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View of the OR0 Property from the access road. View is to the northwest and the OR0 claims occupy the middle-ground. The area of 
trenching is visible on the knoll to the right of the picture. The road continues into the distance, to the Wolf property of Pak-Man 
Resources Inc., which lies at the headwaters of Spencer Creek. photo by A. Rich 

Yukon Minerals Corporation September 1986 
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7. 
Diamond drill, drilting Hole 86-10, OR0 property, Yukon. View is ojcthe head- 
waters of Spencer Creek. photo by A Rich 

Y&n Minerals Corporation September 1986 



9. 
OR0 property, view from a point near the northeast corner of the property {claim 
OR0 8) to the southwest, along the centre ridge. The camp lies at the junction of the 
road to the Wolfproperty. p h m  by A Rich 

Yukon P in04  Cc-n4on September 1986 
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INTRODUCTION 

In response to a request from Terence McCrory, president of Yukon Minerals 

Corporation, this writer produced a report dated June 22, 1986, in which it was 

recommended that the Corporation acquire the OR0  Minerals Claims, Watson Lake 

Mining District, Yukon l .  The report also outlined a recommended exploration program 

by which the mineral potential of this property could be assessed. The June report also 

served as an qualifying report in order for the Corporation to utilize the flow-through share 

investment needed to raise the necessary funds to pursue the program as detailed 2. The 

funds were successfully raised and the program implemented. 

This report describes the exploration carried out on the OR0 Minerals Claims during the 

period July 1, 1986 to September 7, 1986, and presents the results obtained therefrom. 

LOCATION AND ACCESS 

The OR0 Minerals Claims property is located on the north side and near the headwaters of 

Spencer Creek, within the Watson Lake Mining District of Southeastern Yukon, (Figure 

1). The centre of the property is situated at 600 12' North latitude and 1300 27' West 

longitude. Access to the property is by means of a gravel bush road, which runs on the 

north side of the Alaska Highway from mile 692 and follows a general northwesterly 

direction along the north side of Spencer Creek. The centre of the property is 
' approximately 27 km. (16 Miles) distant from the starting point at mile 692 and 

approximately 14 km. northeast of the settlement of Rancheria. Rancheria is at mile 710 

on the Alaska Highway {approximately 160 km. (100 miles) west of Watson Lake]. 

The town of Watson Lake is served on a regular basis by Canadian Pacific Airlines and has 

many services and amenities one would find in most large towns. 

Rancheria has lodging accommodations and restaurant service available on a 24 hour basis. 

There is also a service station, which, besides the routine supplies, offers limited 

mechanical repair. 



N O R T H W E S T  
T E R R I T O R I E S  

O R 0  Property u 
Watson Lake Mining District, Yukon 

Figure No 1 
PROPERTY LOCATION 

Scale I"  = 8 miles 
Report by A M Frew dated October 17 1986 



HISTORY 

The property was originally staked in 1951 as the Hardtack property. At that time, some 

hand trenching was carried out. In 1967, Pacific Giant Steel Ores performed soil 

sampling and bulldozer trenching. Spencer Creek Mines conducted mapping, geophysical 

surveys and bulldozer trenching from 1968- 1970 3. 

In 1969, P. Sevensma uncovered silver- lead- zinc mineralization of which he stated: "an 

extremely encouraging assay was received from this narrow zone and together with its 

possibility of great length this becomes a showing of good merit." . This mineralization 

assayed 42 oz./ton Ag and 65.5% Pb across 16 inches. 

In 1984, Douglas Schellenberg restaked the property and carried out a soil geochemical 

survey, along lines at 750 ft. (228 m.) spacings, parallel to the claim lines, with samples 

taken at 200 foot (60m.) intervals. The results indicated two widely spaced lead 

anomalies which have a general N 550 E trend 4. 

Anthony Rich optioned the property from Schellenberg in September 1985, then put in two 

D-8 tractor trenches. These trenches were on the same structure as the earlier showing but 

depth was limited by permafrost. They were approximately 100 feet apart. 

PHYSIOGRAPHY AND VEGETATION 

The OR0 Mineral Claims property is located over a high alpine to sub-alpine ridge which 

occupies the western half of the property and an inter-ridge valley which occupies the 

eastern half. The ridge is rounded to subdued, and lies mostly above tree-line. The 

lower slopes, as well as the valley, are tree covered. The vegetation consists of varying 

thicknesses of balsam, spruce, scrub conifers, alder and dwarf-birch. The above the tree- 

line vegetation is predominantly mosses and lichen with occassional isolated clumps of 

dwarf-birch. 

PROPERTY 

The property is comprised of the OR0 Minerals Claim Group, which consists of the 30 

Yukon Quartz claims, which are a group of contiguous claims known as OR0 1-30 





inclusive (Figure 2). They were optioned from Mr. Douglas Schellenberg by Anthony 

Rich in September 1985. Yukon Minerals Corporation acquired the property by virtue of 

an agreement dated June 24,1986. Details concerning the acquisition of the property by 

the Company are given within the Offering Memorandum of Yukon Minerals Corp- 

oration, dated June 30, 1986, a copy of which is included in the pocket of this report. 

All claims are in the Watson Lake Mining District, on Mapsheet 105-B-1. Particulars are 

as follows:- 

CLAIM NAME GRANT NUMBER RECORD DATE* 

OR0 1-4 YA70186-YA70189 J U ~ V  5.1986 
YA90275-YA90278 Se'tember 13,1986 
YA70204YA70209 Ju f y 6,1986 
YA70210-YA70211 July 13, 1986 
YA70194-YA20201 Julv 5.1986 

O R 0  25,26 YA70630-YA7063 1 0dober 3,1986 
O R 0  27-30 YA73640-YA73643 August 9,1986 

work has recently been filed, so that 
none of these claims will expire until 1991 

REGIONAL GEOLOGY 

The geology of the general area is dominated by the Cassiar Batholith, which is a north- 

westerly trending mass of mainly biotite quartz-monzonite and granodiorite of 

Jurassic/Cretaceous age. It intrudes Lower Cambrian to Devonian sediments and 

metasediments. The area appears to form major, nearly isoclinal, folds, with numerous 

shears and tear faults which have a generally northeasterly trending orientation. The rocks 

underlying the OR0  Mineral Claim Group belong to a Lbwer Cambrian age, limestone, 

dolomite, slate and phyllite sequence. (Unit 3, Map 10-1960) (Figure 3). Recent 

research of the mineralization genetics has led some geologists to conclude that the 

mineralization and associated volcanics are younger than the Cassiar Batholith and that the 

intrusives are of Tertiary age 5.  These Tertiary intrusives occur in widely spaced centers 

along the eastern margin of the Cassiar Batholith. 

PROPERTY GEOLOGY 
RECENT OBSERVATIONS 

The property is underlain by a series of calcareous phyllites, limestones and slates of 

Lower Cambrian age. Quartzite is present but is of undetermined extent. Younger basic 
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and felsic volcanic dykes intrude this sequence of rocks. Polyphase deformation occurs 

throughout the general area, as is evidenced by the refolded isoclinal folds in the trench 

area. Major faulting, of varying ages and orientations, was observed, with the most 

dominant having a northeast-southwest trend. Narrow quartz veins were seen at widely 

spaced locations throughout the property. Most are barren, white, massive bull-quartz, yet 

a few are coarsely crystalline milky quartz containing coarse grained galena which assays 

two to three ounces per ton silver. 

The dominant attitude of the sedimentary rocks is from 1500 to 170° with low dips to the 

east; steeper dips are present close to crests of folds. The attitude of the faults and dykes 

ranges between 0400 and 0700 and are dipping steeply to vertical. 

An oxidized gossan zone, located in the southwestern part of the property (near the south 

boundary of claims OR0 19 and 20), occurs withint a major fault zone which transects the 

property in a general northeast-southwest orientation. The oxidized zone has been traced 

by trenching, for a distance of 400 metres. The fault zone has been traced for a distance 

of 800 metres and has an indicated length of over 2600 m. 

The oxidized zone ranges in width from lm. to 6.5m. It consists of iron and manganese 

oxides intermixed with manganiferous silicified limestone and phyllite fragments, vuggy 

quartz veins and quartz fragments, varying sized fragments of altered dyke material, 

massive argentiferous "steel" galena nodules, galena veins and vein remnants and lead and 

zinc oxidation products. Minor fracture fillings and fracture surface coating of crystalline 

black sphalerite is present in lesser quantities than the argentiferous galena. Small 

irregular blebs and disseminations of chalcopyrite are present within some of the galena 

veins. Carbonate veins of varying widths (up to 25 cm.) occur along the oxidized zone, 

with highest concentrations towards the west. They consist of coarse crystalline white 

calcite, black manganiferous calcite and to a lesser extent, siderite. 

The iron oxides observed were goethite, limonite and hematite. Colors range from 

various shades of brown, orange, black to purple. The manganese oxides are mostly 

black sooty material and finely crystalline black and steel grey pyrolusite and psilomelane. 

Dendritic coatings on fracture surfaces is common. 

Galena nodules, coated with weathered products and cerussiie, and ranging in size from 2 

cm. to 10 cm. have been observed. The galena, is dominantly fine to medium grained 

"steel" galena, banded, arcuate crystals with associated tetrahedrite (freibergite). Locally 



there are veins of argentiferous galena up to 30 cm. wide. These veins are most often 

fault bounded and occur within or adjacent to altered basic dykes. Galena also occurs as 

fracture filling of manganiferous, silicified limestone. 

The oxidized zone is most often bounded by basic and felsic dykes. The felsic dykes 

could be intensely altered - carbonatized and silicified - basic dykes 6.  On fresh 

surfaces, the dykes are medium grey-green to dark green, medium to fine grained (almost 

aphanitic groundmass) containing phenocrysts of black-rimmed white feldspar, dark green 

to black pyroxene (or hornblende) and widely spaced 2 rnm. diameter quartz-eyes. Finely 

disseminated pyrite occurs in varying concentrations throughout most of the dykes. 

Where fractured, faulted or sheared, the dykes have been intensely altered. They have 

been extensively kaolinized, carbonatized, and leached. Sericitization is strong, but not in 

all dykes. Colors range from buff to orange-brown. Fracture surfaces are coated with 

dendritic manganese minerals. Along the margins of the dykes, the limestone has been 

silicified and replaced by manganese. Varying thicknesses of fine, 'puggy' fault gouge 

bound most dykes, indicating either movement contemporaneous with emplacement or, 

most likely, post- emplacement movement. 

The dykes occupy pre-existing sutures which have been reopened by faulting after 

emplacement of the dykes. The late faults are either parallel to or are cutting the dykes at 

low angles. 

Faulting has been the latest activity in the oxidized zone. Although the majority of the 

faults are steeply dipping to vertical, there is much evidence of imbricate faulting. This 

writer suggests that the galena nodules and veins have been transported along fault planes 

to their present postition, and are therefore not likely to be continuous in their present 

locations. Once the direction and distance of movement along these faults has been 

established, the pre-fault position of the mineralization should be sought. 

Drilling proved that the oxidized zone extends to a depth of at least 83 m. in the area of the 

initial trenching. Therefore, trying to encounter primary sulfides in this area shallower 

than 83 m. would be futile. A strong possibility does exist for primary mineralization and 

secondary enrichment zones to the east and below elevations of 1440 m. 



The property became accessible during late June. Although passage over the roads was 

difficult, the camp was established and the program commenced in early July. 

Since the objective was primarily to establish a diamond drilling target, and secondarily to 

do a cursory evaluation of the additional potential of the property, emphasis was placed on 

trenching along the known oxidized zone. 

Geophysical and geochemical surveys were performed to see how the property responded, 

and to determine the effectiveness of these exploration tools. Prospecting, to find 

extensions to known mineralization and to find other potential areas of mineralization was 

carried out. 

Diamond drilling began on August 16, 1986 and the project was terminated when the 

contracted footage of 2000 feet (609.6m) was completed on September 6,1986. 

The following is a description of all aspects of the 1986 exploration program. (A discourse 

on the property geology has been presented earlier in this report.) 

NAME 

Bany Buchanan 
Graham Davidson 
Allan Frew 
Terry McCrory 
Michael Nielsen 
Sean Pownall 
William Preston 
Anthony Rich 
Lillian Willette 
Ryan Wilson 

POSITION 

Prospector 
Geophysical Technician 
Consul tan t Geologist 
Presiden t/Prospector 
Prospec tor 
Field Assistant 
DirectorProspec tor 
Director1 Geol.1 Surveyor 
Cook 
Geologist 

RESIDENCE 

New Denver B.C. 
Whitehorse, Y.T. 
Edmonton Alberta 
Salmon Arm, B.C. 
Whitehorse, Yukon 
New Denver B.C. 
Whitehorse Yukon 
Edmonton Alberta 
Edmonton Alberta 
Edmonton Alberta 



NAME 

Ampex Exploration 
E. Caron Diamond Drilling 
Gordon Clark and 
Associates 
Kevin McCrory Minerals 
McCrory Holdings 

Northern Mountain 
Helicopters 

SERVICES 

D-7 (trenching) 
Diamond Drilling 
Drill, Blasting and 
hand trenching 
Expediting 
Camp equipment, trucks 
field equipment 
Helicopter Service 

BASE OF OPERATIONS 

Whitehorse Yukon 
Whitehorse Yukon. 
Whitehorse Yukon 

Whitehorse Yukon 
Whitehorse Yukon 

Whitehorse Yukon 

ACKNOWLEDGEMENTS 

Numerous professionals, with years of experience in the Yukon, visited the property 

during the summer. Most of them held open discussions with this writer, who benefited 

from their expertise. M. Stammer, D. Sinclair, D.  Fleming, D. Prince, R. Coll, and 

C. Boyle: this writer says "thank you" for all your help. To those who visited the 

property in this writer's absence and who have expertise and opinions and made recom- 

mendations, this writer can only relay his regrets at not having met them. To some degree 

the program was invariably affected by all vistors; the extent of which will never be 

determined. 

The main fault zone and associated oxidized/mineralized zone on the property, has an 

orientation of N 560 E. A base line was established just north of and parallel to the 

structure. Line 0 + 00 was positioned just north and west of Trench No. 1, lines were 

run at 900 to the base line at 60 m. spacing, both east and west. Stations along the lines 

were established at 30 m. intervals. 

The base line extends to line 34+00 East and line 8+00 West. All lines had stations 

established at 30 m. spacing to 330 m. north and south of the base line, every fourth line 



was extended to the north to 1380 m. with stations between 330 m. north and 1380 m. 

north at 60 m. spacing. 

The grid was established to check extensions of, and additional zones parallel to , the main 

zone. The zone has been named the A.F. zone, therefore the baseline is referred to as the 

A.F. baseline. 

INTRODUCTION 

It was decided to test the effectiveness of magnetometer and very low frequency (VLF) 

electromagnetic geophysical methods over the oxidized zone and associated structure in 

order to establish additional exploration tools. If the results were positive, the property 

could be covered rather quickly and cheaply, and the approximate extent of the discovery 

zone, as well as additional zones on the property, could be determined. Mr. Graham 

Davidson, a geologist and geophysical technician, was employed to carry out the work. 

MAGNETICS 

Four lines, which run over the oxidized zone in the area of the trenches were tested with a 

proton magnetometer. The response was discouraging as there was no magnetic signature. 

It was therefore decided not to pursue the use of magnetic surveys further. 

ELECTROMAGNETICS 

Using a Ronka EM16, very low frequency electromagnetic instrument, test readings were 

taken over the oxidized zone in the area of the trenches (Line 0 to L3+00E, 330m. north 

and 330 m. south). The readings were low, but by applying the Fraser Filter process the 

oxidized zone and/or the fault structure were strongly indicated. It was therefore 

expeditious to cover the as shdwn on Map No. 1. 

In addition to outlining the A.F. Zone and proving its existence from Line 6W to Line 34E, 

the survey detected several parallel conductors and at least three conductors at an angle of 

300 -400 to northeast oriented ones., 



Since the signal from Seattle cannot be picked up there was no way to check for conductors 

with a general north-south trend, but the possibility of such conductors existing on the 

property should not be overlooked. 

The conductive zones detected during the survey have been labelled I through XI1 on Map 

No. 1 their locations are as follows:- 

I Moderate to strong conductor between Line 6W and Line 4E, 60 S and 30 N. 

Peaks occur at Line 6N, 15N as well as Line 2E and Line 4E at 30s. 

I1 Very strong conductive zone between Line 10E and Line 34E, running in an 

arcuate fashion from 45s through 120 S back across the base line and ending at 

60 N, it begins at Line 19E, 60 S swings through Line 24E, 100 S, cuts the 

base line on Line 28E and ends at Line 32E, 90N. 

I11 Moderate conductor between Line 8E, 150 S and Line 12E, 240 S. 

IV Moderate conductive zone; with arcuate shape, between Line 0,240s. swinging 

to the north through Line 2E, 210 S and then south to Line 6E, 270 S. 

V A broad, weak conductive zone (which could be topographic effects). Running 

on the west between Line 6W, 120 N and Line 6W 480 N and on the east on 

Line 1 E between 120N and 330 N. 

VI A strong conductor between Line 12E, 300 N and Line 20E, 420 N. 

VII A moderate, isolated conductor at Line 34E, 720 N. 

VII Strong conductor between Line 1 lE, and Line 16E, running from 720 N to 

810 N. 

IX Moderate conductor between Line 1-50E, 840 N and Line 5E, 840 N (This 

could be related to VIII) 



X An isolated narrow conductor between Line 4W, 640 N and Line 6W ,690 N. It 

is open to the west. 

XI A strong conductor, at Line 6W, 1350N, which is open to the west. 

XII A broad high conductive zone between Line 11E and Line 24E, ranging between 

1020N and 1320 N. This could be a combination of conductor and topographic 

effects. 

The VLF-EM16 type survey is not exacting or definitive. The instrument is more or less a 

reconnaissance tool. However, if conductors are indicated they should be followed up by 

using more state-of-the-art instruments, such as Max-Min. 

The possibility of pipes (or shoots) at points A and B on Map No. 1 should not be 

overlooked. 

The use of geophysics as a guide to propecting could ultimately reduce the prospecting 

costs and speed up the discovery of other potential zones of mineralization. 

Initially the soil geochemical program was intended to check both sides of the baseline to a 

distance of 330 m. Once geophysics results were available, it was decided to do selective 

soil sampling over indicated conductors. The soil geochemical program was terminated 
because the directors of the company decided that complete coverage of the property by soil 

geochemistry was not warranted at this stage of exploration. The cost of the analyses was 

a serious consideration: silver, manganese lead and zinc together cost a little over $5.00, 

however the cost of each antimony analysis is $2.80, arsenic $5.40 and gold $6.25. 

In determining the anomalous areas for silver in soils it was decided to consider all values 

of 0.7 p.pm. Ag. and above, as being high and areas between 0.5 ppm. and 0.7 ppm. Ag. 

as being possibly anomalous. Using this criteria, the following areas are worthy of 

further investigation. 



1. Line 34E between 180 North and 300 North; this coincides with a moderate 

EM conductor. 

2. Area of EM conductor VI, between lines 14 E and 20 E, between 240 N and 

600 N. 

3. An area between Line 20E and 24 E bounded by the base line and 210 North. 

This could be related to EM conductor 11. 

4. An area between Line 8E and Line 17E north of 1000 North. This appears 

to be associated with the western portions of EM conductor XU. 

5. An area between Line 0 and Line 3W between 60 South and 300 South which 

could be the ex tension of EM conductor IV. 

6. There are several anomalous areas between L3E and LAW which lie north of 

the base line, and since they are up-slope from the trenched oxidized zone are 

in most likelihood unrelated to it. 

High lead, for the most part, is coincident with the high silver. Zinc and manganese are 

less so, zinc being more easily transported most likely represents transport from sphalerite 

associated with the lead-silver zones. Very high arsenic indicates the presence of the 

sulfosalts tetrahedrite and freibergite, the antimony is a further indication of the tennantite- 

tetrahedrite series of sulfo salts. 

Observations of the oxidized zone in the area of the trenches indicated that there were 

several rock types to look for which could be indicative of the presence of similar 

mineralization. These were, quartz veins, basic dykes, manganiferous replacement (wad) 

and goethite. 

The area along the projected strike of the AF zone was traversed looking for these rocks. 

Wad and basic dyke material was found in the area of the baseline at line 8+00 W. This 

indicated that the zone extended to at least this far west. To the east there was too much 

overburden and nothing of signifcance was discovered. 



Branching out from the area of known mineralization, goethite fragments were found in a 

localized area to the south by about 100 metres and in the vicinity of line 1 west. A four 

inch wide galena bearing quartz vein was discovered in place 177 m. east and 260 m. 

south. This was white, vuggy quartz containing coarse crystalline galena, minor pyrite an 

limonite. It has an attitude of 092O and was vertical. Samples from this vein assayed 

2.02 oz. silver per ton. Another quartz vein which is located at Line 30 E, 1000 N and 

was pointed out to us by D. Schellenberg, assayed 2.30 oz. silver per ton and 3.55 % lehd. 

This vein is approximately 8" wide, and is similar in character to the previously mentioned 

one. Veins could be the higher level, barren zone in the system. 

In the course of collecting soil samples, S. Pownall discovered pure white prismatic 

crystals of aragonite, located in the area of L25+70E and 1260 North. The vein was 

eventually uncovered in place and ranges up to 1112 feet across. 

In the area of Line 0, 810 North, an abundance of wad and limonite stained rock was 

discovered. A fragment containing about 114" wide stringer of galena was also found 

here. This is just north of the eastern extension of EM conductor X. In this area, the 

surface slopes to the north and solifluction is evident. Unfortunately testing was carried 

out at the exact site of the wad fragments and the source of the fragments was not 

determined. 

TRENCHING 

A total volume of 5355 cubic metres in 19 trenches was excavated by hand drill and blast 

and D-7 dozer. ?'he majority of the trenches were in the area of the two trenches put in 

by A. Rich in September 1985. The trenches were concentrated along the strike of the 

oxidized structure between Line 3E and Line 2W, with check trenches put in at Line 34E 

are and Line 8W area. 



Trenching was also done in the areas of galena-bearing quartz vein goethite and wad 

fragments, and suspected strontianite. 

In some localities, particularly on the eastern slopes, permafrost hindered effective 

trenching by dozer, however these areas were cleared sufficiently to allow melting so that 

trenching may proceed in subsequent years. 

Map No. 3 shows the location of trenches 1 to 13, the individual plans of the other trenches 

are contained within this report. 

DIAMOND DRILLING 

A total of 1998 feet of diamond drilling was carried out in 10 holes. The drilling was 

done under contract by E. Caron Diamond Drilling Limited. 

The holes were located primarily to undercut the surface oxidized zone and intersect it at 

75-100 feet below surface. Subsequent holes were drilled to try to intersect veins which 

were visible on surface, or provide structural information. 

Details of the drilling is contained in the individual drill logs and sections which accompany 

this report. 
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Table - Diamond Drilling Data 

oordin ates evat i  on dip azimuth core size depth started completed logged by 

1512.7m -500 3240 0-95 NQ 252' Aug 18,86 Aug 20 A M Frew 
4963' 95-166 HW 

It -700 3240 0-190HW 190' Aug20 Aug21 A MFrew 

1515.8m -700 3100 0-52 HW 129' Aug 21 Aug 22 RWilson 
4973' A M Frew 

I' -600 2800 0-117 HW 117' Aug 22 Aug 23 R Wilson 

A M Frew 

'I -800 2800 0-175 HW 257' Aug23 Aug25 R Wilson 

175-257 NQ checked by A Frew 

1513.9m -50° 332O 0-50' HW 50' Aug 25 Aug 26 R Wilson 
4967' 

1492.5m -500 3020 0-202 HW 202' Aug 26 Aug 27 R Wilson 
4897' 

1473m -550 347O 0-152HW 152' Aug27 Aug28 R Wilson & 
4833' A M Frew 

1530m -500 1350 0-194 HW 532' Aug 29 Sept 5 R Wilson & 
5020' 194-252 NQ A M Frew 

252-532 BQ 

1514.8m -80° 3320 0-117 HW 117' Sept 5 Sept 6 A MFrew 

Elevations are based on arbitrary elevation of 5,000 feet which was assigned 
the baseline marker located near the end of Trench #1 

Coordinates and directions are relative to the established grid. 



Sample Hole 

Yukon Minerals Corporation 

O R 0  Project 1986 

Diamond Drill Core Assay Results 

Footage 

184.25 - 186 
186 -191 
191 - 193.5 
193.5 - 197 
205 - 209 
209 - 21 1.75 
86 - 87 
71.5 - 76. 

76.5 - 78.75 

78.75 - 83 

83 - 87.25 

22 - 23.5 

23.5 - 28.5 

28.5 - 33.5 

165 - 167.75 

186- 191 

191 - 192 

192 - 196 
196 - 200 
7.5 - 12.5 

12.5 - 16 

16 - 18 

18 - 22.75 

38.75 - 41 
240 - 244.5 
33.75 - 38 
38 - 42 
107.5 - 109.5 
36.5 - 40.5 
40.5 - 42.5 
36 - 38.5 
38.5 - 40.5 
42 - 46.5 

Interval A e  Au Pb Zn Rock type 
(feet) 

1.75 
5.0 
2.5 
3.5 
4.0 
2.75 
3.0 
5.0 

2.25 

4.25 

4.25 

1.5 

2.0 

5.0 

2.75 

5.0 

1 .o 

4.0 
4.0 
5.0 

3.5 

2.0 

4.75 

2.25 
4.5 
4.25 
4.0 
2.0 
4.0 
2.0 
2.5 
2.0 
4.5 
5.0 

oz7t ozlt  % % 

fault breccia 
I t  

oxidized zone 
fault breccia 

I t  

wad + limonite 
sheared limonitic phyllite 
black-purple-brown wad 
yellow sandy pug, limonite 
& wad 
sheared phyllite; wad; green- 
grey limonitic and yellow gouge 
wad, limonitic sheared phyllite 
pug & black sooty material 
vuggy limestone w. carbonate 
filling 
crumbly fragmented limestone 
pug, limonite & xstalline carbonate 
sandy gouge, wad, black pug; small 
galena veins, cerussite, siliceous 
limestone & phyllite 
tight breccia, cracks with black 
filling & limonite 
brown sandy gouge & pods of 
black sooty material 
black sooty material with 
limonite pods 
sandy gouge pug & limonite 
sandy gouge & limonite 
pug & wad w limestone fragments 
& limonite 
wad, siliceous !.stone & phyllite 
pyrolusite w. blebs of galena 
brown sandy gouge w. limonite 
& wad fragments 
sheared phyllite, sandy gouge, 
pug + wad fragments 

I t  I t  

vuggy ].stone, wad + limonite 
sil. Istone, phyllite, wad + pug 
].stone, limonite, phyllite, wad 
wad; sheared phyllite 
brecciated limestone & phyllite 
wad + fault gouge 
oxidized calc phyllite. Mn altn 
oxidized zone 

,I 



The exploration program carried out on the OR0 property of Yukon Minerals Corporation 

during the summer of 1986 has effectively proven the existence of a significant oxidized 

lead-zinc silver zone. It has been uncovered for a length of 400 metres and surface 

trenching and diamond drilling has shown that it ranges from 3 feet to 22 feet in width and 

extends to a depth of at least 200 feet. 

Geochemical and geophysical surveys indicate the hosting structure is over 7800 feet long 

and has excellent possibilities of containing several other zones, if indeed not one extremely 

long zone. These surveys have also indicated the existence of parallel anomalies which 

could be caused by similar mineralization. 

In view of the fact that this zone is similar to others in the area (Meister and Silver Hart), 

every effort should be made to discover the full potential of the OR0 ground. 

Respectfully Submitted 

Allan M Frew, B.Sc., F.G.A.C. 

October 1986 



Operation 

Preliminary Evaluation 
Prospecting 
Linecu tting 
Geological Surveys 
Geochemical Surveys 

Sample analysis 
Geophysical Surveys 

VLF EM 
Stripping and trenching 
Diamond Drilling 

core sampling 
Assaying (fire assays) 

metallurgical testing 

Rate 

6 days @ $468.33 
73 days @ $311.18 
24.7 km @ $126.97 
14 days @ $420.00 
16 days @ $236.70 
301 soils @ $13.00 

Total $203,397.23 
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CERTIFICATE 

I, ALLAN M FREW, do hereby certify that: 

1. I am a consulting geologist, operating out of my residence at: 
110 Michener Park, Edmonton, Alberta. 

2. I studied geology at the University of New Brunswick and Memorial 
University of Newfoundland, from which I graduated with the degree 
of B.Sc., Geology. I have done graduate studies at the University of 
Alberta, Department of Geology. 

3. I am a Fellow of the Geological Association of Canada. 

4. I have been practising my profession since 1958. As an independent 
consultant and employee, I have worked for several major corporations in 
senior managerial positions. My experience has been acquired through 
extensive work throughout Canada, Latin America and the Caribbean. 

5 .  This report is based on personal examination of the property over a continuous 
period between July 1st and September 7th, 1986 as well as a review of 
reports by and personal communications with Professional Engineers and 
government geologists who have worked in the area. 

6 .  I hold no interest, directly or indirectly in the OR0 property, nor 
do I own any shares of YUKON MINERALS CORPORATION or any 
affiliated company. Further, I do not expect to receive any shares in 
said corporation or affiliate. 

Dated at Edmonton, Alberta this 
17th day of October, 1986. 

Allan M. h e w ,  BSc., F.G.A.C. 
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DRILL HOLE 
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COORDINATES DRILL HOLE LOG CORE SIZE 
ELEVATION HOLE STARTED 
Dl P 
W l MUTH 
SCALE 

HOLE COMPLETED 
LOGGED BY 



DRILL HOLE 
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OFFERING MEMORANDUM 
09 1 8 7 7  - f i n ,  

M I S  IS  AN OFFERING MEMORANKM WHICH DESCRIBES THE BUSINESS AN) AFFAIRS OF 
YUKON MINERALS ORPORATION, AN ALBERTA JUNIOR MINERAL RESOURCE CORPORATION 
W S E  SHARES ARE LISTED AN) POSTED FOR TRADING ON THE ALBERTA STOQ< EXCHANGE, 
AN] HAS BEEN PREPARED PRIMARILY FOR DELIVERY TO AN) REViCYl BY SOPHISTICATED 
PURCHASERS SO AS TO ASSIST IHOSE PURCHASERS TO MAKE AN INVESTMENT DECISION I N  
RESPECT OF SECURITIES BEING SOLD I N  A DISTRIBUTION TO WHICH SECTION 81 OR 97 
OF ME SECURI T  l ES ACT (ALBERTA) WOULD APPLY BUT FOR THE AVAl LAB l L  I TY OF OM OR 
MORE OF THE EXEMPTIONS CONTAINED I N  SECTION 1 0 7 ( 1 ) ( D )  AND ( R )  OF THE 
SECURITIES ACT (ALBERTA) AN) BY EXEMPTION UMER ME LAWS OF THE WKON 
TERRITORY. 

T h i s  o f f e r i n g  memorandum i s  fo r  the  use of o n l y  those persons t o  whom i t  I s  
t r a n s m i t t e d  by  t h e  d i r e c t o r s  and o f f i c e r s  o f  t h e  C o r p o r a t i o n  o r  by any 
r e g i s t r a n t s  on b e h a l f  of the C o r p o r a t i o n  and i t  i s  n o t  t o  be reproduced o r  
used, i n  whole o r  I n  p a r t ,  f o r  any o t h e r  purpose. I t  i s  n o t  and under no 
c i ~ c u m s t a n c e s  i s  t o  be cons t rued  as a  pub1 i c  o f f e r i n g  o r  adver t i sement  o f  t h e  
s e c u r i t i e s  r e f e r r e d  t o  h e r e i n .  I t  has n o t  been rev iewed by  any S e c u r i t i e s  
Comniss ion or  s i m i l a r  a u t h o r i t y  i n  Canada nor have such a u t h o r i t i e s  i n  any way 
p a s s e d  upon  t h e  m e r i t s  o f  t h e  s e c u r i t i e s  r e f e r r e d  t o  h e r e i n  and any  
r e p r e s e n t a t i o n s  t o  t h e  c o n t r a r y  i s  an offence. T h i s  document i s  an o f f e r i n g  
memorandum, n o t  a  p rospec tus .  

June 30, 1986 

YUKON MINERALS CORPORATION 

a  j u n i o r  m i n e r a l  resource  c o r p o r a t i o n  i n c o r p o r a t e d  
p u r s u a n t  t o  t h e  laws o f  the  P r o v i n c e  o f  A l b e r t a  

50 U n i t s  r e p r e s e n t i n g  8,000 Comnon Shares 
per  U n i t  a t  a  S u b s c r i p t i o n  P r i c e  o f  $6,000 per  U n i t  

S u b s c r i p t i o n  P r i c e :  $6,000 per  U n i t  a t  $0.75 per  Comnon Share 
Minimum S u b s c r i p t i o n  Per Subscr ibe r :  One U n i t  o f  8,000 Comnon Shares 

a t  an Aggregate Cost Per S u b s c r i b e r  o f  $6,000. 

Yukon M i n e r a l s  C o r p o r a t i o n  (nYukon M i n e r a l s n  o r  the   corporation^, through 
i t s  d i r e c t o r s  and o f f i c e r s  and th rough  any inves tment  dea le r  o r  b roker -dea le r  
r e g i s t e r e d  i n  the  Prov ince  o f  A i b e r t a  who a re  a u t h o r i z e d  by the C o r p o r a t i o n  t o  
s e l l  U n i t s ,  o f f e r s ,  on a  b e s t  e f f o r t s  b a s i s ,  a  maximum o f  50 U n i t s  
r e p r e s e n t i n g  8,000 comnon shares ( h e r e i n a f t e r  r e f e r r e d  t o  as the  nFlow-Through 
Comnon Sharesn)  per  U n i t  and a  minimum o f  10 U n i t s  r e p r e s e n t i n g  8,000 
Flow-Through Corrmon Shares per  U n i t  a t  a  p r i c e  per  U n i t  o f  $6,000. Each 
Subscr ibe r  must purchase a  minimum of one U n i t  a t  a  minimum aggregate cost  o f  
$6,000. 

MJMBER PRICE PER NET 
OF UNIT TO PROCEEDS TO 
W I T S  SUBSCRIBERS (1) ~ I S S I C N  ( 2 )  CORPORATION ( 3 1  

Per U n i t  $ 6,000 $ 600 $ 5,400 

Minimum O f f e r i n g  10 $ 60,000 $ 6,000 $ 54,000 

Maximum O f f e r i n g  50 $300,000 $30,000 $270,000 

A1 1 m o u n t s  a re  Canadian do1 l a r s  un less  o t h e r w i s e  i n d i c a t e d .  



(1 ) -  A l l  proceqds f r o m  S u b s c r t p t i o n s  r e c e i v e d  b y  the  C o r p o r a t i o n  on b e h a l f  o f  . '1 ~ u b ~ c ~ l b ' ~ i s ' w i l l  be h e l d  i n  a  s e p a r a t e  a c c o u n t  and  w i l l  n o t  be  
. c a r m i n g l e d  w i t h  any o t h e r  mon ies  . i f  b y  J u l y  30. 1986 t h e  C o r p o r a t i o n  

r e c e i v e s  and i s  p r e p a r e d  t o  a c c e p t  S u b s c r i p t i o n s  fo r  a t  l e a s t  t h e  
Minimum O f f e r i n g  o f  a t  l e a s t  1 0  U n i t s  f o r  an aggrega te  o f  a t  l e a s t  
$60.000. then  upon s a t i s f y i n g  t h e  c o n d i t i o n s  h e r e i n  f o r  the  Minimum 
C l o s i n g .  (namely. a  c l o s i n g  w h i c h  w i l l  occur  I f  on o r  b e f o r e  J u l y  30. 
1986 S u b s c r i p t i o n s  a r e  r e c e i v e d  f o r  a t  l e a s t  t h e  Minimum O f f e r i n g  and 
the Minimum C l o s i n g  R e q u i r e m e n t s ) .  t h e  a g g r e g a t e  p roceeds  f r o m  a t  l e a s t  
t h e  M i n i m u m  O f f e r i n g  ( t o g e t h e r  w i t h  s u c h  o t h e r  p r o c e e d s  f r o m  
S u b s c r i p t i o n s  i n  excess o f  t h e  Min imum O f f e r i n g  then  i n  t h e  hands of  t h e  
C o r p o r a t i o n )  w i l l  be a c c e p t e d  b y  t h e  C o r p o r a t i o n  . A i l  proceeds f r o m  
S u b s c r i p t i o n s  r e c e i v e d  b y  t h e  C o r p o r a t i o n  a f t e r  t h e  Minimum C i o s i n g  w i l l  
be r e i  eased t o  t h e  C o r p o r a t i o n  i n m e d i a t e i  y  a f t e r  t h e  C o r p o r a t i o n  has 
accep ted  such S u b s c r i p t i o n s  . 

( 2 )  A  c a r m i s s i o n  o f  10% f o r  each S u b s c r i p t i o n  i s  p a y a b l e  on1 y  t o  those  
inves tment  d e a i e r s  o r  b r o k e r  d e a i e r s  r e g i s t e r e d  I n  t h e  P r o v i n c e  o f  
A l b e r t a  who a r e  a u t h o r i z e d  b y  the  C o r p o r a t i o n  t o  s e l l  U n i t s )  f o r  w h i c h  
t h e y  o b t a i n  a  S u b s c r i p t i o n  a n d  f o r  w h i c h  S u b s c r i p t i o n  U n i t s  a r e  
s u b s e q u e n t l y  i s s u e d  b u t  no  c o m n i s s i o n s  w i l i  be p a i d  t o  the  d i r e c t o r s  and 
o f f i c e r s  o f  t h e  C o r p o r a t i o n  f o r  U n i t s  w h i c h  t h e y  s e l l  . 

( 3 )  B e f o r e  d e d u c t i n g  expenses o f  t h i s  o f f e r i n g  memorandum e s t i m a t e d  t o  be 
$6.000 . 

The Flow-Through Comnon Shares  o f f e r e d  h e r e b y  w i l l  be d i s t r i b u t e d  t o  c e r t a i n  
q u a l i f i e d  S u b s c r i b e r s :  t h e  q u a l i f i c a t i o n  o f  s u c h  S u b s c r i b e r s  w i i l  be  
p r e d i c a t e d  upon the  a v a i l a b i l i t y  o f  one o r  more o f  t h e  exempt ions c o n t a i n e d  i n  
S e c t i o n  1 0 7 ( l ) ( d )  and ( r )  o f  t h e  S e c u r i t i e s  A c t  ( A l b e r t a )  or o f  t h e  laws o f  
t h e  Yukon T e r r i t o r y  . C o n s e q u e n t l y .  t h i s  o f f e r  f o r  s a l e  o f  t h e  s e c u r i t i e s  
h e r e i n  d e s c r i b e d  i s  made p u r s u a n t  t o  t h e  t e r m s  and  c o n d i t i o n s  o f  t h e  
exempt ions as have been p r e s c r i b e d  b y  t h e  S e c u r i t i e s  A c t  ( A l b e r t a )  . See 
* S e c u r i t i e s . A c t  and R e g u l a t i o n s  - F i l i n g s n  . A  h o l d i n g  p e r i o d  has been 
p r e s c r i b e d  b y  the  S e c u r i t i e s  A c t  ( A l b e r t a ) .  d u r i n g  w h i c h  p e r i o d  t h e  s e c u r i t i e s  
a c q u i r e d  may n o t  be s o l d  . 
These s e c u r i t i e s  a r e  h i g h l y  s p e c u l a t i v e  . The Flow-Through Comnon Shares a r e  
d e s i g n e d  f o r  p e r s o n s  who a r e  p r e p a r e d  t o  a c c e p t  t h e  h i g h  r i s k s  I n h e r e n t  i n  t h e  
e x p l o r a t i o n  o f  m i n e r a l  c l a i m s  and t h e  C o r p o r a t i o n  has e s t a b l i s h e d  n e i t h e r  
p r o v e n  nor  p r o b a b l e  r e s e r v e s  o f  o r e  on  i t s  m i n e r a l  c l a i m s  . The p r i c e  o f  t h i s  
o f f e r i n g  was d e t e r m i n e d  s o l e l y  b y  t h e  management o f  t h e  C o r p o r a t i o n  and t h e r e  
I s  no  m a r k e t  f o r  t h e  F low-Through  C m o n  Shares  o f f e r e d  hereunder  o r  comnon 
shares  o f  t h e  C o r p o r a t i o n  and a i l  S u b s c r i b e r s  w i i l  be  r e q u i r e d  t o  h o l d  t h e i r  
s e c u r i t i e s  f o r  a  min imum o f  t w e l v e  ( 1 2 )  months  . See ' S p e c u l a t i v e  N a t u r e  o f  
t h e  Securities' and 'Securities A c t  and R e g u l a t i o n s  . F i i i n g s n  . T h e r e f o r e .  
t h e s e  Flow-Through Comnon S h a r e s  a r e  n o t  s u i t e d  f o r  S u b s c r i b e r s  who may need 
t o  d i s p o s e  o f  t h e i r  i n v e s t m e n t  I n  a  t i m e l y  manner . Moreover .  S u b s c r i b e r s  o f  
t h e  U n i t s  may be l i a b l l e  f o r  any damage a r i s i n g  fran e x p l o r a t i o n  work  
conduc ted  on t h e  m i n e r a l  c l a i m  on  t h e i r  b e h a l f  . See n L i a b i l i t y  and i n d e m n i t y  
o f  S u b s c r i b e r s n  . 
The Flow-Through Comnon Shares a r e  o f f e r e d  by the  C o r p o r a t i o n  t h r o u g h  the  
o f f i c e r s  and d i r e c t o r s  o f  t h e  C o r p o r a t i o n  and t h r o u g h  any i n v e s t m e n t  d e a l e r s  

To subscribe, a  S u b s c r i b e r  mus t  pay b y  cheque.  made p a y a b l e  t o  t h e  C o r p o r a t i o n  
f o r  the f u l l  amount o f  t h e  U n i t s  f o r  w h i c h  t h e  S u b s c r i b e r  wishes t o  s u b s c r i b e  
and b y  c o m p l e t i n g  the a p p r o p r i a t e  S u b s c r i p t i o n  Agreement . 

o r  b r o k e r - d e a l e r s  r e g i s t e r e d  i n  the  P r o v i n c e  o f  A i b e r t a  who a r e  a u t h o r i z e d  by 
the  C o r p o r a t i o n  t o  s e l l  U n i t s  on a  nbes t  e f f o r t s V a s i s  . i f .  . as and when 
Issued.  and s u b j e c t  t o  t h e  a c c e p t a n c e  b y  t h e  C o r p o r a t i o n  o f  each S u b s c r i p t i o n  . 
Minimum C i o s i n g  w i l i  occur  upon t h e  r e c e i p t  by the C o r p o r a t i o n  o f  a  min imum 
M o u n t  o f  $60. 000 and s h o u l d  t h e  min imum amount o f  $60.  000 n o t  be reached b y  
J u l y  30. 1986. a l l  p roceeds  w i l l  be r e t u r n e d  t o  S u b s c r i b e r s .  w i t h o u t  i n t e r e s t  
o r  d e d u c t i o n  . 
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Yukon M i n e r a l s  C o r p o r a t i o n  (MYukon M i n e r a l s n  o r  t h e  C o r p o r a t i o n n )  Was 
i n c o r p o r a t e d  as a  d i s t r i b u t i n g  c o r p o r a t i o n  by  c e r t i f i c a t e  o f  i n c o r p o r a t i o n  
issued pursuan t  t o  the p r o v i s i o n s  of the Business C o r p o r a t i o n s  Ac t  ( A l b e r t a )  
on A p r i l  4, 1986. 

The head o f f i c e  o f  the C o r p o r a t i o n  i s  l o c a t e d  a t  11003 - 84 Avenue, Edmonton, 
A l b e r t a ,  T6G OV6, and the r e g i s t e r e d  o f f  i c e  o f  the C o r p o r a t i o n  i s  751 E S S O  
Tower, 10060 Jasper  Avenue, Edmonton, A l b e r t a ,  T5 j  2P4. 

BUSINESS OF THE CORPORATION 

H i s t o r y  and O p e r a t i o n s  o f  t h e  C o r p o r a t l o n  

The C o r p o r a t i o n  has n o t  conducted any o p e r a t  i ons  o t h e r  than: 

To i ssue  by prospectus da ted  May 15, 1986 a  maximum o f  1,000,000 Comnon 
Shares a t  $0.05 per  Comnon Share f o r  a  t o t a l  aggregate c o n s i d e r a t i o n  o f  
$50,000; 

t o  l i s t  and post  i t s  Comnon Shares f o r  t r a d i n g  on the A l b e r t a  S tock  
Exchange ; 

t o  enter  i n t o  d i s c u s s i o n s  w i t h  i n d u s t r y  p a r t n e r s  and o t h e r s  and t o  
search f o r  m i n e r a l  p r o s p e c t s ;  and 

to  en te r  I n t o  an agreement da ted  June 24, 1986 w i t h  Anthony R ich ,  
T e r e n c e  C. M c C r o r y  and W i l l i a m  P r e s t o n  ( t h e  n A s s i g n m e n t  o f  t h e  
S c h e l l e n b e r g  A c q u i s i t i o n  Agreementn) t o  a c q u i r e  t h i r t y  ( 3 0 )  con t iguous  
m i n e r a l  c l a i m s  l o c a t e d  I n  t h e  W a t s o n  L a k e  M i n i n g  D i s t r i c t ,  Yukon  
T e r r i t o r y  ( t h e  'Ore M i n e r a l  Cla ims"  i n  exchange f o r  Three Hundred 
Thousand (300,000) f u l l y  p a i d  and non-assessable Comnon Shares of t h e  
C o r p o r a t i o n ,  a l l  o f  wh ich  Comnon Shares have been escrowed pursuant  t o  
an escrow agreement da ted  June 24, 1986 ( t h e  "Escrowed Agreement")), t h e  
payment o f  $10,000 t o  the Ass ignors  on June 25, 1987 f o r  monies expended 
on the Oro M i n e r a l  Claims and the assumpt ion o f  a l l  the terms and 
c o n d i t i o n s  con ta ined  i n  the Schei l e n b e r g  Acqu.isi t i o n  Agreement. R i c h  
and McCrory are the Secre ta ry -Treasure r  and Pres i dent  o f  the  C o r p o r a t i o n  
and R i c h ,  M c C r o r y  and P r e s t o n  a r e  d i r e c t o r s .  See " I n t e r e s t  o f  
Management and Others  i n  M a t e r i a l  T r a n s a c t  i o n s ?  The Oro M i n e r a l  Cla ims 
a r e  the s u b j e c t  o f  an independent g e o l o g i c a l  r e p o r t  p repared  by A l l a n  D. 
Frew ( V r e w n ) ,  B.Sc., F.G.A.C. ( t h e  V r e w  R e p o r t * ) .  

The Assignment of t h e  S c h e l l e n b e r g  A c q u i s i t i o n  
Agreement and t h e  Oro M i n e r a l s  C la ims  

By the Assignment o f  the S c h e l l e n b e r g  A c q u i s i t i o n  Agreement, the  C o r p o r a t i o n  
o b t a i n e d  an undivided 100% i n t e r e s t  i n  t h i r t y  (30) con t iguous  m i n e r a l  c l a i m s  
s u b j e c t  t o  the payment t o  Schel l e n b e r g  o f  a  10% n e t  p r o f i t  i n t e r e s t  and the 
requ i rement  t h a t  the C o r p o r a t i o n  p e r f o r m  an aggrega te  o f  $10,000 o f  work on 
t h e  Oro M i n e r a l  C la ims  a t  the r a t e  o f  $5,000 p e r  annum on or be fo re  September 
10, 1986 and September 10, 1987 and, t h e r e a f t e r ,  $5,000 per annum and t h e  

Payment of $5,000 o r  the 10% n e t  p r o f i t s  I n t e r e s t  o f  p r o d u c t i o n  f rom the 
c la ims,  whichever I s  g r e a t e r  on or b e f o r e  September 10, 1986 and September 10, 
1987 and, t h e r e a f t e r ,  t o  pay the  sum of $5,000 per  annum on each a n n i v e r s a r y  
da te  of the agreement and the g r a n t i n g  o f  an o p t i o n  t o  the C o r p o r a t l o n  t o  
purchase 5096 o f  the 10% n e t  p r o f i t  i n t e r e s t  a t  any t ime f o r  the sum o f  
$125,000. 

The A s s i  
Agreement 
work the r  

g n o r s ,  p u r s u a n t  t o  t h e  t e r m s  o f  t h e  S c h e l l e n b e r g  A c q u i s i t i o n  
, p a i d  $7,500 on the execution o f  the agreement and per formed such 
eon as was necessary t o  determine i t s  p o t e n t i a l .  The C o r p o r a t i o n  i n  

e v a l u a t i n g  the  Oro M i n e r a l  Cla ims engaged the s e r v i c e s  o f  Frew t o  p r o v i d e  a  
r e p o r t  t o  the C o r p o r a t i o n  so as t o  determine whether i t  should be a c q u i r e d  and 
such r e p o r t  recomnended the a c q u i s i t i o n  o f  t h e  Oro M i n e r a l  Cla ims.  

THE FREW REPORT CN THE OR0 MINERAL CLAIMS 

Sumnary 

R e c e n t l y  t renched s t r u c t u r e  on the Oro m i n e r a l  p r o p e r t y  i s  seen t o  c o n t a i n  
i n t r i g u i n g  s i l v e r - l e a d  m i n e r a l i z a t i o n  w h i c h  i s  s i m i l a r  t o  o t h e r  m a j o r  
d i s c o v e r i e s  i n  t h i s  newly  recogn ized  s i l v e r - l e a d - z i n c  b e l t ,  which i s  known as 
the McCrory S i  i v e r  B e l t ,  i n  sou theas te rn  Yukon. P r e l  i m i n a r y  samples f rom one 
o f  the t renches assayed i n  excess o f  45 o z l t o n  and 75% Pb. 

C h a r a c t e r i s t i c  manganese ox ide ,  %adn, i s  p e r v a s i v e  th roughou t  the observed 
sur face e x p r e s s i o n  of a  ma jo r  f a u l t  s t r u c t u r e  which crosses the  c l a i m s .  Th is  
f a u l t  i s  seen t o  have a  s t r i k e  l e n g t h  of severa l  k i i o m e t r e s ,  ex tend ing  
nor theas t -sou thwes t  across the e n t i r e  w i d t h  o f  the p r o p e r t y .  Sur face  f e a t u r e s  
i n d i c a t e  the e x i s t e n c e  o f  o t h e r  p a r a l l e l  f a u l t  s t r u c t u r e s .  

I n  1985,  a  s i l v e r - l e a d  d i s c o v e r y  was made on t h e  p r o p e r t y  w h i c h  l i e s  
i m n e d i a t e l y  sou theas t  of the  Oro. T h i s  d i s c o v e r y  has grades a v e r a g i n g  115 
o z / t o n  Ag across 18  inches.  V a r y i n g  degrees o f  success are b e i n g  achieved on 
o ther  nearby d i s c o v e r i e s  I n  t h i s  new S i l v e r  B e l t .  These p r o p e r t i e s  i n c l u d e  
t h e  M e i s t e r  of G e t t y  M i n e r a l s  and Regional  Resources and the Wol f  o f  PakMan 
Resources. The CMC p r o p e r t y  o f  S i l v e r  H a r t  Mines i s  p roceed ing  towards 
p r o d u c t i o n .  G e o l o g i c a l  c h a r a c t e r i s t s  o f  a l l  these p r o p e r t i e s  a r e  much s i m i l a r .  

I t  i s  recomnended t h a t  imned ia te  c o n s i d e r a t i o n  be g i v e n  t o  a c q u i s i t i o n  of the 
Oro m i n e r a l  c l a i m s  and t h a t  an e x p l o r a t i o n  program be implemented f o r t h w i t h .  

l n t r o d u c t l o n  

I n  June 1986, Mr. Terence McCrory. P r e s i d e n t  o f  the Corvora t  i o n .  reauested 
A l l a n  M. Frew, B.Sc., F.G.A.C., t o  assess the e x p l o r a t i o n  m e r i t s  and p o t e n t i a l  
o f  t h e  O r o  M i n e r a l  C l a i m s ,  Watson L a k e  M i n i n g  D i s t r i c t ,  Yukon. T h i s  
assessment i n v o l v e d  a  r e v i e w  o f  the a v a i l a b l e  data,  and a  v i s u a l  examina t ion  
o f  the p r o p e r t y  which took p l a c e  d u r i n g  a  v i s i t  t h e r e  on ]une 6, 1986. 

The p r o p e r t y  represen ts  e x c e l l e n t  e x p l o r a t i o n  p o s s i b i l i t i e s  by v i r t u e  of the  
e x i s t e n c e  of s i l v e r - l e a d - z i n c  m i n e r a l i z a t i o n  con ta ined  w i t h i n  a  major  f a u l t  
s t r u c t u r e ,  and f u r t h e r  by v i r t u e  o f  i t s  b e i n g  bounded t o  the eas t  and south by  



t h e  J a c k  C l a i m  Group,  on w h i c h  m a j o r  h i g h  g r a d e  s i l v e r - l e a d - z i n c  d i s c o v e r i e s  
we re  made i n  1985. C e r t a i n  s i m i l a r i t i e s  o f  g e o l o g y  e x i s t  as on p r o p e r t i e s  i n  
t h e  g e n e r a l  a rea ,  w h i c h  p r o p e r t i e s  a r e  known as :  t h e  M e i s t e r ,  t h e  W o l f ,  t h e  
Midway and S i l v e r  H a r t ,  a l l  o f  w h i c h  a r e  a t  v a r y i n g  s t a g e s  o f  e x p l o r a t i o n  and 
deve lopmen t .  

A l  I a n  M. Frew, B.Sc., F.G.A.C. i s  f am i  l i a r  w i t h  t h e  J a c k  C l a i m  Group because 
o f  o r g a n i z i n g  and i m p l e m e n t i n g  t h e  1985 e x p l o r a t i o n  p r o g r a m  t h e r e ,  and b e i n g  
r e s p o n s i b l e  f o r  t h e  r e s u l t a n t  d i s c o v e r i e s  o f  s i l v e r - l e a d - z i n c  v e i n s .  

l u a t i o n  o f  t h e  Oro M i n e r a l  A  p r o g r a m  of e x p l o r a t i o n ,  and a  b u d g e t  f o r  t h e  eva 
C l a i m s  i s  i n c l u d e d  w i t h  t h e  f o l l o w i n g  r e p o r t .  

L o c a t l o n  and  Access  

The Oro  M i n e r a l  C l a i m s  p r o p e r t y  i s  l o c a t e d  on t h e  n o r t h  s i d e ,  and near  t h e  
headwa te rs ,  o f  Spencer  C reek ,  w i t h i n  t h e  Watson Lake M i n i n g  D i s t r i c t  o f  
s o u t h e a s t e r n  Yukon ( F i g u r e  1 ) .  More s p e c i f  i c i a i  l y, t h e  c e n t r e  o f  t h e  p r o p e r t y  
i s  s i t u a t e d  a t  6 0 ~ 1 2 '  N o r t h  l a t i t u d e  and 1 3 0 ~ 2 7 1  West l o n g i t u d e .  Access t o  

t h e  p r o p e r t y  can be a c h i e v e d  b y  means o f  a  g r a v e l  bush  road ,  w h i c h  b e g i n s  a t  
m i l e  692 a l o n g  t h e  A l a s k a  h ighway  and r u n s  i n  a  g e n e r a l  n o r t h w e s t e r l y  
d i r e c t i o n  a l o n g  t h e  n o r t h  s i d e  o f  Spencer  C reek .  The d i s t a n c e  t o  t h e  c e n t r e  
o f  t he  p r o p e r t y  i s  a p p r o x i m a t e l y  2 7  km ( 1 6  m i l e s )  d i s t a n c e  f r o m  t h e  s t a r t i n g  
p o i n t  a t  m i l e  692. The c e n t r e  o f  t h e  p r o p e r t y  i s  a l s o  a p p r o x i m a t e l y  1 4  km 
n o r t h e a s t  o f  t h e  s e t t l e m e n t  o f  R a n c h e r i a ,  w h i c h  i s  a t  m i l e  710 on t h e  A l a s k a  
h ighway  ( a p p r o x i m a t e l y  160 km.. o r  1 0 0  m i l e s ,  wes t  o f  Watson L a k e ) .  

The town o f  Watson l a k e  i s  s e r v i c e d ,  on  a  r e g u l a r  b a s i s  by  C a n a d i a n  P a c f i c  
A i r l i n e s  and has most  s e r v i c e s  and a m e n i t i e s  one w o u l d  f i n d  i n  most  l a r g e  
towns. 

R a n c h e r i a  has l o d g i n g  accomnoda t i ons  and r e s t a u r a n t  s e r v i c e  a v a i l a b l e  on a  24 
h o u r  b a s i s .  T h e r e  i s  a l s o  a  s e r v i c e  s t a t i o n  h e r e ,  w h i c h ,  b e s i d e s  t h e  r o u t i n e  
s u p p l i e s ,  o f f e r s  l i m i t e d  m e c h a n i c a l  r e p a i r .  



H i s t o r y  

I t  i s  n o t  known e x a c t l y  when m i n e r a l i z a t i o n  was f i r s t  d i s c o v e r e d  on t h e  
p r o p e r t y .  However, i n  1969 an e x p l o r a t i o n  p r o g r a m  d i r e c t e d  b y  P. Sevensma, 
u n c o v e r e d  s i l v e r ,  l e a d ,  z i n c  m i n e r a l i z a t i o n  o f  w h i c h  h e  s t a t e d  '...an 
e x t r e m e l y  e n c o u r a g i n g  assay was r e c e i v e d  fran t h i s  n a r r o w  zone and t o g e t h e r  
w i t h  i t s  p o s s i b i l i t y  o f  g r e a t  l e n g t h  t h i s  becomes a  showing o f  good m e r i t " .  
T h i s  m i n e r a l i z a t i o n  assayed 4 2  o z l t o n  Ag and 65.5% Pb a c r o s s  6  i n c h e s .  

I n  1984, Doug las  Sche l  l e n b e r g  o f  Watson Lake  r e s t a k e d  t h e  p r o p e r t y  and c a r r i e d  
o u t  a  s o i l  geochemica l  s u r v e y ,  a l o n g  l i n e s  a t  750 f o o t  ( 2 2 8  m) s p a c i n g s ,  
p a r a l l e l  t o  t h e  c l a i m  l i n e s ,  w i t h  samples t a k e n  a t  200 f o o t  ( 6 0  m) i n t e r v a l s .  
The r e s u l t s  i n d i c a t e d  two w i d e l y  spaced l e a d  anoma l i es  w h i c h  had a  g e n e r a l  
N 55oE t r e n d .  

I n  September 1985, An thony  R i c h ,  t h e  S e c r e t a r y - T r e a s u r e r  o f  t h e  C o r p o r a t i o n ,  
o p t i o n e d  the p r o p e r t y  f r o m  S c h e l  l e n b e r g ,  and p u t  i h  two  D-8 t r a c t o r  t r e n c h e s .  
These t renches  were on t h e  same s t r u c t u r e  as t h e  e a r l i e r  showing,  b u t  t h e  
d e p t h  was l i m i t e d  b y  p e r m a f r o s t .  They a r e  a p p r o x i m a t e l y  100  f e e t  a p a r t  and 
t h e  m o s t  w e s t e r l y  t r e n c h  i s  a p p r o x i m a t e l y  1 , 0 0 0  f e e t  n o r t h e a s t  o f  t h e  
o r i g i n a l  Sevensma showing. 

P h y s i o g r a p h y  and V e g e t a t i o n  

The Oro  M i n e r a l  C l a i m s  p r o p e r t y  i s  l o c a t e d  o v e r  a  h i g h  a l p i n e  t o  s u b - a l p i n e  
r i d g e ,  w h i c h  o c c u p i e s  t h e  w e s t e r n  h a l f  o f  t h e  p r o p e r t y ,  and an i n t e r - r i d g e  
v a l l e y  w h i c h  o c c u p i e s  t h e  e a s t e r n  h a l f .  The r i d g e  i s  rounded  t o  subdued, and 
m o s t l y  above t r e e - l i n e .  The l ower  s l o p e s  t o  t h e  s o u t h ,  as w e l l  as t h e  v a l l e y  
a r e  t r e e  cove red .  The v e g e t a t i o n  c o n s i s t s  o f  v a r y i n g  t h i c k n e s s e s  o f  ba lsam,  
sp ruce ,  sc rub  c o n i f e r s ,  a l d e r  and d w a r f  b i r c h .  Above t h e  t r e e - l  i n e  t h e  
v e g e t a t i o n  i s  p r e d o m i n a n t l y  mosses and l i c h e n  w i t h  o c c a s i o n a l  i s o l a t e d  c lumps 
o f  d w a r f  b i r c h .  

P r o p e r t y  

The p r o p e r t y  i s  c o m p r i s e d  o f  t h e  O r o  M i n e r a l  C l a i m  Group ,  w h i c h  c o n s i s t s  o f  
t h e  30 Yukon Q u a r t z  c l a i m s ,  w h i c h  a r e  a  g r o u p  o f  c o n t i g u o u s  c l a i m s  known as 
O r o  1 - 3 0  i n c l u s i v e  ( F i g u r e  2 ) .  T h e y  w e r e  o p t i o n e d  f r o m  M r .  D o u g l a s  
S c h e l  l e n b e r g  b y  A n t h o n y  R i c h  i n  September 1985. A l l  c l a i m s  a r e  i n  t h e  Watson  
L a k e  M i n i n g  D i s t r i c t  on Mapsheet  105-8-1. P a r t i c u l a r s  a r e  as f o l l o w s :  



C l a i m  Name: G r a n t  Number : R e c o r d  D a t e :  

O r o  1 - 4 
O r o  5 - 8 
O r o  9 - 14 
O r o  15, 16 
O r 0  17 - 24 
O r o  25 ,  26 
O r o  27 - 30 

YA 70186 - YA 70189 J u l y  5, 1986 
YA 90275 - YA 90278 September 13,  1986 
YA 70204 - YA 70209 J u l y  6, 1986 
YA 70210 - YA 70211 J u l y  13, 1986 
YA 70194 - YA 70201 J u l y  5, 1986 
YA 70630 - YA 70631 O c t o b e r  3, 1986 
YA 73640 - YA 73643 A u g u s t  9 ,  1986 

assessment  wo rk  i s  p r e s e n t l y  b e i n g  f i l e d .  T h i s  w i l l  m a i n t a i n  t h e  c l a i m s  i n  
good s t a n d i n g  u n t i l  a t  l e a s t  J u l y  1987. 

R e g i o n a l  G e o l o g y  

The g e o l o g y  o f  t h e  g e n e r a l  a r e a ,  i s  d o m i n a t e d  b y  t h e  C a s s i a r  B a t h o l i t y ,  w h i c h  
I s  a  n o r t h - w e s t e r l y  t r e n d i n g  mass o f  m a i n l y  b i o t i t e  q u a r t z m o n z o n i t e  and 
g r a n o d i o r i t e  o f  J u r a s s i c / C r e t a c e o u s  age. I t  i n t r u d e s  Lower Cambr ian  t o  
Devon ian  sed imen ts  and m e t a s e d i m e n t s  - G.S.C. pub1  i c a t l o n ,  Map 10-1960, W o l f  
Lake  Yukon, Shee t  lO5B, b y  P o o l e ,  R o d d i c k  and Green.  The a r e a  appea rs  t o  f o r m  
m a j o r ,  n e a r l y  l s o c l  i n a l ,  f o l d s  w i t h  numerous shea rs  and t e a r  f a u l t s  w h i c h  have 
a  g e n e r a l  l y  n o r t h e a s t e r 1  y  t r e n d i n g  o r i e n t a t i o n .  The r o c k s  u n d e r l y i n g  t h e  O r o  
M i n e r a l  C l a i m  Group  b e l o n g  t o  a  Lower Cambr ian  age, l i m e s t o n e ,  d d o l a n i t e ,  
s l a t e  and phy I I i t e  sequence. ( U n i t  3 ,  map 10-1960). 

P r o p e r t y  G e o l o g y  

T h e r e  i s  v e r y  l i t t l e  known o f  t h e  d e t a i l e d  g e o l o g y  o f  t h e  l m n e d i a t e  a r e a  o f  
t h e  p r o p e r t y .  I t  i s  u n d e r l a i n  b y  Lower Cambr ian  age, c a l c a r o u s  p h y l  l i t e ,  
l i m e s t o n e  and s l a t e .  I n  t h e  a r e a  of  t h e  two t r e n c h e s  t h e r e  i s  a  b a s i c  
v o l c a n i c  d y k e  p r e s e n t ,  w h i c h  i s  m o s t  l i k e l y  a s s o c i a t e d  w i t h  t h e  
m i n e r a l i z a t i o n .  A l s o  i n  t h e  a r e a  o f  t h e  t r e n c h e s  t h e r e  i s  a  m a j o r  s h e a r l f a u l  t  
zone w h i c h  t r a n s e c t s  t h e  c o m p l e t e  w i d t h  o f  t h e  p r o p e r t y  f r o m  n o r t h e a s t  t o  
s o u t h w e s t .  The m i n e r a l i z a t i o n  o c c u p i e s  t h i s  f a u l t  and t h e  w i d t h  o f  t h e  zone 
o f  a l t e r a t i o n ,  m i n e r a l i z a t i o n  and s h e a r i n g  was seen t o  v a r y  f r o m  4 f e e t  i n  t h e  
e a s t  t r e n c h  t o  15 f e e t  i n  t h e  wes t  t r e n c h .  A c c u r a t e  s a m p l i n g  was p r e v e n t e d  b y  
snow and  p e r m a f r o s t .  

T h e r e  a r e  s e v e r a l  e n c o u r a g i n g  and s i g n i f i c a n t  a s p e c t s  o f  t h e  r e c e n t l y  v i s i t e d  
t r e n c h  area. T h e r e  i s  an abundance o f  manganese o x i d e  (wad)  i n  t h e  i m n e d i a t e  
a r e a  w h i c h  i s  v e r y  comnon on t h e  S i l v e r  H a r t  p r o p e r t y ,  some 16 m i l e s  t o  t h e  
n o r t h  w e s t .  Wad I s  i n v a r i a b l y  a s s o c i a t e d  w i t h  t h e  s  i l v e r - l e a d - z i n c  
m i n e r a l i z a t i o n  on t h e  a d j o i n i n g  J a c k  C l a i m  G r o u p  p r o p e r t y .  Moch o f  t h e  nwadll 
i s  seen t o  c o n t a i n  a r g e n t i f e r o u s  ga lena .  

CRETACCOUS 

(151 CASSIAR BATHOLITH -quartz monzoni te 
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2 (1 Ouor l~ i le,  minor slale and phyl l i le ,quartz gri l  
2 and f ~ n e  pebble conglomerate 
J 20, phyl l i te ,  minor slate; 2 b, harnfels. 
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7 1  Probably metamorphic equivalents o f  2; 
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and  skarn; Ic, b i o l i l e  schist a n d  quartzi le 
wilh si l ls, dykes, and i r regular  bodies of 
pegmatite; Id, b io l i le  schist and gneiss. 
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The s t r u c t u r e  c o n t a i n i n g  t h e  m i n e r a l i z a t i o n  t e s t e d  b y  t h e  two  t r e n c h e s  has an 
o r i e n t a t i o n  of  a p p r o x i m a t e l y  NSO'E, and has a  s t r i k e  l e g n t h  o f  s e v e r a l  
k i l o m e t r e s ,  c o m p l e t e l y  t r a n s e c t i n g  t h e  p r o p e r t y .  I t  appehrs  t o  be near 
v e r t i c a l  i n  a l t i t u d e .  

Wanganese  D i o x i d e  s o l s  and g e l s  c a r r y  a  n e g a t i v e  cha rge  and s t r o n g l y  a b s o r b  
t h e  p o s i t i v e  s i l v e r  i o n s  t o  t h e i r  surface". . .so says  R.W. B o y l e  i n  h i s  Memo i r ,  
#The G e o c h e m i s t r y  o f  S i l v e r  and i t s  D e p o s i t s a  - G e o l o g i c a l  Su rvey  o f  Canada 
B u l l e t i n  No. 160  1968. T h e r e f o r e ,  F r e w  s u g g e s t s  t h a t  I t  f o l l o w s  t h a t  
a r g e n t i f e r o u s  g a l e n a  w o u l d  a t t r a c t  t h e  "wadn and a c t  as a  n u c l e u s  f o r  i t s  
g row th .  The p e r v a s i o n  o f  wad i n  t h e  a r e a  has been f o u n d  t o  be I n d i c a t i v e  o f  
s i l v e r - l e a d  v e i n s  b e i n g  p r e s e n t .  

Dozer  s t r i p p i n g  o f  an a r e a  o f  wad on t h e  J a c k  C l a i m  Group  r e v e a l e d  t h a t  once 
the  l eached  s u r f a c e  was removed f r o m  t h e  t o p  o f  t h e  s t r u c t u r e ,  t h e  f r e s h  
s u l f i d e s  so exposed assayed  an ave rage  o f  115.1 o z  A g l t o n ,  ove r  1 8  I n c h e s  o f  
v e i n  w i d t h .  The s t r i p p i n g  i n  t h i s  case was o v e r  1 0  f e e t  i n  dep th .  

The f o l l o w i n g  assays  a r e  o f  samples c o l l e c t e d  d u r i n g  t h e  June 6, 1986 v i s i t  o f  
F r e w  t o  

Sample 
No. 

OR0 F 2  

OR0 F 3  

OR0 F 4  

OR0 F5 

OR0 F 6  

OR0 F 7  

OR0 F10  

OR0 F11 

OR0 F l 2  

OR0 F13 

OR0 F l 5  

t he  O r o  p r o p e r t y :  

L o c a t  I o n  

e a s t  
t r e n c h  

e a s t  
t r e n c h  

e a s t  
t r e n c h  

e a s t  
t r e n c h  

e a s t  
t r e n c h  

w e s t  
t r e n c h  

w e s t  
t r e n c h  

wes t  
t r e n c h  

wes t  
t r e n c h  

300 1w. 
o f  w. 
t r e n c h  

3 0 0 ' ~ .  
o f  w. 
t r e n c h  

Sample D e s c r i p t i o n  Ag 
o r /  t o n  

l i m o n i t e ,  c o n t a i n s  f r a g -  3.44 
men ts  o f  ga lena ,  y e l l o w  
s t a i n e d  

m a s s i v e  b l a c k  wad, specks t r .  
o f  g a l e n a  

s t e e l  ga lena ,  1.s. i n c l u s -  48.66 
i o n s ,  vuggy,  l i m o n i t e  
s t a i n  

s i m i l a r  

s  i m l  I a r  

"wadm much l i m n  
specs o f  g a l e n a  

I r o n  o x i d e ,  mass 
maroon,  vuggy 

l imon i t e  and wad 

gouge f r o m  shear  

i t e  s t a i n ,  0.86 

zone 0.56 

f i n e  g r .  s i l i c e o u s , l . s .  0.04 
w i t h  much m a r i p o s l t e  

s i l i c i f i e d ,  r h y o l  i t i c ( ? )  0.08 
m i c r o - s t r i n g e r s  o f  q tZ .  

The re  a r e  s e v e r a l  o t h e r  d e p r e s s i o n s ,  w h i c h  may be p a r a l l e l  s t r u c t u r e s ;  and 
these  s h o u l d  be checked b y  g e o c h e m i s t r y  and t r e n c h i n g .  

C o n c l u s i o n s  and Recomnendat ions  

Based on t h i s  w r i t e r ' s  v i s i t  t o  t h e  p r o p e r t y ,  t he  e n c o u r a g i n g  s t r u c t u r e  and 
m i n e r a l i z a t i o n  obse rved ,  and t h e  s i m i l a r i t y  o f  geo logy  t o  t h a t  o f  Jack  C l a i m  
Group, S i l v e r - H a r t ,  M e i s t e r ,  W o l f  and Midway, i t  i s  c o n c l u d e d  t h a t  t he  Oro 
M i n e r a l  C l a i m  P r o p e r t y  w a r r a n t s  an i m n e d i a t e  and e x t e n s i v e  e x p l o r a t i o n  p r o g r a m  
t h e  r e s u l t s  o f  w h i c h  w i l l  i n  a l l  l i k e l i h o o d  p roduce  a d d i t i o n a l  d i s c o v e r i e s  o f  
s i l v e r - l e a d - z i n c  v e i n s  o f  economic  g rade  and tonnage.  

The f o l  l o w i n g  p r o g r a m  i s  recomnended: 

Phase I 

E s t a b l i s h  b a s e  l i n e  a n d  g r i d .  C l e a r  b a s e  l i n e  w i t h  d o z e r .  C o n d u c t  
s o i l - g e o c h e m i c a l  and e l e c t r o m a g n e t i c  g e o p h y s i c a l  s u r v e y  over  g r i d ,  t r e n c h i n g ,  
g e o l o g i c a l  mapp ing  and p r o s p e c t i n g .  

Phase I I 

Diamond d r i l l i n g  o f  anoma l i es  r e s u l t i n g  f r o m  Phase I. T h i s  s h o u l d  be a t  l e a s t  
2000 f e e t  o f  d r i l l l n n  w i t h  ~ o s s i b i l i t i e s  o f  u p  t o  4000 f e e t  i f  i n i t i a l  r e s u l t s  - 
a r e  s u f f i c i e n t l y  e n c o u r a g i n g .  

Budge t  

Phase I 

Dozer  (D7 w i t h  r i p p e r )  c l e a r  b e s e l  i n e  and t r e n c h i n g  $ 25,000 
E s t a b l i s h  g r i d  ( 1 0  m i l e s  o f  c r o s s - l i n e )  1, 500 
S o i l  s a m p l i n g  3,000 
Assays ( 2 7 0  samp les )  2,300 
Geophys i cs  2,000 
G e o l o g i c a l  m a p p i n g  5,000 
P r o s p e c t i n g  20,000 

. Management & S u p e r v i s i o n  6,000 
F i e l d  s u p p l i e s  3,000 
Camp and k i t c h e n  equ ipmen t  12,000 
Food and expend i b  l es 4,000 
T r a v e l  and accomnodat i o n  7,000 
F r e i g h t  1,200 
O f f i c e  s u p p l i e s  800 

C o n t i n g e n c i e s  (12%) 

T o t a l  Phase I 



T o t a l  Phase I 

Diamond d r i l l i n g  (2000 f e e t )  
Management and s u p e r v i s i o n  
Camp c o s t s  
Co re  l o g g i n g  and assays 
Camp & k i t c h e n  c o s t s  
F r e i g h t  
T r a v e  I and accomnodat i o n  

C o n t i n g e n c i e s  (12%) 

T o t a l  Phase 1 1  

Phase I I 

T o t a l  Phase I & I 1  

I t  i s  s t r o n g l y  recommended t h a t  Yukon M i n e r a l s  C o r p o r a t i o n  implement  t h e  
p r o p o s e d  program,  as soon as p o s s i b l e ,  i n  o r d e r  t o  t a k e  advan tage  o f  t h e  s h o r t  
e x p l o r a t i o n  season. 

MANAGEMENT AM) KEY PERSOFNEL 

T e r e n c e  C. McCro ry ,  39, t h e  P r e s i d e n t  and C h i e f  E x e c u t i v e  O f f i c e r  o f  t h e  
C o r p o r a t i o n ,  has  a p p r o x i m a t e l y  2 0  y e a r s  e x p e r i e n c e  i n  m i n e r a l  r e s o u r c e  
e x p l o r a t i o n ,  deve lopmen t ,  p r o s p e c t i n g  and m i n e r a l  e x p l o r a t i o n  c o n t r a c t i n g .  
Mr .  McCrory  i s  t h e  P r e s i d e n t  o f  McCro ry  H o l d i n g s  (Yukon)  L td . ,  a  m i n e r a l  
e x p l o r a t i o n  and c o n t r a c t i n g  c o r p o r a t i o n ,  and i s  t h e  c o - d i s c o v e r e r  o f  4  m e t a l  
d e p o s i t s ,  namely,  t h e  Dupont  T i n  D e p o s i t ,  S w i f t  R i v e r ,  Yukon; t h e  S i l v e r  H a r t  
S i l v e r  D e p o s i t ,  R a n c h e r i a ,  Yukon; t h e  C laymore  S i l v e r  P r o p e r t y ,  S w i f t  R i v e r ,  
Yukon and t h e  W o l f  S i l v e r  D e p o s i t ,  R a n c h e r i a ,  Yukon. 

A n t h o n y  R i c h ,  B.Sc., P.Geol., 50, t h e  S e c r e t a r y - T r e a s u r e r  and C h i e f  F i n a n c i a l  
O f f i c e r  o f  t h e  C o r p o r a t i o n ,  has a p p r o x i m a t e l y  21 y e a r s '  e x p e r i e n c e  i n  m i n e r a l  
r e s o u r c e  e x p l o r a t i o n  and deve lopmen t .  

An thony  R i c h ' s  e x p e r i e n c e  i n  t h e  m i n e r a l  r e s o u r c e  e x p l o r a t i o n  and deve lopmen t  
b u s i n e s s  has been g a i n e d  t h r o u g h  h i s  a s s o c i a t i o n  w i t h  j u n i o r  n a t u r a l  r e s o u r c e  
c o r p o r a t i o n s  o f  wh i ch ,  i n  t h e  m a j o r i t y  o f  cases he was and i s  a  p r o m o t e r  and 
P r e s i d e n t .  Mr. R i c h  i s  c u r r e n t l y  t h e  P r e s i d e n t  and  C h i e f  E x e c u t i v e  O f f i c e r  o f  
t h r e e  j u n i o r  m i n e r a l  r e s o u r c e  c o r p o r a t i o n s ,  C l a y m o r e  R e s o u r c e s  L t d .  
( " C l a y m o r e " ) ,  S u n r l s e  M e t a l s  C o r p o r a t i o n  ( " S u n r i s e " ) ,  a n d  R i c h  M i n e r a l s  
C o r p o r a t i o n ,  a  j u n i o r  m i n e r a l  r e s o u r c e  c o r p o r a t i o n .  C l a y m o r e ' s  and S u n r i s e ' s  
sha res  a r e  l i s t e d  and p o s t e d  f o r  t r a d i n g  on t h e  Vancouver  S t o c k  Exchange. 
C laymore  was e s t a b l i s h e d  i n  1970  and s i n c e  t h a t  t i m e  Mr. R i c h  has been i t s  
P r e s i d e n t .  S u n r i s e  was i n c o r p o r a t e d  i n  1966  and Mr. R i c h  has o n l y  r e c e n t l y  
assumed t h e  P r e s i d e n c y  o f  t h e  c o r p o r a t i o n .  

S i n c e  An thony  R i c h  i s  t h e  P r e s i d e n t  and C h i e f  E x e c u t i v e  O f f i c e r  o f  t h r e e  
m i n e r a l  r e s o u r c e  c o r p o r a t i o n s  and t h e  S e c r e t a r y - T r e a s u r e r  o f  Yukon M i n e r a l s ,  

he  p roposes  t o  d e v o t e  25% o f  h i s  t i m e  t o  t h e  a d m i n i s t r a t i o n  o f  each o f  
C laymore,  S u n r i s e ,  R i c h  M i n e r a l s  C o r p o r a t i o n  and Yukon M i n e r a l s .  

W i l l i a m  P r e s t o n ,  48, a  d i r e c t o r  o f  t he  C o r p o r a t i o n ,  has a p p r o x i m a t e l y  1 6  
y e a r s t  e x p e r i e n c e  i n  m i n e r a l  r e s o u r c e  e x p l o r a t i o n ,  d e v e l o p m e n t ,  p r o s p e c t i n g  
and m i n e r a l  e x p l o r a t i o n  c o n t r a c t i n g .  Mr .  P r e s t o n  i s  t h e  V i c e - p r e s i d e n t  and 
S e c r e t a r y - T r e a s u r e r  o f  M c C r o r y  H o l d i n g s  (Yukon )  L td . ,  a  m i n e r a l  e x p l o r a t i o n  
and c o n t r a c t i n g  c o r p o r a t i o n ,  and i s  the  c o - d i s c o v e r e r  o f  4 m e t a l  d e p o s i t s ,  
namely,  namely ,  t h e  Dupont  T i n  D e p o s i t ,  S w i f t  R i v e r ,  Yukon; t h e  S i l v e r  H a r t  
S i l v e r  D e p o s i t ,  R a n c h e r i a ,  Yukon; t h e  C laymore  S i l v e r  P r o p e r t y ,  S w i f t  R i v e r ,  
Yukon and t h e  W o l f  S i l v e r  D e p o s i t ,  Rancher  i a ,  Yukon. 

M E  OFFER ING 

Yukon M i n e r a l s  C o r p o r a t i o n ,  t h r o u g h  i t s  d i r e c t o r s ,  o f f i c e r s  and t h r o u g h  any 
i n v e s t m e n t  d e a l e r  o r  b r o k e r - d e a l e r  r e g i s t e r e d  i n  t h e  P r o v i n c e  o f  A l b e r t a  
a u t h o r i z e d  b y  t h e  C o r p o r a t i o n  t o  s e l l  U n i t s ,  o f f e r s ,  on a  b e s t  e f f o r t s  b a s i s ,  
a  min imum of 1 0  U n i t s  and a  maximum o f  50 U n i t s  a t  a  p r i c e  p e r  U n i t  o f  $6,000. 
Each S u b s c r i b e r  m u s t  p u r c h a s e  a  min imum o f  one U n i t  a t  1 min imum a g g r e g a t e  
c o s t  o f  $6,000. 

The m in imum number o f  U n i t s  o f f e r e d  he reunde r  i s  1 0  U n i t s ,  each c o n s i s t i n g  o f  
8,000 F low-Through Comnon Shares ,  f o r  a  t o t a l  o f  $60,000 ( t h e  W i n i m u m  
O f f e r i n g " .  I f  t he  M in imum O f f e r i n g  o f  $60,000 i s  n o t  a c h i e v e d  b y  J u l y  30, 
1986 a11 funds  r a i s e d  w i l l  be r e t u r n e d  t o  t h e  r e s p e c t i v e  S u b s c r i b e r s  w i t h o u t  
i n t e r e s t  o r  d e d u c t i o n .  A  c o m n i s s i o n  o f  10% f o r  each S u b s c r i p t i o n  i s  p a y a b l e  
o n l y  t o  t h o s e  i n v e s t m e n t  d e a l e r s  or  b r o k e r - d e a l e r s  r e g i s t e r e d  i n  t h e  P r o v i n c e  
o f  A l b e r t a  a u t h o r i z e d  b y  t h e  C o r p o r a t i o n  t o  s e l l  U n i t s  and f o r  w h i c h  t h e y  
o b t a i n  a  S u b s c r i p t i o n  and f o r  w h i c h  S u b s c r i p t i o n  U n i t s  a r e  s u b s e q u e n t l y  i s s u e d  
b u t  no c o m n i s s i o n s  w i l l  be p a i d  t o  t h e  d i r e c t o r s  and o f f i c e r s  o f  t h e  
C o r p o r a t i o n  f o r  U n i t s  w h i c h  t h e y  s e l  I. 

S u b s c r l p t l o n  P r o c e d u r e  

E a c h  S u b s c r i b e r  m u s t  s u b s c r i b e  b y  d e l i v e r i n g  a  c h e q u e  p a y a b l e  t o  t h e  
C o r p o r a t i o n  f o r  t he  f u l l  amount o f  t h e  U n i t s  f o r  w h i c h  t h e  S u b s c r i b e r  has 
subscribed and b y  c o m p l e t i n g  t h e  a p p r o p r i a t e  S u b s c r i p t i o n  Agreement .  

Purchase o f  t h e  U n i t s  i s  s u b j e c t  t o  t h e  accep tance  o f  t h e  S u b s c r i p t i o n  b y  t h e  
C o r p o r a t i o n  and c o m p l i a n c e ,  i n  t h e  o p i n i o n  o f  c o u n s e l  f o r  t h e  C o r p o r a t i o n ,  
w i t h  any a p p l i c a b l e  s e c u r i t i e s  l a w  i n  t h e  P r o v i n c e  o f  A l b e r t a  o r  t h e  Yukon 
T e r r i t o r y .  A c c o r d i n g l y ,  S u b s c r i b e r s  f o r  t h e  U n i t s  may be r e q u i r e d  t o  s i g n  
d o c u m e n t a t i o n  i n d i c a t i n g  t h e  p u r c h a s e  o f  t h e  U n i t s  b y  t h e  S u b s c r i b e r  i s  on 
b e h a l f  of  t h e  S u b s c r i b e r  and t h a t  t h e  S u b s c r i b e r  q u a l i f i e s  f o r  t h e  pu rpose  o f  
m e e t i n g  t h e  te rms  and c o n d i t i o n s  o f  t h e  a p p r o p r i a t e  s t a t u t o r y  e x e m p t i o n .  

M in imum C l o s i n g  R e q u i r e m e n t s  

If S u b s c r i p t i o n s  f o r  a t  l e a s t  t he  Min imum O f f e r i n g  o f  10  U n i t s  f o r  an 
a g g r e g a t e  s u b s c r i p t i o n  p r i c e  o f  $60,000 a r e  r e c e i v e d  and t h e  C o r p o r a t i o n  i s  
s a t i s f i e d  as t o  t h e  good s t a n d i n g  o f  t h e  m i n e r a l  c l a i m s  upon w h i c h  t h e  
C o r p o r a t i o n  p r o p o s e s  t o  expend t h e  p roceeds  f r o m  t h i s  o f f e r i n g  b y  J u l y  30, 
1986, t h e n  t h e  r e q u i r e m e n t s  ( t h e  nMinimum C l o s i n g  R e q u i r e m e n t s "  i n  r e s p e c t  o f  



t h e  c l o s i n g  o f  a t  l e a s t  t he  Min imum O f f e r i n g  w i l l  have been s a t i s f i e d  and 
c l o s i n g  i n  r e s p e c t  o f  a t  l e a s t  t h e  M i n i m u m  O f f e r i n g  ( a s  w e l l  as I 
S u b s c r i p t i o n s  i n  excess o f  t h e  M in imum O f f e r i n g  may be imp lemen ted ) .  

T h e r e a f t e r  c l o s i n g  may be made i n  r e s p e c t  o f  each S u b s c r i p t i o n  r e c e i v e d  as 
each S u b s c r i p t i o n  I s  accep ted  b y  t h e  C o r p o r a t i o n ,  f o r  a  p e r i o d  o f  6  months  
fran t h e  t i m e  o f  t h e  f i r s t  p u r c h a s e ,  up t o  t h e  Maximum O f f e r i n g .  

USE OF PWCEEDS 

The g ross  p roceeds  t o  be r e c e i v e d  b y  t h e  C o r p o r a t i o n  f r o m  t h e  s a l e  of  t h e  
m in imum of 1 0  U n i t s  and the  maximum o f  50  U n i t s  o f f e r e d  b y  t h i s  o f f e r i n g  
memorandum w i l l  amount t o  $60,000 and $300,000 r e s p e c t i v e l y .  

The f o l l o w i n g  t a b l e  i n d i c a t e s  t he  uses t o  w h i c h  t h e  C o r p o r a t i o n  p roposes  t o  
p u t  t h e  f u n d s  w h i c h  i t  may r e c e i v e  f r o m  t h i s  o f f e r i n g .  

MlNlMLM MXIMUH 
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Proceeds . to  t h e  C o r p o r a t i o n  

I m p l e m e n t a t i o n  o f  50% o f  Phase I o f  
recomnended c o n s u l t a n t ' s  r e p o r t .  See 
"he F rew  R e p o r t  on the  Oro  M i n e r a l  
C l a i m s #  ......................................... 52,000 

I m p l e m e n t a t i o n  o f  t h e  b a l a n c e  o f  Phase 
I o f  t h e  recomnended c o n s u l t a n t  s  
r e p o r t .  See "he F rew  R e p o r t  on t h e  
Oro  M i n e r a l  C l a i m s #  .............................. 
I m p l e m e n t a t i o n  o f  Phase I I o f  t h e  
recommended c o n s u l t a n t  s  r e p o r t .  See 
#The F r e w  R e p o r t  on t h e  O r o  M i n e r a l  
C l a i m s n  ......................................... 

C o m n i s s i o n s ,  i f  any .............................. 6,000 

C o s t s  o f  I s s u e  ................................... 2,000 

A d d i t i o n a l  e x p e n d i t u r e s  on Oro  M i n e r a l  
C l a i m s ,  i f  w a r r a n t e d ,  o r  e x p e n d i t u r e s  
on o t h e r  m i n e r a l  c l a i m s  w h i c h  may sub- 
sequen t1  y be a c q u i r e d  b y  t h e  C o r p o r a t i o n  ......... 70,000 

A l t h o u g h  t h e  a b o v e  u s e  o f  p r o c e e d s  d e s c r i b e s  m a n a g e m e n t ' s  b e s t  p r e s e n t  
e x p e c t a t i o n s ,  v a r i a t i o n s  may be made i n  t h e  e x p e n d i t u r e  o f  t h e  n e t  p roceeds  
r e c e i v e d  based upon e v a l u a t i o n  o f  d r i l l i n g  r e s u l t s  f r o m  t i m e  t o  t i m e  d u r i n g  
t h e  e x p l o r a t i o n  p r o g r a m  on t h e  m i n e r a l  p r o p e r t i e s  i n  w h i c h  t h e  C o r p o r a t i o n  has 

an i n t e r e s t .  If the  Min imum C l o s i n g  occu rs  and t h e r e a f t e r  S u b s c r i p t i o n s  a r e  
a c c e p t e d  by  t h e  C o r p o r a t i o n  f o r  U n i t s  between the Min imum O f f e r i n g  and t h e  
Max imum O f f e r i n g ,  t h e  C o r p o r a t i o n  w i l l  t h e n  u s e  t h e  p r o c e e d s  r e a l i z e d  
t h e r e f r a n  f o r  such o f  t h e  above i t ems  under  t h e  h e a d i n g  o f  Maximum O f f e r i n g  as 
management c o n s i d e r s  t o  be i n  t he  b e s t  i n t e r e s t s  o f  t h e  C o r p o r a t i o n .  

U n t i l  r e q u i r e d  f o r  Yukon M i n e r a l s '  pu rposes ,  t h e  p roceeds  f r o m  t h i s  o f f e r i n g  
w i l l  be i n v e s t e d  o n l y  i n  s e c u r i t i e s  o f ,  o r  t hose  g u a r a n t e e d  by ,  t h e  Government 
o f  Canada o r  t h e  Government o f  t h e  U n i t e d  S t a t e s  o f  h e r  i c a  o r  any P r o v i n c e  o f  
Canada, o r  i n  c e r t i f i c a t e s  o f  d e p o s i t  o r  i n t e r e s t - b e a r  i n g  a c c o u n t s  o f  Canad ian 
c h a r t e r e d  banks o r  t r u s t  companies,  o r  t he  A l b e r t a  T r e a s u r y  B ranch ,  or i n  
p r i m e  c o m n e r c i a l  p a p e r ,  o r  a  p u b l i c l y  t r a d e d  money-market  m u t u a l  fund.  

CANAD l AN I NC(M TAX CONSEQUENCES 

The f o l l o w i n g  i s ,  as o f  t h e  d a t e  h e r e o f ,  a  f a i r  and adequa te  sumnary o f  t h e  
income t a x  consequences a r i s i n g  under t h e  Income Tax A c t  (Canada) ( t h e  # A c t n )  
and the  R e g u l a t i o n s  t h e r e u n d e r  t o  a  S u b s c r i b e r  who i s  an i n d i v i d u a l  and w i l l  
be a  r e s i d e n t  o f  Canada f o r  pu rposes  o f  t h e  A c t  on December 31, 1986  and who 
h o l d s  h i s  Comnon Shares  as c a p i t a l  p r o p e r t y .  T h i s  sumnary does n o t  dea l  w i t h  
t h e  t a x  consequences t o  S u b s c r i b e r s  who a r e  t r a d e r s  o r  d e a l e r s  r e f e r r e d  t o  i n  
s u b s e c t i o n  6 6 ( 5 )  o f  t h e  A c t  and p r i n c i p a l  b u s i n e s s  c o r p o r a t i o n s  r e f e r r e d  t o  i n  
p a r a g r a p h  6 6 ( 1 5 ) ( h )  o f  t h e  A c t .  

The Canad ian  income t a x  consequences o f  an i n v e s t m e n t  i n  t h e  U n i t s  v a r y  
a c c o r d i n g  t o  t h e  c i r c u m s t a n c e s  o f  each Subsc r - i be r  and t h e  manner i n  w h i c h  
S u b s c r i b e r s '  f unds  and i n t e r e s t  ea rned  t h e r e o n  a r e  expended. I t  i s  n o t  
p r a c t i c a l  t o  comnent on a l l  aspec ts  of  t h e  income t a x  consequences of  an 
i n v e s t m e n t  i n  t h e  U n i t s .  These comments a r e  f o r  t h e  p u r p o s e  o f  p r o v i d i n g  
g e n e r a l  a s s i s t a n c e  o n l y  and a r e  n o t  i n t e n d e d  t o  c o n s t i t u t e  a  c o m p l e t e  a n a l y s i s  
o f  a1 I t h e  income t a x  consequences and s h o u l d  n o t  be i n t e r p r e t e d  as l e g a l  o r  
t a x  a d v i c e  t o  any p a r t i c u l a r  s u b s c r i b e r .  Each S u b s c r i b e r  s h o u l d  o b t a i n  
i ndependen t  a d v i c e  r e g a r d i n g  the  income tax  consequences unde r  f e d e r a l  and 
p r o v i n c i a l  t a x  l e g i s l a t i o n  o f  s u b s c r i b i n g  f o r  t h e  U n i t s ,  based  on such 
s u b s c r i b e r  I s  own p a r t i c u l a r  c i r c u m s t a n c e s .  

T h i s  sumnary i s  based upon t h e  p r o v i s i o n s  o f  t h e  A c t ,  t h e  R e g u l a t i o n s  
t h e r e u n d e r ,  t h e  N o t i c e  o f  Ways and Means M o t i o n  t a b l e d  on December 2, 1985 
( t h e  "December 2  M o t  i o n n )  c o n c e r n i n g  m i n i n g  f l o w - t h r o u g h  s h a r e s ,  t h e  N o t i c e  o f  
Ways and Means M o t i o n  t a b l e d  on December 4, 1985 ( t h e  #December 4 M o t i o n n )  
c o n c e r n i n g  t h e  new m in imum t a x ,  t h e  N o t i c e  o f  Ways and Means M o t  i o n  t a b l e d  on 
F e b r u a r y  26, 1986 ( t h e  " e b r u a r y  26 M o t i o n "  c o n c e r n i n g  f l o w - t h r o u g h  shares  
and m o d i f i c a t i o n s  t o  t h e  new min imum t a x  and i s  based on an u n d e r s t a n d i n g  o f  
t h e  c u r r e n t  a d m i n i s t r a t i v e  p r a c t i c e s  o f  Revenue Canada, T a x a t i o n .  

I t  has been assumed t h a t  t h e  measures  p roposed  i n  t h e  December 2  M o t i o n ,  t h e  
December 4 M o t i o n  and t h e  F e b r u a r y  26 M o t i o n  w i l l  be adop ted  i n  t h e i r  p r e s e n t  
s t a t e ,  and t h a t  no f u r t h e r  r e l e v a n t  amendments w i l l  be imp lemen ted .  No 
assu rance ,  however ,  can  be g i v e n  i n  t h i s  r e s p e c t .  

Canad ian  E x p l o r a t i o n  Expense  ( W E E n )  

CEE i n c l u d e s  a n y  e x p e n s e  i n c u r r e d  f o r  t h e  p u r p o s e  o f  d e t e r m i n i n g  t h e  



e x i s t e n c e ,  l o c a t i o n ,  e x t e n t  o r  q u a l i t y  o f  a  m i n e r a l  r e s o u r c e  i n  Canada o t h e r  
than a  Canad ian  deve lopment  expense (nCDEn) o r  an expense w h i c h  r e l a t e s  t o  a  
m i n e  w h i c h  has come i n t o  p r o d u c t i o n  i n  r e a s o n a b l e  c o m n e r c i a l  q u a n t i t i e s  o r  t o  
an a c t u a l  o r  p o t e n t i a l  e x t e n s i o n  o f  such  a  m ine .  

P u r s u a n t  t o  t h e  F e b r u a r y  26 M o t i o n  a  S u b s c r i b e r  w i l l  be c o n s i d e r e d  t o  have 
i n c u r r e d  CEE whereby a  S u b s c r i b e r ' s  Funds,  and i n t e r e s t  ea rned  t h e r e o n ,  i s  
used t o  a c q u i r e  C m o n  Shares  i n  a  principal b u s i n e s s  c o r p o r a t i o n  w h i c h  ag rees  
t o  expend t h e s e  funds on Canad ian  R e s o u r c e  Expenses w i t h i n  t h e  n e x t  12  mon ths  
and e l e c t s  t o  renounce such  expenses i n  f a v o u r  o f  t h e  S u b s c r i b e r .  The 
expenses so renounced  s h a l l  be deemed f o r  income t a x  p u r p o s e s  t o  have been 
i n c u r r e d  b y  t h e  S u b s c r i b e r  a t  t h e  t i m e  o f  r e u n u n c i a t i o n  and w i l  I be c o n s i d e r e d  
as b e i n g  CEE i n c u r r e d  by  h i m  i n  t h a t  t a x a t i o n  yea r  and w i l l  be added, i n  t h a t  
t a x a t i o n  y e a r ,  t o  h i s  c u m u l a t i v e  Canad ian  e x p l o r a t i o n  expense ("CCEE" p o o l .  
A  S u b s c r i b e r  may deduc t  f o r  p u r p o s e s  o f  c o m p u t i n g  h i s  income f r o m  a l l  sou rces  
f o r  a  t a x a t i o n  yea r ,  up t o  100% o f  t h e  b a l a n c e  o f  h i s  CCEE p o o l  a t  t h e  end o f  
t h e  t a x a t i o n  yea r .  A  S u b s c r i b e r ' s  CCEE p o o l  i s  r e d u c e d  by  such d e d u c t i o n  
c l a i m e d  b y  such  S u b s c r i b e r  i n  r e s p e c t  o f  CEE and b y  t h e  S u b s c r i b e r ' s  s h a r e  o f  
any  amount o f  government ,  m u n i c i p a l i t y  o r  o t h e r  p u b l i c  a u t h o r i t y  a s s i s t a n c e  o r  
b e n e f i t  w h i c h  t h e  S u b s c r i b e r  has r e c e i v e d  o r  i s  e n t i t l e d  t o  r e c e i v e  i n  r e s p e c t  
of  CEE i n c u r r e d  by  t h e  S u b s c r i b e r  a f t e r  December 31, 1980, o r  t h a t  can 
r e a s o n a b l y  be r e l a t e d  t o  Canad ian  e x p l o r a t i o n  a c t i v i t i e s  a f t e r  t h a t  d a t e .  To 
t h e  e x t e n t  t h a t  a  S u b s c r i b e r  does n o t  d e d u c t  t h e  b a l a n c e  o f  h i s  CCEE p o o l  a t  
t h e  end of  a  t a x a t i o n  y e a r ,  t h e  b a l a n c e  w i  I I be c a r r i e d  f o r w a r d  and may be 
used i n  subsequen t  t a x a t i o n  yea rs .  I n  t h e  e v e n t  t h a t  t h e  S u b s c r i b e r ' s  CCEE 
p o o l  a t  t he  end of  a  t a x a t i o n  yea r  i s  a  n e g a t i v e  amount, w h i c h  may occu r  
s h o u l d  he r e c e i v e  o r  become e n t i t l e d  t o  r e c e i v e  any government ,  m u n i c i p a l i t y  
o r  o t h e r  p u b l i c  a u t h o r i t y  a s s i s t a n c e  o r  b e n e f i t  i n  t h a t  yea r  w h i c h  r e l a t e s  t o  
CEE i n c u r r e d  i n  a  p r i o r  yea r  and w h i c h  i s  n o t  o f f s e t  b y  a d j u s t m e n t s  t o  t h e  
CCEE p o o l  w h i c h  a r e  u n r e l a t e d  t o  t h i s  o f f e r i n g ,  t h e  n e g a t i v e  amount must  be 
i n c l u d e d  i n  t h e  S u b s c r i b e r ' s  income f o r  t h a t  t a x a t i o n  yea r  and b y  v i r t u e  o f  
such  i n c l u s i o n  h i s  CCEE p o o l  i n m e d i a t e l y  t h e r e a f t e r  w i l  I have a  n i l  b a l a n c e .  

W h i l e  t he  C o r p o r a t i o n  has u n d e r t a k e n  t o  use i t s  b e s t  e f f o r t s  t o  expend t h e  
S u b s c r i b e r  ' s  f unds  and i n t e r e s t  ea rned  t h e r e o n  on t h e  P roposed  E x p l o r a t i o n  
P r o g r a m  o u t 1  i n e d  i n  t h i s  o f f e r i n g  memorandum a n d  b e l i e v e s  t h a t  t h e  
e x p e n d i t u r e s  w i l l  q u a 1  i f y  as CEE i n c u r r e d  i n  t h e  c o u r s e  o f  m i n e r a l  
e x p l o r a t  i on ,  no  assu rance  can be g i v e n  t h a t  Revenue Canada, T a x a t  i o n ,  w i  l l 
ag ree  w i t h  t h e  C o r p o r a t i o n ' s  v i ews .  

I n  acco rdance  w i t h  t h e  S u b s c r i p t i o n  Agreement  t h e  C o r p o r a t i o n  has ag reed  t o  
renounce i n  f a v o u r  o f  S u b s c r i b e r s  t h o s e  e x p e n d i t u r e s  i n c u r r e d  on t h e  P roposed  
E x p l o r a t i o n  Program.  

M i n i n g  E x p l o r a t i o n  D e p l e t i o n  A l l o w a n c e  (%DADA") 

F o r  income t a x  p u r p o s e s ,  a  S u b s c r i b e r  w i l l  be  e n t i t l e d  t o  d e d u c t  a  m i n i n g  
e x p l o r a t i o n  d e p l e t i o n  a l l o w a n c e  f r o m  h i s  income f r o m  a l l  sou rces  t o  t h e  e x t e n t  
o f  t h e  l e s s e r  o f :  

( i )  25% o f  t h e  S u b s c r i b e r ' s  n e t  income f o r  t h e  yea r  ( a f t e r  d e d u c t i n g  
CEE b u t  computed on t h e  a s s u m p t i o n  t h a t  no d e d u c t i o n s  were a l l o w e d  
f o r  d e p l e t i o n  o f  any k i n d )  i n  excess  o f  t h e  a g g r e g a t e  amounts 
d e d u c t e d  b y  t h e  S u b s c r i b e r  as e a r n e d  d e p l e t i o n  a1 lowance, f r o n t i e r  

e x p i o r a t  i o n  a l  l owance  and s u p p l e m e n t a r y  d e p l e t i o n  a1 lowance ( a s  
t h e s e  terms a r e  d e f i n e d  i n  t h e  R e g u l a t i o n s  unde r  t h e  A c t ) ;  and 

( i i )  h i s  m i n i n g  e x p l o r a t i o n  d e p l e t i o n  base as a t  t h e  end o f  t h e  yea r  
( b e f o r e  d e d u c t i n g  t h e  MEDA f o r  t h e  y e a r ) .  

The m i n i n g  e x p l o r a t i o n  d e p l e t i o n  base g e n e r a l l y  r e p r e s e n t s  33-113% o f  CEE ( n e t  
o f  a n y  g o v e r n m e n t ,  m u n i c i p a l i t y  o r  o t h e r  p u b l i c  a u t h o r i t y ,  g r a n t s  o r  
a s s i s t a n c e  t h a t  t h e  S u b s c r i b e r  has r e c e i v e d  o r  i s  e n t i t l e d  t o ,  o r  a t  any t i m e  
becomes e n t i t l e d  t o ,  r e c e i v e  i n  r e s p e c t  o f  such  CEE) i n c u r r e d  a f t e r  A p r i l  19 ,  
1983 i n  r e s p e c t  o f  a  m i n e r a l  r e s o u r c e  s i t u a t e d  i n  Canada computed w i t h o u t  
t a k i n g  i n t o  a c c o u n t  t h e  CEE i n c u r r e d  t o  b r i n g  a  m i n e r a l  r e s o u r c e  i n t o  
p r o d u c t  i o n  and c e r t a i n  o v e r h e a d  expenses. 

The undeduc ted  amount o f  t h e  m i n i n g  e x p l o r a t i o n  d e p l e t i o n  base may be d e d u c t e d  
i n  subsequent  t a x a t i o n  y e a r s  s u b j e c t  t o  t he  same l i m i t a t i o n s .  

l n t e r e s t  E a r n e d  o n  S u b s c r i b e r s  Funds 

I n t e r e s t  ea rned  b y  a  S u b s c r i b e r  on S u b s c r i b e r ' s  f u n d s  w i l l  be  i n c l u d e d  i n  h i s  
income a c c o r d i n g  t o  t h e  me thod  adop ted  by  h im,  o r  r e q u i r e d  b y  t h e  A c t  t o  be 
used b y  h i m  i n  c o m p u t i n g  income. The C o r p o r a t i o n  has u n d e r t a k e n  t o  expend 
such i n t e r e s t  i n  a c q u i r i n g  a d d i t i o n a l  Comnon Shares  a t  a  p r i c e  o f  $0.75 p e r  
Comnon Share  and t o  expend t h e s e  p roceeds  on m i n e r a l  e x p l o r a t i o n  q u a l i f y i n g  as 
CEE, as d e s c r i b e d  under  AProposed  E x p l o r a t i o n  Program" t h u s  e n t i t l i n g  t h e  
S u b s c r i b e r  t o  c l a i m  d e d u c t  i o n s  i n  r e s p e c t  t h e r e o f  as d e s c r i b e d  h e r e i n .  

l n t e r e s t  Expense on Money B o r r o w e d  t o  A c q u i r e  U n i t s  

l n t e r e s t  expense i n c u r r e d  b y  t h e  S u b s c r i b e r  on funds  bo r rowed  f o r  t h e  pu rpose  
o f  a c q u i r i n g  U n i t s  w i l l  g e n e r a l l y  be d e d u c t i b l e  i n  t h e  yea r  t h a t  i t  i s  p a i d  o r  
p a y a b l e  d e p e n d i n g  upon t h e  me thod  used t o  r e p o r t  t h e i r  income, p r o v i d e d  t h e  
S u b s c r i b e r  owns t h r o u g h o u t  t h e  p e r i o d  d u r i n g  w h i c h  t h e  i n t e r e s t  acc rues ,  a l l  
t h e  U n i t s  o r  Comnon Shares  a c q u i r e d  w i t h  t he  bo r rowed  funds .  

C m n  Shares  

Under t h e  p r o v i s i o n s  of  t h e  A c t ,  each Comnon Share  i s s u e d  t o  a  S u b s c r i b e r  
under t h i s  o f f e r i n g  w i l l  be deemed t o  have a  c o s t  t o  t h a t  S u b s c r i b e r  of  n i l  
f o r  pu rposes  o f  d e t e r m i n i n g  i t s  a d j u s t e d  c o s t  base. 

Where a  S u b s c r i b e r  owns o r  a c q u i r e s  Comnon Shares  o f  t h e  C o r p o r a t i o n  o t h e r w i s e  
t h a n  under  t h i s  o f f e r i n g ,  t h e  a d j u s t e d  c o s t  base o f  each Comnon Sha re  o f  t h e  
C o r p o r a t i o n  h e l d  b y  h i m  as c a p i t a l  p r o p e r t y ,  i n c l u d i n g  Comnon Sha res  a c q u i r e d  
p u r s u a n t  t o  t h i s  o f f e r i n g ,  w i l l ,  i n  g e n e r a l ,  be t h e  ave rage  a d j u s t e d  c o s t  base 
t o  h i m  o f  a l l  such  sha res .  

The CCEE p o o l  and m i n i n g  e x p l o r a t i o n  d e p l e t i o n  base o f  a  S u b s c r i b e r  a t  t h e  
t i m e  o f  a  d i s p o s i t i o n  t o  h i m  o f  any Comnon Sha re  w i l l  r e m a i n  w i t h  t h a t  
S u b s c r i b e r  and w i l l  n o t  be t r a n s f e r r e d  t o  t h e  p e r s o n  a c q u i r i n g  t h e  Comnon 
Share .  

Upon t h e  d i s p o s i t i o n  o f  a  Comnon Share a c q u i r e d  unde r  t h i s  o f f e r i n g  by  a  
S u b s c r i b e r ,  a  c a p i t a l  g a i n  ( o r  a  c a p i t a l  l o s s )  w i l l  be  r e a l i z e d  t o  t h e  e x t e n t  



t h a t  t he  p roceeds  o f  d i s p o s i t i o n  o f  t h e  Comnon Sha re ,  n e t  o f  d i s p o s i t i o n  
c o s t s ,  exceed  ( o r  a r e  exceeded b y )  t h e  a d j u s t e d  c o s t  base  o f  t h e  Comnon Share .  

C a p i t a l  G a i n s  E x e m p t i o n  

The A c t  p r o v i d e s  f o r  a  l i f e t i m e  c a p i t a l  g a i n s  e x e m p t i o n  o f  up t o  $500,000 
($250,000 o f  t a x a b l e  c a p i t a l  g a i n s )  f o r  i n d i v i d u a l s .  The exempt ion  i s  
p r o v i d e d  b y  p e r m i t t i n g  an i n d i v i d u a l ,  o t h e r  t h a n  a  t r u s t ,  a  s p e c i a l  d e d u c t i o n  
i n  c o m p u t i n g  t a x a b l e  income. The e x e m p t i o n  i s  b e i n g  phased  i n  g r a d u a l l y  w i t h  
t h e  c u m u l a t i v e  l i r n i t  I n c r e a s i n g  over  a  6  y e a r  p e r i o d  as f o l l o w s :  $10,000 o f  
t a x a b l e  c a p i t a l  g a i n s  i n  1985, $25,000 i n  1986,  $50,000 i n  1987, $100,000 i n  
1988, $150,000 i n  1989 and $250,000 i n  1990  and subsequen t  y e a r s .  Fo r  an 
l n d i v i d u a l  who has n o t  exceeded h i s  c u m u l a t i v e  l i r n i t  and i s  n o t  s u b j e c t  t o  t h e  

m in imum t a x ,  i t  i s  p o s s i b l e  t h a t  a11 o r  p a r t  o f  any c a p i t a l  g a i n  r e a l i z e d  b y  
t h a t  I n d i v i d u a l  w i l l  n o t  be  s u b j e c t  t o  t a x  unde r  t h e  A c t .  C a p i t a l  g a i n s  
e l i g i b l e  f o r  t h e  exempt ion  w i l l  i n c l u d e  t h o s e  r e a l i z e d  upon d i s p o s i t i o n  o f  
e i t h e r  Comnon Shares  o r  U n i t s .  I n  o r d e r  t o  b e n e f i t  f r o m  t h i s  exempt ion ,  t h e  
i n d i v i d u a l  mus t  s a t i s f y  c e r t a i n  c o n d i t i o n s  i n c l u d i n g  t h a t  he be,  o r  be deemed 
t o  be, a  r e s i d e n t  i n  Canada t h r o u g h o u t  t h e  y e a r .  I n  a d d i t i o n ,  n e t  a l l o w a b l e  
c a p i t a l  l o s s e s  r e a l i z e d  a f t e r  May 22, 1985 w i l l  no l o n g e r  g i v e  r i s e  t o  a  
d e d u c t i o n  o f  up t o  $2,000 a g a i n s t  o t h e r  income and, s t a r t i n g  i n  1985, t a x a b l e  
c a p i t a l  g a i n s  w i l l  no l o n g e r  be e l i g i b l e  f o r  t h e  maximum annua l  d e d u c t i o n  o f  
$1,000 i n  r e s p e c t  o f  Canad ian  s o u r c e  i n v e s t m e n t  income. 

M in lmum Tax on  I n d l v l d u a l s  

The M i n i s t e r  o f  F i n a n c e  t a b l e d  on December 4, 1985  a  N o t i c e  o f  Ways and Means 
M o t i o n  i n t r o d u c i n g  a  m in imum t a x  a t  t h e  p e r s o n a l  l e v e l  e f f e c t i v e  J a n u a r y  1, 
1986. 

The December 4 M o t i o n  p roposes  amendments t o  t h e  A c t  whereby,  b e g i n n i n g  w i t h  
t h e  1986 t a x a t i o n  y e a r ,  t a x  p a y a b l e  b y  i n d i v i d u a l s  and b y  t r u s t s  o t h e r  t h a n  
m u t u a l  f u n d  t r u s t s  w i  I l be t h e  g r e a t e r  o f  t h e  t a x  o t h e r w i s e  d e t e r m i n e d  and an 
a l t e r n a t i v e  m in imum t a x ,  c e r t a i n  d e d u c t i o n s  and c r e d i t s  o t h e r w i s e  a v a i l a b l e  
w o u l d  be d i s a l l o w e d  and c e r t a i n  amounts n o t  o t h e r w i s e  i n c l u d e d ,  such as 
o n e - h a l f  o f  n e t  c a p i t a l  g a i n s  exempt under  t h e  $500,000 l i f e t i m e  c a p i t a l  g a i n s  
e x e m p t i o n  and t h e  f u l l  amount o f  o t h e r  n e t  c a p i t a l  g a i n s ,  w o u l d  be i n c l u d e d .  
The d i s a l l o w e d  I tems w o u l d  i n c l u d e  t h e  d e d u c t i o n s  f o r  CEE and d e p l e t i o n  and 
t h e  d i v i d e n d  t a x  c r e d i t .  Whether  and t o  what e x t e n t  t h e  t a x  l i a b i l i t y  o f  a  
p a r t i c u l a r  t a x p a y e r  w o u l d  b e  i n c r e a s e d  b y  t h i s  measu re  w i l l  depend on t h e  
amount o f  h i s  income, t he  sou rces  f r o m  w h i c h  i t  i s  d e r i v e d ,  and the  n a t u r e  and 
amounts o f  any  d e d u c t i o n s  he c l a i m s .  Any a d d i t i o n a l  t a x  p a y a b l e  f o r  a  yea r  i s  
t o  be r e c o v e r a b l e  t o  t h e  e x t e n t  t h a t  t a x  o t h e r w i s e  p a y a b l e  exceeds min imum t a x  
f o r  any o f  t h e  seven f o l l o w i n g  y e a r s  o r ,  w i t h  r e s p e c t  t o  t h e  yea r  o f  t h e  
t a x p a y e r ' s  d e a t h ,  f o r  any o f  t h e  p r c e d i n g  t h r e e  y e a r s .  

SECURITIES ACT AN) REGULATIONS - FIL INGS 

The  s e c u r i t i e s  o f f e r e d  t h r o u g h  t h i s  o f f e r i n g  memorandum, and n o t  a  p r o s p e c t u s ,  
a r e  done so i n  acco rdance  w i t h  c e r t a i n  s t a t u t o r y  exempt ions  c o n t a i n e d  i n  t h e  
S e c u r i t i e s  A c t  ( A l b e r t a )  and b y  e x e m p t i o n  unde r  t h e  laws o f  t h e  Yukon 
T e r r i t o r y .  The f o l l o w i n g  i s  a  b r i e f  sumnary o f  t h e  s e c u r i t i e s  l e g i s l a t i o n  i n  
A l b e r t a  as i t  a f f e c t s  t h i s  o f f e r i n g  memorandum. 

T h i s  o f f e r i n g  of  t h e  Gmnon  Shares and F low-Through Conmon Shares o f  t h e  
C o r p o r a t i o n  i s  made t o  c e r t a i n  q u a l i f i e d  S u b s c r i b e r s  r e s i d e n t  i n  t h e  P r o v i n c e  
o f  A l b e r t a  i n  acco rdance  w i t h  and i n  comp l i ance  upon s u b s e c t i o n s  j l ) ( d )  and 
( l ) ( r )  o f  S e c t i o n  107 o f  t h e  S e c u r i t i e s  A c t  ( A l b e r t a ) .  

The g e n e r a l  p r i n c i p l e s  w h i c h  u n d e r l y  S e c t i o n  107 o f  t h e  S e c u r i t i e s  A c t  
( A l b e r t a ) ,  i s  t h i s :  I t  p e r m i t s  a  company t o  i s s u e  comnon sha res  o r  s e c u r i t i e s  
w i t h o u t  t he  need t o  f i l e  a  p r o s p e c t u s  w i t h  t h e  A l b e r t a  S e c u r i t i e s  Comn iss ion ,  
i f  i t  i s s u e s  i t s  sha res  o r  s e c u r i t i e s  i n  acco rdance  w i t h  and i n  comp l i ance  
upon t h e  s p e c i f i c  s u b s e c t i o n s  o f  S e c t i o n  107 ( A l b e r t a )  upon w h i c h  i t  r e l i e s  
and t h e  R e g u l a t i o n s  t o  t h e  S e c u r i t i e s  A c t  ( A l b e r t a ) .  

The Exempt ions  

The $97,000 Pu rchase :  

S u b s e c t i o n  ( l ) ( d )  o f  S e c t i o n  107 p r o v i d e s  t h a t  a  p r o s p e c t u s  i s  n o t  r e q u i r e d  
where t h e  p u r c h a s e r  o f  t h e  s e c u r i t i e s  pu rchases  as p r i n c i p a l  ( n o t  as an agen t  
on  b e h a l f  o f  o t h e r s )  whe re  t h e  pu rchase  has an a g g r e g a t e  a c q u i s i t i o n  c o s t  t o  
t h e  p u r c h a s e r  o f  n o t  l e s s  t h a n  $97,000; 

The Government  I n c e n t i v e  S e c u r i t y :  

S u b s e c t i o n  ( l ) ( r )  o f  S e c t i o n  107  p r o v i d e s  t h a t  a  p r o s p e c t u s  i s  n o t  r e q u i r e d  
where t h e  company makes a  t r a d e  i n  a  ngovernment  i n c e n t i v e  s e c u r i t y n  o f  t h e  
company's own i s s u e  i f  i t  ( i )  s o l i c i t s  no more t h a n  75  p r o s p e c t i v e  p u r c h a s e r s  
r e s u l t i n g  i n  s a l e s  w i t h  no more t h a n  50  p u r c h a s e r s ;  ( i i )  each pu rchase r  
pu rchases  as p r i n c i p a l ;  ( i i i )  a l l  pu rchases  a r e  made w i t h i n  a  s i x - m o n t h  
p e r i o d ;  ( i v )  each p u r c h a s e r  has access t o  i n f o r m a t i o n  on t h e  b a s i s  o f  wh i ch  a  
p r u d e n t  i n v e s t o r  may make a  reasoned judgment and i s  an i n v e s t o r  who i s ,  b y  
v i r t u e  o f  h i s  n e t  w o r t h  and i n v e s t m e n t  e x p e r i e n c e  or b y  v i r t u e  o f  c o n s u l t a t i o n  
w i t h  or  a d v i c e  fran a  p e r s o n  o r  company t h a t  ( A )  i s  n o t  a  p r o m o t e r  of  t h e  
company whose sha res  a r e  b e i n g  o f f e r e d  and (B)  i s  a  r e g i s t e r e d  d e a l e r  o r  
a d v i s o r ,  a b l e  t o  e v a l u a t e  t h e  p r o s p e c t i v e  i n v e s t m e n t  on  t h e  b a s i s  o f  
i n f o r m a t i o n  r e s p e c t i n g  t h e  i n v e s t m e n t  p r e s e n t e d  t o  h i m  b y  t h e  company; ( v )  t h e  
o f f e r  and s a l e  i s  n o t  accompanied by  any f o r m  o f  a d v e r t i s e m e n t ;  ( v i )  no  
s e l  1 i n g  o r  p r o m o t i o n a l  expenses have been p a i d  o r  i n c u r r e d  i n  c o n n e c t i o n  w i t h  
t h e  s a l e ,  e x c e p t  f o r  p r o f e s s i o n a l  s e r v i c e s  o r  f o r  s e r v i c e s  p r o v i d e d  by  a  
r e g i s t r a n t ;  and ( v i i )  t h e  d i s t r i b u t i o n  i s  t h e  f i r s t  made p u r s u a n t  t o  t h i s  ' 

s p e c i f i c  exempt ion .  

The A l b e r t a  S e c u r i t i e s  C o n m i s s i o n  N o t i c e ,  D e s i g n a t i o n  o f  Government  I n c e n t i v e  
S e c u r i t i e s ,  d a t e d  J a n u a r y  26, 1984, f o r  t he  p u r p o s e  o f  S e c t i o n  1 0 7 ( l ) ( r )  
d e s i g n a t e s  as a  government i n c e n t i v e  s e c u r i t i e s ,  u n i t s  o r  i n t e r e s t s  i n  a  
p e r s o n  o r  canpany t h a t  I s  t o  c a r r y  o u t  an o i l ,  gas o r  m i n e r a l  r e s o u r c e  
e x p l o r a t i o n  o r  deve lopmen t  p r o g r a m  i n  r e s p e c t  o f  w h i c h  expenses i n c u r r e d  wi  I I 
c o n s t i t u t e  Canad ian  e x p l o r a t i o n  expense as d e f i n e d  i n  S e c t i o n  6 6 . 6 ( 6 ) ( a )  o f  
t h e  Income Tax A c t  (Canada) ;  o r  Canad ian deve lopment  expense as d e f i n e d  i n  
S e c t i o n  6 6 . 2 ( 5 ) ( a )  o f  t h e  Income Tax A c t  (Canada) .  

[ N o t e :  The  F l o w - T h r o u g h  Comnon S h a r e s  i s  t h e  f i r s t  o f f e r i n g  o f  t h e  
C o r p o r a t i o n  o f  #gove rnmen t  l n c e n t i v e  s e c u r i t i e s n . ]  



F i  l i n g s  

On e f f e c t i n g  t hese  exempt t r a n s a c t i o n s ,  t h e  C o r p o r a t i o n  i s  o b l i g e d  t o  f i l e  
w i t h  t he  A l b e r t a  S e c u r i t i e s  C o m n i s s i o n  w i t h i n  10 days fran t h e  d a t e  t h e  
t r a n s a c t i o n  i s  e f f e c t e d  a  R e p o r t  o f  t h e  t r a n s a c t  i o n  i n  acco rdance  w i t h  Form 20 
o f  t h e  R e g u l a t i o n s  and c o n t e m p o r a n e o u s i y  t h e r e w i t h  2 c o p i e s  o f  t h e  o f f e r i n g  
memorandum. Each S u b s c r i p t i o n  Agreement  f o r  t h e  p u r c h a s e  o f  t h e  C o r p o r a t i o n ' s  
Comnon S h a r e s  and  F l o w - T h r o u g h  Comnon S h a r e s  i s  a c c o m p a n i e d  w i t h  t h e  
a p p r o p r i a t e  f o r m s  r e q u i r e d  t o  be f i l e d  w i t h  t h e  A l b e r t a  S e c u r i t i e s  Comn iss ion .  

R e s t r i c t i o n s  o n  R e s a l e  

The H o l d i n g  P e r i o d  

The Comnon Shares  and F low-Through Comnon Shares  a c q u i r e d  p u r s u a n t  t o  t h i s  
o f f e r i n g  a r e  s u b j e c t  t o  r e s t r i c t i o n s  o n  r e s a l e  i n  a c c o r d a n c e  w i t h  t h e  
p r o v i s i o n s  o f  S e c t i o n  109 o f  t h e  S e c u r i t i e s  A c t  ( A l b e r t a ) .  S u b s c r i b e r s  must  
be aware t h a t  p u r s u a n t  t o  t hese  r e s t r i c t i o n s ,  S u b s c r i b e r s  w i l l  n o t  be e n t i t l e d  
t o  r e s e l  l t h e  Comnon Shares  and F low-Th rough  Comnon Shares  a c q u i r e d  he reunde r  

CUTSTAND I NG OUTSTANDING 
AS AT AS AT 
JLME 30, JUNE 30, 
1986 AFTER 1986 AFTER 

OUTSTANDING OUTSTANDING GIVING EFFECT GIVING EFFECT 
AS AT AS AT TO THE M4XIMUM TO THE MINIMUM 
APRIL 28, JUNE 30, OFFER I NG OFFER I NG 

CAP l TAL AUTHOR l ZED 1 986 1986 OF THIS ISSUE OF THIS ISSUE 

Comnon SO, 000,000 $57, 500 $1 07,500 $407,500 $1 67,500 
(1,750,000 (3,050,000 (3,450,000 (3,130,000 

s h a r e s )  s h a r e s )  s h a r e s )  s h a r e s )  

(1) The C o r p o r a t i o n  has r e s e r v e d  an a g g r e g a t e  o f  300,000 Comnon Shares  f o r  a  
D i r e c t o r s 1  and Management S t o c k  O p t i o n  P lan .  As a t  June  30, 1986, t h e  
C o r p o r a t i o n  has g r a n t e d  o p t i o n s  f o r  an a g g r e g a t e  o f  100,000 Comnon 
Shares  unde r  t h e  D i r e c t o r s '  and Management S t o c k  O p t i o n  P lan .  See 
W i r e c t o r s l  and Management S t o c k  O p t i o n s n .  

f o r  a  p e r i o d  o f  t w e l v e  (12) months f o l l o w i n g  c l o s i n g  o r  t h e  d a t e  upon w h i c h  
t h e  C o r p o r a t i o n  becomes a  r e p o r t i n g  i s s u e r ,  w h i c h e v e r  i s  l a t e r .  

PRIOR SALES 
I t  i s  n o t  p r a c t i c a l  t o  comnent on a l l  a s p e c t s  o f  s e c u r i t i e s  l e g i s l a t i o n  
a f f e c t i n g  t h i s  o f f e r i n g  o f  Comnon Shares  and F low-Th rough  Comnon Shares .  Each 
p r o s p e c t i v e  S u b s c r i b e r  s h o u l d  s a t i s f y  h i m s e l f  r e g a r d i n g  t h e  s e c u r i t i e s  
r e g u l a t i o n s  o f  A l b e r t a  b y  o b t a i n i n g  such  a d v i c e  f r o m  h i s  own l e g a l  a d v i s o r .  

DESCRIPTION OF SHARE CAPITAL 

The C o r p o r a t i o n  i s  a u t h o r i z e d  t o  i s s u e  50,000,000 Comnon Shares  w i t h o u t  
n o m i n a l  o r  p a r  va lue ,  o f  w h i c h  as a t  June  30, 1986 3,050,000 were i s s u e d  and 
o u t s t a n d i n g  as f u l l y  p a i d  and non -assessab le  and 300,000 were  r e s e r v e d  under a  
d i r e c t o r s 1  and management s t o c k  o p t i o n  p l a n .  See n D i r e c t o r s l  and Management 
S t o c k  O p t i o n s n .  

The h o l d e r s  o f  t he  Comnon Shares  a r e  e n t i t l e d  t o  d i v i d e n d s  as and when 
d e c l a r e d  b y  t h e  b o a r d  o f  d i r e c t o r s ,  t o  one v o t e  p e r  s h a r e  a t  m e e t i n g s  o f  
s h a r e h o l d e r s  o f  t h e  C o r p o r a t i o n  and, upon l i q u i d a t i o n ,  t o  r e c e i v e  such a s s e t s  
o f  t he  C o r p o r a t i o n  as a r e  d i s t r i b u t a b l e  t o  t h e  h o l d e r s  o f  t h e  Comnon Shares .  
A l l  of t h e  Comnon Shares  t o  be o u t s t a n d i n g  on c o m p l e t i o n  o f  t h i s  o f f e r i n g  w i l l  
be  f u l l y  p a i d  and non-assessab le .  

S i n c e  t h e  d a t e  o f  i n c o r p o r a t i o n  o f  t h e  C o r p o r a t i o n ,  3,050,000 Comnon Shares  
have been i s s u e d  as f o l  l o w s :  

NATURE CF 
NUMBER OF ISSUE PRICE AGGREGATE CONS I DERAT I ON 

DATE SHARES PER SHARE ISSUE PRICE RECE i VED 

A p r i  l 4, 1986 750,000 $0.01 $ 7,500 Cash 

A p r i l  16, 1986 1,000,000 $0.05 $50,000 Cash 

June 11, 1986 1,000,000 $0.05 $50, 000 Cash 

----- Ass i gnmen t o f  
$1 07,500 S c h e l l e n b e r g  -- - - - - - - --- - - - - - A c q u i s i t i o n  

Agreement  

See " D i r e c t o r s '  and Management S t o c k  O p t i o n s b n d  nThe Ass ignmen t  o f  t h e  
S c h e l l e n b e r g  A c q u i s i t i o n  Agreement and t h e  O r o  M i n e r a l s  C l a i m s n .  

PRINCIPAL SHAREHOLDERS 

The f o l l o w i n g  t a b l e  l i s t s  t hose  pe rsons  who own o f  r e c o r d  or  who a r e  known t o  
t h e  C o r p o r a t i o n  t o  own b e n e f i c i a l l y ,  d i r e c t l y  o r  i n d i r e c t l y ,  more  t h a n  10% o f  
t h e  i s s u e d  and o u t s t a n d i n g  Comnon Shares  o f  t h e  C o r p o r a t i o n  as a t  June 30, 
1986. 



PERCENTAGE PERCENTAGE 
PERCEMAGE OF SHARES OF SHARES 
OF SHARES OrHKD (MNED 

TYPE NUMBER ( W E D  AFTER THE AFTER THE 
OF OF BEFORE M4XIMLM MlNlMLM 

OF RES IDENCE M E R S H  I P  SHARES OFFERING OFFERING(1 ) OFFERING(1 ) 

Anthony R ich  of r e c o r d  849,000 27.84% 24.61% 27.12% 
Edmonton, A l b e r t a  and 

b e n e f i c i a l  

Terence C. McCrory o f  r e c o r d  662,500 21 .72% 19.20% 21 -17% 
Whi tehorse,  Yukon and 

b e n e f i c i a l  

Wi I I iam P r e s t o n  o f  r e c o r d  662,500 21 .72% 19.20% 21.17% 
Whi tehorse,  Yukon and 

b e n e f i c i a l  

( 1 )  Wi thou t  t a k i n g  i n t o  account the  Flow-Through Comnon Shares t h a t  each 
p r i n c i p a l  h o l d e r  o f  s e c u r i t i e s  may p u r c h a s e  f r o m  t h i s  i s s u e  o f  
Flow-Through Comnon Shares. 

As a t  June 30, 1986, the 2,175,000 Common Shares b e n e f i c i a l l y  owned or 
c o n t r o l l e d ,  d i r e c t l y  o r  i n d i r e c t l y ,  by  a l l  d i r e c t o r s  and o f f i c e r s  as a  group 
p r i o r  t o  g i v i n g  e f f e c t  t o  t h i s  i ssue  r e p r e s e n t e d  71.31% o f  the issued and 
o u t s t a n d i n g  Comnon Shares o f  the C o r p o r a t i o n  and w i l l  r e p r e s e n t  a p p r o x i m a t e l y  
63.04% a f t e r  g i v i n g  e f f e c t  t o  t h e  i s s u e  o f  t h e  Maximum O f f e r i n g  and 
approx imate ly  69.49% i f  o n l y  the Minimum O f f e r i n g  i s  achieved.  

DIRECTORS AN) CFFICERS 

The f o l l o w i n g  a r e  the  names and m u n i c i p a l i t i e s  o f  r e s i d e n c e  o f  the d i r e c t o r s  
and  o f f i c e r s  o f  t h e  C o r p o r a t i o n ,  t h e i r  p o s i t i o n s  and o f f i c e s  w i t h  t h e  
C o r p o r a t i o n  and t h e i r  p r i n c i p a l  occupa t ions  d u r i n g  the l a s t  f i v e  years :  

bMlE ANI MINICIPALITY PRESENT OCCUPATION AND POSITIONS 
OF RES I DENCE OFF ICE DURING THE LAST FIVE YEARS 

Terence C l i f f o r d  McCrory P r e s i d e n t ,  C h i e f  P r e s i d e n t ,  McCrory H o l d i n g s  (Yukon) 
Whi tehorse, Yukon E x e c u t i v e  O f f i c e r  L t d . ,  ( a  m i n e r a l  e x p l o r a t i o n  and 

and D i r e c t o r  c o n t r a c t i n g  c o r p o r a t i o n ) .  

*Anthony R ich ,  
B.Sc., P.Geol. 
Edmonton, A l b e r  

Secre ta ry -Treasure r  P r e s i d e n t ,  Claymore Resources L td . ,  
and D i r e c t o r  ( a  m i n e r a l  e x p l o r a t i o n  and develop-  

ment  c o r p o r a t i o n ) ,  S u n r i s e  M e t a l s  
C o r p o r a t i o n  (a m i n e r a l  e x p l o r a t i o n  
c o r p o r a t i o n ) ,  and R i c h  M i n e r a l s  
C o r p o r a t i o n  ( a  j u n i o r  e x p l o r a t i o n  
c o r p o r a t i o n ) .  

NAME ANI W I C I P A L I T Y  PRESENT OCCUPATION AM) POSITIONS 
OF RES IDENCE OFF ICE DURING THE LAST FIVE YEARS 

* W i l l  iam P r e s t o n  D i r e c t o r  
Whi tehorse,  Yukon 

c o n t r a c t i n g  c o r p o r a t i o n ) .  

*D. Sean Flanagan, D i r e c t o r  
B.Sc., M.D. 
Edmonton, A l b e r t a  

* Manber of the A u d i t  Comni t tee  

DIVIDEN) POLICY 

V i c e - P r e s  i d e n t  and S e c r e t a r y -  
T r e a s u r e r ,  McCrory Ho ld ings  (Yukon) 
L t d .  ( a  m i n e r a l  e x p l o r a t i o n  and 

Med ica l  Doc to r  and p r i o r  t h e r e t o ,  a  
s tuden t  o f  med ic ine ,  U n i v e r s i t y  o f  
A l b e r t a ,  Edmonton. 

No d i v i d e n d s  have been p a i d  on any shares o f  the C o r p o r a t i o n  s i n c e  the da te  o f  
i t s  i n c o r p o r a t i o n  and i t  i s  n o t  contemplated t h a t  any d i v i d e n d s  w i l l  be p a i d  i n  
the immediate f u t u r e  o r  fo reseeab le  f u t u r e .  

The f o l  
t o  i t s  
A p r i l  4  

REMAERATION OF DIRECTORS AM> SENIOR (XFiCERS 

l o w i n g  t a b l e  se ts  o u t  the  aggregate remunera t ion  p a i d  by the C o r p o r a t i o n  
d i r e c t o r s  and o f f i c e r s  f o r  i t s  f i n a n c i a l  p e r i o d  f rom i n c o r p o r a t i o n ,  
, 1986, t o  A p r i  l 28, 1986: 

Na tu re  o f  Remunerat ion 
From O f f i c e  o f  
Employment Cost o f  Pens i o n  Other  
JAggregate)  B e n e f i t s  (Aggrega te )  (Aggrega te )  

D i r e c t o r s  N I L  
( T o t a l  
number 4 )  

Senior  
O f f i c e r s  ( 2 )  N I L  

N IL  NIL 

N IL  N IL  

No r a n u n e r a t i o n  o r  fees a r e  t o  be p a i d  t o  any o f f i c e r  o f  the C o r p o r a t i o n  f o r  
the p e r i o d  A p r i l  28, 1986 t o  December 31, 1986. No remunera t ion  i s  t o  be p a i d  
t o  d i r e c t o r s  i n  t h e i r  c a p a c i t y  as d i r e c t o r s .  

The C o r p o r a t i o n  has s igned  d i r e c t o r s '  and management s t o c k  o p t i o n  agreements. 
See Q i r e c t o r s  and Management Stock Opt ionsR.  



D I RECTORS ' AN) M4NACdMEM STOCK OPT l ONS 

Pursuant t o  a  r e s o l u t i o n  o f  the board  o f  
A p r i l  28, 1986, the C o r p o r a t i o n  o f f e r e d  a  
and management. As a t  June 30, 1986 the 
agreements w i t h  i t s  d i r e c t o r s  and managers 

NUMBER OF 
tX&MN SHARES 

d l r e c t o r s  o f  the C o r p o r a t i o n  d a t e d  
s t o c k  o p t i o n  p l a n  t o  i t s  d i r e c t o r s  

C o r p o r a t i o n  has s igned  s tock  o p t i o n  
as f o l l o w s :  

EXERC I SE PRICE 
NAME UNDER OPT ION PER CCWKN SHARE EXPIRY DATE 

Anthony R i c h  25,000 
Terence C. McCrory 25,000 
Wi I I iam P r e s t o n  25,000 
D. Sean F lanagan  25,000 

$0.05 A p r i l  28, 1991 
$0.05 A p r i l  28, 1991 
$0.05 A p r i l  28, 1991 
$0.05 A p r i  l 28, 1991 

An a d d i t i o n a l  200,000 Comnon Shares have been r e s e r v e d  f o r  p o s s i b l e  f u t u r e  
s tock o p t i o n  agreements w i t h  new d i r e c t o r s  o r  managers as they j o i n  the  
C o r p o r a t i o n .  

Terence C. McCrory, Anthony R i c h  and Wi l i iam P r e s t o n  may be cons idered  t o  be 
the  promoters of the C o r p o r a t i o n  i n  t h a t  they took the  i n i t i a t i v e  i n  found ing  
and o r g a n i z i n g  the C o r p o r a t i o n .  Terence C. McCrory and Anthony R i c h  a r e  
o f f i c e r s  and d i r e c t o r s  o f  the C o r p o r a t i o n  and W i l l i a m  P r e s t o n  i s  a  d i r e c t o r  o f  
the C o r p o r a t i o n .  

Terence C. McCrory subscr ibed  f o r  and r e c e i v e d  187,500 Comnon Shares o f  the  
C o r p o r a t i o n  a t  a  p r i c e  o f  $0.01 per share f o r  an aggregate c o n s i d e r a t i o n  o f  
$1,875 and 400,000 C o m n  Shares o f  the  C o r p o r a t i o n  a t  a  p r i c e  o f  $0.05 per  
share f o r  an aggregate cons i d e r a t  i o n  o f  $20,000, and ass igned  the Sche l l enberg 
A c q u i s i t i o n  Agreement t o  the  C o r p o r a t i o n  i n  exchange f o r  75,000 Comnon Shares; 
A n t h o n y  R i c h  s u b s c r i b e d  f o r  and r e c e i v e d  375 ,000  Comnon Shares  o f  t h e  
C o r p o r a t i o n  a t  a  p r i c e  o f  $0.01 per  share f o r  an aggregate c o n s i d e r a t i o n  o f  
$3,750 and 324,000 Comnon Shares o f  the  C o r p o r a t i o n  a t  a  p r i c e  o f  $0.05 p e r  
share fo r  an aggregate c o n s i d e r a t i o n  o f  $16,200, and ass igned  the S c h e l l e n b e r g  
A c q u i s i t i o n  Agreement I n  exchange f o r  150,000 Comnon Shares; and W i l l i a m  
Pres ton  subscr ibed  f o r  and r e c e i v e d  187,500 Comnon Shares o f  the  C o r p o r a t i o n  a t  
a  p r i c e  o f  $0.01 per share f o r  an aggregate c o n s i d e r a t i o n  o f  $1,875 and 400,000 
Comnon Shares o f  the C o r p o r a t i o n  a t  a  p r i c e  o f  $0.05 p e r  share f o r  an aggregate 
c o n s i d e r a t i o n  o f  $20,000, and ass igned  the S c h e l l e n b e r g  A c q u i s i t i o n  Agreement 
i n  exchange fo r  75,000 Comnon Shares; w h i c h  i n  aggrega te  represen ted  71.28% o f  
t h e  issued and o u t s t a n d i n g  shares a t  June 30, 1986 and w i  i l r e p r e s e n t  63.01% o f  
t h e  o u t s t a n d i n g  shares a f t e r  g i v i n g  e f f e c t  t o  t h e  i ssue  o f  the  Maximum 
O f f e r i n g .  See n P r l o r  Sales", , P r i n c i p a l  S h a r e h o l d e r s V n d  n l n t e r e s t  o f  
Management and Others  i n  M a t e r i a l  T r a n s a c t i o n s n .  

ESCRWED SECURITIES 

the  C o r p o r a t i o n ,  which t o  the knowledge o f  the  C o r p o r a t i o n ,  a r e  t o  be h e l d  i n  
escrow: 

W E R  OF 
DESIGNATION SECURITIES PERCENTAGE CF PERCENTAGE OF PERCENTAGE OF 
a= HELD I N  CLASS BEFORE CLASS AFTER THE CLASS AFTER THE 
CLASS ESCROW THE OFFERING MlNlMJM OFFERING MAXIMJM OFFERING 

Comnon Shares 1,050,000 34.43% 33.55% 30.44% 

The shares o f  Terence 
d e p o s i t e d  w i t h  The Roya 
Edmonton, A1 b e r t a ,  T5J 
Agreements" da ted  Apr 

C. McCrory, Anthony R i c h  and W i l l i a m  P r e s t o n  w i l l  be 
.I T r u s t  Canpany, 500 Royal T r u s t  Tower, Edmonton Cent re ,  

2Z2, pursuan t  t o  two escrow agreements ( t h e  mEscrow 
i l 28, 1986 and June 24, 1986. The Escrow Agreements 

r e q u i r e  t h e  w r i t t e n  c o n s e n t  o f  t h e  D i r e c t o r  o f  t h e  A l b e r t a  S e c u r i t i e s  
C m m i s s i o n  and the  V i c e - p r e s i d e n t ,  A l b e r t a  Stock Exchange, f o r  the  shares to  be 
r e l e a s e d  f r o m  escrow. See V r i o r  S a l e s U n d  V r o m o t e r s n .  

The C o r p o r a t i o n  has no t  en te red  i n t o  any c o n t r a c t s  m a t e r i a l  t o  i n v e s t o r s  i n  the 
Comnon Shares w i t h i n  the two years p r i o r  t o  the da te  h e r e o f ,  o ther  than 
c o n t r a c t s  i n  the o r d i n a r y  course o f  bus iness,  excep t :  

1. D i r e c t o r s 1  and Management Stock O p t i o n  Agreements. See n D i r e c t o r s l  and 
Management Stock O p t i o n s m .  

2. Escrow Agreements. See q s c r o w e d  S e c u r i t i e s m .  

3. Assignment of S c h e l l e n b e r g  A c q u i s i t i o n  Agreement. See W i s t o r y  and 
O p e r a t i o n s  o f  the C o r p o r a t i o n "  and ""The Assignment o f  the  Sche l lenberg  
A c q u i s i t i o n  Agreement and the Oro M i n e r a l s  C l a i m s m .  

Copies o f  these agreements w i l l  be a v a i l a b l e  f o r  i n s p e c t i o n  a t  the r e g i s t e r e d  
o f f i c e  o f  the C o r p o r a t i o n ,  751 Esso Tower, 10060 Jasper  Avenue, Edmonton, 
A l b e r t a ,  d u r i n g  o r d i n a r y  bus iness hours w h i l e  the  s e c u r i t i e s  o f f e r e d  by t h i s  
o f f e r i n g  memorandum are I n  the course o f  d i s t r i b u t i o n  and f o r  a  p e r i o d  o f  30 
days t h e r e a f t e r .  

COF(FLICTS OF INTEREST 

There a r e  p o t e n t i a l  c o n f l i c t s  o f  i n t e r e s t  t o  w h i c h  some o f  t h e  d i r e c t o r s  and 
o f f i c e r s  o f  t h e  C o r p o r a t i o n  w i l l  be s u b j e c t  i n  c o n n e c t i o n  w i t h  t h e  o p e r a t i o n s  
o f  t h e  C o r p o r a t i o n .  Some o f  the  d i r e c t o r s  and o f f i c e r s  a r e  engaged and w i l l  
c o n t i n u e  t o  be engaged I n  the  search f o r  m i n e r a l  r e s o u r c e  p r o p e r t i e s  on t h e i r  
own b e h a l f  and on b e h a l f  o f  o t h e r  c o r p o r a t i o n s ,  and s i t u a t i o n s  may a r i s e  where 
some o f  the  d l r e c t o r s  and o f f i c e r s  w i l l  be i n  d i r e c t  c o m p e t i t i o n  w i t h  the 
C o r p o r a t i o n .  C o n f l i c t s ,  if any, w i l l  be s u b j e c t  t o  t h e  p rocedures  and remedies 
under t h e  Bus iness  C o r p o r a t i o n s  A c t  ( A l b e r t a ) .  

The f o l l o w i n g  t a b l e  s e t s  ou t  as a t  June 30, 1986 the number o f  s e c u r i t i e s  o f  



SPECULATIE NATURE OF THE SECURiTlES 

These s e c u r i t i e s  a r e  h i g h l y  s p e c u l a t i v e  and t h e r e  I s  no marke t  f o r  t h e  Comon 
Shares o f  the  C o r p o r a t i o n .  The Flow-Through Comnon Shares a re  des igned f o r  
persons who a r e  p repared  t o  accep t  t h e  h i g h  r i s k s  i n h e r e n t  I n  the  e x p l o r a t i o n  
o f  m i n e r a l  c l a i m s  and the  C o r p o r a t i o n  has e s t a b l i s h e d  n e i t h e r  p roven  nor  
p r o b a b l e  r e s e r v e s  o f  o r e  on I t s  m i n e r a l  c la ims .  The p r i c e  o f  t h i s  o f f e r i n g  was 
d e t e r m i n e d  s o l e l y  b y  the  management o f  the  C o r p o r a t i o n  and there  i s  no marke t  
f o r  t h e  Flow-Through Comnon Shares o f f e r e d  hereunder  o r  c o m o n  shares o f  the  
C o r p o r a t i o n  and a i l  Subscr ibe rs  w i l l  be r e q u i r e d  t o  h o l d  t h e i r  s e c u r l t i e s  f o r  a  
minimum o f  t w e l v e  ( 1 2 )  months. See a S e c u r i t l e s  A c t  and R e g u l a t i o n s  - F l i l n g s m .  
T h e r e f o r e ,  these Flow-Through C m o n  Shares a r e  n o t  s u i t e d  f o r  Subscr ibe rs  who 
may need t o  d ispose  o f  t h e i r  i nves tment  i n  a  t l m e l y  manner. Moreover ,  
S u b s c r i b e r s  o f  the  U n i t s  may be [ l a b i l e  f o r  any damage a r i s i n g  f r o m  e x p l o r a t i o n  
work conducted on t h e  m i n e r a l  c l a i m s  on t h e i r  b e h a l f .  See a L i a b i i i t y  and 
I n d e m n i t y  o f  Subscribersm. 

S u b s c r i b e r s  s h o u l d  c o n s i d e r  c e r t a i n  r i s k  f a c t o r s  when e v a l u a t i n g  t h e  
Flow-Through Comnon Shares. E x p l o r a t i o n  and development o f  m i n e r a l  c l a i m s  I s  
h i g h l y  s p e c u l a t i v e  and n e c e s s a r i l y  i n v o l v e s  s u b s t a n t i a l  r i s k s .  There i s  no 
assurance  t h a t  t h e  e x p e n d i t u r e s  made b y  t h e  C o r p o r a t i o n  i n  t h e  e x p l o r a t i o n  work 
p roposed  on i t s  m i n e r a l  c l a i m s  w i l l  r e s u l t  i n  any d i s c o v e r i e s  o f  cornnerc ia l  
o re .  

The C o r p o r a t i o n l s  m i n e r a l  o p e r a t i o n s  w i l l  be s u b j e c t  t o  Government L e g i s l a t i o n  
p o l i c i e s  and  c o n t r o l s  r e l a t i n g  t o  p r o s p e c t i n g ,  d e v e l o p m e n t ,  p r o d u c t i o n ,  
e n v i r o n m e n t a l  p r o t e c t i o n ,  m i n i n g  taxes and labour  s tandards .  I n  a d d i t i o n ,  the  
p r o f i t a b i l i t y  o f  a  p a r t i c u l a r  m i n i n g  p r o s p e c t  w i l l  be a f f e c t e d  by t h e  marke t  
f o r  p r e c i o u s  m e t a l s ,  wh ich  e n t a i l s  t h e  assessment o f  many f a c t o r s ,  some o f  
w h i c h  i n c l u d e  chang ing  p r o d u c t i o n  c o s t s ;  t h e  s u p p l y  and demand f o r  p r e c i o u s  
m e t a l s ;  t h e  r a t e  of i n f l a t i o n ;  the  i n v e n t o r y  o f  p r e c i o u s  m e t a l  p r o d u c i n g  
c o r p o r a t i o n s ;  t h e  p o l i t i c a l  env i ronment  and changes i n  I n t e r n a t i o n a l  Investment  
p a t t e r n s .  

The m i n i n g  i n d u s t r y  has been s u b j e c t  t o  i n c r e a s i n g  government c o n t r o l s  and 
r e g u l a t i o n  i n  r e c e n t  years.  The i n d u s t r y  i s  h i g h l y  c m p e t i t i v e  and t h e  
C o r p o r a t i o n  w i l l  be r e q u i r e d  t o  compete i n  t h e  f u t u r e  d i r e c t l y  w i t h  o t h e r  
c o r p o r a t i o n s  t h a t  may have g r e a t e r  resources .  The C o r p o r a t i o n  may become 
s u b j e c t  t o  liability f o r  cave- ins and o t h e r  hazards a g a i n s t  wh ich  i t  cannot  
i n s u r e  o r  a g a i n s t  w h i c h  i t  may e l e c t  n o t  t o  i n s u r e  because o f  h i g h  premium 
c o s t s  o r  o t h e r  reasons. Payment o f  such l i a b i l i t i e s  wou ld  reduce funds 
a v a i l a b l e  f o r  a c q u i s i t i o n  o f  m i n e r a l  p r o s p e c t s  o r  e x p l o r a t i o n  and development. 

L IABIL ITY AM) INDEMNITY OF SUBSCRIBERS 

The C o r p o r a t i o n ~ s  abi  i i t y  t o  per fo rm the o b l i g a t i o n  t o  indemni fy  Subscr ibe rs  i n  
e x c e s s  o f  i n s u r a n c e  c o v e r a g e  i s  d e p e n d e n t  upon  t h e  C o r p o r a t i o n  h a v i n g  
s u f f i c i e n t  unencumbered n e t  asse ts  fo r  such purpose. 

Terence C. McCrory, Anthony Rich,  W i l l i a m  P r e s t o n  and D. Sean Flanagan have 
o p t  ions t o  a c q u i r e  25,000 Comnon Shares each under a  D i r e c t o r s  and Management 
S tock  Q t i o n  P l a n  w i t h  the C o r p o r a t i o n .  See n D i r e c t o r s l  and Management Stock 
O p t i o n s n .  

Terence C. McCrory ass igned  the Schei l e n b e r g  A c q u i s i t i o n  Agreement t o  the 
C o r p o r a t i o n  i n  exchange f o r  75,000 Cmnmn Shares; Anthony R i c h  ass igned the  
Schei l e n b e r g  A c q u i s i t i o n  Agreement i n  exchange f o r  150,000 Comnon Shares; and 
W i i i i a m  P r e s t o n  ass igned the S c h e l l e n b e r g  A c q u i s i t i o n  Agreement i n  exchange f o r  
75 ,000  Comnon Shares .  See * p r i o r  S a l e s U n d  nThe A s s i g n m e n t  o f  t h e  
S c h e i l e n b e r g  A c q u i s i t i o n  Agreementm. 

PRICE RANGE OF CUWcN SHARES 

The Comnon Shares a re  l i s t e d  on the A l b e r t a  Stock Exchange. The f o l l o w i n g  
t a b l e  se ts  f o r t h  the h i g h  and low sa le  p r i c e s ,  and the  volumes t raded  f o r  the 
Comnon Shares f o r  the month o f  June, 1986. 

HIGH - LOW - W U M  

$0.55 $0.25 149,200 

AUDITORS, TRANSFER AGENT AM) REGISTRAR 

The a u d i t o r s  o f  the C o r p o r a t i o n  are Sax Z imnei  S tewar t  & Co., Char te red  
Accountants ,  12316 - 107 Avenue, Edmonton, A l b e r t a ,  T5M 1Z1. 

The Royal T r u s t  Canpany, th rough  i t s  p r i n c i p a l  o f f i c e s  a t  Edmonton and Ca lgary ,  
A l b e r t a ,  i s  the t r a n s f e r  agent and r e g i s t r a r  f o r  the Comnon Shares. 

As a  r e s u l t  o f  the  f a c t  t h a t  e x p l o r a t i o n  e x p e n d i t u r e s  a re  b e i n g  i n c u r r e d  on 
b e h a l f  of S u b s c r i b e r s  by  the C o r p o r a t i o n ,  S u b s c r i b e r s  may be d i r e c t l y  l i a b l e  
f o r  any l i a b i l i t i e s  a r i s i n g  f r o m  o p e r a t i o n s  r e l a t i n g  t o  such expend i tu res .  The 
C o r p o r a t i o n  has a g r e e d  t o  i n d e m n i f y  t h e  S u b s c r i b e r s  a g a i n s t  any such 
l i a b i l i t i e s  and has agreed t o  c a r r y  insurance  on b e h a l f  o f  the S u b s c r i b e r s  
c o v e r i n g  a l l  r i s k s  r e l a t e d  t o  t h e  i n c u r r e n c e  o f  r e s o u r c e  e x p e n d i t u r e s ,  
i n c l u d i n g  p u b l i c  l i a b i l i t y  coverage t o  a  maximum o f  $1,000,000 per occurrence.  



TO THE SHAREHOLDERS OF 
YUKON MINERALS CORPORATION 

YUKON MINERALS CORPORATION 

BAUNCE SHEET 

APRIL 28, 1986 

ASSETS - 
CURRENT ASSETS 

Cash 

ORGANIZATION COSTS - Note 3 

AUDITORS' REPORT 

( We have examined the balance sheet o f  Yukon Minerals Corporation as a t  Apr i l  28, 
1986 and the statement o f  changes i n  f inancia l  pos i t ion  f o r  the period Apr i l  4, 
1986 (Incorporat ion Date) t o  Apr i l  28, 1986. Our examination was made i n  
accordance w i th  generally accepted audi ti ng standards, and accordingly i nc1 uded 
such tes ts  and other procedures as we considered necessary i n  the circumstances. 

I n  our  opinion, these f inancia l  statements present f a i r l y  the f inancia l  posi t ion 
of the  company as a t  Ap r i l  28, 1986 and the changes i n  i t s  f inancial posi t ion f o r  
the  period A p r i l  4, 1986 (Incorporation Date) t o  Ap r i l  28, 1986 i n  accordance 
w i t h  general l y  accepted accounting p r i  nciples appl fed  on a consistent basis. 

Edmonton, A1 berta 
A p r i l  29, 1986 

LIABILITIES 

CURRENT LIABILITIES 
Accounts payable 

SHAREHOLDERS ' EQUITY 

( SHARE CAPITAL - Note 5 
Authorized: 

50,000,000 no par value comnon votfng shares 
Issued: 

1,750,000 common shares 

Statement 1 



YUKON MINERALS CORPORATIOH Statement 2 

STATEMENT OF CHANGES IN FINANCIAL POSITION 
FOR THE PERIOD FROM DATE OF INCORPORATION, 

APRIL 4, 1986 TO APRIL 28, 1986 
( 

SOURCES OF WORKING CAPITAL 
Issuance of share capital 

USES OF WORKING CAPITAL 
Organ4 zat i  on costs 

INCREASE I N  WORKING CAPITAL FOR THE PERIOD, 
AND WORKING CAPITAL, AT END OF PERIOD 

YUKON MINERAL CORPORATIONS 
NOTES TO THE BALANCE SHEET 

APRIL 28, 1986 

NOTE 1 - Incorporatton 

The company was tncorporated under the provistons of the Bustness 
Corporattons Act o f  Alberta on Aprtl 4, 1986. 

NOTE 2 - Nature o f  Operations - 
To Aprt 1 28, 1986, the company has been involved t n  securing financing 
necessary t o  establ ish a bustness of t dentifyt ng and evaluating mineral 
resource prospects, primartly gold and si lver,  tn  Canada and the United 
States, and, when identtf ied, the acqulsitton o f  or partlcipatton in. 
such si neral resource propertl es. 

The economic feas ib i l t t y  o f  these ventures 1s uncertatn. 

NOTE 3 - Signi f icant Accounting Policies - 
These financial statements have been prepared i n  accordance with 
generally accepted accounting prtnctples, and re f lec t  the following 
accounting pol icy: 

(1) Organizatf on Costs 

Costs involved i n  organtzlng the company, and i n  arranging 
financing, have been capi t a l i  zed, and w i  11 be amorti zed agat nst 
future operations. 

NOTE 4 - Related Party Transactions - 

YUKON MINERALS CORPORATION 

NOTES TO THE BALANCE SHEET 

APRIL 28, 1986 

NOTE 5 - Share Capi ta l  

The company has agreed t o  issue and s e l l  a minimum subscr ip t ion 
issue o f  500,000 comnon shares, t o  a maximum subscr ip t ion o f  
1,000,000 comnon shares, a t  5 cents per  share. The ne t  proceeds t o  
t he  company of the m i n i m  subscrfpt f  on are est imated t o  be 
f 25,000 before deducting expenses of t h f s  issue estfmated a t  
$ 7,000. The ne t  proceeds t o  the company of the maximum 
subscr ip t ion  are estimated t o  be S 50,000, before deducting 
expenses of t h i s  issue estimated t o  be S 7,000. There are no 
comtissions, b u t  t h e  agent w i l l  be .reimbursed f o r  d i r e c t  
out-of-pocket expenses estimated to be no more than S 3,500. 

Th is  o f f e r i ng  i s  n o t  underwritten. It 4s on a bes t - e f f o r t s  basis. 

Pursuant t o  an A p r i l  28! 1986 agreement, the  corporat ion has 
estab l ished a D i rec to rs  and Management Stock Option Plan. The 
agreement a l lows f ou r  ind iv idua ls  t o  purchase 25,000 shares each, 
a t  5 cents per  share u n t f l  the  exp i ry  date o f  A p r i l  28, 1991. ~n 
addi t i o n a l  200,000 comnon shares have been reserved f o r  possible 
f u t u r e  stock op t ion  agreements w i t h  new d i r ec to r s  o r  managers. 

The company has issued 750,000 comnon shares, which a re  he ld  I n  
escrow and mqy no t  be traded p r i o r  to rece iv ing  approval from the 
A1 ber ta  Secur i t i es  Comni ssf on. 

NOTE 6 - Subsequent Events - 
A1 so see Note 5(b)  f o r  possible share issuances based on opt ions f n  
existence a t  the  year  end. 

NOTE 7 - Continuing Operatf ons - 
The company's con t inu ing  operations are dependent upon t h e  establishment 
o f  a p r o f i t a b l e  business f nvol v i  ng i d e n t i f y i n g  and eval ua t i ng  mineral 
resource prospects, and, when i den t i f i ed ,  t he  acqu i s i t i on  o f ,  o r  
p a r t i c i p a t i o n  i n  (obta in ing a working i n t e r e s t  i n )  such mineral  resource 
proper t ies .  

Three directors of the company received 750,000 shares on A p r i l  4, 1986 
fo r  a consideration of f 7,500. These shares are subject t o  escrow 
rest r ic t ions (Note 5(c) 1. 



I 
PURCHASER ' S GOMRACTUAL RIGHTS 

S e c t i o n  l ( i ) ( e )  o f  the R e g u l a t i o n s ,  made pursuant  t o  S e c t i o n  196 o f  the  
S e c u r i t i e s  A c t  ( A l b e r t a )  p r o v i d e ,  i n  e f f e c t ,  t h a t :  

a  pu rchase r  o f  a  s e c u r i t y  has, i n  a d d i t i o n  t o  any o t h e r  r i g h t  or remedy 
a v a i l a b l e  a t  law, a  c o n t r a c t u a l  r l g h t  o f  a c t i o n  a g a i n s t  an I ssue r  f o r  
r e s c i s s i o n  o r  damages, wh ich  r l g h t  i s  a v a i l a b l e  t o  a  purchaser  t o  whom 
an o f f e r i n g  memorandum has been d e l  l v e r e d  by or on b e h a l f  o f  the  s e l l e r  
o f  s e c u r i t i e s  r e f e r r e d  t o  i n  the  o f f e r i n g  memorandum. i f  the o f f e r i n g  
memorandum c o n t a i n s  a  m i s r e p r e s e n t a t i o n ,  w h i c h  r i g h t  o f  a c t i o n  i s  
e x e r c i s a b l e  on n o t i c e  g i v e n  t o  t he  i ssue r  no t  l a t e r  than n i n e t y  ( 9 0 )  
days a f t e r  t he  date  on which payment was made f o r  the  s e c u r i t i e s  or  
a f t e r  t he  I n i t i a l  payment, where payments subsequent t o  the I n i t i a l  
payment a re  made pu rsuan t  t o  a  c o n t r a c t u a l  commitment assumed p r i o r  t o ,  
o r  c o n c u r r e n t l y  w i t h ,  the i n i t i a l  payment. 

i f  an o f f e r i n g  memorandum c o n t a i n s  a  m i s r e p r e s e n t a t  i on ,  a  purchaser  who 
purchases a  s e c u r i t y  o f f e r e d  the reby  d u r i n g  the p e r i o d  o f  d i s t r i b u t l o n  
s h a l l  be deemed t o  have re1 i e d  on such m i s r e p r e s e n t a t i o n  and, 

1. has a  r i g h t  o f  a c t i o n ,  s u b j e c t  t o  the  l i m i t a t i o n s  se t  f o r t h  i n  t he  
A c t ,  f o r  damages a g a i n s t ,  

( I )  t he  i ssue r  or a  s e l l i n g  s e c u r i t y  h o l d e r  on whose b e h a l f  the  
d i s t r i b u t i o n  i s  made, 

( l i )  the  s e i l e r  o f  the s e c u r i t i e s  r e f e r r e d  t o  I n  the  o f f e r i n g  
memorandum, 

( l i i )  eve ry  d i r e c t o r  of t he  i s s u e r  a t  the  t ime  the o f f e r i n g  
memorandum was f i l e d ,  

( i v )  e v e r y  p e r s o n  o r  company whose c o n s e n t  has been f i l e d  
p u r s u a n t  t o  a  requ i remen t  o f  the  R e g u l a t i o n s  under the Ac t  
b u t  o n l y  w i t h  r e s p e c t  t o  r e p o r t s ,  o p i n i o n s  or  s ta tements  
made by them, and 

( v )  e v e r y  o t h e r  p e r s o n  o r  company who s i g n e d  t h e  o f f e r i n g  
memorandum, 

b u t  no a c t i o n  t o  e n f o r c e  t h i s  r i g h t  can be commenced by a  
pu rchase r  more than the e a r l i e r  o f  n i n e t y  ( 9 0 )  days a f t e r  the  
pu rchase r  f i r s t  had knowledge o f  the  f a c t s  g i v i n g  r i s e  t o  the 
cause o f  a c t i o n  or  one ( 1 )  year a f t e r  the  d a t e  o f  the  t r a n s a c t i o n  
t h a t  gave r i s e  t o  the  cause o f  a c t i o n ,  or 

2. I f  t he  pu rchase r  purchased the s e c u r i t y  f r om a  pe rson  or company 
r e f e r r e d  t o  I n  i t e m  l ( i )  o r  l ( i i )  above or f r o m  the  s e l l e r  o f  the  
s e c u r i t i e s  r e f e r r e d  t o  i n  t he  o f f e r i n g  memorandum, he may e l e c t  t o  
e x e r c i s e  a  r i g h t  of  r e s c i s s i o n  a g a i n s t  the pe rson ,  company or 
s e l l e r ,  i n  wh i ch  case he s h a l l  have no r l g h t  o f  a c t i o n  f o r  damages 
a g a i n s t  t h a t  person,  company, or  s e l l e r ,  bu t  no a c t i o n  t o  en fo rce  
t h i s  r i g h t  can be comnenced by a  purchaser  more than n i n e t y  ( 9 0 )  
days a f t e r  the da te  o f  the  t r a n s a c t i o n  t h a t  gave r i s e  t o  the cause 
o f  a c t i o n .  

c o n t r a c t u a l  r i g h t  of  a c t i o n  i s  I n  a d d i t i o n  t o  any o t h e r  r i g h t  or remedy 
a v a i l a b l e  a t  l aw  t o  the  pu rchase r .  

The f o r e g o i n g  c o n s t i t u t e s  f u l l ,  t r u e  and p l a i n  d i s c l o s u r e  o f  a l l  m a t e r i a l  
f a c t s  r e l a t i n g  t o  t h e  s e c u r i t i e s  o f f e r e d  b y  t h i s  o f f e r i n g  memorandum as 
r e q u i r e d  by P a r t  8 o f  t h e  S e c u r i t i e s  A c t  ( A l b e r t a )  and t h e  R e g u l a t i o n s  
t h e r e u n d e r .  

L - - ,  
TERENCE C. MCCRO~Y M H W  RICH 

CH 1 EF EXECUT lM OFF I CER CHIEF FINANCIAL OFFICER 

ON BEHALF OF M E  BQARD OF DIRECTORS 

D I RECTOR 

I 1 
CERT l F  l CATE OF PKMOTERS -- 

The f o r e g o i n g  c o n s t i t u t e s  f u l l ,  t r u e  and p l a i n  d i s c l o s u r e  of  a l l  mate , f ia l  
f a c t s  r e l a t i n g  t o  t h e  s e c u r i t i e s  o f f e r e d  by  t h i s  o f f e r i n g  memoranddm as 
r e q u i r e d  by  P a r t  8 o f  t h e  S e c u r i t i e s  A c t  ( A l b e r t a )  and t h e  R e g u l a t i o n s  
t h e r e u n d e r .  / / 

.' 
, 

l/t~av / 
Z, 

TERENCE C. McCRORY / ANTmWJY RlCH 
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