blackpool Ltd. holds 400,000 shares of common stifdRhilco and Class A Warrants exercisable to aeqd00,000 shares of common stock
at $2.00 per share for a period of one year. J&tieeens and John Meyer are married, and consdguBlzickpool Ltd. and Clear Channel
Inc. are deemed to have the same beneficial owinerClass A warrants may not be exercised if tlega@se would result in the holder
benefically owning more than 9.99% of our issued aatstanding common stock.

(25) Anthony Boyden holds 43,100 shares of comntocksof Chilco and Class A Warrants exercisabladquire 43,100 shares of common
stock at $2.00 per share for a period of one year.

(26) Clear Channel Inc. is organized under the lafvBurks & Caicos, and owns 1,000,000 shares ofroon stock. John Meyer has sole
investment and voting control over the securitiesice Stevens and John Meyer are married, an@égoestly, Blackpool Ltd. and Clear
Channel Inc. are deemed to have the same benefigisr. The Class A warrants may not be exerciste iexercise would result in the
holder benefically owning more than 9.99% of osuisd and outstanding common stock.

(27) Includes 1,753,640 shares of common stock ineédcrow pursuant to escrow arrangements entet@éh connection with our
acquisition of Kubuk International Inc. David Lwi the father of Tom Liu, our Chief Executive Officand husband of Guoxiu Yan, a selling
shareholder. The Principal Shareholders of KubwknTiu and David Liu, contributed a total of 1,2800 Exchange Shares into escrow (of
which David Liu contributed 499,622 shares) for plhueposes of exercising certain co-sale rightstgahby the Registrant to the Shareholder
Principals. David Liu and Guoxin Yan, as husband aife, are deemed to beneficially own each ott@mtamon stock.

(28) Includes 405,609 shares of common stock me&scrow pursuant to escrow arrangements entei@édhiconnection with our acquisition
of Kubuk International Inc.

(29) Includes 469,589 shares of common stock me&scrow pursuant to escrow arrangements entei@dhiconnection with our acquisition
of Kubuk International Inc. Guoxiu Yan is the matloé Tom Liu, Chief Executive Officer of Chilco Rév Holdings Inc., and the wife of
David Liu, a selling shareholder and major shargdiobf Chilco. David Liu and Guoxin Yan, as husband wife, are deemed to beneficially
own each other's common stock.

(30) Includes 62,402 shares of common stock he&banow pursuant to escrow arrangements enter@dhicbnnection with our acquisition
of Kubuk International Inc. Zheng Liu is the sistéiTom Liu and daughter of David Liu and GuoxinrY &lowever, they do not control the
right to vote or investment power of each othesi:imon stock.

(31) Includes 62,402 shares of common stock he&sanow pursuant to escrow arrangements enter@dhitbnnection with our acquisition
of Kubuk International Inc.

(32) This shareholder was a shareholder of Kubtdrimtional and received these shares in the $harteange, which closed on July 15,
2005. Each Kubuk Shareholder received 0.37499768B882s of common stock of Chilco River Holdings. lior each share of Kubuk
International common stock tendered in connectidh the Share Exchange. The Kubuk Shareholderggladotal of 5,000,000 Exchange
Shares into escrow to secure certain obligationSHijco and the Principal Shares to raise $5,0@#&G minimum share price of $1.00 per
share. The Kubuk Shareholders placed a total @000 Exchange Shares into escrow to satisfyinastdigations to consultants to Kubuk,
which shares were cancelled and returned to treasubDecember 30, 2005. The Kubuk Shareholders hatieg power over these shares
pending release from escrow.

(33) Tao Tao Chow holds 20,000 shares of commaksibChilco and Class A Warrants exercisable fuae 20,000 shares of common
stock at $2.00 per share for a period of one year.

(34) Richworld Resources Inc. holds 5,000 shareoonfmon stock of Chilco and Class A Warrants exafile to acquire 5,000 shares of
common stock at $2.00 per share for a period ofyeae. Jason Liu has sole investment and votingrabover the securities.

Based on information provided to us, none of tHingeshareholders are affiliated or have beeriaféd with any broker-dealer in the United
States. Except as otherwise provided in this pratsigenone of the selling 9shareholders are affifiar have been affiliated with us, any of
our predecessors or affiliates during the pastethears.
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TRANSACTIONS WITH SELLING SHAREHOLDERS
TRANSACTIONS WITH PRIVATE PLACEMENT SELLING SHAREHO LDERS

On December 17, 2005, our Board of Directors auglkdran initial direct private placement offerinfglnits at $1.50 per Unit under the tei
of a Unit Purchase Agreement. Each Unit consistsefshare of common stock, and a Class A Warrattisable at $2.00 per share for one
year from the date of Closing. Under the termseflnit Purchase Agreement, we are required t@&useillion from proceeds from tt
offering to renovate the casino floor of the Britatel and Casino and $1 million for marketing andibhess development. We also granted
the investors registration rights and agreed toditesale registration statement with the Seearéthd Exchange Commission within 60 days
of the closing date of the private placement. Iffaifed to file the registration statement withi @ays, we agreed to pay the investors
liquidated damages equal to 2% of the number afeshaf common stock issued to the investor in thefe placement for each month we

in default. We also agreed not to offer and sedred of common stock or common stock equivalemta feeriod of 120 days following the
effectiveness of the registration statement, extptertain specified transactions, including #eroand sale of up to 2,000,000 shares of
common stock at $1.50 per share. The private planemas made to non-U.S. persons in off-shore &&ims in reliance upon the
exemption from registration available under Rul8 80Regulation S of the Securities Act and onegedited investor in the United States
pursuant to an exemption available under Secti@h@f(the Securities Act.

We issued 1,390,667 Units to raise gross procee$®,086,000. 695809 B.C. Ltd., a British Columbdaporation controlled by Robert
Krause, our former President and a former diregtorgchased 2,000 units in the private placement.

We are registering the shares of common stock dsgutihe private placements and the shares of canstark issuable upon exercise of the
Class A Warrants for resale by the selling shamdrslin the registration statement in which thizsspectus is included.

TRANSACTIONS WITH CLEAR CHANNEL

Effective on December 29, 2005, we entered int@asGlting Agreement with Clear Channel Inc. undhkiclv we retained Clear Channel to
provide us with strategic marketing and busineasmihg consulting services and to assist us inldpireg corporate governance policies,
recruiting qualified officers and director candiesfind developing a corporate finance strategyp&itkClear Channel a consulting fee of
million (1,000,000) shares of our common stock. Tomsulting Agreement was for an initial term okgrear, which was subsequently
extended to three years. Clear Channel is a nongérSon and the offer and sale was made in atprplacement in reliance upon Section 4
(2) of the Securities Act. The fair value of theeanillion shares issued to Clear Channel is detegthas roughly $1,300,000 and will be
expensed as consulting fees over the next thras geating January 2006. Clear Channel was at kEmgsh to us when the consulting
agreement was negotiated. We believe that thisacion was on comparable terms as transactiort®uld have obtained from unaffiliated
third-parties.

John Meyer has sole investment and voting power inecommon stock owned by Clear Channel and isiedbto Janice Stevens, who has
sole investment and voting power over the commocoksbwned by Blackpool Ltd. Consequently, Clear i@ted and Blackpool are deemec
have the same beneficial owner. Blackpool is naated selling shareholder in this prospectus.

TRANSACTIONS WITH FORMER SHAREHOLDERS OF KUBUK INTE RNATIONAL INC.

Each of David Wong Liu, Lee Kuen Cheung, Guoxiu Yaneng Liu and Luisa Hong Wong was a shareholfi&ubuk International and
received shares in the Share Exchange, which clmsddly 15, 2005. Each Kubuk Shareholder reced/8d49970588 shares of common
stock of Chilco River Holdings, Inc. for each shaf&ubuk International common stock tendered inreection with the Share Exchange.
Kubuk Shareholders placed a total of 5,000,000 Exgk Shares into escrow to secure certain obligabg Chilco and the Principal Shares
to raise $5,000,000 at a minimum share price dtper share. The Kubuk Shareholders placed adb£aD00,000 Exchange Shares into
escrow to satisfy certain obligations to consukantKubuk, which shares were
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cancelled and returned to treasury on Decembe2@®Ih. The Kubuk Shareholders have voting power these shares pending release from
escrow. We are registering 2,700,000 shares of camstock of these former shareholders of Kubukrir@gonal Inc. in the registration
statement in which this prospectus is included.

David Wong Liu is the husband of Guoxiu Yan, aieglshareholder, and father of Tom Liu, our Chigé&utive Officer, and was a principal
shareholder, founder, officer and director of Kulbndernational Inc. Guoxiu Yan is the wife of Dawdong Liu and mother of Tom Liu, our
Chief Executive Officer.

PLAN OF DISTRIBUTION

We are registering the shares of common stock balbef the selling shareholders. When we refegaiting shareholders, we intend to
include donees and pledgees selling shares recmda named selling shareholder after the dathisfprospectus. All costs, expenses and
fees in connection with this registration of thargs offered under this registration statementlelborne by us. Brokerage commissions and
similar selling expenses, if any, attributablette sale of shares will be borne by the sellingedmaiders. After the effectiveness of the
registration statement in which this prospectumfa part, sales of shares may be effected byetliegsshareholders from time-to-time in

one or more types of transactions (which may inelbldbck transactions) on the over-the-counter niaikenegotiated transactions, through
put or call options transactions relating to tharel, through short sales of shares, or a combimafisuch methods of sale, at market prices
prevailing at the time of sale, or at negotiatedgs. Such transactions may or may not involve &®kr dealers. The selling shareholders
have advised us that they have not entered int@grgements, understandings or arrangements wjthrederwriters or broker-dealers
regarding the sale of their securities, nor isah@r underwriter or coordinating broker actinganmection with the proposed sale of shares by
the selling shareholders.

The selling shareholders may effect such transastiy selling shares directly to purchasers orutihdoroker-dealers, which may act as
agents or principals. Such broker-dealers may vea@mpensation in the form of discounts, concessior commissions from the selling
shareholders and/or purchasers of shares for whichlsoker-dealers may act as agents or to whoynsthleas principal, or both (which

compensation as to a particular broker-dealer nhighih excess of customary commissions).

The selling shareholders and any broker-dealetsattian connection with the sale of shares mightibemed to be "underwriters" within the
meaning of

Section 2(11) of the Securities Act, and any comsioiss received by such broker-dealers and anytmofihe resale of shares sold by them
while acting as principals might be deemed to kaewonriting discounts or commissions under the SgearAct. The selling shareholders
may agree to indemnify any agent, dealer or braleaier that participates in transactions invohsates of the shares against some liabilities
arising under the Securities Act.

Because the selling shareholders may be deemesl"tmblerwriters" within the meaning of Section 2(di.the Securities Act, the selling
shareholders will be subject to the prospectuveslirequirements of the Securities Act. We haVermed the selling shareholders that the
anti-manipulative provisions of Regulation M promgated under the Exchange Act may apply to the@ssial the market.

In the event that the registration statement ifonger effective, the selling shareholders maylt@dleor a portion of the shares in open ma
transactions in reliance upon Rule 144 under tloengees Act, provided they meet the criteria andform to the requirements of such Rule,
including the minimum one year holding period.

Upon being notified by any selling shareholder #raf material arrangement has been entered intoaniroker-dealer for the sale of shares
through a block trade, special offering, exchanig&ilution or secondary distribution or a purchbgea broker or dealer, we will file a
supplement to this prospectus, if required, undde B24(b) of the Act, disclosing:

o the name of each selling shareholder(s) andeop#hticipating broker-dealer(s),
o the number of shares involved,
o the price at which the shares were sold,
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o the commissions paid or discounts or concessitbowed to the broker-dealer(s), where applicable,
o that the broker-dealer(s) did not conduct anggtigation to verify information set out or incorpted by reference in this prospectus; and
o other facts material to the transaction.

LEGAL PROCEEDINGS
Neither we nor any of our property are currentligjsat to any material legal proceedings or othgula&ory proceeding:
DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTRO L PERSONS

The following table sets forth certain informatieith respect to our current directors, executivicefs and key employees. The term for €
director expires at our next annual meeting orl tnigi or her successor is appointed. The ageseadlitiectors, executive officers and key
employees are shown as of March 31, 2006.

Name and Municipality of Director/Of ficer
Residence Current Office Principal Occupation Since Age
Tom Liu Chairman, Chief Chief Executive Officer of August 3, 2005 25
Executive Officer the corporation; General

Manager for Kubuk Investment
S.A.C. and Kubuk Gaming S.A.C

Winston Yen Chief Financial Offic er Certified Public Accountant December 30,2005 39
and managing member of
Accellence, LLP; Chief
Financial Officer of the
corporation

Gavin Roy Director Principal of Magellan May 10, 2 005 39
Management Limited

Wai Yung Lau Director Chief Financial Officer of August 3, 2005 43
Bruce Group International,
Hong Kong

Jack Xu Director Consultant to Kubuk August 3, 2005 57
Investment

Yong Yang Director General Manager for Canada August 3, 2005 44

Higher Investment Co. Ltd.

The following is a description of the business tmmokind of the directors and executive officers bil€ River Holdings, Inc.
TOM LIU

Tom Liu has been Chief Executive Officer of ChiRtver Holdings Inc. since July 15, 2005. Priorlie Share Exchange, Mr. Liu has been
with Bruce Grupo Diversion since 1998. Mr. Liu igent in four languages, English, Spanish, Canten@sd Mandarin. He was appointed as
the Casino Vault Manager of the Bruce Hotel andri@am 1998, and worked closely with the gaming ouission in the casino's daily resu
By 2000, he was promoted to Casino Floor Managbererhe worked directly with the casino floor opierss and assisted in marketing and
promotions. Mr. Liu serves as the General ManageKtibuk Investment S.A.C. and Kubuk Gaming S.Aga¢h a wholly-owned operating
subsidiary of Chilco. Mr. Liu dedicates 100% of tilme as Chief Executive Officer of Chilco.
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WINSTON YEN

Winston Yen is a certified public accountant andrfding member of ACCellence, LLP, based in Los Aegi@nd offers extensive
accounting, tax, and consulting services to loadl iaternational clients. Mr. Yen graduated frora tational Chen-Chi University with an
accounting degree in 1990. He worked as an awafit@t an internship at the Taipei office of Toudbess in 1989-1990, and attended the
University of lllinois at Urban@&hampaign and received a Master of Accounting Seielegree in 1994. Mr. Yen began his public acdngi
career in 1994 with Tang, Chen, Chang and Lin, GRAscal accounting firm in City of Industry, Cfalinia. In 1997, he was a supervising
senior in the tax department of Parks Palmer Tun¥emenidjian, LLP, which later became part of @Bhc. In 2000 and 2001, Mr. Yen
was a manager in the Los Angeles tax departmekiiost Adams, LLP, a west coast regional public acting firm. In 2001, Mr. Yen joined
the practice of Mr. Harry C. Lin. In 2005, he foettdACCellence, LLP and is now the managing pamhé¢ne LLP. Mr. Yen was appointed
Chief Financial Officer of Chilco River Holdingsdnon December 30, 2005, and dedicates approxiyn2@ehours per month in his role as
Chief Financial Officer of Chilco.

GAVIN ROY

Mr. Roy has extensive experience in the finan@alises business. Mr. Roy is currently the printgfaMagellan Management Company, a
venture capital firm in Vancouver, British ColumbRyrior to forming Magellan Management in 2005, Roy's principal occupation during
the past five years has been as an investmentardvith Canaccord Capital Corporation, Octagon @d@orporation, and Global Securities
Corporation. Mr. Roy has been a registrant in Canaith the British Columbia, Alberta, Saskatchewaad Ontario securities commissions.
Mr. Roy is the founding shareholder of Chilco Rivsldings, Inc.

WAI YUNG LAU

Since 2004, Wai Yung Lau has served as the Chrefrfgial Officer of Bruce Grupo Hong Kong Limitedrd/1Lau moved to Hong Kong in
2003 and was employed by ING Insurance Group, wsleeevas an advisor in investments, life insuramgkfinance until 2004. Prior to
joining ING, she was the Chief Financial Officens® 1997 of WuJin Construction Co., Chengdu, Chanagnstruction company involved
many projects in Chengdu, China, such as the Chefigdhnology Tower and SiChuan Lung Quan Resort.

YONG YANG

Yong Yang received his bachelor degree in finanomfthe Northwest University of Business in 19880 after graduation, Mr. Yang was
appointed General Manager of NanChong Securitieh&nge Company. During his term, Mr. Yang helpeal $tate owned companies go
public on the Chinese stock exchange. From 199989, Mr. Yang joined HuaXia Securities, Chengdanich, and served as General
Manager, specializing in investment banking anduaitipns. Mr. Yang then joined the New Light Tedhogy Investment Company as the
President of the company. The company engagedrmreflecting material development and productiooyw the company's product
dominates the market in Sichuan, China. Mr. Yanguignated to Canada in July of 2000, where he joi@adada Higher Investment Co. Ltd.
as General Manager.
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JACK XU

Jack Xu studied in the School of Business of HakrBihina and received degrees in business adnatigstrand finance. From 1982 to 1995,
Mr. Xu helped establish SiChuan Investment Banlengthe served as vice president, and specializednds, securities, and investment
banking. Mr. Xu then served as President of then8#D JiaLin Investment in Hong Kong from 1995 t@@0where he provided advice on
investment banking, stock analysis and mergersaaqgdisitions. Since 2001, Mr. Xu has been an engd@f Kubuk Investments, a company
that holds interests in a variety of companieduiting companies in the manufacturing, retail aaise industries. Mr. Xu manages and
oversees the daily operations of Kubuk Investment$iding personnel, logistic control and othemmgement decisions.

Set forth below are our company's current practiekzding to the functions associated with an acdihmittee, a compensation committee
a corporate governance and nominating committee.

AUDIT COMMITTEE

We have no standing audit committee. Our Boardicéd@ors performs the function of an audit comneittdone of the members of our board
of directors satisfies the criteria for an auditneoittee financial expert under Item 401(e) of Ragjoh S-B of the rules of the Securities and
Exchange Commission. Due to our relatively smak sthe relatively small number of financial tractgans during the proceeding fiscal year
and the fact that we have negative working capitathis time we have been unable to secure thécesref an audit committee financial
expert. Only Winston Yen would be considered indelesit as defined by American Stock Exchange listtagdards.

Our board of directors will meet with our manageirgamd our external auditors to review matters diffigcfinancial reporting, the system of
internal accounting and financial controls and prhaes and the audit procedures and audit plarrsb@ud of directors will review our
significant financial risks, will be involved in ¢happointment of senior financial executives antlamnually review our insurance coverage
and any off-balance sheet transactions.

Our board of directors will monitor our audit afe tpreparation of financial statements and allfaia disclosure contained in our SEC
filings. Our board of directors will appoint ourtexnal auditors, monitor their qualifications andépendence and determine the appropriate
level of their remuneration. The external auditeqsort directly to the board of directors. Our lwbaf directors has the authority to terminate
our external auditors' engagement and approveviarai any services to be provided by the extennditars which are not related to the
audit.

COMPENSATION

We have no Compensation Committee. Our board ettlirs is responsible for considering and authagizérms of employment and
compensation of executive officers and providingiegl on compensation structures in the variousdlictions in which we operate. In
addition, our board of directors reviews both overall salary objectives and significant modificais made to employee benefit plans,
including those applicable to executive officensd proposes any awards of stock options.

CORPORATE GOVERNANCE AND NOMINATING

We have no Corporate Governance and Nominating dtteerue to our small size.

Our board of directors is responsible for develgmnr approach to corporate governance issues.
CODE OF ETHICS

We have adopted a corporate code of ethics. Weuebur code of ethics is reasonably designedtr #@ongdoing and promote honest i
ethical conduct, to provide full, fair, accuratenely and understandable
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disclosure in public reports, to comply with applite laws, to ensure prompt internal reportingazfecviolations, and to provide
accountability for adherence to the code.

CORPORATE CEASE TRADE ORDERS AND BANKRUPTCIES

Except as disclosed in this report, none of owdors or officers is, or has been within the tearg before the date of this report, a direct
officer of any other company that, while such para@s acting in that capacity, was the subjectadase trade or similar order, or an order
that denied the company access to any statutomtkens under applicable securities legislationageriod of more than 30 consecutive
days, or was declared bankrupt, made a proposalramy legislation relating to bankruptcy or ingsiey or was subject to or instituted any
proceedings, arrangements or compromise with aneddr had a receiver, receiver manager or triegipeinted to hold the assets of that
company.

PENALTIES AND SANCTIONS

None of our directors or officers has been sulifpeiny penalties or sanctions imposed by a colating to any securities legislation or
any securities regulatory authority or has entémemla settlement agreement with any securitiealegdgry authority or been subject to any
other penalties or sanctions imposed by a couggulatory body that would likely be considered artpnt to a reasonable investor in mak
an investment decision.

PERSONAL BANKRUPTCIES

None of our directors or officers has, within tke years before the date of this report, becomkrbpty made a proposal under ¢
legislation relating to bankruptcy or insolvencywas subject to or instituted any proceedings ngeaents or compromises with creditors
had a receiver, receiver manager or trustee apgabtothold the assets of the director or officer.

CONFLICTS OF INTEREST

To our knowledge, and other than as disclosedignréport, there are no known existing or poterd@iflicts of interest among us, our
promoters, directors and officers, or other membé&raanagement, or of any proposed director, offisether member of management as a
result of their outside business interests exdeytdertain of the directors and officers servdisectors and officers of other companies, and
therefore it is possible that a conflict may abséween their duties to us and their duties asexiir or officer of such other companies.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Our former President, Robert Krause, provided uk mianagement services aoffice premises. The management services are valugs0(
per month and the office premises are valued ab $&0 month. During the year ended December 314, 2fthated services of $6,000 (2003 -
- $4,000) and donated rent expense of $6,000 (20848,000) were charged to operations.

We acquired all of the issued and outstanding comstock of Kubuk International Inc. in a share exwde transaction. We appointed five
new directors to our Board of Directors: Tom LiuaMWung Lau, Nan Zheng Zhang, Yong Yang and Sedliv&n. After the Closing of the
Share Exchange Agreement with Kubuk, our Boardicéddors consists of six members, the newly apgdiftoard members and Gavin Roy.
Tom Liu was appointed as our Chairman of the Badidirectors and Chief Executive Officer effectivemediately upon the closing of the
Share Exchange. Mr. Sullivan resigned as a direatBrecember 2005, and Winston Yen was approveditdoard on December 30, 2005.

Effective on December 29, 2005, we entered int@asGlting Agreement with Clear Channel Inc. undhiclv we retained Clear Channel to
provide us with strategic marketing and busineasmihg consulting services and to assist us inldpirgy corporate governance policies,
recruiting qualified officers and director candiesfind developing a corporate finance strategyp&itkClear Channel a consulting fee of
million (1,000,000) shares
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of our common stock. The Consulting Agreement hath#ial term of one year, which was subsequeettended to three years. John Meyer
has sole investment and voting power over the comsiack owned by Clear Channel and is married nicdsStevens, who has sole
investment and voting power over the common staghen by Blackpool Ltd. Consequently, Clear Charamel Blackpool are deemed to
have the same beneficial owner. Clear Channel wastes length to us when the consulting agreemastinvegotiated.

As of December 31, 2005, we had no major indebtesiagcept for loans from a major shareholder Dhitichnd a California corporation
solely owned by Mr. Liu. Mr. Liu and his wholly-owed entity advanced payments for our web design fegal and accounting expenses,
travel expenses, and casino renovation costs dihvengear. The loans were evidenced by loan agnetsmaed promissory notes bearing zero
interest. The unpaid loan balances owed to Mr.dad his California corporation as of December 3D2were $97,289 and $96,742,
respectively. We fully repaid these balances inudan2006.

EXECUTIVE COMPENSATION
SUMMARY COMPENSATION TABLE

The following table sets forth compensation paié&ch of the individuals who served as our Chieddtkive Officer and our other most
highly compensated executive officers, our namextetive officers, for the fiscal years ended Decengi, 2005, 2004 and 2003. The
determination as to which executive officers wemstrhighly compensated was made with referendeet@mounts required to be disclosed
under the "Salary" and "Bonus" columns in the table

Annual Compen sation Long Term Compensation

Awards P ayouts

Common Restricted

Shares Under Sharesor L ong Term
Other Annual Options/SARs Restricted | ncentive  All Other
Name and Fiscal Salary Bonus Compensation ~ Granted  Share Units Pl an Payouts Compensation
Principal Position ~ Year $ $ $ #) %) $) %)
Tom Liu(1) 2005 -
Chairman & CEO 2004
2003 -
Winston Yen(2) 2005
Chief Financial
Officer
Brent Krause(3) 2004
President 2003
Gavin Roy(4) 2004
Treasurer
(1) Tom Liu was appointed as our Chief Executive O fficer on July 15, 2005.
(2) Mr. Yen was appointed as Chief Financial Offic er on December 30, 2005.
(3) Mr. Krause resigned as our President and as a director on August 3, 2005.
(4) Mr. Roy was appointed as our secretary and a d irector on May 10, 2005.

DIRECTOR AND OFFICER STOCK OPTION/STOCK APPRECIATIO N RIGHTS ("SARS") GRANTS
We have never granted any stock options or stopkeajation rights.
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AGGREGATED OPTION/SAR EXERCISES IN LAST FISCAL YEAR - AND FISCAL YEAR-END OPTION/SAR VALUES
We have never granted any stock options or stopkeajation rights.

LONG TERM INCENTIVE PLAN AWARDS

No lon¢-term incentive awards have been made by us to date

DEFINED BENEFIT OR ACTUARIAL PLAN DISCLOSURE

We do not provide retirement benefits for the dives or officers.

COMPENSATION OF DIRECTORS

We had no arrangements pursuant to which our offiaed directors are compensated by us for theiices in their capacity as directors or
officers, or for committee participation, involvenien special assignments or for services as ctarsts| or experts during the most recently
completed financial year.

Our former President, Robert Krause, provided ub mianagement services and office premises. Thagesmnent services were valued at
$500 per month and the office premises were vaiu&b00 per month. During the year ended Decembe2@4, donated services of $6,000
and donated rent expense of $6,000 were chargegki@tions. Mr. Krause resigned as our Presidehtiaactor effective on August 3, 2005.

Our officers and directors may be reimbursed for @ut-of-pocket expenses incurred by them on ohabie
EMPLOYMENT CONTRACTS AND TERMINATION OF EMPLOYMENT  AND CHANGE-IN-CONTROL ARRANGEMENTS
None

ADDITIONAL INFORMATION WITH RESPECT TO COMPENSATION COMMITTEE INTERLOCKS AND INSIDER
PARTICIPATION IN COMPENSATIONDECISIONS

None.
BOARD COMPENSATION COMMITTEE REPORT ON EXECUTIVE CO MPENSATION

The primary objectives of our executive compensatimgram are to enable us to attract, motivateratain outstanding individuals and to
align their success with that of our shareholdersugh the achievement of strategic corporate tigsand creation of shareholder value.
The level of compensation paid to an individuddased on the individual's overall experience, rasiiity and performance. Our executive
compensation program consists of a base salarfgrpence bonuses and stock options. Our boardretidirs approves all compensation to
our executive officers.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following tables set forth information as of idla 31, 2006 regarding the ownership of our comstook by:
0 each person who is known by us to own more tBambour shares of common stock; and
o each named executive officer, each director draf aur directors and executive officers as augro

The number of shares beneficially owned and theguegage of shares beneficially owned are based @#12,667 shares of common stock
outstanding as of March 31, 2006.

Beneficial ownership is determined in accordandd ttie rules and regulations of the SecuritiesExchange Commission. Shares subject to
options that are exercisable within 60 days follogvi-ebruary 14, 2006 are deemed to be outstandish@eneficially owned by the optionee
for the purpose of computing share and percentageiship of that optionee but are not deemed toutgtanding for the purpose of
computing the percentage ownership of any othesgmerExcept as indicated in the footnotes to Hidet and as affected by applicable
community property laws, all persons listed hae soting and investment power for all shares shasbeneficially owned by them.

OFFICERS, DIRECTORS AND PRINCIPAL STOCKHOLDERS

Name and Address of Beneficial Owner

Number of Percentage o fIssued
Name/Position Address Shares(1)(2) and Outsta nding
Officers and Directors
Tom Yu Liu, 355 Lemon Ave., Su ite C 6,463,991(2)(3) 29. 63%
Chairman and Chief Walnut, CA 91789
Executive Officer
Gavin Roy,(4) 595 Howe Street, S uite 206 86,000(4) *
Director Vancouver, B.C, V6 C 275
Wai Yung Lau, 355 Lemon Ave., Su ite C 2,475,779(2)(5) 11. 35%
Director Walnut, CA 91789
Yong Yang 355 Lemon Ave., Su ite C 215,285(2)(6) 0. 99%
Director Walnut, CA 91789
Jack Xu, 355 Lemon Ave., Su ite C 215,285(2)(7) 0. 99%
Director Walnut, CA 91789
Winston Yen, 445 South Figueroa Street -0- N il
Chief Financial Officer Suite 2600
Los Angeles, CA 90 071
5% Shareholders
David Wong Liu 355 Lemon Ave., Su ite C 5,942,095(2)(8) 27. 24%
Walnut, CA 91789
Lee Kuen Cheung RM 1111, 11F, Hang Lung 1,399,353(2)(9) 6. 41%
Centre Arcad
2-28 Paterson Stre et,
Causeway Bay
Hong Kong
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Name/Position Address

Officers and Directors

Guoxiu Yan 355 Lemon Ave., Su
Walnut, CA 91789

Clear Channel Inc.(11) Temple Financial C
Leeward Highway
Providenciales, Tu
Caicos, Isl., BWI

Blackpool Ltd. (12) Temple Financial C
Leeward Highway
Providenciales, Tu
Caicos, Isl., BWI

Officers and Directors as
a Group (6 persons)(7)

*  Less than 1%.

(1) Beneficial ownership is determined in accorda
and includes voting and investment power wi
otherwise indicated, the persons named in th
sole investment control with respect to all
Figures shown are on a non-diluted basis.

(2) Shareholder received 0.3749970588 shares of
Holdings, Inc. for each share of Kubuk Intern
in connection with the Share Exchange. The
total of 5,000,000 Exchange Shares into
obligations by Chilco and the Principal Sha
minimum share price of $1.00 per share. The
total of 2,000,000 Exchange Shares into
obligations to consultants to Kubuk, which
returned to treasury on December 30, 2005.
voting power over these shares pending releas
Shareholders of Kubuk, Tom Liu and David
1,250,000 Exchange Shares into escrow for
certain co-sale rights granted by the Reg
Representatives.

(3) Includes 2,622,738 shares of common stock held
arrangements entered into in connection wi
International Inc.

(4) In connection with the Share Exchange, Chil
Share Contribution Agreement dated effective
which Mr. Roy contributed an aggregate o
Registrant's common stock to Chilco as a
Registrant accepted the Capital Contribution a
of common stock.

(5) Includes 717,617 shares of common stock held
arrangements entered into in connection wi
International Inc.

(6) Includes 62,402 shares of common stock held
arrangements entered into in connection wi
International Inc.

(7) Includes 62,402 shares of common stock held
arrangements entered into in connection wi
International Inc.

(8) David Liu owns 4,322,018 shares of common stoc
shares of common stock held in escrow purs
entered into in connection with our acquisitio
David Luiis the father of Tom Liu, our Ch
husband of Guoxiu Yan, a selling shareholder.
Kubuk, Tom Liu and David Liu, contributed a
Shares into escrow (of which David Liu contrib
purposes of exercising certain co-sale rights
the Shareholder Representatives. David Liu a
wife, are deemed to beneficially own each othe

(9) Includes 405,609 shares of common stock held
arrangements entered into in connection wi
International Inc.

Number of Percentage o
Shares(1)(2) and Outsta

ite C 5,942,095(2)(10) 27.
entre 1,800,000 8
rks &
entre 1,800,000 8
rks &

9,456,340 43.

nce with the rules of the SEC
th respect to shares. Unless
is table have sole voting and
shares beneficially owned.

common stock of Chilco River
ational common stock tendered
Kubuk Shareholders placed a
escrow to secure certain
res to raise $5,000,000 at a
Kubuk Shareholders placed a
escrow to satisfy certain
shares were cancelled and
The Kubuk Shareholders have
e from escrow. The Principal
Liu, contributed a total of

the purposes of exercising
istrant to the Shareholder

in escrow pursuant to escrow
th our acquisition of Kubuk

co and Mr. Roy entered into a
as of August 3, 2005, under

f 3,564,000 shares of the
Capital Contribution. The

nd cancelled 3,564,000 shares

in escrow pursuant to escrow
th our acquisition of Kubuk

in escrow pursuant to escrow
th our acquisition of Kubuk

in escrow pursuant to escrow
th our acquisition of Kubuk

k, which includes 1,753,640
uant to escrow arrangements
n of Kubuk International Inc.

ief Executive Officer, and

The Principal Shareholders of
total of 1,250,000 Exchange
uted 499,622 shares) for the
granted by the Registrant to

nd Guoxin Yan, as husband and
r's common stock.

in escrow pursuant to escrow
th our acquisition of Kubuk

f Issued
nding

3%



(10) Guoxin Yan owns 1,620,077 shares of common st
shares of common stock held in escrow purs
entered into in connection with our acquisitio
Guoxiu Yan is the mother of Tom Liu, Chief
River Holdings Inc., and the wife of David Liu
major shareholder of Chilco. David Liu and Guo
are deemed to beneficially own each other's co

ock, which includes 469,589
uant to escrow arrangements
n of Kubuk International Inc.
Executive Officer of Chilco

, aselling shareholder and
xin Yan, as husband and wife,
mmon stock.
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(11) Clear Channel Inc. is organized under the lafvBurks & Caicos, and owns 1,000,000 shares ofrnon stock. John Meyer has sole
investment and voting control over the securitlesice Stevens and John Meyer are married, aneégoestly, Blackpool Ltd. and Clear

Channel Inc. are deemed to have the same benefigiar. The Class A warrants may not be exercista iexercise would result in the

holder beneficially owning more than 9.99% of asued and outstanding common stock.

(12) Blackpool Ltd. is organized under the lawg afks & Caicos. Janice Stevens has sole investarehv/oting control over the securities.
Blackpool Ltd. holds 400,000 shares of common stifdRhilco and Class A Warrants exercisable to aegd00,000 shares of common stock
at $2.00 per share for a period of one year. J&tieeens and John Meyer are married, and consdguBlzickpool Ltd. and Clear Channel
Inc. are deemed to have the same beneficial owierClass A warrants may not be exercised if thegase would result in the holder
beneficially owning more than 9.99% of our issuad autstanding common stock.

We have no knowledge of any arrangements, includimgpledge by any person of our securities, threain of which may at a subsequent
date result in a change in our control.

We are not, to the best of our knowledge, directlindirectly owned or controlled by another coman or foreign government.

EQUITY COMPENSATION PLAN INFORMATION

Numb er of securities ~ Weighted-average ~ Number of securities
to be issued upon exercise price of remain ing available
Category exercise of outstanding options,  for fu ture issuance
outs tanding options, warrants and rights und er equity
warr ants and rights (b) compen sation plans
(@) (exclud ing securities
reflec ted in column
( a)) (c)
Equity compensation plans approved by n/a n/a n/a
security holders
Equity compensation plans not approved by n/a n/a n/a

security holder

DESCRIPTION OF SECURITIES

Our authorized capital stock consists of 100,000 &itares of common stock, with a par value of $D@¥) share. As at March 31, 2006, tl
were 21,815,667 shares of our common stock issnedatstanding.
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COMMON STOCK

Our common stock is entitled to one vote per sbarall matters submitted to a vote of the stockbiddincluding the election of directors.
Except as otherwise required by law the holdemuofcommon stock will possess all voting power. &ally, all matters to be voted on by
stockholders must be approved by a majority (othéncase of election of directors, by a pluraldfjhe votes entitled to be cast by all shares
of our common stock that are present in persoemresented by proxy. Holders of our common stopkeenting a majority of our capital
stock issued, outstanding and entitled to vote:asgnted in person or by proxy, are necessaryrstitote a quorum at any meeting of our
stockholders. A vote by the holders of a majoritpior outstanding shares is required to effectaatain fundamental corporate changes :

as liquidation, merger or an amendment to our Aasiof Incorporation. Our Articles of Incorporatido not provide for cumulative voting in
the election of directors.

The holders of shares of our common stock will btled to such cash dividends as may be declawed fime to time by our board of
directors from funds available therefor.

Upon liquidation, dissolution or winding up, thelthers of shares of our common stock will be erditie receive pro rata all assets available
for distribution to such holders.

In the event of any merger or consolidation withimo another company in connection with which slsasf our common stock are converted
into or exchangeable for shares of stock, otheur#tézs or property (including cash), all holdefoar common stock will be entitled to
receive the same kind and amount of shares of stodlother securities and property (including cash)

Holders of our common stock have no pre-emptivietsigr conversion rights and there are no redemiovisions applicable to our
common stock.

CLASS A WARRANTS

The Class A Warrants are non-transferable. Eachks@\aWVarrant is exercisable to acquire one shaoemwimon stock of a period of one year
from the date of issuance. The Class A Warrante Btandard anti-dilution provisions in the evenstofck splits, stock dividends,
reorganizations and similar transactions.

NEVADA CORPORATE LAW

The Nevada Business Corporation Law contains aigimyvgoverning "acquisition of controlling intetésThis law provides generally that
any person or entity that acquires 20% or mordefautstanding voting shares of a publicly-held &tav/corporation in the secondary public
or private market may be denied voting rights wékpect to the acquired shares, unless a majdribhedlisinterested shareholders of the
corporation elects to restore such voting rightwiirole or in part. The Control Share Acquisitiont faicovides that a person or entity acquires
"control shares" whenever it acquires shares thatfor the operation of the Control Share AcquasitAct, would bring its voting power
within any of the following three ranges:

0 20 to 33 1/3%;
0 33 1/3 to 50%; or
o more than 50%.

A "control share acquisition” is generally defiresithe direct or indirect acquisition of either @nship or voting power associated with
issued and outstanding control shares. The shatetsobr board of directors of a corporation maygteie exempt the stock of the corporation
from the provisions of the Control Share Acquigitisct through adoption of a provision to that effecthe articles of incorporation or byla
of the corporation. Our articles of incorporatiordaylaws do not exempt our common stock from that@l| Share Acquisition Act.

The Control Share Acquisition Act is applicableyotd shares of "Issuing Corporations" as definedh@yNevada law. An Issuing Corporal
is a Nevada corporation, which:
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o has 200 or more shareholders, with at least 180ah shareholders being both shareholders ofdeuad residents of Nevada; and
o does business in Nevada directly or through finaééd corporation.

At this time, we do not have 100 shareholders obme resident of Nevada. Therefore, the provisifitthe Control Share Acquisition Act do
not apply to acquisitions of our shares and will matil such time as these requirements have bexnAhsuch time as they may apply, the

provisions of the Control Share Acquisition Act ndigcourage companies or persons interested inraaga significant interest in or contr

of our company, regardless of whether such acdprisihay be in the interest of our shareholders.

The Nevada "Combination with Interested Sharehsl&atute” may also have an effect of delaying aking it more difficult to effect a
change in control of our company. This statute pnésy an "interested shareholder" and a residenediicrNevada corporation from entering
into a "combination," unless certain conditions ieuet. The statute defines "combination” to incladg merger or consolidation with an
"interested shareholder," or any sale, lease, exgghanortgage, pledge, transfer or other dispasitioone transaction or a series of
transactions with an "interested shareholder" tiavin

0 an aggregate market value equal to 5 percenbog of the aggregate market value of the assdteaforporation;
0 an aggregate market value equal to 5 percenboe of the aggregate market value of all outstapdhrares of the corporation; or
o representing 10 percent or more of the earnimgepor net income of the corporation.

An "interested shareholder" means the beneficialaavef 10 percent or more of the voting sharesresalent domestic corporation, or an
affiliate or associate thereof. A corporation afgetby the statute may not engage in a "combinatidgthin three years after the interested
shareholder acquires its shares unless the coriinait purchase is approved by the board of dirsdtefore the interested shareholder
acquired such shares. If approval is not obtaitiexh after the expiration of the three-year peribd,business combination may be
consummated with the approval of the board of damscor a majority of the voting power held by disrested shareholders, or if the
consideration to be paid by the interested shadehas at least equal to the highest of:

o the highest price per share paid by the intedesftareholder within the three years immediatedégeding the date of the announcement of
the combination or in the transaction in which leedme an interested shareholder, whichever is highe

o the market value per common share on the daarcduncement of the combination or the date thegasted shareholder acquired the
shares, whichever is higher; or

o if higher for the holders of preferred stock, tighest liquidation value of the preferred stock.
TRANSFER AGENT

The transfer agent and registrar for the our comstock is Pacific Corporate Trust Company, 625 H&treet, 10th Floor, Vancouver,
British Columbia, Canada V6C 3B8.

THE SEC'S POSITION ON INDEMNIFICATION FOR SECURITIE S ACT LIABILITIES

Our bylaws provide that directors and officers khalindemnified by us to the fullest extent auibed by the Nevada Revised Statutes
Section 78.7502, against all expenses and liagslittasonably incurred in connection with servioesis or on our behalf. This includes
indemnifying each such person for all expensesdliabdities, including criminal monetary judgmenggnalties and fines, incurred by such
person in connection with any criminal or civil iact brought or threatened against such persondsoreof such person being or having been
our officer or director or employee, except forggmegligence or willful misconduct. The bylawsasithorize the board of directors to
indemnify any other person who we have the powérdemnify under Nevada law, and indemnificationgach a person may be greater or
different from that provided in the bylaws.
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To the extent that indemnification for liabilitiesising under the Securities Act may be permittedir directors, officers and controlling
persons, we have been advised that in the opirfitmedSEC such indemnification is against publitigyoas expressed in the Securities Act
and is, therefore, unenforceable.

DESCRIPTION OF THE BUSINESS
OVERVIEW

We, Chilco River Holdings, Inc., through our whetiyned subsidiaries, own all of the assets of getate the Bruce Hotel and Casino. The
Bruce Hotel and Casino is located Jiron Franciscl@esi # 171-191 in the Miraflores District, Pirme and Department of Lima, Peru,
approximately 30 minutes from Jorge Charvez Intibonal Airport in the heart of Miraflores. The Briélotel and Casino is a "destination”
hotel and casino location for visitors travelinghie Republic of Peru, and we cater to local amdifm visitors, including visitors from the
People's Republic of China. The Bruce Hotel andr@asusiness consists of a hotel, restaurantspanggcasino and real property. We
acquired the Bruce Hotel and Casino in connectiith &Share Exchange transaction with the sharenelof Kubuk International, Inc.,

which we refer to in this report as Kubuk, on Ji$y 2005.

The Bruce Hotel and Casino is a full-service hagdipyt facility with standard and premium lodgingcacnmodations (rooms and suites). In
addition, the hotel encompasses several diningjtfasiand a full-featured Gambling Casino withditeonal gaming tables and slot machines.

Prior to signing the Share Exchange Agreement Withuk International, we developed a plan to expaadovate and modernize the current
facilities of the Bruce Hotel and Casino and tenapity suspended the operation of the gaming rooffeipruary 2005 and operation of the
restaurant and slot room in November 2005. We thterraise capital to fund the expansion, renowadiod modernization of the Bruce Hotel
and Casino.

We maintain our registered agent's office at 6180 Road, Suite 500, Reno, Nevada 89511, and areadt the Bruce Hotel and Casino at
Jiron Francisco Bolognesi # 171-191 in the MiradDistrict, Province and Department of Lima. Oxgaitive offices are located at 355
Lemon Ave., Suite C, Walnut, CA 91789, and our ghoomber is (909)869-7933.

HISTORY
We were incorporated on May 8, 2003 under the lafitke State of Nevada.
OUR MINERAL EXPLORATION BUSINESS

Since our inception, we have been engaged in thiméss of acquiring mineral exploration properti&g. currently own all rights, title and
interest in one property located in British ColumhCanada. We purchased all right, title and istareone unpatented claim in the New
Westminster Mining Division of the Province of Bsth Columbia, known as the PEG Claim under an agee¢ dated November 3, 2003. We
were unable to secure funding to conduct additiexploration work on the PEG Claim and we suspendsatt on the PEG Claim. Our
management began exploring other business opptesiai the beginning of 2005. After we acquirediaterest in the Bruce Hotel and
Casino, we abandoned the PEG Claim and are nol@mgaged in the mineral exploration business.

FORWARD STOCK SPLIT

On July 11, 2005 at 5:00 p.m. (Eastern Standarce)(iRecord Date), we effected a 2 for 1 forward ls&it of our issued and outstanding
shares of common stock, par value $0.001, by washafe dividend payable upon surrender of certdEpursuant to Section 78.215 of the
Nevada General Registrant Law. The share dividemdyable upon surrender of the outstanding staatificates. Shareholders were requ
to surrender their existing share certificatesesenting shares of common stock issued beforegber® Date by tendering the such share
certificates to our transfer agent. Upon surremdéne outstanding share certificates representiagssued
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and outstanding shares of common stock held byekb#ters on the Record Date, our transfer agemédsaew share certificates giving eff
to the share dividend so that each one share ofrmmstock of Chilco issued and outstanding pridhtoRecord Date shall represent two
post-split shares of our common stock. Immedigpeigr to the stock dividend, we had 3,057,000 shafecommon stock issued and
outstanding. After giving effect to the stock dierdl, we had 6,114,000 shares of common stock ismedutstanding.

ACQUISITION OF BRUCE HOTEL AND CASINO

On July 15, 2005, we entered into a Share Exchaggeement with Kubuk International, Inc., a Calif@ corporation; its shareholders, Tom
Liu, David Liu, Lee Kuen Cheung, Wai Yung Lau, Zlgdru, Yizhi Zeng, Luisa Wong, Jack Xu, Yong YangdaGuoxiu Yan. Tom Liu was
designated as Shareholders Representative. Urelegrihs of the Share Exchange Agreement, we agoesthjuire all of the issued and
outstanding capital stock of Kubuk from the Kubuia&holders. Kubuk owns and operates, throughhtdly+owned subsidiaries, Kubuk
Investment SAC and Kubuk Gaming SAC, the Hotel Gi&strellas in Lima, Peru (also known as the Bido&l and Casino), and owns all
of the assets, licenses and other rights usedninemtion with the business of the Bruce Hotel aadi. We closed the share exchange
transaction on August 3, 2005, and Kubuk Intermatiolnc. became our wholly-owned subsidiary.

The Share Exchange was negotiated at arms' length.
SHARE EXCHANGE AGREEMENT

Under the terms of the Share Exchange Agreemeatidatly 15, 2005, we agreed to acquire or caus®om®re of our affiliates to acquire
all of the outstanding capital stock and other gguiterests of Kubuk from its Shareholders by isgul 9,250,000 shares of Chilco's common
stock as consideration on the terms and subjgbeteonditions set forth in the Share Exchange &mient. We did not assume any accounts
receivables of Kubuk in connection with the shatehange.

Five new directors were appointed to our Board ioé€ors: Tom Liu, Wai Yung Lau, Jack Xu , Yong Ypand Sean Sullivan. Robert
Krause resigned as a member of the Board of Direckmllowing the Share Exchange transaction witihdk, our Board of Directors consi
of six members -- the newly appointed board memardsGavin Roy. Tom Liu was appointed as Chairnrah@hief Executive Officer
effective immediately upon closing. Mr. Sullivarsigned as a director on December 29, 2005.

ESCROW AGREEMENT

Under the terms of the Share Exchange Agreementaupany along with Kubuk, the Kubuk Sharehold&mn Liu and David Liu, as the
Principal Shareholders of Kubuk, and an escrow tagere required to enter into an escrow agreemeaéiuwhich the Shareholders were
required to place shares of common stock issudlttishare Exchange into escrow to satisfy certhligations under the Share Exchange
Agreement.

In connection with the closing of the Share Exclarghilco, the Shareholders, the Shareholder Reptative and Wasserman, Comden,
Casselman & Pearson, LLP, as the Escrow Agentrazhteto an escrow agreement dated August 3, 2005.

The parties agreed that we would place a total2B@000 of the shares issued in connection wittShare Exchange into three separate
escrows under one escrow agreement. We entereths&scrow arrangements to ensure that a portioaresstock would only become
available to the other parties to the escrow agestmpon the occurrence of certain events, suduasompany's ability to raise additional
capital and our receipt of corporate documentsraatérials from Kubuk. The shares are subject ®wasd from each of the escrows on the
following terms and conditions:
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ESCROW NUMBER ONE - THE FINANCING TRANSACTION ESCRO W

In order to provide some assurance that the nevagement would be able to raise sufficient finaneméund the renovation of the Bruce
Hotel and Casino without significant dilution taetbxisting shareholders of Chilco, the Shareholdirsed an aggregate of 5,000,000
Exchange Shares into Escrow, which we refer tthasShareholder Escrow Shares. The ShareholderGlalub agreed that the Chilco and its
management would take all reasonable actions tirotiie highest price per share in raising $5,0@@0r renovating the Bruce Hotel and
Casino and to provide capital for the on-going afiens of Chilco. The management of Kubuk, who bezthe management of Chilco,
agreed that the minimum price per share of comnmrkgor any rights, options or warrants to purehas securities of any type whatsoever)
issued by Chilco in connection with the financinguld be $1.00 per share. We refer to this undertpis the Minimum Price Covenant. The
minimum price was determined after arms' lengthotiations between the board of directors of Kubnét €hilco based on the estimated
value of the combined company; however, no fornadlation was conducted.

The Shareholder Escrow Shares will be released fhenfFrinancing Transaction Escrow as liquidatedatgs for breach of the Minimum
Price Covenant if Minimum Price Covenant is breaghieen the number of Shareholder Escrow Sharke tancelled as liquidated damages
shall be calculated as follows:

X = (A/B) - A

where: X = Number of Shareholder Escrow S hares Cancelled
A =5,000,000
B = Purchase Price Per Share

For the purposes of the Financing Transaction Egdite Purchase Price Per Share is to be deterrbasztl on completing a financing
transaction to raise a minimum of $5,000,000 ardkfined as cash consideration received or to deived by Chilco or the fair market value
of any property received or to be received by Gh{les shall be verified by Chilco's independenbaating firm) for each Chilco Common
Share issued or to be issued pursuant to exencsgneersion of any convertible or exchangeablesgc As of December 31, 2005, Chilco
has raised approximately $2 million at a pricexness of $1.00 per share.

In addition, the Kubuk Shareholders and Kubuk,tjgiand severally, agreed that Kubuk would deliadited financial statements of Kubuk
to Chilco no later than the earlier of (i) 60 dayter the Closing Date or

(i) the date that permits the filing of any regidion statement required to be filed under the$eof the Financing Transaction. If Kubuk
failed to deliver the Kubuk financial statementsitimely manner, then 360,000 Shareholder Escituaves were to be released and canc
as liquidated damages and not a penalty for thacbref the covenant. The financial statements weligered in accordance with the term:
the Financing Transaction Escrow.

ESCROW NUMBER TWO - THE RIGHTHOLDER ESCROW

The Kubuk Shareholders also placed an aggreg@&®00,000 shares issued in connection with theeSBachanges into escrow for the
purposes of satisfying certain obligations of KubolNefilim Associates, LLC, a Massachusetts lishiiability company, T Morgan LLC, a
Delaware limited liability company, and Sean Suhv Kubuk had an existing obligation to NefilimMiorgan and Mr. Sullivan to issue
capital stock of Kubuk or an entity acquired byaoguiring Kubuk upon satisfaction of certain coiais under the terms of Consulting
Agreements dated May 9, 2005 with respect to Sedliv&, May 19, 2005 with respect to Nefilim Assates, LLC and June 1, 2005 with
respect to T Morgan LLC.

Under the terms of the Rightholder Escrow shara® webe released from escrow to Nefilim, T Morgand Mr. Sullivan, if Chilco was able
to raise a total of $5,000,000 within thirty (3@yd of Kubuk delivering the audited financial stagmts of Kubuk to Chilco. The shares iss
to Nefilim, T Morgan and Mr. Sullivan were subjécta redemption and cancellation right by Chilcthwespect to sixty percent (60%) of |
shares, if Chilco has not raised a total of $5,000, $10,000,000, $15,000,000 and
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$20,000,000 in subsequent financing transaction€fdco within six (6) or twelve (12) months frotine Closing Date. However, the Escrow
Agent was required to release one hundred pert80e4) of the shares to Chilco for cancellationlifil€o did not raised a total of $5,000,000
within thirty

(30) days of Kubuk delivering the audited finangtltements of Kubuk to Chilco.

We failed to raise $5,000,000 within thirty day<teé delivery of the audited financial statemeant€hilco and the 2,000,000 shares held in
the Rightholder Escrow were returned and cancelled.

ESCROW NUMBER THREE - THE CO-SALE ESCROW

Tom Liu and David Liu, as the Principal Sharehoddefr Kubuk, placed 1,250,000 shares issued in fia@eSExchange into a Co-Sale Escrow.
We agreed to use commercially reasonable effopetmit Tom Liu and David Liu to offer and sale topl,250,000 Exchange Shares to
investors on a co-sale basis, in one or more itransactions, subject to us raising at leastd®0000. After we raise at least $20,000,000,
we agreed not to raise additional capital until Tiomand David Liu have sold shares from the CoeSzdcrow for proceeds of $5,000,000 or
all of the shares are released from Escrow. TheeBbéder Representatives shall receive all of pgdsdrom the sale of the shares from the
Co-Sale Escrow. The Escrow Agent shall releasshhees from the Co-Sale Escrow to Tom Liu and Daiudf we have not raised at least
$20,000,000 prior to the third anniversary of tHeshg Date of the Share Exchange.

SHARE CONTRIBUTION AGREEMENT

Under the terms of the Share Exchange AgreemeiitdzKubuk and the Kubuk Shareholders agreed@éico shall have 2,200,000 shares
of common stock issued and outstanding immedigiety to the closing of the Share Exchange.

In connection with the Share Exchange, Chilco amdRby entered into a Share Contribution Agreende¢d effective as of August 3, 20
under which Mr. Roy contributed an aggregate 068,600 shares of Chilco's common stock to Chilca &spital Contribution. Former
officers and directors, contributed a total of 400 shares of common stock: Robert Krause con&thR00,000 shares and Thomas Brady
contributed 200,000 shares. Chilco accepted Mr!Reapital contribution and the cancellation ofreleéby Mr. Krause and Mr. Brady and
cancelled 3,964,000 shares of common stock. Noideraion was paid to Mr. Roy in connection witle #tontribution and cancellation of t
shares.

STOCK SUBSCRIPTION AGREEMENT

Under the terms of the Share Exchange Agreemeiitd;Kubuk and the Kubuk Shareholders agreed@tiico would satisfy certain debt
obligations prior to the closing of the Share Exuay® Chilco borrowed certain funds from lendersspant to bridge loans in the amount of
$100,000 to satisfy certain current liabilities doenediately prior to Closing. The lenders and €hihgreed to convert the bridge loans into
shares of common stock of Chilco at $2.00 per share

Chilco and the lenders entered into stock subsarigtgreements under which Chilco issued 50,008esha common stock to the lender in
full satisfaction of the $100,000 bridge loan.
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SUBSIDIARIES

We manage our business through our wholly-ownedididries.

Chilco River Holdings, In c.
a Nevada corporation

Kubuk International Inc.
a California corporation

Kubuk Investment S.A.C. Kubuk Gaming S.A.C.
a Peruvian corporation a Peruvian corporation

HISTORY OF THE BRUCE HOTEL AND CASINO

Prior to the closing of the Share Exchange tramsacKubuk, through its wholly-owned subsidiarigsibuk Investment S.A.C. and Kubuk
Gaming S.A.C., owned all of the assets of and dpdréne Bruce Hotel and Casino. Kubuk acquired®hese Hotel and Casino from Bruce
Grupo Diversion S.A.C., a corporation owned andiiasied by David Liu. Bruce Grupo Diversion S.A.@perated the Bruce Hotel and
Casino since 2002. The Bruce Hotel and Casino das m operation since 1997.

The Bruce Hotel and Casino is located Jiron FraacBolognesi # 171-191 in the Miraflores Distrietovince and Department of Lima,
approximately 30 minutes from Jorge Charvez Intional Airport in the heart of Miraflores. The Brutiotel and Casino is a "destination"
hotel location for visitors traveling to the Repialidf Peru, including travelers from the Peoplesp&blic of China. The casino is also popular
with local residents. The Bruce Hotel and Casinsiless consists of a hotel, restaurants, a ganaisiga and real property. Prior to signing
the Share Exchange Agreement, we developed a@kexpgand, renovate and modernize the currenttiasilof the Bruce Hotel and Casino
and temporarily suspended the operation of the ggutom in February 2005 and operation of the uzate and slot room in November
2005. We intend to raise capital to fund the exjmmsenovation and modernization of the Bruce Hatel Casino.

ACQUISITION OF THE BRUCE HOTEL AND CASINO FROM BRUC E GRUPO DIVERSION S.A.C.

On August 4, 2001, Bruce Grupo Diversion S.A.C. Kotuk Investment S.A.C. entered into a sale andhase agreement of the real
property at Jiron Francisco Bolognesi # 171-19theMiraflores District, Province and Department.oha. The 14 story building which is
the location of the Bruce Hotel and Casino wasrdluted into Kubuk Investment S.A.C. The sale antthbase agreement was registered
the Public Records of Lima, and was notarized by. Dtaria Soledad Perez Tello. The purchase price$2¢604,000 and was divided into
five installments after the initial payment of $4000. The entire purchase prices was paid off oy 213 2005.

In Febuary of 2005, Bruce Grupo Diversion S.A.Gd &ubuk Investment S.A.C. entered a sale and psechgreement of the real property at
Jiron Francisco Bolognesi # 155-191 in the MiradDistrict, Province and Department of Lima; th&afy building along with parking
garage was the location of Bruce Grupo DiversighG. and was contributed into Kubuk Investment §.AThe sale and purchase agreement
was registered into the Public Records of Lima, &ad notarized by Dr. Fredy Cruzado Rios. The pasetprice was $400,000, which was
paid in full.

The personal property and movable property necgésathe operation of a hotel and casino weredfemed to Kubuk Investment and Kul
Gaming in 2005.

37



On June 15, 2005, all of the issued and outstarghiages of capital stock of Kubuk Investment S.A@ Kubuk Gaming S.A.C. were
acquired by Kubuk International, Inc. in a sharer@nge by which the stockholders of Kubuk Investnagid Kubuk Gaming acquired the
voting common stock of Kubuk International in exsba for the common stock of Kubuk Internationalguant to Internal Revenue Code
Section 368(a)(1)(B).

On July 1, 2005, the Peruvian gaming authority vkm@as MINCETUR, issued a gaming license to Kubuknidg S.A.C. There is currently
no limitation on the number of gaming licenses MEILR may issue.

Bruce Grupo Diversion S.A.C. was a corporation aivaed controlled by David Liu, a principal of Kublrikernational, Inc. Consequently,
the acquisition of the Bruce Hotel and Casino by#tulnternational, Inc. from Bruce Grupo DiversiBrA.C. was among affiliated parties.

BRUCE HOTEL AND CASINO BUSINESS

The Bruce Hotel and Casino is located at Jiron éisao Bolognesi # 171-191 in the Miraflores Didirierovince and Department of Lima,
approximately 30 minutes from Jorge Charvez Intiional Airport in the heart of Miraflores. The Briélotel and Casino is a "destination”
hotel and casino location for visitors travelinghe Republic of Peru, including tourists from teople's Republic of China. The casino and
slot room are also popular with local residentBénu.

The Bruce Hotel and Casino is a full-service hagdipyt facility with standard and premium lodgingcacnmodations (rooms and suites). In
addition, the hotel encompasses several diningjtfasiand a full-featured Gambling Casino withditeonal gaming tables and slot machines.

Hotel: The Bruce Hotel and Casino is a 60-room$elivice hospitality facility with standard and miem lodging accommodations (rooms
and suites) and dining facilities. The amenitiedude guest suites and rooms, sauna, air condigpmiini-bar, telephone, hair dryer, walke-
service/alarm-clock, radio, satellite TV and sadpasit boxes. The hotel can accommodate 200 guestddition, the hotel offers a gaming
room, meeting/banquet facilities and a barber/besiop. The room fare ranges from $70 for a stahdaym to $95 for an executive suite.

The Miraflores District is one of the most impottéinancial and commercial centers of Lima and agjnately 20 minutes from the
historical center of Lima. The Bruce Hotel and @ass supported by urban infrastructure, such phasroads, concrete sidewalks, city
water and sewage, public electricity and garbadleatmn and phone lines. The Bruce Hotel and Gasrocated on commercial property
and is located on a major thoroughfare. Our caaimbrestaurants attract local residents in Limay,Rand we believe a significant amount of
our historical gaming revenue was derived from loesidents. We have a historic occupancy ratauohotel averaging approximately 70%
during 2004 and 2005.

Restaurants: The Bruce Hotel and Casino featurediulivservice restaurants serving Chinese andmnatgnal cuisine. The restaurants seat
200 guests, respectively. The Bruce Hotel and @dsids a retail liquor license. The restaurantsevedosed for renovation in November
2005.

Gaming Casino: The gaming casino is a full-featwr@sino with 20 traditional gaming tables (blackjaoulette, craps and poker) and
approximately 220 slot machines. The casino istemtan the second floor of the Hotel and is appnaxely 622 square meters. The casino
features two full bars, VIP area and can accomnso8@® guests.

The gaming casino operates under a gaming licsssed to Kubuk Gaming SAC by the Republic of PEhe gaming casino is currently
closed for remodeling and is scheduled to reopehegublic in the last half of 2006, assuming awée financing is available.

Slot Room: The slot room is located on the firgbfl of the Hotel next to the lobby. The slot roaatiires 212 slot machines and can
accommodate approximately 300 guests. The slot mwasclosed for renovation in November 2005.
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Real Property: Kubuk owns all of the real propentyl assets used in the operation of the Bruce ldatkICasino. The property consists of
seven-story building and one fourteen-story buddimat are physically connected and have beengurafil for use as a hotel, casino and
office space. The property also includes a pargagge. Kubuk owns all of the fixtures, improvensesystems, furniture, gaming machines
and gaming tables and the other contents currestid in the business of the Bruce Hotel and CaSiee. "Description of Property" below.

The renovation of our casino, slot room and restatsrare expected to be completed in the lasoh&@b06, assuming financing is available.
We expect to raise an additional $5 million in 2@0@&omplete the renovations.

In 2005, our operating revenue was derived fronfaHewing aspects of our business:

Operations Percent of total operating revenue
2005 2004

Gaming - Casino and Slot Machines 58% 82%

Hotel and Hospitality Services 25% 9%

Restaurant 11% 5%

Other 6% 4%

Total 100% 100%

REGULATION AND LICENSING

Hotel: The Bruce Hotel and Casino maintains a Siag Hotel license issued by the Ministry Of Extdrof Commerce and Tourism Assist
Ministry of Tourism National Office of Tourism Delgpment. Our Five Star Hotel license expires ont&eper 16, 2009.

Gaming Regulations: The ownership and operatiatasino gaming facilities are subject to extensagufations by the National Bureau of
Tourism of the Department of Foreign Trade and Bour We are required to obtain and maintain a ggrii@nse to conduct gaming. The
limitation, conditioning or suspension of our gamlitense could (and the revocation or non-renefghming license, or the failure to
reauthorize gaming would) materially adversely eiffeur operations. In addition, changes in law tlkatrict or prohibit our gaming operatic
could have a material adverse effect on us.

In general, issuance of gaming license requirddtewing:

(a) The exploitation of slots machines or casineinine complementary to tourism activity. Therefdranpossible to operate casino and slots
machines, without a hotel or a restaurant as galactivity. By regulations, the casino and slaichines must be within a 5 star rating hotel
or a 5 fork rating restaurant if located in the miny's capital city of Lima. Outside of Lima, cagincan be in three- or four-star hotels or
resorts and at five-star restaurants.

(b) The principal shareholders must demonstrate@odic solvency and moral suitability in order teeagite casino and slot machines. A se
of background checks must be conducted beforesth@nce of the license.
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(c) The Peruvian law demands the delivery of ateateposit before the operation of the rooms. Reroom of slot machines the letter dep
will be equal to one thousand dollars for every stachine. In the case of the casino, the depdkibevequal to five hundred thousand
dollars.

(d) There are restrictions for the geographicaatmn of gaming activities. The location of the ogi®n needs to be 150 meters away from
churches, educational institutions, barracks argpitals.

Licenses are valid for five years and renewablethas the above criteria. There is no limitatiorttee number of gaming or hotel licenses
that can be issued in Peru.

Gaming License: Gaming licenses are issued underN@ 27155, "Law that Regulates the ExploitatiéitCasino Games and Slot
Machines", which grants the National Bureau of Tsmrthe administrative powers to authorize relatethe application of said Law, which
states in subsection a) article 25, that the NatiBureau of Tourism has the powers to issue anakeeauthorizations for the exploitation of
casino games.

Kubuk Gaming, SAC holds a license No. 0dINCETUR/VMT/DNT, pursuant to the Tourism Burea@gector Resolution issued on July
2005. Under this license, the Bruce Hotel is autteal to operate twenty-one (21) gaming tables faajBlack Jack, Roulette American
Style, Roulette French Style, Pal Gow Polar, Pamith Banca, Craps and Caribbean Poker. In additierBruce Hotel and Casino operates
220 slot machines. This license is valid for fiveays.

Kubuk Gaming, SAC holds a second license No. 14B-0ETUR/VMT/DNT pursuant to the Tourism Bureau'sdgitor Resolutions issued
on July 1, 2005. Under this license, the Bruce Hstauthorized to operate 212 slot machines antd&&lonly" game programs. This licen
expires on April 27, 2009.

Taxation: The Bruce Hotel and Casino is subjecetulatory, legal, tax or ancillary government eight of the Federal Republic of Peru.
Net profits derived from the operations of Kubukdatment SAC and Kubuk Gaming SAC are subjectxatitan at the federal, state a

local levels. The Federal Republic of Peru impa@s&2% fixed gaming tax on the total amount of abers made by players less all paym
received by such players. We also collect a 19%/Isales tax from the consumers of the hotel, tgatdt, and sauna. The corporate tax is
charged at 30% of total income. If Kubuk Gaming Sétd<ubuk Investment SAC totally or partially disttes its profits (utilidades), an
additional rate of 4.1% will be imposed on the rilistted amount, provided that the company actudiyributes its profits (utilidades) in cash
or in kind.

COMPETITION

The gaming industry, including the development,rajen and management of casinos, racetracks &md tipes of gaming facilities, is
highly competitive, especially given the rapid ratavhich the industry is expanding. For example,oompete with a number of gaming
facilities of varying quality and size, includingming facilities that are more established and magee resources, along with other forms of
gaming and entertainment. Many competitors havéabla to them substantially greater financial gedsonnel resources than us.
Competition in the future may also be affected bgrbuilding which can adversely affect patronagele Given the current regulatory
climate and limited number of new gaming opportesitit is likely that competition in our industwill intensify in the future.

We compete with six local casinos -- Casino GolBatace, Casino La Hacienda, Casino Majestic, C&iirepaton, Casino Los Delfines,
Casino Miraflores. Bruce Casino is the second ktrgasino, and the only one with 100% ownershin¢chotel and restaurants and other
related installations.

MARKETING

Latin America is the home to over 525 million peophd is growing at an average of 1.42% per ye#timlAmerica is also becoming a key
potential tourism destination for business anduleigravelers, which is benefiting its local grogigaming markets. Latin America's travel
and tourism industry was expected to generate &.€¢gnt of GDP and experience a total 2.6 pereahtgrowth in 2003, and 5.4 per centin
2004. The entire
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Latin American gaming industry is estimated to hameeffective gambling turnover exceeding $40dmiliwe will attempt to attract tourists
to Latin America through a campaign in cooperatigth the Ministry of External Commerce and Tourism.

We estimate that lanblased casinos constitute a more than $2.5 bill@rypar industry in Peru. We believe that thereoaer 50,000 gamin
machines and 180 gaming tables in Peru.

The Bruce Hotel and Casino attracts customersteeaisino by designing and implementing marketirdy@momotional programs for local
residents, tourists and visitors. We place sigaiftoemphasis on attracting local residents and teesiaintain a strong local identity by
engaging in promotion, primarily by direct mailiagd posting flyers. Our casino and restaurantadtiocal residents in Lima, Peru, and we
believe a significant amount of our historical gagrevenue was derived from local residents.

Approximately 70% of our hotel guests were visitioesn the People's Republic of China in 2005. Wgdted tourist from the People's
Republic of China through marketing programs, idolg special rate programs for travel agents anchpters. With a population of 1.3
billion people, China boasts some 20 million peapih million-dollar fortunes and 100 million wehit citizens with money to travel,
according to Argentina's trade group Feghra. Thmbar of Chinese tourists could rise to 100 millior2020, according to the World Touri:
Organization.

In the year 2002 all Chinese citizens with a goxegnt issued work passport could fly to the RepuliliPeru without any additional Visa
requirements. This ease of travel prompted a trelmen number of visitors to the Republic of Perurfrive People's Republic of China and
provided a high level of occupancy and high cagiaming revenues for the Bruce Hotel and Casino.

In 2003 the government of the People's Republichoha ceased issuing work passports to its citizewsin doing so made it a requiremer
secure a visa to travel to the Republic of Perg Wiiba requirement significantly curtailed the nemobf travelers from the People's Republic
of China to the Republic of Peru and the finangallts of the Bruce Hotel and Casino suffered freduced hotel occupancy and reduced
casino gaming revenues.

In November 2004, China included Peru on its Apprbidestination Status list. This means that Chiaeseable to travel more easily as part
of organized group and that Peruvian travel agesmsadvertise and promote tourism inside Chinaawieipate that the number of Chinese

citizens visiting the Bruce Hotel and Casino wiltiease as Chinese citizens take advantage oasiregeof travel restrictions to the Republic
of Peru.

EMPLOYEES AND LABOR RELATIONS

As of March 31, 2006, we had 48 full time employd®sor to temporary closure of the casino for ratimn, the Bruce Hotel and Casino
employed approximately 170 full time employees. &\&cipate that we hire additional employees aiad dlur work force will increase to
historical levels once our casino. slot room arsflagrants are reopened in the last half of 20@mamg adequate financing is available.

None of the Bruce Hotel and Casino employees armabmes of a union. We are not a party to any calledtargaining agreement. We
subject to certain federal and local safety andtheamployment and environmental laws, regulatiand ordinances that apply to non-
gaming businesses generally. Individual workersoskmne of two alternative social security and penglans. Under both, the employer
pays 9% of the worker's monthly wage for socialisig (health benefits). We have not made, andatcanticipate making, material
expenditures with respect to such regulations.

We believe that the Bruce Hotel and Casino has geladionships with its employees.
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REPUBLIC OF PERU
GOVERNMENT

The Toledo administration has continued to suffditipal setbacks. In response to this, on Febr2y2005, President Toledo announced a
change in the composition of the cabinet. Carlos\&@aa was replaced by Eduardo Salhuana as Justitist®; Javier Neves was replaced
Juan Sheput as Labour Minister; Alfonso Velasquag meplaced by David Lemor as Production Minisaed Alvaro Quijandria was replac
by Manuel Manrique as Agriculture Minister.

THE ECONOMY

Peru's gross domestic product, or GDP, grew by 4i8fithg 2004, compared to 4.0% in 2003. All secexgerienced positive growth rates
with the exception of agriculture, which was negglf affected by a severe drought in the northeast of Peru that mainly affected rice and
sugar cane production.

Fishing grew by 30.5% in 2004, recovering from deerease in 2003 of 12.5%, while non-primary mactufing grew by 7.2%, followed by
4.8% in wholesale and retail trade, 4.7% in comsion and other services and 4.6% in electricitg asater.

In April 2005, GDP increased by 6.4%, as compaoeitié GDP in April 2004, which grew 3.4% as comparethe GDP in April 2003. This
rise in GDP growth was largely a result of growthhie non-primary sector, mainly the non-primarnynofacturing and construction sectors,
which increased 9.3% and 10.6%, respectively, betviday 2004 and April 2005.

According to preliminary figures, during the figharter of 2005, Peru's GDP expanded by 5.4%, mpaced to 4.8% in the first quarter of
2004, following an increase of 6.6% during the fbwquarter of 2004. Growth in the first quartei2005 continued to be driven by the
external sector as real exports grew by 19.9% damdestic demand, which grew by 4.4%, also had ereasingly important role. Exports
continued to grow for both traditional and non-ttiathal products.

Traditional exports that increased included zirpper, molybdenum, fishmeal and coffee, offsetteduced exports of gold. Non-traditional
exports grew 25%, led by textiles, especially kadtgarments for the United States market, chemiagliculture and livestock and fish
products.

Private investment has been growing since the tjuatter of 2002 due to a stable macroeconomia@mvient, allowing firms to enlarge
production capacity to respond to increasing legéldomestic consumption. During the first quadER005, private investment grew by 7.
and private consumption increased by 4.0% as caedparan increase of 3.1% in the same period i 208tional income grew 6.8% and
employment grew 3.9%.

Currency
In September 1991, the Nuevo Sol replaced theamthe official currency of Peru. In February 198%,inti had replaced the original Sol.

Between 1978 and 1985, the Sol was gradually dedatrough a crawling-peg system of mini-devaluatidMultiple exchange rates were
utilized in the late 1980s in an attempt to fav@nufacturing exports but were abandoned in 1998var of a single-rate system.

42



The following table shows the nuevo sol/U.S. dolachange rate for the dates and periods indicated.

Exchange Rates( 1)
(S/. peru S$)
End of Period Average
2001 3.44 3.45
2002 3.51 3.52
2003 3.46 3.48
2004 3.29 3.41
2005 3.43 3.31

(1) Official rates offered by banks
Source: Peru Central Bank.

The Central Bank of Peru has a history of adoptipglicy of non-intervention in the exchange rataket. However, since 2003, the Central
Bank has conducted regular interventions in theifor exchange market in order to reduce volatifitthe value of Peru's currency against
U.S. dollar and to meet the demand for Nuevos Smaased by pension funds and commercial banksuodsting their portfolio to include
more assets denominated in Nuevos Soles as comjoafi@eign currency. The reduced volatility hasigled the Central Bank to increase its
international reserves.

Inflation

Peru historically has experienced very substaraia,in some periods extremely high and variaklesrof inflation. Annual inflation, as
measured by consumer price index (CPI), averag&t®¥@8uring the 1970s, accelerated in the 1980s@ached 7,500% in 1990. The
economic and monetary program that the governnmeplieimented during the early 1990s achieved a dreefuction in inflation. CPI1 during
2003 demonstrated relative stability, with an ageriflation rate of 2.3%, as compared to 0.2%2fa02 and 2.0% for 2001. This record has
served to foster confidence in the stability of Beruvian currency.

The consumer price index increased 3.5% during 2064 rise in prices reflected supply shocks,udalg significant increases in the
international prices of petroleum, wheat and sdyyasowell as in the prices of some domestic foeifistsuch as rice and sugar, caused by the
drought in the northern coast of Peru and restristiof imports; these factors together accoun2 fopercentage points of annual inflation.
These factors were partially attenuated by an apdien of Peru's currency. In the period from Jaguo May 2005, the annual inflation rate
was 1.79%, lower than the inflation rate for thmeaeriod in the previous year (3.18%).

DESCRIPTION OF PROPERTY

Kubuk Investment SAC owns all of the real propersed in the operation of the Bruce Hotel and Cadihe real property consists of two
parcels:

300 square meter parcel: Edificio Bolognesi 17tpading to the Public Record in presence of theaNoPublic, Oscar Leyton Zarate, dated
November 26, 1996, registered in File number 16468&fcha numero 164871, Asient-c) of the Public Buildings Registry of Lima.

900 square meter parcel: Edificio Bolognesi 19tpaating to the Public Record in the presence ofaiNoPublic, Fidel D'jalma Torres
Zevallos, dated August 7, 1996, registered in Rilmbers 1119538 to 1119540; 1119553 to 1119563541 1119552; 1119882,
1119542, 1119564 to 1119566, 1119595 to 1116020991 to 1119594; 1119543, 1119544 and 1119603edPtiblic Buildings Registry of
Lima.

The Bruce Hotel and Casino is housed in two bugsirone seven-story building with approximately @8§uare meters and one fourteen-
story building with approximately 7,250 square metbat are physically connected
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and have been configured for use as a hotel, casidwffice space. The property also includes kipgugarage for 20 cars. There is plenty of
off-street parking.

Kubuk owns all of the fixtures, improvements, syséefurniture, gaming machines and gaming tabléstla@ other contents currently used in
the business of the Bruce Hotel and Casino.

We do not own any real property for investment psgs.
MANAGEMENT'S DISCUSSION AND ANALYSIS

You should read the following discussion and analg§our financial condition and results of op@mas together with our financial
statements and related notes appearing elsewh#his jprospectus. This discussion and analysisagemforward-looking statements that
involve risks, uncertainties and assumptions. @tua results may differ materially from those aiptated in these forward-looking
statements as a result of many factors, includognot limited to, those set forth under "Risk téas" and elsewhere in this prospectus.

SELECTED FINANCIAL DATA

Following the share exchange transaction on Jul2@85, Kubuk International, Inc. became a whollyned subsidiary of Chilco River
Holdings, Inc. Prior to the share exchange, werlmdubstantial assets and only nominal operat®dosordingly, the transaction is treated as
a reverse acquisition of Chilco River Holdings,.land has been accounted for as a recapitalizegtber than a business combination. The
historical financial statements of Kubuk Internatify Inc. and its predecessor Bruce Grupo DiverSighC. are deemed to be the historical
statements of Chilco River Holdings, Inc.

The selected financial information presented bedsvef and for the periods indicated is derived fammfinancial statements contained
elsewhere in this report and should be read inuranion with those financial statements.

Chilco River Hold ings, Inc.
Year End ed
INCOME STATEMENT DATA December 31
2005 2004

Revenue $ 4507552 $ 10,694,694
Operating Expenses $ 3,271,382 $ 4,221,246
Net Income (Loss) $ 581,383 $ 4,595,393
Income (Loss) per Common
share* $ 0.03 $ 0.24
Weighted Average Number
of Common Shares Outstanding 20,252,611 19,250,000
BALANCE SHEET DATA: At December 31, 2005
Working Capital (Deficiency) $ 1,515,351
Total Assets $ 18,069,490
Retained Earnings $ (279,446)
Shareholders' Equity $ 17,742,641

* Basic and diluted.

Due to the Share Exchange Agreement and the signide of the Company's operations, the "developstage” status of Chilco is no longer
in effect. The development stage disclosures alemger required in the Company's current statistorical results of operations for Chilco
River Holdings, Inc. may differ materially from fue results.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

This discussion and analysis should be read iruocatipn with the accompanying Consolidated Findrigiatements and related notes. The
discussion and analysis of the financial condiiod results of operations are based upon the ddased financial statements, which have
been prepared in accordance with accounting pilegigenerally accepted in the United States. Thpaation of financial statements in
conformity with accounting principles generally apted in the United States of America requiresctirapany to make estimates and
assumptions that affect the reported amounts eftassd liabilities, disclosure of any contingeabilities at the financial statement date and
reported amounts of revenue and expenses durimgploeting period. On an on-going basis the compamiews its estimates and
assumptions. The estimates were based on histersipakrience and other assumptions that the comipeligves to be reasonable under the
circumstances. Actual results are likely to difimm those estimates under different assumptior®noditions, but the company does not
believe such differences will materially affect dimancial position or results of operations. @afiaccounting policies, the policies the
company believes are most important to the presentef its financial statements and require thespatifficult, subjective and complex
judgments, are outlined below in "Critical AccoungfiPolicies," and have not changed significar

EXPLANATORY NOTE ON FINANCIAL STATEMENTS

The audited consolidated financial statements atatim unaudited financial statements includedis teport have been prepared pursuant to
the rules and regulations of the Securities anch&mge Commission.

Following the Share Exchange, Kubuk Internatiotrad, became a wholly-owned subsidiary of ChilcaoPio the Share Exchange, Chilco
had no substantial assets and only nominal opesatiaccordingly, the transaction is treated asvanse acquisition of Chilco and has been
accounted for as a recapitalization rather thansinless combination. The historical financial stegats of Kubuk International, Inc. and its
predecessor Bruce Grupo Diversion S.A.C. are deembd the historical statements of the Chilco Rieldings, Inc.

Due to the effect of the Share Exchange Agreemeahttze significance of our operations, the "develept stage"” status of Chilco is no
longer in effect. With our current status, the depment stage disclosures are no longer requiredoiital results of operations for our
company may differ materially from future results.

PLAN OF OPERATION

We intend to continue the operations of the BruogeHover the next twelve months and reopen the®(@asino in the last half of 2006,
assuming adequate financing is available. The BHatel and Casino is located at Jiron Franciscogoési # 171-191 in the Miraflores
District, Province and Department of Lima, approaiely 30 minutes from Jorge Charvez Internatiorigh@t in the heart of Miraflores. The
Bruce Hotel and Casino is a "destination" hotel easino location for visitors traveling to the Rbficiof Peru. Prior to year 2005, it catered
specifically to visitors from the People's RepulafcChina.

The Bruce Hotel and Casino is a full-service hagdipyt facility with standard and premium lodgingcacnmodations (rooms and suites). In
addition, the hotel encompasses several dinindjtfasiand a full-featured gambling casino withditeonal gaming tables and slot machines.
Except for the hotel, all of the gaming, slot maehand restaurant facilities are closed for renomatAccording to our renovation plan, the
new Bruce Casino will feature 300 new slot machingse slot room in the ground floor, and a secfi@or with new gaming tables and
roulettes. In addition to the restaurant which eerZhinese and western cuisines, we will also ¢paraew lounge/discoteque. The
renovation plan also includes replacement of aetiatel furniture and appliances. Our plan is tgegamore traveling business executives
from all over the world after the renovation. Tleaovation for the Casino and dining floors is cotiseunderway and is expected to be
completed in the last half of 2006, assuming adegfi@ancing is available.

Before the closure of the slot room for renovatior,operated 220 slot machines. We have startkdise these machines to other local slot
machines parlors in Peru under various lease termsofit-sharing agreements.
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Average net rental income from the lease of thegersgachines range from $5 to $10 per machine pgr e believe the slot machine rental
income should continue at least through the engeaf 2007.

We hold two gaming licenses for the operation af@asino and slot room, which were granted in 20Q@ese gaming licenses are valid for
five years. We also hold a license to operate estar hotel that expires in September, 2009. Tisane limitation on the number of gaming
or hotel licenses that can be issued in Peru atilme in which licenses can be granted. We may iftemse competition if multiple licenses
are granted for hotels and casinos in close prdyitnithe Bruce Hotel & Casino.

Satisfaction of cash obligations for the next tveefronths. We believe that the cash flow from ouehis sufficient to meet our minimum
cash requirements to continue as a going conceennt®nd to use a combination of available cashaatutitional financing to meet
obligations over the next twelve months, including cost of renovation of the casino and restawahah estimated amount of $4,500,000.
We intend to secure financing in the amount of $8,000 in one or more transactions as soon asigablg on terms acceptable to us. These
financing transaction may involve collateralizedrowing, equity securities offerings, or a combioatof both. We intend to use the proce
from these transactions, if any, to expand, reremaat modernize the current facilities of the Brdogel and Casino. As of January 31, 2006,
we raised approximately $2,000,000, we have aléat&i,000,000 of the proceeds of the offering tmvate our casino floor and $1,000,000
toward marketing efforts to promote our business.akpect to fund the remaining cash requiremettiofenovation and acquisition of new
equipment through additional capital infusions]uding the proceeds from the exercise of the Chagarrants, if any, and future offerings
we are unable to raise the funds to complete theviaions in debt or equity transactions, we intenflind completion of the renovations
through cash flow from operations. We currentlydaw firm commitments with respect to additionahficing, and cannot assure you that
such financing will be available.

Summary of any product research and developmenthavill perform for the term of the plan. We dotranticipate undertaking any prod
research and development during the next 12 months.

Expected purchase or sale of plant and signifiegntpment. Prior to the completion of renovatiod aeopening of the gaming room, we will
have to acquire additional gaming equipment andlHotniture. Estimated costs of acquisition ofshequipment and furniture are as
follows:

Slot machines $2,750,000
Other casino equipments $850,000
Building improvement and furniture $300,000
Restaurant and lounge $300,000

Significant changes in number of employees. Wecgatie that we will hire approximately 50 to 70 doyees prior to reopening our casino,
slot room and restaurant in the second half of 2866uming adequate financing is available.

RESULTS OF OPERATIONS FOR THE YEARS AND THREE MONTH S ENDED DECEMBER 31, 2005 AND
2004.

We had revenues of $4,507,552 during the year ebgedmber 31, 2005, compared to revenues of $1®894luring the same period in
2004. Overall revenues were down 57.8% in 2005 filearprevious year The lower revenues during tlae gaded December 31, 2005 was a
direct result of the closure of the casino flooth®# Bruce Casino in February 2005 and the slanrisoNovember 2005 for renovation. 2005
revenue from our casino, hotel, and restauranesgmted 58%, 25%, and 11% of the total revenuthéoyear ended December 31, 2005.
2004 revenue from casino, hotel, and restauramuented for 82%, 9% and 5% of the total revenuetferyear ended December 31, 2004.
operated at full capacity in 2004, when revenuemfthe casino and slot room accounted for over 828e annual revenue for the year. We
expect our revenues to continue to decrease onalge-period basis until these areas of the Bitdotel and Casino are reopened for
business. We began
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renovations to our casino floor, slot room andaesints and expect to reopen these facilitiesdanast half of 2006, assuming adequate
funding is available.

Operating expenses for the years ending Decemh&085 and 2004 were $3,271,382 and $4,221,24ecesely. Total operating expenses
were down 22.5% in 2005 from the previous year.réériced our staff by 66% after closing our casshat, room and restaurants and redu
non-essential expenses. We expect operating expémbe lower than in historical periods as a tasulhese reductions. Consequently,
income from operations for the years end DecembgeP@05 and 2004 were $1,236,170 and $6,473,44B8ecéively. Income from operatio

as a percentage of revenue for the years endedribece1, 2005, and 2004 were 27.5% and 61%, ragplciThe lower income from
operations during the year of 2005 compared to 2@4g}a direct result of the closure of the caslinorfof the Bruce Hotel and Casino in
February 2005 and the slot room in November 2005efioovation. We expect our revenues and incongetoease on a period-period basi
until the casino floor, slot room and restauranthef Bruce Hotel and Casino are reopened for bssjrand we anticipate we may incur losses
during the first half of 2006.

Net income, after other income and expenses, wa$,3$83 and $4,595,393 for the year ended Decenlhe(®5 and 2004, respectively. (
provisions for income taxes were $448,048 and 1217 for the years ended December 31, 2005 andl, 28€pectively.

We had a gain on foreign currency translation af6§172 during the year ended December 31, 2005pawed to a $518,944 gain during the
same period in 2004.

Our revenues during the periods after the closfiteeocasino floor in March 2005 were principallgrived from hotel, restaurant and slot
machine revenues. We do not anticipate that rexewilereturn to historical levels until the renaiea of the casino floor is completed. We
have several fixed costs related to operationschvigsulted in higher operating expenses and lowerating revenue as a percentage of ¢
We anticipate that expenses as a percentage sfw#leemain at approximately the same level uthi@ casino floor is fully operational. We
are currently seeking to raise approximately $3ionilin capital or loans to expand, renovate andennize the current facilities of the Bruce
Hotel and Casino. We have no firm commitments igerauch capital to complete such renovations andat assure you that such financing
will be available on acceptable terms, if at aliring the temporarily closure of the gaming andan@isant operations, we will rely heavily on
the revenue from the hotel operations of the Bido&l and Casino's to fund our working capital iegments and certain costs related to the
renovation. Prior to the closure of our gaming eegtaurant operations, our hotel operations censtitapproximately 10% of our revenues.
The closure of our gaming and restaurant operat®agpected to have a material impact on the tesfiloperations. However, we anticipate
that the renovation will improve historical reveswnd profitability when complete.

LIQUIDITY AND CAPITAL RESOURCES

Prior to the acquisition of the Bruce Hotel andi@asour company, as a development company, rejpeth outside funding to support our
continued operations. After completing the acqugisitwe believe we have sufficient cash flows froperations to fund our working capital
requirements. However, we plan on completing a getmmsive renovation of the Bruce Hotel and Cakirimprove our results of operatic
and will require additional capital or financingdomplete the remodel of the casino and resumeatipas of the casino floor. We raised
$2,000,000 as of January 31, 2006, and we arentlyriseeking to raise approximately $5 million ifditional capital. We have no firm
commitments for such financing and cannot assueetlyat such financing will be available on accefgtabrms, if at all.

As of December 31, 2005, we had no major indebtesirgcept for loans from a major shareholder Dhiicand a California corporation
solely owned by Mr. Liu. These loans were createta Liu made advance payments for our web defggs, legal and accounting expen
travel expenses, and casino renovation costs dthiingear and are evidenced by loan agreementprantissory notes bearing zero interest.
The unpaid loan balances owed to Mr. Liu and hif@aia corporation as of December 31, 2005 wed€,$89 and $96,742, respectively.
We fully repaid these balances in January 2006.
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Cash flow from operations during the year endedebdwer 31, 2005, was significantly lower than cadsw from operations in 2004. Our
revenues during the periods after the closure®t#sino floor in February 2005 were principallyided from hotel, restaurant and slot
machine revenues. In November 2005, we closedloursm and restaurant for renovation and reduedstaff levels and operating
expenses significantly. During the temporarily cliesof the gaming and restaurant operations, wWer@hl heavily on the revenue from the
hotel operations of the Bruce Hotel and to fundwarking capital requirements and certain costateel to the renovation. Prior to the clos
of our gaming and restaurant operations, our hogielations constituted approximately 10% of ouereies. We do not anticipate that
revenues will return to historical levels until ttemovation of the casino floor, slot room andaasint is completed. We have several fixed
costs related to operations, which resulted in érigiperating expenses and lower operating revenaearcentage of sales. We expect to
reopen our casino floor, slot room and restauriantse last half of 2006, assuming we raise sudfiticapital to complete the renovations.

As of December 31, 2005, we had current asset$,842,200, including cash and cash equivalentd @35,683, and current liabilities of
$326,849. We had working capital of $1,515,351.hdd no long-term debt. We believe that our casii fom operation of the Bruce Hotel
and working capital will be sufficient to fund ocash requirements for daily operations of the Bidotel in Peru, but not including the
renovation costs or other corporate administragiyqgenses in the United States, for the next tweloaths, assuming revenues from the B
Hotel remain consistent with historical levels. Yan to raise approximately $5 million to fund tieeovation of our casino floor, slot room
and restaurants.

OFF-BALANCE SHEET ARRANGEMENTS
We had no off-balance sheet transactions.
MATERIAL EVENTS DURING THE QUARTER ENDED DECEMBER 3 1, 2005

Cancellation of 2,000,000 Escrowed Shares

During the third quarter ended December 31, 20@bisaued a notice of default under the terms oEderow Agreement related to an
aggregate of 2,000,000 shares of common stockghiate escrow in connection with the Share Exchakgduk International, Inc. had
obligations to Nefilim Associates, LLC, a Massaddttsslimited liability company, T Morgan LLC, a @eVare limited liability company, and
Sean Sullivan to issue capital stock of Kubuk oeatity acquired by or acquiring Kubuk upon satitifan of certain conditions under the
terms of Consulting Agreements dated May 9, 200k véispect to Sean Sullivan, May 19, 2005 with eespo Nefilim Associates, LLC and
June 1, 2005 with respect to T Morgan LLC. Undertdrms of the Share Exchange, the shareholdétstafk agreed to place the shares into
escrow to satisfy the obligations of Kubuk under @onsultant Agreements.

We failed to raise a total of $5,000,000 in finagcwithin thirty days of receiving the Kubuk auditénancial statements, which resulted in a
the release of the escrowed shares. The 2,000k@068sswere tendered to our company for cancellatmmhcancelled.

Unit Private Placement to Raise $2 Million

On December 17, 2005, our Board of Directors augkdran initial direct private placement offerinfgunits at $1.50 per Unit to raise
approximately $2,000,000 under the terms of a Baithase Agreement. Each Unit consists of one stia@mmon stock, and a Class A
Warrant exercisable at $2.00 per share for onefyear the date of Closing. Under the terms of thet Burchase Agreement, we are required
to use $1 million from proceeds from the offeriog¢novate the casino floor of the Bruce Hotel @adino and $1 million for marketing and
business development. We also granted the investgistration rights and agreed to file a resadgisteation statement with the Securities and
Exchange Commission within 60 days of the closiatg @f the private placement. If we failed to fike registration statement within 60 de
we agreed to pay the investors liquidated damageal ¢o 2% of the number of shares of common sissiked to the investor in the private
placement for each month we are in default. We atgeed not to offer and sell shares of commorkstocommon stock equivalents for a
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period of 120 days following the effectivenesstaf tegistration statement, except for certain $igeciransactions, including an offer and ¢

of up to 2,000,000 shares of common stock at $ieGhare. The private placement was made to nSngérsons in oféhore transactions
reliance upon the exemption from registration akdé under Rule 903 of Regulation S of the Seewifict and one accredited investor in the
United States pursuant to an exemption availabieuSection 4(2) of the Securities Act.

We issued 1,390,667 Units to raise gross procee$l®,075,650. We filed a registration statemenfEorm SB-2, in which this prospectus
forms a part, to register the resale of the shiaseged in the private placement and the shareahfsupon exercise of the warrants.

Marketing Agreement

On December 29, 2005, we entered into a Marketamgi€s Agreement with Parker Communication Corfionaa Delaware corporation,
under which we retained Parker to provide markesienyices related to developing and implementingagketing campaign. We agreed to
pay Parker service fees of up to $765,000. Parkeprepare marketing materials and direct mail ke¢ing pieces and assist us in developing
a marketing program to develop our business.

As of December 31, 2005, we had no major indebtesiagcept for loans from a major shareholder Dhitichnd a California corporation
solely owned by Mr. Liu. These loans were createt¥a Liu made advance payments for our web defsgg, legal and accounting expen
travel expenses, and casino renovation costs dthiingear and are evidenced by loan agreementprantissory notes bearing zero interest.
The unpaid loan balances owed to Mr. Liu and hilf@aia corporation as of December 31, 2005 wed@,$89 and $96,742, respectively.
We fully repaid these balances in January 2006.

INFLATION

We do not believe that inflation has had a sigaificimpact on our consolidated results of operatmmfinancial condition. There has been no
statutory inflation adjustment in Peru during 2005.

CRITICAL ACCOUNTING POLICIES
USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdassats and liabilities and disclosure of contihgssets and liabilities at the date of the
financial statements and the reported amountsvefmge and expenses during the reporting periodidhcesults could differ significantly
from those estimates.

FAIR VALUE OF FINANCIAL INSTRUMENTS

Fair value estimates discussed herein are basedagptain market assumptions and pertinent infdonavailable to management as of
December 31, 2005. The respective carrying valuzdfin on-balance sheet financial instrumentsagmated their fair values. These
financial instruments include cash, accounts payaht notes payable. Fair values were assumegtoxamate carrying values for cash,
payables and notes payable because they are shurirt nature and their carrying amounts approxanfait values as they are payable on
demand.

IMPAIRMENT OF LONG LIVED ASSETS

Long lived assets held and used by us are reviéargubssible impairment whenever events or circamsts indicate the carrying amount of
an asset may not be recoverable or is impaired.
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INCOME TAXES

We follow Statement of Financial Accounting Startiio. 109, "Accounting for Income Taxes" ("SFAS NO9") for recording the
provision for income taxes. Deferred tax assetsliahdities are computed based upon the differdpeteveen the financial statement and
income tax basis of assets and liabilities usimgathacted marginal tax rate applicable when ttataglasset or liability is expected to be
realized or settled. Deferred income tax expenségioefits are based on the changes in the asBability each period. If available evidence
suggests that it is more likely than not that s@oeion or all of the deferred tax assets will betrealized, a valuation allowance is required
to reduce the deferred tax assets to the amounisth@ore likely than not to be realized. Futuramfjes in such valuation allowance are
included in the provision for deferred income taiethe period of change. Deferred income taxes anege from temporary differences
resulting from income and expense items reportefifancial accounting and tax purposes in diffemariods. Deferred taxes are classified
as current or non-current, depending on the claasibn of assets and liabilities to which theyatel Deferred taxes arising from temporary
differences that are not related to an asset bilitipare classified as current or non-currentetating on the periods in which the temporary
differences are expected to reverse.

RECENT PRONOUNCEMENTS

In December, 2004, the FASB issued SFAS No. 1285gd 2004) Share-Based Payment, which is a revisi®&FAS No.123, Accounting
for Stock-Based Compensation. SFAS No. 123(R) sggkers APB Opinion No. 25, Accounting for Stock é&sto Employees and amends
SFAS No. 95, Statement of Cash flows. Generally abproach in SFAS No. 123(R) is similar to therapph described in SFAS No. 123.
However, SFAS No. 123(R) requires all share-basgungnts to employees, including grants of empl@eek options, to be recognized in
the income statement based on their fair valuesfd®ma disclosure is no longer an alternative. méw standard will be effective for us in
the first interim or annual reporting period bedgnmafter December 15, 2005.

GOING CONCERN

The accompanying financial statements have begraprd assuming that we will continue as a goingeonwhich contemplates the
recoverability of assets and the satisfactionadfilities in the normal course of business.

MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MA TTERS

Our common stock is quoted on the Over-the-CouBitdletin Board (OTCBB) of the National AssociatiohSecurities Dealers, Inc. under
the symbol "CRVH." The OTC Bulletin Board is a netl of security dealers who buy and sell stock. @&alers are connected by a
computer network which provides information on euwtr"bids" and "asks" as well as volume informatidhe OTC Bulletin Board is not
considered a "national exchange."

Quotation of our common stock on the OTCBB begamdid 6, 2005. The market for shares in our comntockss limited because only a
small number of our outstanding shares are availfiltrading in the public market. Our tradinggerhas ranged from $0.05 to $3.25 from
March 16, 2005 through March 31, 2005.

The high and low bid quotations of our common stonkhe OTC Bulletin Board as reported by the NAS&r¥e as follows:

Period Low High Volume
2005

March 16, 2005 through June 30 $0.125 $1.00 1,249,000
Third Quarter $1.00 $2.75 456,092
Fourth Quarter $2.25 $2.50 652,000
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The above quotations reflect inter-dealer pricathaut retail mark-up, markdown or commission anaymot necessarily represent actual
transactions.

As of March 31, 2006, the last sale price for cummon stock was $2.40 per share as quoted by t{#ONATCBB.
As of March 31, 2006, we had 21,815,667 shareswigon stock issued and outstanding, held by 65tegid shareholders.
DIVIDENDS

We have not declared or paid any cash dividenduortommon stock. We currently intend to retain &rtyre earnings to fund the
development and growth of our business. Therefeeedo not currently anticipate paying cash dividend

SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
We have not submitted any matters to a vote osbareholders during the years ended December 84, &02005.
TRANSFER AGENT AND REGISTRAR

Our registrar and transfer agent for our commomeshs Pacific Stock Transfer Company located atBst Warm Spring Road, Suite 240,
Las Vegas, Nevada 89119.

USE OF PROCEEDS

We will not receive any of the proceeds of the sdighares offered by the selling shareholdersiménd to use the proceeds from the
exercise of Class A Warrants, if any, for generatking capital purposes.

LEGAL MATTERS
The law firm of Woodburn and Wedge, Reno, Nevadadwed as our counsel by providing an opiniorhenvalidity of the securities.

EXPERTS AND CHANGES IN AND DISAGREEMENTS WITH ACCOU NTANTS
ON ACCOUNTING AND FINANCIAL DISCLOSURE

Effective on or about July 15, 2005, we termindtezlservices of our principal independent audtanning Elliott, Chartered Accountants
of Vancouver, British Columbia.

No adverse opinion or disclaimer of opinion wasiézbby Manning Elliott, and no opinion of Mannintli&t was qualified or modified as 1
uncertainty, audit scope or accounting principles.

The change in auditor was recommended and appioyvedr Board of Directors.

During the fiscal year ended December 30, 2004aanydnterim period preceding such dismissal, weewet aware of any disagreements
with Manning Elliott on any matter of accountingrmiples or practices, financial statement disalesor auditing scope or procedure, which
disagreement(s), if not resolved to the satisfactibManning Elliott, would have caused it to makéerences to the subject matter of the
disagreement(s) in connection with its report.
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We are not aware of any reportable events (asefdiimitem 304 (a) (1) (B) of Regulation S-B) thawve occurred during the two most recent
fiscal years and the interim period preceding tisendssal of Manning Elliott.

We engaged Mantyla McReynolds, LLC, Salt Lake Qittah as our new principle independent accountd@ttére on or about July 15,
2005, to audit our financial records. During the twwost recent fiscal years and the interim peri@t@ding the appointment of Mantyla
McReynolds, we have not consulted Mantyla McReysoéjarding the application of accounting prinaggle a specified transaction, either
completed or proposed; or the type of audit opitiat might be rendered on our financial statememtd neither a written report nor oral
advice was provided to us that we considered amitapt factor in reaching a decision as to the awting or financial reporting issue; or any
matter that was either the subject of a disagreéoregvent (as defined in Regulation S-B, Iltem 30dl()(B)).

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefExchange Act and, accordingly, file currerd a@eriodic reports, proxy statements and
other information with the SEC. We have also fiferkgistration statement on Form SB-2 under ther8&xs Act, as amended, in connection
with this offering. This prospectus, which is pafthe registration statement, does not containfale information contained in the
registration statement. For further informationhariéspect to us and the shares of common stockedffeereby, reference is made to such
registration statement, including the exhibits ¢teywhich may be read, without charge, and cogidte public reference facilities
maintained by the SEC at Judiciary Plaza, 100 EegtNE, Washington, D.C. 20549. The public magimbinformation on the operation of
the public reference room by calling the SEC abD0-8EC-0330. The SEC maintains a site on the Wfilde Web at http://www.sec.gov
that contains current and periodic reports, praayesnents and other information regarding regissrétrat filed electronically with the SEC.
Statements contained in this prospectus as totkeatiof any contract or other document referrearonot necessarily complete, and in each
instance reference is made to the copy of suchacdr other document filed as an exhibit to thigistration statement, each such statement
being qualified in all respects by such reference.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Chilco River Holdings, Inc. and Subsidiaries

We have audited the accompanying consolidated balsineet of Chilco River Holdings, Inc. and Sulasids as of December 31, 2005, and
the related consolidated statements of operatiodsamprehensive income, stockholders' equity,casth flows for the years ended
December 31, 2005 and 2004. These financial stattsnage the responsibility of the Company's managen®©ur responsibility is to express
an opinion on these financial statements basedipaudit.

We conducted our audit in accordance with the stadedof the Public Company Accounting OversightriBq@nited States). Those stande
require that we plan and perform the audit to ebtaasonable assurance about whether the finataieiments are free of material
misstatement. The Company has determined thanhdtisequired to have, nor were we engaged to parfan audit of its internal control ov
financial reporting. Our audit included considesatof internal control over financial reportingabasis for designing audit procedures that
are appropriate in the circumstances, but notfempurpose of expressing an opinion on the effentigs of the Company's internal control
over financial reporting. Accordingly, we expresssuch opinion. An audit also includes examiningadest basis, evidence supporting the
amounts and disclosures in the financial statemasgessing the accounting principles used andfisamt estimates made by management,
as well as evaluating the overall financial statehpeesentation. We believe that our audit provalesasonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, financial position of Chilco River Holding
Inc. and Subsidiaries as of December 31, 2005t desults of operations and cash flows for treryyended December 31, 2005 and 2004,
in conformity with accounting principles generadlgcepted in the UnitFed States of America.

/sl Mantyla MReynolds LLC

Mantyl a McReynol ds LLC
Salt Lake City, Utah
February 28, 2006
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CHILCO RIVER HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
DECEMBER 31, 2005

ASSETS

Current Assets

Cash

Accounts receivable, net of allowance for doubtful
of $ 0 - Note 4

Related Party receivables - Note 7

Inventory

Prepaid expense & other current assets

Value added tax recoverable

Total Current Assets

Property, furniture & equipment, net of accumulate
of $6,590,904 as of December 31, 2005 - Note 5

Non Current Deferred Tax Asset, Net - Note 6

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities

Accounts payable

Due to affiliates

Accrued expenses and other payables

Income tax payable

Total Current Liabilities

TOTAL LIABILITIES

Stockholders' Equity

Common stock: $.001 par value, 100,000,000 authoriz
23,815,667 shares issued and outstanding

Additional Paid-In Capital

Retained earnings

Subscription receivable

Prepaid expenses via stock issuance

Accumulated Foreign Currency Adjustment

Total Stockholders' Equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

F-4

$ 1,435,683
accounts
23,712
3,144
197,804
13,858
167,999

d depreciation
16,110,624

ed,
23,816

20,040,873
(279,446)
(779,650)

(1,380,000)

117,048

$18,069,490




CHILCO RIVER HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME
FOR THE YEARS ENDED

DECEMBER 31, 2005 AND 2004

For the Year For the Year
Ended Ende d
12/31/05 12/31/ 04

Revenues $ 2,618,132 $ 8,772 ,925
Rooms 1,150,224 901 ,351
Food and Beverage 507,823 499 ,556
Entertainment - 10 224
Other 274,260 529 ,169
Less: Promotional Allowances (42,887) (18 ,531)
Total Revenues 4,507,552 10,694 ,694
Operating Expenses
Operating departments 1,153,316 1,491 522
General and administrative 1,161,716 1,414 ,070
Bad debt - 309 ,016
Depreciation 956,350 1,006 ,638
Total Operating Expenses 3,271,382 4,221 ,246
Income from Operations 1,236,170 6,473 448
Other Income and Expenses
Interest income - 286 ,186
Other income/gains 21,275 196 ,584
Other expenses/losses (228,014) (135 ,678)
Total Other Income and Expenses (206,739) 347 ,092
Income before income tax 1,029,431 6,820 ,540
Provision for income tax - Note 6 (448,048) (2,225 ,147)
Net Income $ 581,383 $ 4,595 ,393
Other Comprehensive Income
Unrealized gain (loss) on
Foreign Currency Translation, net of tax - Note 3 176,172 518 ,944
Total Comprehensive Income $ 757,555 $ 5,114 ,337
Basic Earnings Per Share $ 0.03 $ 0.24
Diluted Earnings Per Share $ 0.03 $ 0.24
Weighted Average Shares Outstanding 20,252,611 19,250 ,000
Weighted Average Shares Outstanding - Assuming Dilu tion 20,336,866 19,250 ,000

See accompanying notes to consolidated financsstents



CHILCOR
CONSOLIDATED STATEM

Additional
Common Common Paid in
Shares Stock Capital

Balance as of
12/31/2003 19,250,000 $19,250 $12,702,378

Net Income for
the Year Ended

December 31, 2004

Divdend Declared

Balance as of
12/31/2004 19,250,000 19,250 12,702,378

Net income for
the year ended
December 31, 2005

Recapitalization

with the

original Chilco

River

Shareholders 2,200,000 2,200 (2,200

Undistributed
earnings of
Bruce Grupo 3,944,561

Distribution to
Bruce Grupo
shareholders

Sale of units at

$1.50 per unit

for subscription

receivable, each

unit consisting

of one common

share and one

warrant, net of

issuance costs of

$30,000 1,365,667 1,366 2,017,134

Cash received
for subscriptions

Issued 1,000,000

shares for

future

consulting

services, valued

at $1.38 per

share 1,000,000 1,000 1,379,000

Balance as of
12/31/2005 23,815,667 $23,816 $20,040,873

IVER HOLDINGS, INC. AND SUBSIDIARIES
ENT OF STOCKHOLDERS' EQUITY FOR THE YEARS ENDED
DECEMBER 31, 2005 AND 2004

Acc
Stock Issued
Retained  Subscription for Future
Earnings  Receivable  Services  Tr

$6,943,707 $ - $ -

4,595,393

(5,167,136)

6,371,964 - -

581,383

(3.944,561)

(3,288,232)

(2,048,500)

1,268,850

(1,380,000)

$(279,446) $(779,650) $(1,380,000)

umulated

Foreign Total
Currency  Stockholders'
ansaction Equity

$(578,068)  $19,087,267

518,944 5,114,337

- (5,167,136)

(59,124) 19,034,468

176,172 757,555

(3,288,232)

(30,000)

1,268,850

$ 117,048 $17,742,641

See accompanying notes to consolidated financsients



CHILCO RIVER HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED

DECEMBER 31, 2005 AND 2004

Cash Flows from Operating Activities
Net Income
Adjustments to reconcile net income to cash fl
from operating activities
Depreciation
Loss on disposition of casino assets
Impairment loss on assets to be disposed of

(Increase)/Decrease
in account balances of:
Accounts Receivable
Inventory
Prepaid expense & other current assets
Deferred tax assets

Increase/(Decrease) in account balances of:
Accounts payable
Accrued expenses and other payables
Foreign Taxes Payable

Cash Flows from Operating Activities

Cash Flows Used by Investing Activities
Cash paid for acquisition of fixed assets

Cash Used by Investing Activities

Cash Flows from Financing Activities
Cash proceeds from shareholder loans
Cash repayment for shareholder loans
Loans Payable
Cash distributed to Bruce Grupo shareholder
Cash proceeds from subscribed capital
Stock issuance costs

Cash Used in Financing Activities
Other comprehensive income from current yea
Net Change in cash and cash equivalents
Cash and cash equivalents at the beginning
Cash and cash equivalents at the end of yea

Supplemental Disclosure Information:
Cash paid during the year for interest

Cash paid during the year for income taxes

Non-cash transactions
Accounts receivable distributed to Bruce Gr
Other receivables distributed to Bruce Grup
Prepaid expenses distributed to Bruce Grupo
Deferred tax asset distributed to Bruce Gru
Accounts payable assumed by Bruce Grupo sha
Accrued expenses assumed by Bruce Grupo sha
Shares issued for prepaid expenses

See accompanying notes to consolidated financsients

For the Year For t
Ended En
12/31/2005 12/3

$ 581,383 $ 4,
ows

956,350 1,
93,384
134,630

(139,159)
(17,186)
(81,410)

(127,231)

(42,512)
(160,707)
(27,306)

1,170,236 5,

(1,412,214) (

(1,412,214) (

60,316

(57,752)

s (1,143,967) (s,
1,268,850
(30,000)

97,447 (5,

r 176,172

31,641

of year 1,404,042

r $ 1,435,683 1,

$ 601,785 2,

upo shareholders  $ 1,200,874

o shareholders 320,419
shareholders 337,590
po shareholders 620,416
reholders (181,447)
reholders (153,587)
(1,380,000)

F-7

365,369
(27,463)
8,304
(79,470)

141,150
46,199
(71,348)

29,582

45,099
167,136)



CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

1. Business Organization and Reorganization

Chilco River Holdings, Inc. (CRH, or the Companygsincorporated in the State of Nevada on May 8320he Company acquired a 100%
interest in 16 mineral claim units located in BifitiColumbia, Canada in November 2003. After themetion of a preliminary exploration
report on the claim, the Company has suspendednamgral exploration effort.

Bruce Grupo Diversion SAC (BGD) was formed on Mat¢li996 and registered at the Registry for Legas®&hs of Lima, Peru on April 28,
1996. BGD owned a fourteen-story building and a{&tory adjacent structure that are operated asia@ and a hotel (the Bruce
Hotel/Casino). Bruce Hotel/Casino is licensed terage slot machines, a night club, discothequabaaestaurant. As of February 2005, the
casino consisted of traditional gaming tables (jkak, roulette, craps and poker) in the seconarfithe gaming floor) of the main building
and of about 220 slot machines in the ground f{thee slot room).

Kubuk International, Inc. (Kll) is a California quoration and was incorporated on January 7, 2082.rajority shareholders of Kl also
control 99% of total voting stock of BGD.

Kubuk Investment S.A.C. (KISAC) was formed in y2801 by the majority shareholders of Kll in Perdl'sKmajority shareholders also
formed Kubuk Gaming S.A.C. (KGSAC) in year 2009 ieru.

Starting on August 4, 2001, BGD and KISAC entergd & series of sale and purchase agreementsgi@leurchase Agreements) of the
hotel assets and certain casino properties owngdperated by BGD for purpose of transferring thaeperties to KISAC. Total
consideration for all Sale

and Purchase Agreenents was in the ambunt of S/. 62,970,744 (US$19, 357, 745
using spot rate of 3.253:1 on May 21, 2005). On May 21, 2005, all assets
subj ect to the scope of the sale and purchase agreenents were transferred
to and received by KISAC, which then conmmrenced to carry on the hotel
| odgi ng businesses of Bruce Hotel/Casino. The only assets that were
transferred to KISAC are the assets as |isted under "Property, Furniture,
and Equiprent" on the balance sheet. Al other assets and liabilities
continue to belong to BGD and will subsequently be distributed toits
current shareholder. The accounting treatnent used by KISAC to record the
transfer of the assets followed the guidance for transactions between
entities under comon control as described in FAS 141, Busi ness
Conbi nations. This standard requires that the receiving entity use the
carrying amount of the assets of the transferring entity. Therefore, no
fair market value adjustnents were made to the transferred assets.
Furthernmore, in accordance wth Article 11-01(d)
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

1. Business Organization and Reorganization (caetih

of Regulation S-X, this transaction was treated hsisiness acquisition since the revenue-prodwgtigity remained generally the same as
before the transaction. Specifically, KISAC retairibe following: physical facilities, employee basastomer base, operating rights,
operation techniques, and trade name.

The gaming floor of Bruce Hotel/Casino has beerpianarily closed for renovation since March 2005riBg the renovation, BGD continued
to operate slot machines in the casino until JuB0D5, when MINCETUR, the gaming authority of Réssued gaming licenses to KGSAC.
KGSAC then took over the slot machine operatiords@mnducts all other gaming activities of Bruce ¢l@tasino until the renovation project
is completed. In anticipation of the start of th@ymed renovation, the Company suspended thealat bperation and closed the restaura
the general public in November 2005. As of Decen#ier2005, the Company carried out only the hatégjing operations.

On June 15, 2005, KII and the shareholders of KIS#@ KGSAC entered into an Agreement and Plan ofdaization (the Reorganization
Agreement), under which KII issued 50,920,000 shafecommon stock to the shareholders of KISACKGSAC in exchange for their
entire ownership holdings of KISAC and KGSAC. Aslohe 30, 2005, both KISAC and KGSAC were 100% almeKII.

On July 15, 2005, CRH entered into a Share Exchaggeement with Kll and certain representativegoghareholders. Under the terms of
the Share Exchange Agreement, CRH agreed to acguéthe issued and outstanding capital stocKlbfrom KllI's shareholders. On
August 3, 2005, CRH completed the acquisition dfiKlaccordance with the terms of the Share Exchakgyeement by issuing 19,250,000
Exchange Shares to shareholders of Kll as congider&ll had 51,000,400 shares of common stockgdsand outstanding at the time of
acquisition. Its shareholders received

0.3749970588 Exchange Shares for each share aoidimon stock tendered. In connection with the olpsif the Share Exchange, the
founding shareholder and two former officers armréatbrs of CRH agreed to contribute an aggrega8984,000 shares of the CRH common
stock to the Company as an additional capital doution. The shares were cancelled effective asugfust 3, 2005. See Note 11 for
information regarding the related escrow agreemamtsshare contribution agreement.
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

2. Significant Accounting Policies
() Principles of Consolidation

The financial statements include the accounts dfil@Rd KIlI, as well as the accounts of the lattet®lly-owned Peruvian subsidiaries,
KISAC and KGSAC, formerly Bruce Grupo Diversion SAGl significant inter-company balances and tramigens have been eliminated in
consolidation.

(b) Use of Estimates

The preparation of the Company's financial statémienconformity with generally accepted accouniiminciples in the United States
requires management of the Company to make cartimates and assumptions. These estimates and@sss affect the reported amou
of assets and liabilities and disclosures of cgairt assets and liabilities at the date of the @aieted financial statements, as well as the
reported amounts of revenue and expenses durimgploeting period. Actual results could differ frahose estimates.

(c) Cash and Cash Equivalents

The Company considers all highly liquid debt instants purchased with a maturity of three montHsss when purchased to be cash
equivalents.

(d) Accounts Receivable

Trade receivables, including casino and hotel vat#és, are typically non-interest bearing andiitally recorded at cost. Accounts are
written off when management deems the account umbellectible. Recoveries of accounts previousiitten off are recorded when receiv
An estimated allowance for doubtful accounts ismaaned to reduce the Company's receivables to ¢heiying amount, which approximai
fair value. The allowance is estimated based onipeeview of customer accounts as well as histdrcollection experience and current
economic and business conditions.

(e) Revenue Recognition and Promotional Allowances

Casino revenue is the aggregate net differencedsgtiygaming wins and losses, with liabilities red¢oga for funds deposited by customers
before gaming play occurs ("casino front money't] for chips in the customers' possession ("outstgnchip liability"). Hotel, food and
beverage, entertainment and other operating regegmagerecognized as services are performed.
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

In accordance with industry practice, the retallesof accommodations, food and beverage, and s#heices furnished to guests without
charge is included in gross revenue and then dedwas promotional allowances. The estimated redhile of such promotional allowances is
included in operating revenues as $42,887 and $18rbthe years ended December 31, 2005 and 288dectively.

(f) Income Taxes

Provisions for income taxes are based on taxesopeapa refundable for the current year and defetageds on temporary differences between
the amount of taxable income and pretax financi@ime and between the tax basis of assets antitiéeband their reported amounts in the
financial statements. Deferred tax assets anditiabiare included in the financial statementswatently enacted income tax rates applicable
to the period in which the deferred tax assetsliabdities are expected to be realized or setdsgrescribed in Statement of Financial
Accounting Standards (SFAS) No. 109, "Accountinglfitome Taxes." As changes in tax laws or rateeaeeted, deferred tax assets and
liabilities are adjusted through the provision ifttome taxes. A valuation allowance is recogniZéis more likely than not that some

portion or all of the deferred tax asset will netrealized. Deferred income tax asset and lialilitlances are netted, as applicable, when they
represent deferred amounts within the same taxinsgdiction.

(g9) Basic and Diluted Earnings per Share

Basic earnings per share of common stock were ctadpay dividing income available to common stockleos, by the weighted average
number of common shares outstanding, net of constamk held in the treasury for the year. Dilutetheays per share were computed using
the "treasury stock method" under SFAS No. 1281ilbgs per Share."

(h) Inventories

Inventories are presented at adjusted cost or haakee, whichever is lower. Cost is establisheselaon either the first-in, first out
assumption or, in certain cases, specific ideiifti; method.

(i) Property, Plant and Equipment

Property, plant and equipment are stated at therlual cost. Depreciation is calculated basedtmight-line method over the properties'
estimated useful lives, which range from 5 to 7rgdar machinery and equipment and 39 years
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

for building and building improvements. Bettermenimprovements to properties are capitalized gperties, plant and equipment accounts.
Repairs and maintenance costs are charged to expeosunts.

Certain long-lived assets of the Company are restbat least annually as to whether their carryimiges have become impaired in
accordance with SFAS No. 144, "Accounting for thpairment or Disposal of Long-Lived Assets." Managat considers assets to be
impaired if the carrying value exceeds the undisted projected cash flows from operations. If inpeint exists, the assets are written down
to their fair value or the projected discountechcdews from related operations. Total impairmesdd recognized during the years ended
December 31, 2005 and 2004 are $134,630 and $i:ateeely.

() Concentration of Credit Risk

The Company maintains substantially all of its deyday operating cash balances with Peruvian comiaidyanks and a California bank.
Deposits with the California bank are insured bgdtal Deposit Insurance Corporation (FDIC) up t6&%000. As of December 31, 2005, the
Company had an exposure in the amount of $920&Cekceeded the FDIC insurance coverage. The lmarfkgancial institutions in Peru
may not provide sufficient deposit insurance cogeran the Company's cash positions.

(k) Shares-Based Compensation

In December 2004, the Financial Accounting Stansi&uoiard (FASB) issued SFAS No. 123R, "Share Basgdhent." SFAS 123R is a
revision of SFAS No.

123 "Accounting for Stock-Based Compensation," sungersedes APB Opinion No. 25, "Accounting for 8tssued to Employees" and its
related implementation guidance. SFAS 123R estadsistandards for the accounting for transactiomghich an entity exchanges its equity
instruments for goods or services. It also addeega@sactions in which an entity incurs liabiktiea exchange for goods or services that are
based on the fair value of the entity's equityrinstents or that may be settled by the issuandeoskt equity instruments. SFAS 123R focuses
primarily on accounting for transactions in whighentity obtains employee services in share-baagohpnt transactions. SFAS 123R does
not change the accounting guidance for share-hegtent transactions with parties other than engaeyrovided in SFAS 123 as
originally issued and Emerging Issues Task ForseddNo. 96-18, "Accounting for Equity InstrumentsaT Are Issued to Other Than
Employees for Acquiring, or in Conjunction with B&d), Goods or Services." SFAS 123R does not addfesaccounting for employee share
ownership plans, which are subject to AICPA Statenoé Position 93-6, "Employers' Accounting for Eloyee Stock
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

Ownership Plans". SFAS 123R requires a publicetiimeasure the cost of employee services recé&ivexichange for an award of equity
instruments based on the gralatte fair value of the award (with limited excep8d That cost will be recognized over the periodrdy whick
an employee is required to provide service in emghdor the award - the requisite service periclélly the vesting period). SFAS 123R
requires that the compensation cost relating toeshmsed payment transactions be recognized ifinduecial statements. That cost will be
measured based on the fair value of the equitiability instruments issued. The scope of SFAS 1#8Rudes a wide range of share-based
compensation arrangements including share optiesfrjcted share plans, performar@sed awards, share appreciation rights, and e
share purchase plans. The Company has adoptedayisipns under SFAS 123R as of December 31, 2006.adoption of this standard is
not expected to have a material effect on the Caoylpaesults of operations or financial position.

() Impact of New Accounting Standards

In June 2003, the Securities and Exchange Commi§s&EC") adopted final rules under Section 40#hefSarbanes-Oxley Act of 2002
("Section 404"). Commencing with the Company's AadriReport for the year ending December 31, 206 tbmpany is required to include
a report of management on the Company's intermdtaloover financial reporting. The internal coritreport must include a statement of
management's responsibility for establishing anahtaming adequate internal control over financegorting for the Company; of
management's assessment of the effectiveness Gotin@any's internal control over financial repagtas of year end; of the framework used
by management to evaluate the effectiveness aftmapany's internal control over financial reportiagd that the Company's independent
accounting firm has issued an attestation reporhanagement's assessment of the Company's intenmabl over financial reporting, which
report is also required to be filed as part ofAmaual Report on Form 10-KSB.

In December 2005 the SEC's advisory committee adldrasiness recommended that the SEC allow maspaaies with market values of
less than $700 million to avoid having their inroontrols certified by auditors. The advisory eoittee recommended that most companies
with market capitalizations under $100 million bepted totally. It further recommended that conigmmith market capitalizations of $1
million to $700 million not face audits of internadntrols. Some companies with large revenuesdwiharket values would still be required
to comply with the act. There can be no assurathatghese proposals or similar proposals will thepted.
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

The FASB issued FASB Statement No. 154 (SFAS 15d¢twreplaces APB Opinion No. 20, Accounting Changead FASB Statement No.
3, Reporting Accounting Changes in Interim FinahSiatements, and changes the requirements fadt®unting for and reporting of a
change in accounting principle. It is not belietedt this will have an impact on the Company inftireseeable future as no accounting
changes are anticipated.

(m) Reclassifications
Certain amounts have been reclassified in the paar's financial statements to conform to theantryear's presentation.
(n) Value Added Tax Recoverable

According to sales tax laws in Peru, the Peruvialnsiliaries are allowed to offset sales tax paigetadors with sales tax received from their
customers, prior to remitting the sales tax reatteethe local jurisdiction. The asset balanceasents sales tax paid to vendors that is
expected to be offset against future sales tavwvedealuring the one year period following the baksheet date.

(o) Dividends

The Company accrues for declared dividends whiemat yet paid. As of the balance sheet date, tliere no dividends which were decla
and unpaid. Dividends per common share for thesy2@®5 and 2004 are $.06 and $.27, respectivelgivitlends occurred prior to the date
of the Share Exchange Agreement.

3. Foreign Currency Transactions

The Company conducts its gaming business at Brastn€ in US Dollars and the Peruvian Nuevo Soles. fotel and other business
activities are operated using both US Dollars &wedNuevo Soles. The functional currency of the HAarusubsidiaries' is the Nuevo Soles,
whereas the functional currency of the US paretitédJS dollar. Account balances on the balancetsire translated into US Dollars
equivalents using the spot rate of 3.421:1 on Déegr@l, 2005, while the results of operations mmesiated into US Dollars equivalents
using the weighted average exchange rates foryasipresented.

4. Accounts Receivable

As discussed in Note 1, none of the accounts rab&vwof BGD as of May 21, 2005 were transferredI®AC and the Company as a resul
the reorganization in 2005. As of December 31, 2@8Sentially all of the accounts
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

receivable are created during the normal coursrisiness after May 21, 2005 and consist of thevidiig balances:

Account 2005

Open invoices $ 23,712
Allowance for doubtful accounts -

Total $ 23,712

5. Property, Furniture & Equipment

As of December 31, 2005, Property, Furniture andifiigent, including prepaid casino equipment anadvation costs, which will not be
depreciated until placed in service, consistedheffbllowing balances:

Account 2005
Land $ 862,918
Buildings and improvements 15,972,404
Vehicles 329,317
Furniture 607,453
Casino equipment 3,362,073
Computers 265,963
Work in-progress and prepaid equipment 1,301,400
Accumulated depreciation (6,590,904)
Total $ 16,110,624

6. Income Taxes

Deferred income tax assets and liabilities at Ddear31, 2005 consist of the following temporanyfetiénces:

Current Long-term
Deferred tax asset:

Net Operating Loss carryforward (expiring

through 2025) - $105,205
Property and Equipment - 101,258
Foreign tax on expatriation of dividends - (10,565)
Undistributed Peruvian earnings and profit - (79,232)

Net deferred tax asset $ - $116,666

The components of the provision for income taxeeéollows:
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

2005 2004
Current Expense:
Foreign Taxes $ 564,715 $ 2,145,677
Deferred Expense (Benefit):
Foreign Taxes (90,694) 79,470
Domestic Taxes (25,973) -
Total $ 448,048 $ 2,225,147

Reported income tax expense is reconciled to thmuatrcomputed on the basis of income before incaxes at the statutory rate as follows:

2005 2004
Statutory Expense 34.00% 34.00%
Effects of:
Foreign and U.S. tax rate differential (4.00%) (4.00%)
Net Deferred Tax Assets 11.33% 0.00%
Other 2.19% 2.62%
Reported Provision for Income Taxes 43.52% 32.62%

7. Related Party Transactions

The Company made advances to its employees. Ttanedy are receivable on demand and bear zerosntéotal related party advances as
of December 31, 2005 were in the amount of $3,144.

The Company also incurred short-term borrowingmfame of its major shareholders and a corporatioirolled by this shareholder. Unpaid
principal balances of short-term loans from thenviitilial shareholder and his controlled corporatigrof December 31, 2005 were $97,289
and $96,742, respectively. The shtetm loans are unsecured, payable on demand, and&e interest until January 1, 2006. After thete,
interest will be calculated at approximately 4% aenum. Should the loans remain outstanding a&feeCompany receives a notice of derr
for payment, 8% interest will apply to outstandprincipal and interest balances.

8. Contingencies and Commitments

On October 19, 2005 the Company entered into & lageeement for an office space where its corptredequarters are located in the city of
Walnut, California. The lease has a two-year temmfthe commencement of the lease and carries-§éaorenewal option upon the
expiration of the original term.
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

Monthly rent under the lease is $2,011 per monttitfe first year and $2,072 for the second pluscaliion of certain common area
maintenance costs. The five year payout of theslagseement is as follows:

Period Annual
From Through Rent
12/1/2005 11/30/2006 $ 24,132
12/1/2006 11/30/2006 $ 24,864

On December 28, 2005 the Company entered into ketiag agreement with Parker Communication Corponat'Parker") under which
Parker is to provide consulting services to the Gany and to develop and distribute certain margatiaterials to promote the business of
the Company in a period of twelve months startiognfthe execution of the agreement. Pursuant tagheement the Company agreed to pay
Parker certain service fees based on the numbaadieting materials distributed but no more tha@55d00 in aggregate. No payment was
made to Parker until January 2006.

9. Share-Based Consulting Payment

The Company entered into a Consulting Agreemerit @iear Channel Inc. (the "Clear Channel Agreen)em"December 29, 2005. Under
the Clear Channel Agreement, the Company retainear Channel Inc. to provide the Company with sgat marketing and business
planning consulting services and to assist the Gmwin developing corporate governance policiesuigng qualified officers and director
candidates and developing a corporate financeegyaturing the period of three years from the d@tbe agreement. Pursuant to the termr
the Clear Channel Agreement, the Company paid @&annel Inc. a consulting fee of one million skasecommon stock, which were
issued on February 14, 2006. The fair value oftieres issued in connection with the Clear Chafigetement, which is recognized as a
separate component of stockholders' equity as oéBeer 31, 2005, is determined to be $1,380,000wlhtde amortized as consulting
expense from January 1, 2006 through December(8B &s services are provided. Fair value of theeshaas based on the unit price (see
Note 10), less the fair value of the warra

10. Issuance of Common Stock and Warrants

On December 17, 2005, the Board of Directors aighdran initial direct private placement offerinigunits at $1.50 per Unit under the ter
of a Unit Purchase Agreement. Each Unit consistsnefshare of common stock, and a Class A Warrattisable at $2.00 per share for one
year from the date of closin
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CHILCO RIVER HOLDINGS, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2005

Under the terms of the Unit Purchase AgreementCtirapany is required to use $1,000,000 from proséean the offering to renovate the
casino floor of the Bruce Hotel and Casino and 80,000 for marketing and business development.(drapany agreed not to offer and sell
shares of common stock or common stock equivafents period of 120 days following the effectiveaes the registration for such Units,
except for certain specified transactions, inclgdam offer and sale of up to 2,000,000 shares wihcon stock at $1.50 per share. The private
placement was made to non-U.S. persons isloffre transactions in reliance upon the exemptimm fegistration available under Rule 90:
Regulation S of the Securities Act and one acaeddiivestor in the United States pursuant to amexien available under Section 4(2) of
Securities Act. The private placement was closethimuary 2006. The Company issued 1,365,667 Unisrasult of the private placement
and raised aggregate gross proceeds in the amb$2{0218,500. 1,365,667 shares of common stock wseteed on February 14, 2006 by the
Company.

11. Escrow Agreements and Share Contribution Ages¢m

Under the terms of the Share Exchange AgreementCompany along with KIl, the Kl Shareholders, Taim and David Liu, as the
Principal Shareholders of Kll, and an escrow ageste required to enter into an escrow agreemergruntich the Shareholders were
required to place shares of common stock issudlttishare Exchange into escrow to satisfy certhligations under the Share Exchange
Agreement.

In connection with the closing of the Share Exclertghilco, the Shareholders, the Shareholder Reptative and Wasserman, Comden,
Casselman & Pearson, LLP, as the Escrow Agentrezhtato an escrow agreement dated August 3, Z0S parties agreed that the
Shareholders would place a total of 8,250,000 efstares issued in connection with the Share Exghento three separate escrows under
one escrow agreement. The Company and the Shaesb@dtered into the escrow arrangements to ettsatra portion of our stock would
only become available to the other parties to goeamv agreement upon the occurrence of certaintgveuch as the Company's ability to r:
additional capital and the receipt of corporateuioents and materials from Kll. The shares are stibjerelease from each of the escrows on
the following terms and conditions:

Escrow Number One- The Financing Transaction Escrow

In order to provide some assurance that the nevagement would be able to raise sufficient finaneméund the renovation of the Bruce
Hotel and Casino
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without significant dilution to the existing shaodtters of Chilco, the Shareholders placed an aggeegf 5,000,000 Exchange Shares into
Escrow, which is referred to as the ShareholderdzsShares. The Shareholders and Chilco agreedtiilto and its management would
take all reasonable actions to obtain the highese per share in raising $5,000,000 for renovatirggBruce Hotel and Casino and to provide
capital for the on-going operations of Chilco. Thanagement of Kll, who became the management d€&tagreed that the minimum price
per share of common stock (or any rights, optiaonsarrants to purchase, or securities of any typataoever) issued by Chilco in connection
with the financing would be $1.00 per share. Thidertaking is referred to as the Minimum Price Grarg. The minimum price was
determined after arms' length negotiations betwikermBoard of Directors of KlIl and Chilco based ba estimated value of the combined
company; however, no formal valuation was conducted

The Shareholder Escrow Shares will be released thenfFrinancing Transaction Escrow as liquidatedatgs for breach of the Minimum
Price Covenant if Minimum Price Covenant is breaghieen the number of Shareholder Escrow Sharke tancelled as liquidated damages
shall be calculated as follows:

X =(A/B)- A
where: X = Number of Shareholder Escrow Shares €kaitcA = 5,000,000 B = Purchase Price Per Share

For the purposes of the Financing Transaction Egdtte Purchase Price Per Share is to be deterrbasztl on completing a financing
transaction to raise a minimum of $5,000,000 ardeftned as cash consideration received or to deived by Chilco or the fair market value
of any property received or to be received by Gh{ls shall be verified by Chilco's independenbaating firm) for each Chilco Common
Share issued or to be issued pursuant to exenciseneersion of any convertible or exchangeablesgc As of December 31, 2005, Chilco
has raised approximately $2 million at a pricesness of $1.00 per share.

In addition, the KlI Shareholders and KII, jointynd severally, agreed that KIl would deliver audlifi@ancial statements of Kll to Chilco no
later than the earlier of (i) 60 days after thedtig Date or (ii) the date that permits the filiofgany registration statement required to be filed
under the terms of the Financing Transaction. IffKiled to deliver the KIl financial statementsartimely manner, then 360,000 Shareholder
Escrow Shares were to be released and cancellefiimated damages and not a penalty for the breatte covenant.
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The financial statements were delivered in accardarith the terms of the Financing Transaction &scr

Escrow Number Two- The Rightholder Escrow

The KII Shareholders also placed an aggregate0802000 shares issued in connection with the SBechanges into escrow for the purpa
of satisfying certain obligations of Kl to NefiliAssociates, LLC, a Massachusetts limited liabititynpany, T Morgan LLC, a Delaware
limited liability company, and Sean Sullivan. Kiadh an existing obligation to Nefilim, T Morgan alfil. Sullivan to issue capital stock of k
or an entity acquired by or acquiring Kll upon stction of certain conditions under the terms ohglilting Agreements dated May 9, 2005
with respect to Sean Sullivan, May 19, 2005 witbpext to Nefilim Associates, LLC and June 1, 20@th vespect to T Morgan LLC.

Under the terms of the Rightholder Escrow shara® webe released from escrow to Nefilim, T Morgand Mr. Sullivan, if Chilco was able
to raise a total of $5,000,000 within thirty (3@yd of KIlI delivering the audited financial staterteeof Kl to Chilco. The shares issued to
Nefilim, T Morgan and Mr. Sullivan were subjectdaedemption and cancellation right by Chilco witkpect to sixty percent (60%) of 1
shares, if Chilco has not raised a total of $5,000, $10,000,000, $15,000,000 and $20,000,000h8exiuent financing transactions for
Chilco within six (6) or twelve

(12) months from the Closing Date. However, ther@scAgent was required to release one hundred pe(&00%) of the shares to Chilco
for cancellation if Chilco did not raise a total%§,000,000 within thirty

(30) days of KllI delivering the audited financightements of Kll to Chilco.

The Company failed to raise $5,000,000 within thitays of the delivery of the audited financiatstaents to Chilco and the 2,000,000
shares held in the Rightholder Escrow were retuameticancelled subsequent to December 31, 2005C@hmany's failure to raise capital
needed may delay our efforts to complete the reimvand opening of the casino, gaming room anthueant during the second half of
2006. The Company currently intends to raise tljeired capital through debt or equity financingthé Company is unable to finance the
current or future expansion projects, we will htwadopt one or more alternatives, such as redwrigglaying planned expansion,
development and renovation projects or capital edjteres; selling assets; mortgaging our real piypselling and leasing back the property
or entering into joint venture partnership arrangata. These sources of funds may not be suffitéefibance our expansion, and other
financing may not be available on acceptable teima timely manner or at all. If the Company ishle to secure additional financing, we
could be forced to limit or suspend expansion, tbgpraent and renovation
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projects, which may adversely affect our busingsancial condition and results of operations.

Escrow Number Three- The Co-Sale Escrow

Tom Liu and David Liu, as the Principal Sharehotdefr Kll, placed 1,250,000 shares issued in thee&SBachange into a Co-Sale Escrow.
The Company agreed to use commercially reason#fbléseto permit Tom Liu and David Liu to offer arséll up to 1,250,000 Exchange
Shares to investors on a co-sale basis, in onebce private transactions, subject to us raisifgast $20,000,000. After the Company raises
at least $20,000,000, the Company agreed notde eadditional capital until Tom Liu and David Liave sold shares from the Co-Sale
Escrow for proceeds of $5,000,000 or all of thersbare released from Escrow. The Shareholder Remaives shall receive all of proceeds
from the sale of the shares from the Co-Sale Escfim Escrow Agent shall release the shares frenCtrSale Escrow to Tom Liu and
David Liu if the Company has not raised at lea$t,$20,000 prior to the third anniversary of the<iig Date of the Share Exchange. All
shares in escrow as of December 31, 2005 haveibeleded in the basic and diluted earnings peresbamputations as of December 31,
2005 and 2004.

Share Contribution Agreement

Under the terms of the Share Exchange AgreemeiitdCKIl and the KIl Shareholders agreed that €hishall have 2,200,000 shares of
common stock issued and outstanding immediatebyr poithe closing of the Share Exchange.

In connection with the Share Exchange, Chilco amdRaby, a shareholder of Chilco prior to the SHaxehange, entered into a Share
Contribution Agreement dated effective as of Augs2005, under which Mr. Roy contributed an aggte@f 3,564,000 shares of Chilco's
common stock to Chilco as a Capital Contributioornier officers and directors, contributed a tofad@0,000 shares of common stock:
Robert Krause contributed 200,000 shares and Th@&maaly contributed 200,000 shares. Chilco acceptedRoy's capital contribution and
the cancellation of shares by Mr. Krause and Madgrand cancelled 3,964,000 shares of common ditickonsideration was paid to Mr.
Roy in connection with the contribution and caratidin of the shares.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Other Expenses of Issuance and Distribution.

Amount
Securities and Exchange Commission Registration Fee $1,836.90
Legal Fees and Expenses 25,000.00
Accounting Fees and Expenses 15,000.00
Printing and Engraving Expenses 1,000.00
Miscellaneous Expenses 1,000.00
Total $43,836.90

Iltem 14. Indemnification of Directors and Officers

Pursuant to our bylaws, we are required to indeyradifof our officers and directors for such expesmand liabilities, in such manner, under
such circumstances to such extent as permittedéiNevada Business Corporations Act, as now enactedreafter amended. Unless
otherwise approved by our board of directors, wadl stot indemnify any of our employees who are atbierwise entitled to indemnification
pursuant to our bylaws.

Nevada law permits a corporation, under specifistuimstances, to indemnify its directors, officesgployees or agents against expel
(including attorney's fees), judgments, fines amdb@ants paid in settlements actually and reasoriablyrred by them in connection with any
action, suit or proceeding brought by third parbggeason of the fact that they were or are dims¢bofficers, employees or agents of the
corporation, if such directors, officers, employeesgents acted in good faith and in a manner thagonably believed to be in or not
opposed to the best interests of the corporatidn&ith respect to any criminal action or proceegglimad no reason to believe their conduct
was unlawful. In a derivative action, that is, diyeor in the right of the corporation, indemnificat may be made only for expenses actually
and reasonably incurred by directors, officers, leyges or agents in connection with the defensetilement of an action or suit, and only
with respect to a matter as to which they shalehasted in good faith and in a manner they readpiatieved to be in or not opposed to the
best interests of the corporation, except thandernnification shall be made if such person shalehbeen adjudged liable to the corporation,
unless and only to the extent that the court inclvlthe action or suit was brought shall determipenuapplication that the defendant direct
officers, employees or agents are fairly and realslyrentitled to indemnity for such expenses despiich adjudication of liability.

Our Articles of Incorporation and Bylaws also cantarovisions stating that no director shall béléato our company or any of our
shareholders for monetary damages for breach otifidy duty as a director, except with respectijoa(breach of the director's duty of loy:
to the corporation or its shareholders, (2) actsmissions not in good faith or which involve intienal misconduct or a knowing violation of
law, (3) liability under Nevada law (for unlawfuapment of dividends, or unlawful stock purchasessdemptions) or (4) a transaction from
which the director derived an improper personakffieriThe intention of the foregoing provisiondaseliminate the liability of our directors
our shareholders to the fullest extent permittedNbyada law.

Item 15. Recent Sales of Unregistered Securities

Since our inception we have offered and sold thleviang securities in unregistered transactionsspant to exemptions under the Securities
Act of 1933, as amended.

We did not issue any unregistered equity securitigsg the year ended December 31, 2004.
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During the fiscal year ended December 31, 2005sgged unregistered equity securities the follownagsactions:

On May 18, 2005, we issued 50,000 shares of constumk at $0.465 per share in a private transactirinvolving a public offering to one
non-U.S. person in an off-shore transaction pursteaan exemption from registration available unidegulation S of the United States
Securities Act of 1933, as amended.

On July 11, 2005 at 5:00 p.m. (Eastern Standarc&)(iRecord Date), we effected a 2 for 1 forward ls&qit of our issued and outstanding
shares of common stock, par value $0.001, by wahafe dividend payable upon surrender of certépursuant to Section 78.215 of the
Nevada General Registrant Law. The share dividemdyable upon surrender of the outstanding staatificates. Shareholders were requ
to surrender their existing share certificatesespnting shares of common stock issued beforeeber® Date by tendering the such share
certificates to our transfer agent. Upon surrerddne outstanding share certificates represeritingssued and outstanding shares of cor
stock held by shareholders on the Record Datetransfer agent issued new share certificates gigffegt to the share dividend so that each
one share of common stock of Chilco issued andandng prior to the Record Date shall representpast-split shares of our common
stock. No sale requiring registration under theuies Act of 1933, as amended, was made in cdiorewith the stock dividend.

On August 3, 2005, we completed the acquisitioKdfuk International Inc. in accordance with therierof the Share Exchange Agreement.
Pursuant to the Share Exchange Agreement, we achallirof the outstanding capital stock and othiity interests of Kubuk from the
Kubuk Shareholders by issuing 19,250,000 sharesmimon stock, $0.001 par value, as consideratiath®terms and subject to the
conditions set forth in the Share Exchange Agreénddre shares of common stock were issued to TamQavid Liu, Lee Kuen Cheung,
Wai Yung Lau, Zheng Liu, Yizhi Zeng, Luisa WonggRaXu, Yong Yang and Guoxiu Yan in a private trastem not involving a public
offering pursuant to an exemption from registratimailable under Section 4(2) of the Securities #4933, as amended.

On August 3, 2005, we issued 50,000 shares of caonstozk, $0.001 par value, to one non-U.S. persiside the United States. The shares
were issued in satisfaction of certain bridge loarthe principal amount of $100,000 at a pric&®f00 per share. The shares were issued in
an off-shore transaction pursuant to an exemptiom fregistration available under Regulation S ef @ecurities Act of 1933, as amended.

On January 20, 2006, we completed a private plaseoftering of 1,390,667 Units at $1.50 per Unitenthe terms of a Unit Purchase
Agreement. Each Unit consists of one share of comstack, and a Class A Warrant exercisable at §2e0Ghare for one year from the date
of Closing. Under the terms of the Unit Purchasee&gent, we are required to use $1 million froncpeals from the offering to renovate the
casino floor of the Bruce Hotel and Casino and $lian for marketing and business development. ptieate placement was made to non-
U.S. persons in off-shore transactions in reliampen the exemption from registration available uriRigle 903 of Regulation S of the
Securities Act of 1933, as amended, and one atetkitivestor in the United States pursuant to @amgtion from registration available un
Rule 506 of Regulation D.

On December 29, 2005, we issued 1,000,000 shasmhon stock to Clear Channel Inc. under the terhasConsulting Agreement. Clear

Channel is a non-U.S. person and the shares waredsn an off-shore transactions in reliance uperexemption from registration available
under Rule 903 of Regulation S of the Securities%d 933, as amended. No general solicitationiacted selling efforts took place during

the offer and sale of the securities.

Effective on December 29, 2005, we entered int@asGlting Agreement with Clear Channel Inc. undhiclv we retained Clear Channel to
provide us with strategic marketing and busineasmihg consulting services and to assist us inldpirgy corporate governance policies,
recruiting qualified officers and director candiesfind developing a corporate finance strategyp&itkClear Channel a consulting fee of
million (1,000,000) shares of our common stock. Tomsulting Agreement was for an initial term okgrear, which was subsequently
extended to three years. Clear Channel is a nongéiSon and the
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offer and sale was made in a private placemergliance upon Section 4(2) of the Securities Act.filéel a Registration Statement on Form
SB-2 to register the resale of the shares of comstmek on February 17, 2006. The fair value ofahe million shares issued to Clear
Channel is determined as roughly $1,300,000 ancbeiexpensed as consulting fees over the nex fears starting January 2006.

Iltem 16. Exhibits

Other than contracts made in the ordinary courdmusiness, the following are the material contréttas we have entered into within the two
years preceding the date of this Registration Bteid:
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EXHIBITS
(@) Exhibits
Exhibit

Number Description

3.1(1) Articles of Incorporation
3.2(1) Bylaws

5.1 Opinion of United States Counsel

10.1(2) Share Exchange Agreement dated July 1% @ff@viously filed as Exhibit 99.1)

10.2(2) Escrow Agreement dated August 3, 2005 {pusly filed as Exhibit 99.2)

10.3(2) Contribution Agreement dated July 26, 2(@®viously filed as Exhibit 99.3)

10.4(2) Stock Purchase Agreement dated July 26 gfi@viously filed as Exhibit 99.4)

10.5(3) Marketing Services Agreement with Parkem@wunication Corporation

10.6(4) Consulting Agreement with Clear Channel,las amended

10.7(3) Form of Unit Purchase Agreement

10.8(3) Form of Warrant Certificate

10.9(4) Loan Agreement between Chilco River Holdihge. and David Liu dated December 31, 2005
10.10(4) Loan Agreement between Chilco River Haldiinc. and Lottery Online U.S.A., Inc. dated Debem31, 2005
23.1 Consent of United States Counsel (includegiximibit 5.1)

23.2 Consent of Mantyla McReynolds

23.3 Consent of Manning Elliot

(1) Previously filed on Form SB-2 dated March 8)20
(2) Previously filed on Form 8-K dated August 9020
(3) Previously filed on Form SB-2 on February 170@.
(4) Previously filed on Form 10-KSB on March 31080

Item 17. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers alss of securities are being made, a post-effeetivendment to this registration statement to:
() include any prospectus required by Section {Bfaf the Securities Act of 1933;
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(i) reflect in the prospectus any facts or evemitsch, individually or together, represent a fun@swal change in the information in the
registration statement; and notwithstanding thgdorg, any increase or decrease in volume of séesidffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectfissswith the Commission pursuant to Rule 424¢h)n the aggregate, the changes in the
volume and price represent no more than a 20% ehiantje maximum aggregate offering price set fortthe "Calculation of Registration
Fee" table in the effective registration statement;

(iii) include any additional or changed materigbimation on the plan of distribution;

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-pfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to the provssaescribed herein, or otherwise, the registrastiegn advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thasgnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidrether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.

(c) that, for the purpose of determining liabilitpder the Securities Act to any purchaser, eacépeius filed pursuant to Rule 424(b) as part
of this registration statement relating to the oiffg, shall be deemed to be part of and includatiénregistration statement as of the date it is
first used after effectiveness. Provided, howetet no statement made in the registration stateorgorospectus that is part of the
registration statement or made in a document iraratpd or deemed incorporated by reference intodpistration statement or prospectus
that is part of the registration statement willt@a purchaser with a time of contract of salemtd such first use, supersede or modify any
statement that was made in the registration stateareprospectus that was part of the registrattatement or made in any such document
immediately prior to such date of first use.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the registrant has duly cabsedegistration statement to be signed
on its behalf by the undersigned, thereunto dutha@nized, in the city of Walnut, California, on Apt1, 2006.

Chilco River Holdings, Inc.

By: /s/ Tom Liu

Tom Li u
Chi ef Executive Oficer
(Principal Executive Oficer)

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant has duly cabsedegistration statement to be signed
on its behalf by the undersigned, thereunto dutha@nized, in the city of Walnut, California, on Apt1, 2006.

By: /s/ Wnston Yen

W nston Yen

Chi ef Financial Oficer

(Principal Financial and Accounting
O ficer)

In accordance with the Securities Act of 1933, memded, this registration statement has been siggles by the following persons on
behalf of the Company and in the capacities antherdates indicated.

Date: April 11, 2006 /sl Tom Liu
Tom Liu, Chief Executive Oficer and
Di rector

Date: April 11, 2006 /sl Wnston Yen

Wnston Yen, Chief Financial Oficer
and Principal Accounting Oficer

Date: April 11, 2006 /'s/ Gavin Roy

Gavin Roy, Director

Date: April 11, 2006 /'s/ Wai Yung Lau

WAi  Yung Lau, Director

Date: April 11, 2006 /'s/ Yong Yang

Yong Yang, Director
Date: April 11, 2006 /sl Jack Xu

Jack Xu, Director
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POWER OF ATTORNEY

Each person whose signature appears below coestidntd appoints each of Tom Liu and Winston Yemhlser attorney-in-fact and agent,
with the full power of substitution and resubsibatand full power to act without the other, foeth in any and all capacities, to sign any and
all amendments, including post-effective amendmeartd any registration statement relating to tmeesaffering as this registration that is to
be effective upon filing pursuant to Rule 462(bYlenthe Securities Act of 1933, as amended, tor#gstration statement, and to file the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, hereby ratifying and
confirming all that said attorneys-in-fact, or theiubstitute or substitutes, may do or cause tdne by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbbian signed by the following persons in
the capacities and on the dates indicated.

Date: April 11, 2006 /'s/ Tom Liu
Tom Liu, Chief Executive Oficer and
Di rector

Date: April 11, 2006 /sl Wnston Yen

W nston Yen, Chief Financial Oficer
and Principal Accounting Oficer

Date: April 11, 2006 /sl Gavin Roy

Gavin Roy, Director

Date: April 11, 2006 /'s/ Wai Yung Lau

WAi  Yung Lau, Director

Date: April 11, 2006 /'s/ Yong Yang

Yong Yang, Director
Date: April 11, 2006 /sl Jack Xu

Jack Xu, Director
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EXHIBIT 5.1
April 13, 2006

Chilco River Holdings Inc.
595 Howe Street, Suite 206
Vancouver, British Columbia, Canada, V6C 2T5

Re: Common Stock of Chilco River Holdings Inc. Retgied on Form SB-2/A Pre-Effective Amendment No. 1
Gentlemen:

We have acted as special Nevada counsel to Chiler Roldings Inc. (the "Company"), a Nevada cogtiam, in connection with the
registration under the Securities Act of 1933, m&ded (the "Securities Act") of 6,481,334 shafdh® Company's Common Stock (the
"Shares"), as further described in a registrattatesnent on Form SB-2/A Pre-Effective Amendment NdRegistration Statement No. 333-
131946, filed under the Securities Act (the "Reagtidbn Statement") on April 13, 2006.

In connection with this opinion, we have examinee following documents:

A. Articles of Incorporation of the Company, as awied to date, on file with the Nevada Secretargtafe;
B. Bylaws of the Company, as amended to date;

C. Resolutions adopted by the Board of DirectorthefCompany pertaining to the Shares;

D. The Registration Statement; and

E. The Prospectus/Information Statement constijudipart of the Registration Statement.

F. Certificate of Tom Liu, the Chief Executive @#ir of the Company, certifying copies of certaicwoents and resolutions, certifying as to
certain other matters and dated April 13, 2006.

In addition, we have examined such other docunmestge have deemed necessary or appropriate asddrabe opinions hereinafter
expressed.

As to certain questions of fact, we have reliedhaut further investigation, upon certificates ofsgrnmental authorities and of officers



Chilco River Holdings Inc.
April 13, 2006

Page 2

the Company. Additionally, we have assumed thasifpeatures on all documents examined by us areigernthat all documents submittec
us as originals are authentic and that all docusnambmitted to us as copies or as facsimiles aksagr originals, conform with the originals,
which assumptions we have not independently vekifie

Based upon the foregoing and the examination di &gal authorities as we have deemed relevantsabject to the qualifications and
further assumptions set forth below, we are ofajpi@ion that the Shares to which the Registratitate®nent and Prospectus relate are duly
authorized and are duly and validly authorized iasded, fully paid and nonassessable.

The foregoing opinions are limited to the matteqsressly set forth herein and no opinion may bdliedpor inferred beyond the matters
expressly stated. We disclaim any obligation toatpdhis letter for events occurring after the ddtthis letter, or as a result of knowledge
acquired by us after that date, including changemy of the statutory or decisional law after dlage of this letter. We are members of the bar
of the State of Nevada. We express no opinion #seteffect and application of any United Statetefal law, rule or regulation or any
securities or blue sky laws of any state, includimg State of Nevada. We are not opining on, asdras no responsibility as to, the
applicability to or the effect on any of the masteovered herein of the laws of any other jurisdiGtother than the laws of Nevada, including
statutory provisions (except to the extent spediifiydimited herein), applicable provisions of tNevada Constitution and reported judicial
decisions interpreting those laws, as presentsffict.

We hereby consent to the use of this opinion asxairbit to the Registration Statement and to tieremce to our name in the Prospectus
constituting a part of such Registration Statenuaader the heading "Legal Matters."

Very truly yours,
WOODBURN and WEDGE

By: /s/ John P. Fow er

John P. Fow er
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EXHIBIT 23.1

MANTYLA MCREYNOLDS LLC

The CPA. Never Underestimate The Value.
CONSENT OF INDEPENDENT REGISTERED ACCOUNTANTS

We consent to the incorporation in this Registratitatement on Form SB-2/A, Pre-Effective Amendnimt1, of our report dated February
28, 2006, on our audit of the financial statemeftShilco River Holdings, Inc. and Subsidiariesch®ecember 31, 2005 and for the years
ended December 31, 2005 and 2004. We also cortstre teference to our firm under the caption "Etgpand Changes In and
Disagreements with Accountants on Accounting ama@f¢ial Disclosure”.

Mantyla McReynolds LLC
Salt Lake City, Utah
April 10, 2006

5872 South 900 East, Suite 250 * Salt Lake CitgHg4121
(801) 26¢-1818 * Fax (801) 2€-3481



