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Diamond drill set up on Hole 86-9, ORO property, Yukon. photo by A Frew
Yukon Minerals Corporation August 1986
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Diamond drill, drilling Hole 86-10, ORO property, Yukon. View is of the head-

waters of Spencer Creek. photo by A Rich
Yukon Minerals Corporation 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 ORO Minerals Claims, Watson Lake
Mining District, Yukon 1. 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 ORO Minerals Claims during the
period July 1, 1986 to September 7, 1986, and presents the results obtained therefrom.

LOCATION AND ACCESS

The ORO 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 60° 12' North latitude and 130° 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.



LAND
WITHORAWN
FROM STAKING

ALASKA “

131°

NORTHWEST
YCRRITORIES

H\GHW‘W ~=f y
T fnomumA 4”‘-"':»,4 SO
14
CEA HIBBING ._ ‘4

REGIONAL RES,

CETTY &

REGIONAL

O g
GETTY & .
REGIONAL
& /' RES.
l ’
/ 7 ORO ! ’
Claims . .
= ’ CANADIAN PACMAN. N\ Jack Claims L.t
= . FLAME - PETRO °Q ocCIDENTAL 2209 L .z
CSA MINERALS MINERALY o=z, , .‘i’ v <y ——— /‘
—
2 DAUGHNEY a 4§
N ) AN ’ LAKE REGIONA CARA Ou
n.C. d- ~( ( RES
SYNDICATE [93
o i A 57“' RANCHERIA

W.E. ENGLAND

REGIONAL
y RESOURCES

W.E. ENGLAND ® - La
NANISIVIK

BRINCO
a

A\

' REGIONAL
\  RES.

YUKON MINERALS CORPORATION

ORO Property
Watson Lake Mining District, Yukon

Figure No 1
PROPERTY LOCATION

Scale 1" = 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 sﬂvcr- 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 camed out a soil geochemical
survey, along lines at 750 ft. (228 m.) spacmgs 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 55° 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 ORO 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 ORO Minerals Claim Group, which consists of the 30
Yukon Quartz claims, which are a group of contiguous claims known as ORO 1-30
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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 2 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*
ORO 14 YAT70186-YA70189 July 5, 1986

ORO 5-8 YA90275-YAS0278 September 13, 1986
ORO9-14 YA70204-YA70209 July 6, 1986

ORO 15,16 : YA70210-YA70211 July 13, 1986
ORO 17-24 YA70194-YA20201 July 5, 1986

ORO 25,26 YA70630-YA70631 October 3, 1986
ORO 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 ORO Mineral Claim Group belong to a Lower 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 1502 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 040° and 070° and are dipping steeply to vertical.

An oxidized gossan zone, located in the southwestern part of the property (near the south
boundary of claims ORO 19 and 20), occurs withing 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 raﬁgcs in width from 1m. 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 cerussite, 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
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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 ©. 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 mm. 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.
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ADDITIONAL WORK COVERED BY THIS REPORT

PRE-AMBLE

. The property became accessible during late June.

Although passage over the roads was

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

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.)

CREW
NAME POSITION RESIDENCE
Barry Buchanan Prospector New Denver B.C.
Graham Davidson Geophysical Technician Whitehorse, Y.T.
Allan Frew Consultant Geologist Edmonton Alberta
Terry McCrory President/Prospector Salmon Arm, B.C.
Michael Nielsen Prospector Whitehorse, Yukon
Sean Pownall Field Assistant New Denver B.C.
William Preston Director/Prospector Whitehorse Yukon
Anthony Rich Director/ Geol./ Surveyor ~ Edmonton Alberta
Lillian Willette Cook Edmonton Alberta
Ryan Wilson Geologist Edmonton Alberta
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CONTRACTORS
NAME SERVICES BASE OF OPERATIONS
Ampex Exploration D-7 (trenching) . Whitehorse Yukon
E. Caron Diamond Drilling  Diamond Drilling Whitehorse Yukon.
Gordon Clark and Drill, Blasting and Whitehorse Yukon
Associates hand trenching
Kevin McCrory Minerals Expediting Whitehorse Yukon
McCrory Holdings Camp equipment, trucks Whitehorse Yukon

field equipment

Northern Mountain Helicopter Service Whitehorse Yukon
Helicopters

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.

GRID

The main fault zone and associated oxidized/mineralized zone on the property, has an
orientation of N 56° 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 90° 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



-11-

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.

GEOPHYSICS
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 property as shown 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 -40° to northeast oriented ones.
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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 XII 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.
II 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.

III 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 1E between 120N and 330 N.

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

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

VII Strong conductor between Line 11E, 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)
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X Anisolated 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.

COMMENTS

The VLF-EM 16 type survey is not exacting or definitive. The instrument is more ar 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.

GEOCHEMISTRY

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 explo;ation. The cost of the analyseé 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.
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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 II.

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 XII.

5.. An area between Line 0 and Line 3W between 60 South and 300 South which
could be the extension 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 ﬁeibergite, the antimony is a further indication of the tennantite-
tetrahedrite series of sulfo salts.

PROSPECTING

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.
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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 092° 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 % lead.
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 11/2 feet across.

In the area of Line 0, 810 North, an abundance of wad and limonite stained rock was
discovered. A fragment containing about 1/4" 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. The 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.
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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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Yukon Minerals Corporation
ORO Project 1986
Table - Diamond Drilling Data

Hole # coordinates elevation dip azimuth core size depth started completed logged by

AF 86-1 47Tm.E 1512.7m -500 3240 (0-95NQ 252" Aug 18,86 Aug20 A MFrew
48.8m.S 4963 -95-166 HW
166-252 NQ

AF 86-2 " " -700 3240 0-190HW 190" Aug20 Aug2l A MFrew

AF 86-3 24.5mE  1515.8m -70° 310° 0-52 HW 129" Aug2l Aug22 R Wilson

24.7m.S 4973 A M Frew
AF 86-4 " " -60° 280° O0-117HW 117" Aug22 Aug23 R Wilson
A M Frew
AF 86-5 " " -800 2800 O0-175HW 257" Aug23 Aug25 R Wilson
- 175-257 NQ checked by A Frew
AF86-6 45mE 15139m -50° 3320 0-50' HW 50' Aug25 Aug26 R Wilson
11.7m.S 4967’
AF 86-7 139m.E 14925m -50°0 3020 0-202HW  202' Aug26 Aug27 R Wilson
17.5m.S 4897’ .
AF 86-8 190m.E 1473m  -55° 347° 0-152HW 152" Aug27 Aug28 RWilson&
2m.S 4833 A M Frew
AF 86-9 2m.E 1530m  -500 1350 0-194HW 532" Aug29 Sept$s R Wilson &
78m.N 5020’ 194-252 NQ A M Frew
252-532 BQ

AF 86-10 73.5mW  .1514.8m -80° 3320 O-117HW 117" Sept$5 Sept6 A M Frew

Elevations are based on arbitrary elevation of 5,000 feet which was assigned
the baseline marker located near the end of Trench #1
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#
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86-8
86-8
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86-10
86-10
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Yukon Minerals Corporation

ORO Project 1986

Diamond Drill Core Assay Results

Footage

184.25 -186
186 -191

191 - 193.5
193.5 - 197
205 - 209
209 - 211.75
86 - 87

71.5 - 76.

76.5 - 18.75
78.75 - 83
83 -87.25
22-235
23.5-28.5
28.5-335

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
66.5 - 71.5
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(feet)

3
n
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Ag
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0.16
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0.02
1.08
0.06 -
tr
1.44
0.08

0.46
0.16
0.36
0.02
0.20
2.28

0.20
0.54
1.12

0.24
1.13
1.06

1.20
0.84
0.30

0.58
0.12
0.18
0.10
0.62
0.24

r
0.20
0.08

tr
0.28

Au
oz/t

tr

tr

tr
014

tr

tr

tr

Pb
%

0.04
0.06
0.11
1.74
0.10
0.13
0.73
0.21

0.53
0.10
0.58
0.62
0.55
5.05

0.41
1.01
4.35

1.25
5.65
1.08

1.25
0.88
0.30

0.87
0.04
0.76
0.58
0.63
0.03
0.13
0.04
0.04
0.41
0.14

Zn
%

0.04
0.13

0.25

6.22
0.56
0.15
3.51
1.06
1.86
1.69
1.97
0.44

0.16

0.23

0.39
2.36
6.95

3.54
2.98
2.88

5.62
5.29
4.57

2.32
0.91
2.05
2.30
1.45
0.05
0.37
3.76
1.44
0.88
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Rock type

fault breccia

oxidized zone
fault breccia

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 l.stone & phyllite
pyrolusite w. blebs of galena
brown sandy gouge w. limonite
& wad fragments

sheared phyllite, sandy gouge,
pug + wad fragments

vuggy l.stone, wad + limonite
sil. L.stone, phyllite, wad + pug
1.stone, limonite, phyllite, wad
wad; sheared phyllite

brecciated limestone & phyllite
wad + fault gouge

oxidized calc phyllite. Mn altn
oxidiz"ed zone
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CONCLUSIONS

The exploration program carried out on the ORO 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 ORO ground.

Respectfully Submitted

2

Allan M Frew,

October 1986
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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, Albcrta.

2. I studied geology at the University of New Brunswick and Mémorial
University of Newfoundland, from which I graduated with the degree
of B.Sc., Geology. 1have 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, Ihave worked for several major corporations in
senior managerial positions. My experience has been acquired through
extensive work throughout Canada, Latin Amerxca and the Canbbean

s. 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 ORO property, nor
do I own any shares of YUKON MINERALS CORPORATION or any
affiliated company. Further, Ido not expect to receive any shares in
said corporation or affiliate.

Dated at Edmonton, Alberta this
17th day of October, 1986.
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DRILL SHOLE LOG | HOLE oA faé—z
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DRILL HOLE LOG C jmemase

COORDINATES CORE SIZE

ELEVATION - ~ HOLE STARTED

oiP : ' . HOLE COMPLETED

AZIMUTH ° LOGGED BY

SCALE

FOOTA&E . DESCRIPTION - DIP
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DRILL HOLE LOG P:glE.ElN%ngs-;

COORDINATES  24.Sm.€  24.7m5. CORE SIZE HW 4N &
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COORDINATES

DRILL HOLE LOG | g 4720

CORE SIZE
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[»]] 4 HOLE COMPLETED
AZIMUTH ° ' LOGGED BY
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DRILL HOLE LOG s o AF

COORDINATES 24,5 €, 24,7, 4. coresize  HW
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L
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DRILL HOLE LOG Ao ATS

O1P

COORDINATES CORE SIZE
ELEVATION HOLE STARTED
oiP HOLE COMPLETED
AZIMUTH LOGGED BY
. SCALE
_FOOTAGE DESCRIPTION .
o | lconvTinuED 765778 Lrght To medswm brow () SoftE Crambly,
ol .. ) ' e//fw 4o°ran9e,wr4//?m /,'of."’fgq "fp/e No.7z09
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DRILL HOLE LOG P:gEE:N%fFB%—F

COORDINATES 24,5y, £ 2th T, S, CORE SIZE HW 4N A

HOLE STARTED Au&, 23, 198b.
HOLE COMPLETED AU 4,z 5,19%6.

DESCRIPTION
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Fo 4 Qn(//)[ I fe up % B limestone locass, 47111/14,
/747//./e 5 Calcgrecus . Where the fongstone 15 ///:4-7/*97 1
19" Srliciffied anef carrreg ﬂéﬂnz/gnf‘c//sseknuyq oo/

fépz:,fe_ 40:4//‘7 f/,(//[y//,/f e 7;«4/4,%«. /9-'4/;//’.‘747'

' /’p Ccore ay:s,

1I53%45t Sandy qouge .
20,64 1= 4" 3002 ,_/_'/ d}kr’;f Ca»ép,w,/e qndCﬂ/cﬂLi.
v“ﬁijilhstO“E with pH“]U—ITE ) \/qjs

davk brvwf wiFA

f:”ed with Lrown carbonate. Rock ‘s

rowin alterafion. Minor amounts a.{'cla»l.
Some yellow- brange hmonmte. Saupe N0, 7212,

PHYLLTE + LIMESTDAE  Crumbly and fragmented .

25-255, Fecementes -ﬁawH’ 9owge. . Much limen te, yellowish -
' aran?e + grey pug - Hn Stain,
755 - /aryoe vug ,
Limmesisne s sihe fied aver Hotal sectron,
Livmecione ¢ rddled 4 /'mo'u*e and brows ca
} Sawmplemso. 7213
54~D\{ & : '
0”1645..»9/;7::%"5,)0;r;?:nfvi;ijrey/"f?/ Amen,te blebs “"‘/:’"’”5’3”/
:,95:'.2_9,5;_ Shearey /;/u hte.
298 -215" - dﬂré éruwn An-F with C/KMPS‘ o /”h onife and fuss, s ©
Jalena. fraomo,ts o/ SilierZiegd | d ’
o bla chh eyl i e wher fie meLtvne . wilt s*""’“e"f
' ' 7[ APl Mingin | 56 Y
31.5-327- Silicifled Limestone with limon re s*jLE et
. black+brovm 50"7(7 marter al, ' NSy Ma 2FR
37- 335 '~ sﬂ»‘.dﬁ AVDan 7014_9&'

28-285.
8 5 ler re 51"‘1h:¢yf

INTERBEDDED LimESTo N FAIILUTE | feda wp o b Fhick. Pubbhy aud

o - . ,
Fréameanred, Limecrpyag 18 9‘/.’/:/4"115/ dhrond bout
. / 7 .
ddrng at 55°+c Core aw:y,
. i 2
#5010 I8 w7,

Ainor yellow 4 0ran g pud
FoYg e
: Al'b'Ldz'g Jand\,, gauqe.,gre.en_ér'own.

42-42,5": aranas. brewn hmon i qlterason,
42,5 - 47"' ‘)tli\e. :—"lv',"/.’-,' j"deh ‘90 Hye_ .
//VfERéEDDED FHyietrs LIMIE STOHE " Lrmestone w 7é / {Oﬁydsf Ay /i Fe

Upto L5 acrosc, Limestone 15 2Ay 10 e /xa//y. l,:'/.,//:/';
/‘Cﬂ?/ldr'eawg, Beddriv o at 70° 7% Core o /<, ,
Sand/u ShHeo, —8' wide - culscCore aqiF 5% Yellowisi-orai
Avd blogwn lhimente, radd e i brvwi heunmg #1te. Limasione
5//1c:/’/ec// esﬁ/c,',y.f 27 54!

Gouse 5»%.;/7/ Crowa , sHheared prygllire.

PHV‘L’T/C l/‘ff-th/é-,’ jl/lcl/edl /"ﬂlﬂ"heh/k’t:/. 59,—,_.,& éufi;"!'?"' ‘,‘7/

"_/ - % g ora n?e All«lful/e %A}'OLI;?//C’I_‘/, ’

SHENKED /ﬂffyLL/TE_' /ﬁ//pw"gkqen 4r{a/jre7 Gouge . Z""‘.’:u;?l'1<,
(NTERPBEDDEL LiES>E ¥ PHGLL/TE Modoigfe 7o <Xt Beciiog
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EpoEifone Lap Ty S8 DOl ;A
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DRILL HOLE LOG = Jons o AFSLS

COORDINATES ﬁgﬁg i'TZAERTED
ELEVATION
DIPE HOLE COMPLETED
AZIMUTH LOGGED 8Y
SCALE
FOOTAGE DESCRIPTION DIF
| (CONTUED) Lymestone 15 Sihcified Hronghonl, Fcaly #15 pAyIlYre,
: . )chq’/ /5:4/,,,“//{,//,{7, @uarf3‘7,5¢r4/0~4/( y/?noé; -é;—ahyéqu.
. 86.586'1" ;.  Sande brown Jouge., ) :
’ "
d . - o5'1- B"recdmented Gouge . :
U-97"| « VLIMESTONE ;| Eluc-grey , Siticified. Wide spaced Hhinéands o
* Py liite. Aine's Fystenrinaled pyrife. Fracteres folled
. ,° Wik  @rborate amd /rmonite, ) '
974112.5 * | wTERBEDDED LiriESTONE FPYYLLUTE: THimly B m;o’emr’a7 beatded.
Limestone 4,11///17//,/5 L o & A k4 Yimestone is '
R />A7l////< Ang B2 /ncré"?—""j/‘f f///c;ﬁep/ Nu‘(d!/l\ﬂ '
. Baldrn; a7 Sp° %(ore arig, Aimon,fre 5/:?/»/”_7 and
. Aeer dltlf#lc SHAatn 1nre /VC-'?.-"/)O. 4"‘"'//7 )‘Atféy//”(( s
. Traphitie,
4
//2'5;, |\ 776K BRECc 14 ; /M‘tns‘e/cf 746?6%“-*6:/ /me_;%a-,,e Dncl phylhte,
E I (1rmesFtone 1 514 e AA: barincreasirof
L7 "
. 1169 - Shegr witk Jd/-e-y and ye//o»u ~ora tm-é/:bfyo
/25",'- 3 wide shear, /1 01s 00y rFre, s )
. /28,5 )., Sheared, 7r~a/;4 1Fre /5/1(////7@ .
] * ‘ c
315~ | . .
/35' . F#MLT ZOME |- /o%ellﬁe/lv S/)Earea’/?/,y/ ,:,/‘Ie) 774 54 AMpn//C. 0"4”/ge —érow‘}
, | ) ) yellow , rug'%y brown%and blicl alteration coloring,
13315l .V TIGHT BrEceiB, Limestome 4"’///’7’;/”{?- limesfone 15 Si/1e Fred. Some
. ractuy ;-/;._5, Ol ﬁd:%arcr ////e;/ witly Cavbersfe ansof
° ’mpﬂlf'e.
.| 145"~ Shear. . ,
! -
/47'/{5;,5‘ o Il M ‘ ;ﬁee—g’%{,é’{y”/)‘e/ yer/ow grey, browa- orange, Y/ f/c/cwj,
’ . /5‘@/1(9,'_ . Severg/ ﬁn9 /@‘)#471'"9"7"5 # /ﬂ/&ﬂﬂ,
50,5 - 1. ’
159'y"} 'ﬁé#fBRCPCClA F"dgme’n)‘ec/ ///1455-7"9 w2, DA //,7‘2 5?;/15,,5Q, E—acrlurc,f
* j 7{///64/ Witk brown Carbsngit and /imssite, 20, S50 10
5"' " . o . S0me fraciures Limectznag 15 rer si/iceous, :
B | | 29221872 Lingsmous ;- 7igitly fraciures, highty siicided
. limectane. Evidence o sz/cf/\_, spacee harrow Pinilife
/ '.._. ,ﬁ'“ds- , : ,
R bu s -itig . chara CT'€P.'>)6J e, 1rr2 2y {a',, jqd?ed_,g‘,[_,?gd (_r,:(_T't,.tl.?g o—',/
. Ateccia -FfM"*'.i-u.?I‘% By A bAddgis L(//m;—n;cr,ﬂ_i'/ AJ":?’Omeill—m;LZ
. K Seen A s;luer—gyg'b, cn Lrerh Zate, SamPLE No
¢ Llast 5 "5,'14-_05 Speradic re:ponsa Yo Znlop. ;/.2/5_
'7:'757_:5! . 6_._0‘46 & Sand J yfeenISr{ él'ﬂounj Ordirge, . -57”7& Seera// .5///(:/,«’/&.:/
, . LimesHone fl—a_,'ﬂ.-,e,,:.-"f;' Flrcet brown SFain . Lrmon,tic,
’IZZSE}'T : DY}(E C‘z”bp"“/"5¢d dn A kﬁo//nljg"s/, Au%%é’o/orgé/, .(/;_.,,on,/vc. 54"/7
Puda. Ddeidritic Mn 5ro.u.-4\s bR Some fﬂ-iqm'gn',‘ Sar'/z!(:ﬁ‘i. ,
et | L | igyLy SiLiciFieD TIGHT FRULT BRECCIA: Origimally a himerfine
o | RNie Segancy Fraciured itensely- mfiilng
. A 4l érrawn Carben 7o, calevke and Hn. Fhanly
. Limontic ocq-.’(z.{ . . IR
v ! | e . . . ', J H .
156 -Too) o OXIPICED 5—0”5. Sd’tdl,lf douge ;.PuL]) Ll’gci{ SoeTY :Z\i-?"g./lmOn:I_fz
. T omud.’ o oo :
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DRILL HOLE LOG e to AFF S

COORDINATES CORE SI1ZE
ELEVATION HOLE STARTED
oiP HOLE COMPLETED
AZIMUTH LOGGED 8Y
SCALE
FOOTAGE DESCRIPTION DIP
. [omTvuER) gl ia . dark brown Sandy mud. Some pods af black Sooty
‘o Mq'fsez;_‘ap/ﬁeﬂﬁ‘g 1_’35‘ 5'-'189"' - some phyllite fmgmen‘/s.
. PR ATAd )
: 1N~192 ;- very Lla.c’() velvet fee,h.\q 5,,0-}\1 materal. ‘54;4”5.\1@‘7;)7
4 1
. ety red-brown pug at 191 gnd 141'3"as wellas 192,
. 192 200 i~ 5xdi,browr\ Mudd\( onge. Some black }’097‘(1
: Prehels Gmeat i thylih fhagments oy cuvsejpide
] ’ ' ! z2iq.
lo0'-2044 DZKG'. Carbo*nq*/':}edl) '(o\ol{:.«1.3e2lJ altered buﬂ[ brown . Carbonate
racture fLiiling Jhron 4#' 50 m M 'C. . ot S ,
' . %aces. . 4 g9 e A 94.7(/»‘.7 - /bd;)l,(yg_
20*,5—' .
2095'| « |FAULT GoubE with DYRE Frgaments: Goxga /s a0 orrngpey-brow
—— - - — v
¢ (/d'f (_:un"“‘ rbk:ln—re.,,‘--‘,' 7 4y(u3 qko‘cnz,?(ed_ L“‘Ho»n;LIC S?zdln:-vﬁ
* /s awundant. 7
2005'-1 2 |+ ; : T R Co
s=1 .| TiISHT BREC1 4. -';1"" sieme 4»;&1[&«“4“;_ €, “mestong i Zliiceguc.
2”-311 . M erures Are .f,;.ed'-.uni/\ /Irwﬂh[& al\&/fd'—r'?r’r.df'e;
] ron
. 2i0-210y érdwm & orange ”"'Jd(/\,/ jou?e,
. v — s . .
‘{,;al’q: : FRULT ~SHEHR ! Coniact Be”~scorn av: Ly partly recemented 742'411‘
. 90134. Oranged yellows [imeouite . fa-thy artered bfa cheubic
212-217 ) Mineral, reenish — frey PUg,
d e 2122171 Bighole . '/":Iqmt‘w.%s of heonmte .
217-2951 | | FAULT ZoNE ! brown 4orange limon tie pua.
. 2i@-29 " . pod S dveins of bidek AT with black cubic mineral
. \mbedded it Irapentc of 5{\711& moaterial Fhrewphewt
295'- | | B Section. My SuvZatce aroths, v
215’3 "  PhEccigTEd 'D‘/KE.' Sheared and Frlob=rty Areecu/eﬂl'. Upper coriact 20 Corle
. S WLy Cemiazl 35°70 car'e ﬁu/kg ic Cdraanaf!ge:’ ang k’qolln\sed_
. EPA eraer -F{/IQL‘/ w b M./Lut( .anﬂ’ bu.,"_’," (dkuohﬂ;'c‘ Mhn
. ’ (ning, ,
o 22¢-229¢ “'_ é/ac/cy, ¢ gmented Cg ,
. Livigcldome 1y ‘oo, Dot ‘TI/';'fltt?l“rd) PA.v/l('LL %2?-‘)141.}'(
. have hmona $igin /= tnclusions.
* 2155'—235'3“,'. macs ve quarv"‘zl fa:n,;cnlﬂ.". < Vein, | ) Lo . '
X 331 =2352" 1. dulic s lleceis Tbreceaieg - fmesinng Qud 2on ive e,
St M . , ’ , . . .
2283 - Z//‘-{[{Tad[ :r/-ﬁ/"tlu/;';—_—;ﬁ?:’f; )= 7’;—5\_,7w AN Es :/«_/:""7 z/u_ L NANTAN lll—-ohl"‘:c
z%0 : Pesq.!;i-efi.,,':., -/’Zkr\oxwg. e Fhiou greud, Fracrved PRy
: Wirh Mn, LlmacTont s nigaiy 5772, Jed,
2’40—., . FlaM LT ZomE ! cheare.] /Im?S."‘“‘i’J-.~';"I:):‘.n.’[“|‘.."r:'_ :I’;h‘z)b.'""’i':ZI”)'H-‘:-:'}"'-
L44.5 . 18 \lugguj_;,‘,-;%(\ Cale12¢ | orawin cavve . o9, [0 . T2 :(»:’.c(
Ablaca 2uiie wom, oy Feoortg Ao Yo 7
: "_fnl:!cx-;‘). U ‘:";)m*;rzg v e e b"/ Maci diwt (Ha7)
1 2 » ’ +
Q‘N.!—' . SjLic I E1ED .'_»"Ié/':"':__‘_‘?n'.{?.://:: : //'n—;é_:;’ia ne e .«7//9/:7/"’.'72- [/»:on,?e 204
257 . , br,;u,. /:jd;—ba,..l:"",l |)_~L, .
289 3~ ‘Fl‘a’lqme wt tg du}k& - 3-4"wige.
hd !
. 244'- 149'3" Pugay Sheav. [imonitic .
. 2 H-_S' :- FMI 5Ae—ﬂr~ /lmpn:\lIC . .
. $CoRE bady Orcden. Kecyve ry abount 74% overthud
| . Set (C s . ‘
227 | + | END of HolE
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COORDINATES 4S5 m. E

HOLE No. AFE6-6

DRILL_HOLE LOG PAGE | OF /

) QL= S core size MW
ELEVATION 513,97, 4967/1‘_) HOLE STARTED AU§.z5,198b
oip -507 HOLE COMPLETED fu426,/986
AZIMUTH . 332° LOGGED BY R \WJilSon)
SCALE -
FOOTA_G_E DESCRIPTION OtP
L]
o0-5 1., CRSrG,
5’— 715' (] SILICIFIEDL/Hé-erNEI, 51’/:,)&?;/ //mef/p"e with rimeoy Y/ }/,)‘e. Bfefg,qf_’/'
;o * Core 15 é/OCég, Fraclures ﬁlled.w% 5«//:». 4&;-9,«., carbingte].
Z5-2291 ° | OX' iz ED RONE ¢ /a,;,/.‘-jouoe, wacl and/—.fense/7 Shea re oS Ay//:?‘e,
¢ uddy. Firid 2t - block fr@qm‘—n is’a/ Sl/ltlg)ej/lmesfvn: .
. QPbdhd';ljed Adnd Kao /nnaed dy i ﬁra.y»,’e..-.‘—s. ome manad,ecl
* 7.5 ‘4/+€mof /rmesso me (Wad) SanaluijuddL,J Pua,
* Sample o, 15 =125~ Jreen-gro, and brows pu . ﬁw reqments af wad
. 77_2,30 d\\jd lth‘;i";me. HAleo d‘fx‘f'#ﬂzmem . 9 1S ’L Wa
. -.’,?L:!,_ uz.sl_ Iér,_ h«LL/j wad. This appears 75 be r-ef[.uemg,,-/ ,,/ a |
. 1223 , \ ,'. re C"A‘;CJ) 5I)|ceou<,, P‘\q)lnl-lc hmestore., Vi S preriT,
. 16'=329 " - infensely Sheared phyiiite, and [ight -brown [oranse
. S'cma(\1 9o “ge. 5re7—_7rze,\ T’% 1),2, 1 /o<all7 ex-rrem«,],/
o . limon fie. Lowey contact :.-? 70° fo core axis,
29-, . D}’KE; 69'\7(41-‘2 /dl’?g tnelusions ,/Amesylo,,e . The:/yég ’5 /(av/ln.}eaf
3 * and Carbon ﬂ}lae/- gitevecl fo buff brown color. The hmesfone inclusicas
, . . dre 5///4,[7&'4' prey Coh/dc‘f "7'-;_'_{"7'6 Core ax's,
37-389 /7‘/(7#1.:/ CoWTORTED AuD _SHetakeDd PHYLLITE ! contains carbongle 4,14/»;“,/4
. SHrinpers Some Inclizions of ofykhe material.
2aly) . [NTEWSELY SKEARED PUYLLTE ¢ Freen brown, Pighly lmon trc, Sandly pua,
: Seme wad fragments and blels éff/d.:»'r M (?) i
4’!'56' * L/MESTQUE </p)‘/l¢LL/7’E 5/??&1»”2" %f’(//y é”'?zrmf'(.:’/, /07{”4:5?// 74""'7"1"""’/.
: Lasy &' ¢ .7""“?"7-«‘:7/"‘(—// 20 Fabbly (Sochnelf27S
. :len}‘. Limectone 1o S /ieifes ,l[;ag"\,:)/,p,,g/_ 57[""‘_76;*5
‘1'».:::2'7¢:Sm77 SHlerte, brown carbonate Gnd limonife
L] v .
/ ‘7 —
so | L |END o oL
. %
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’ | HOLE No. AF-86-7
DR“_L HOLE LOG Hw PAGE | OF 2~

CORE SIZE
ROINATES 1 i .
ELEwTION 4 ;zq;;"E (':8§m£f ) HOLE STARTED Au, 26,198 &
e 7£7 HOLE COMPLETED Aug.z7,1984
AZIMUTH . 302° LOGGED BY R W) ILSON .
SCALE -_— oie
FOOTAGE DESCRIPTION _
0,”' o |casinGg. ’
0—359“ -o | INTERBEDDED LimESTONE FPHRULITE !  Thick beds, Vimes fome upﬁ /J//},////e u/fo
. 7.5 % Lrme sFone 15 5/we-3re,l 4/:7//7 !//m,ﬁeq/. Near shears and
. v Fractures jFis staimed Brown. YSoctinal Folds evideni.
® O-12i~ Erdambly, Carbonate tlimomte SFrin ’s. - .
* %:dq&u 'q}" Joitos5p® 7 core a 75, Frag/u'nrf tncreases wi?k
. . e'o,l»
. 13- phyilife s 5/:3;4#7 Graghhe .
. é,meg/up,e_ el /t)Cq//y V“fﬁy- /‘ﬁra/: /l/iﬂar/a "fa?féom'f/é-
Fhrowghant .
. Las¥ 17 Js Pght breccia .
Lo H
3395 42| * |OX1DIZED 20NE : - Wad, Sheared phyji,te with abundgnt /) o, fragments of
7' - 61715”549& )ltme_s{'ohe_fw,z;,,’hmamt‘t anmd M::Q"'::"o:,r lq{e_,zg,‘-f?, , !
* At 12" 15 black, “ockﬂ wad . Some faces havea qrey shiny metallic.
. - Sheen . S0me possivle 'qoettite, Prsitive Zn Zap regoense,
. Some hme ctone has black Cabic mrineral Surrounded 47 Hlacy
1 . Soof . Sdmple 80s. 1226 17227 i
! ?
42-47 : INTER BEDDED L1rESTONE ¢P#yu/7?,', FArst ' s éra“:‘p‘z‘/,_ﬂeh #,?4//7 /m(/“"/.
. Hpper ce nfacr s 35';{% Core ax:gc,
. Hy5-40' varyina dtj#‘eea ,inc;‘urm .
o beddin aF _;'.;"—59/9 7% core ais.
. CUSIE-YTL . Srmectoue 13 Vopay. Sone fimeste 8/,
. ‘ : . ’ Hne /s dEC~ ro
. iflil,c’zed' Fraclulés /}//ea/w,//u 5‘,//’(4,_59‘14%2:2 .
' 1 N E ’
62-é7 - .DYKE: @h?‘alhs ’Plﬂ'f(;f //7:/‘///40} f_:_///k;,eg}“ff),e a /JAM///ff.
. Pyhe hae éea;, cwr[&n/(;‘/@e.ﬁ" /ﬂrld/(qp/nfsej /‘74/
. lLivmon, o Fraclwres “in dylie centari 7«.4,-/ carbon e
' . o - L'"‘o"'r'f&. 4ol Mn, , 3, B
(6795 - _/EEQ'-_T/_*:‘: LIMESTONE 4PHULUTE ", hesfore comTent mereases wivh
: : Aepd i 1 F s blue-arey and Silic Pred, Hear Shears dndft—nq:"z'rc-'
. iFis Sr’:'m-";‘/ L‘f‘“:-"»-(“’uf'ﬂul’u. 7 VT Hl-[,-‘iz éd_;r/)' "/\,'-17'.’,-.;-':»’;'.7.
. iseclinal ’v[Fld"‘ﬂ evide ., ?iddfn..?ll-.-l,f' usotebo® o' cere syl
. Wielgbe, Zwoazed” }'*?'G"’,’l-‘c Feg c‘f,"u“ra Lilimg awsl L"."”C-,LM.). -
. - -H\o_ptwll,{g g g}“ﬁ(/)!‘v vle. Aaobs 2f 2 gL - CRAOCHaTE waded,
' . Spa ced Hhicwalat , widely Spaced -hfw'] cubes £t ,G-./ru‘e.'
89.;0-:5" . )‘{KE : Cx%o.wu‘gey{ aid kdlc/muje;«/) 4054//7 limsonific,
as-115| o | HTERBEYED LiMESTIN E APEULLITE Limestone 1s £/ropn, silie;fred.
' ' . Near Shexrs Rwd sl wliive é/.f/fz:“' Sogcborzin NSl af u
. /4'7//;7‘6 Conteni yntresses wipih 4’{/,'//‘, Bcc/dmy a¥ éo’_.e
° o 2 K.Y/f_ /S'I’C/'zyo/vff/._l’//,,jp'eulﬂ/é'l,)z.
/OZS—’" , g OXIPIZ£_D 20/\/ E,’ ;Vd,f/} 5"144"’94///1 p////fze.} Zl.’han,}‘//(, )"’/‘.‘2./“-,9 ;.,7/:. 0;;—’_
10957 ° \"—‘__/?/—’/,C,Tn,gd /lkncg‘f/-cne ‘M a7’/£l—,q7’l70n Posf rve respensa
. 1 1 . 7 d .
7 2»1 24/)_ / 54.'.-.'0/g A, ’[-',7,'2_5"
/09,5 "~ : BRECc 1A ! - Dyie, Vimestene qud é//_:/f’r_?":.‘;:///;.yr"/'l/r /Zafmen/f.
s Ly —,flf-;u?me,.,-,is Are Caloomay 132 7 and Lt o 1/324/. L//'J/a.a_h
R Contfaci af 45° Fo Lere axig; /
Wo-136 | o« | INTERBEDDEL LIMESTonE AND PAYLLITE ! M/ac(f;l-q‘{-ebf bedded - 7o l/ma/.
. T hicimess. Dedding ot bo°docore ‘Axis. Lecaily fraciured
. Dr"*“l}?k“‘l bi‘é."Cla(‘;'ﬁ\:// with cavbonate awd /lmgw',‘C/"f!/‘h"’q.
° Lrineg Hira o b/u.g_;:;r.f,/ and very Stlhceous, OVLv-H\.ﬁ attu
| . Fhe [imecione 1 f)ﬁxe greemsa drgu anzgl lezs Diiiceauy,
. v s A ’,
135 . _ . - , et Lo dgeie w2 widely Spacsd
3'&5-,5’ : Mr’-i'gfl'./(: /_IP!§‘>_,_"'ZL\__'_: : 'ilﬁ-’k::‘_"jl"’,l{""} C‘v.:' :." ,r‘- LDL"';'l //L'.;d»":l."‘ “"‘{J—";.‘ i
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DRILL HOLE LOG 1o AP

COORDINATES CORE SIZE
ELEVATION HOLE STARTED
oiP HOLE COMPLETED
AZIMUTH ° LOGGED 8Y
SCALE
FOOTAGE nsgcm pYION pip
. CCDNTINIJE‘D) With Carbonatl in -\llm4 Bedding at 55° focore axs,
ss'- |-o | INTERLEDYED LiMESTONE P/#v;u,mc LIMESTINE +?54qu,/TE 7*49,,.4 orr’
15! . of the limestone /5 5/((8; h45///£/ ed, oilcrw,se 1F s ]
. - grey orbu /,[ and [less 1//!/13,/ Leda, ing ar s° Ho 0% Cnra_
. o8 Lecq) cAC€arin
. 15‘4 /5‘6' /ra9m2n7‘84// rub /@1,
T /63 /53.5 S - Mdr-/5 (4;-50’,47(6 Vern. Cer?s Core aF Eo0° .
/65'%7 ¢ DYA’E MIreER AL ! Cafévnq/l ;0’ Kaoha, ed and 7 /man,//c S/ﬂ/ner/,. ;a#aryw la_
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OFFERING MEMORANDUM

THIS IS AN OFFERING MEMORANDUM WHICH DESCRIBES THE BUSINESS AND AFFAIRS OF
YUKON MINERALS CORPORATION, AN ALBERTA JUNIOR MINERAL RESOURCE CORPORATION
WHOSE SHARES ARE LISTED AND POSTED FOR TRADING ON THE ALBERTA STOCK EXCHANGE
AND HAS BEEN PREPARED PRIMARILY FOR DELIVERY TO AND REVIEW BY SOPHISTICATED
PURCHASERS SO AS TO ASSIST THOSE PURCHASERS TO MAKE AN INVESTMENT DECISION IN
RESPECT OF SECURITIES BEING SOLD IN A DISTRIBUTION TO WHICH SECTION 81 OR 97
OF THE SECURITIES ACT (ALBERTA) WOULD APPLY BUT FOR THE AVAILABILITY OF ONE OR
MORE OF THE EXEMPTIONS CONTAINED IN SECTION 107(1)(D) AND (R) OF THE
SECURITIES ACT (ALBERTA) AND BY EXEMPTION UNDER THE LAWS OF THE YUKON
TERRITORY.

This offering memorandum is for the use of only those persons to whom it is
transmitted by the directors and officers of the Corporation or by any
registrants on behalf of the Corporation and it is not to be reproduced or
used, in whole or in part, for any other purpose. It is not and under no
circumstances is to be construed as a public offering or advertisement of the
securities referred to herein. It has not been reviewed by any Securities
Commission or similar authority in Canada nor have such authorities in any way
Passed upon the merits of the securities referred to herein and any
representations to the contrary is an offence. This document is an offering
memorandum, not a prospectus.

June 30, 1986
YUKON MINERALS CORPORATION

a junior mineral resource corporation incorporated
pursuant to the laws of the Province of Alberta

50 Units representing 8,000 Common Shares
per Unit at a Subscription Price of $6,000 per Unit

Subscription Price: $6,000 per Unit at $0.75 per Common Share
Minimum Subscription Per Subscriber: One Unit of 8,000 Common Shares
at an Aggregate Cost Per Subscriber of $6,000.

Yukon Minerals Corporation ("Yukon Minerals™ or the "Corporation™), through
its directors and officers and through any investment dealer or broker-dealer
registered in the Province of Alberta who are authorized by the Corporation to
sell Units, offers, on a best efforts basis, a maximum of 50 Units
representing 8,000 common shares (hereinafter referred to as the "Flow-Through
Common Shares") per Unit and a minimum of 10 Units representing 8,000
Flow-Through Common Shares per Unit at a price per Unit of $6,000. Each
Subscriber must purchase a minimum of one Unit at a minimum aggregate cost of
$6,000.

NUMBER PRICE PER NET

OF UNIT TO PROCEEDS TO

UNITS _ SUBSCRIBERS (1) COMMISSION (2) CORPORATION (3)
Per Unit $ 6,000 $ 600 $ 5,400
Minimum Offering 10 $ 60,000 $ 6,000 $ 54,000
Maximum Offering 50 $300,000 $30,000 $270,000

All amounts are Canadian dollars unless otherwise indicated.



(1)  All proceeds from Subscriptions received by the Corporation on behalf of
Subscribers will be held in a separate account and will not be
commingled with any other monies. If by july 30, 1986 the Corporation
receives and s prepared to accept Subscriptions for at least the
Minimum Offering of at least 10 Units for an aggregate of at least
$60,000, then upon satisfying the conditions herein for the Minimum
Closing, (namely, a closing which will occur if on or before july 30,
1986 Subscriptions are received for at least the Minimum Offering and
the Minimum Closing Requirements), the aggregate proceeds from at least
the Minimum Offering (together with such other proceeds from
Subscriptions in excess of the Minimum Offering then in the hands of the
Corporation) will be accepted by the Corporation. All proceeds from
Subscriptions received by the Corporation after the Minimum Closing will
be released to the Corporation immediately after the Corporation has
accepted such Subscriptions.

(2) A conmission of 10% for each Subscription is payable only to those
investment dealers or broker dealers registered in the Province of
Alberta who are authorized by the Corporation to sell Units) for which
they obtain a Subscription and for which Subscription Units are
subsequently issued but no commissions will be paid to the directors and
officers of the Corporation for Units which they sell.

(3) Before deducting expenses of this offering memorandum estimated to be
$6,000.

The Flow-Through Common Shares offered hereby will be distributed to certain
qualified Subscribers: the qualification of such Subscribers will be
predicated upon the availability of one or more of the exemptions contained in
Section 107(1)(d) and (r) of the Securities Act (Alberta) or of the laws of
the Yukon Territory. Consequently, this offer for sale of the securities
herein described is made pursuant to the terms and conditions of the
exemptions as have been prescribed by the Securities Act (Alberta). See
"Securities - Act and Regulations - Filings". A holding period has been
prescribed by the Securities Act (Alberta), during which period the securities
acquired may not be sold.

These securities are highly speculative. The Flow-Through Common Shares are
designed for persons who are prepared to accept the high risks inherent in the
exploration of mineral claims and the Corporation has established nelther
proven nor probable reserves of ore on its mineral claims. The price of this
offering was determined solely by the management of the Corporation and there
is no market for the Flow-Through Common Shares offered hereunder or common
shares of the Corporation and all Subscribers will be required to hold thelir
securities for a minimum of twelve (12) months. See ®"Speculative Nature of
the Securities® and ®Securities Act and Regulations - Filings". Therefore,
these Flow-Through Common Shares are not suited for Subscribers who may need
to dispose of their investment in a timely manner. Moreover, Subscribers of
the Units may be Iliabile for any damage arising from exploration work
conducted on the mineral claims on their behalf. See "Liability and Indemnity
of Subscribers®.

The Flow-Through Common Shares are offered by the Corporation through the
officers and directors of the Corporation and through any investment dealers
or broker-dealers registered in the Province of Alberta who are authorized by
the Corporation to sell Units on a "best effortsh basis, if, .as and when
Issued, and subject to the acceptance by the Corporation of each Subscription.
Minimum Closing will occur upon the receipt by the Corporation of a minimum
amount of $60,000 and should the minimum amount of $60,000 not be reached by
July 30, 1986, all proceeds will be returned to Subscribers, without interest
or deduction.

To subscribe, a Subscriber must pay by cheque, made payable to the Corporation
for the full amount of the Units for which the Subscriber wishes to subscribe
and by completing the appropriate Subscription Agreement.
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THE CORPORATION

Yukon Minerals Corporation ("Yukon Minerals" or the 'CorpOQation') was
incorporated as a distributing corporation by certificate of incorporation
issued pursuant to the provisions of the Business Corporations Act (Alberta)
on April 4, 1986.

The head office of the Corporation is located at 11003 - 84 Avenue, Edmonton,
Alberta, T6G 0V6, and the registered office of the Corporation Iis 751 Esso
Tower, 10060 Jasper Avenue, Edmonton, Alberta, T5) 2P4.

BUSINESS OF THE CORPORATION

History and Operations of the Corporation
The Corporation has not conducted any operations other than:

(1) To issue by prospectus dated May 15, 1986 a maximum of 1,000,000 Common
Shares at $0.05 per Common Share for a total aggregate consideration of
$50,000;

(2) to list and post its Common Shares for trading on the Alberta Stock
Exchange;

(3) to enter into discussions with industry partners and others and to
search for mineral prospects; and

(4) to enter into an agreement dated June 24, 1986 with Anthony Rich,
Terence C. McCrory and William Preston (the "Assignment of the
Schellenberg Acquisition Agreement®") to acquire thirty (30) contiguous
mineral c¢laims located in the Watson Lake Mining District, Yukon
Territory (the "Oro Mineral Claims®) in exchange for Three Hundred
Thousand (300,000) fully paid and non-assessable Common Shares of the
Corporation, all of which Common Shares have been escrowed pursuant to
an escrow agreement dated jJune 24, 1986 (the "Escrowed Agreement®), the
payment of $10,000 to the Assignors on June 25, 1987 for monies expended
on the Oro Mineral Claims and the assumption of all the terms and
conditions contained in the Schellenberg Acquisition Agreement. Rich
and McCrory are the Secretary-Treasurer and President of the Corporation
and Rich, McCrory and Preston are directors. See "lnterest 'of
Management and Others in Material Transactions". The Oro Mineral Claims
are the subject of an independent geological report prepared by Allan D.
Frew ("Frew"), B.Sc., F.G.A.C. (the "Frew Report").

The Assignment of the Schellenberg Acquisition
Agreement and the Oro Minerals Claims

By the Assignment of the Schellenberg Acquisition Agreement, the Corporation
obtained an undivided 100% interest in thirty (30) contiguous mineral claims
subject to the payment to Schellenberg of a 10% net profit interest and the
requirement that the Corporation perform an aggregate of $10,000 of work on
the Oro Mineral Claims at the rate of $5,000 per annum on or before September
10, 1986 and September 10, 1987 and, thereafter, $5,000 per annum and the
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payment of $5,000 or the 10% net profits interest of production from the
claims, whichever is greater on or before September 10, 1986 and September 10,
1987 and, thereafter, to pay the sum of $5,000 per annum on each anniversary
date of the agreement and the granting of an option to the Corporation to
purchase 50% of the 10% net profit interest at any time for the sum of
$125,000.

The Assignors, pursuant to the terms of the Schellenberg Acquisition
Agreement, paid $7,500 on the execution of the agreement and performed such
work thereon as was necessary to determine its potential. The Corporation in
evaluating the Oro Mineral Claims engaged the services of Frew to provide a
report to the Corporation so as to determine whether it should be acquired and
such report recommended the acquisition of the Oro Mineral Claims.

THE FREW REPORT ON THE ORO MINERAL CLAIMS

Summary

Recently trenched structure on the Oro mineral property is seen to contain
intriguing silver-lead mineralization which is similar to other major
discoveries in this newly recognized silver-lead-zinc belt, which is known as
the McCrory Silver Belt, in southeastern Yukon. Preliminary samples from one
of the trenches assayed in excess of 45 oz/ton and 75% Pb.

Characteristic manganese oxide, "wad", is pervasive throughout the observed
surface expression of a major fault structure which crosses the claims. This
fault is seen to have a strike length of several kilometres, extending
northeast-southwest across the entire width of the property. Surface features
indicate the existence of other parallel fault structures.

In 1985, a silver-lead discovery was made on the property which lies
immediately southeast of the Oro. This discovery has grades averaging 115

" oz/ton Ag across 18 inches. Varying degrees of success are being achieved on

other nearby discoveries in this new Silver Belt. These properties include
the Meister of Getty Minerals and Regional Resources and the Wolf of PakMan
Resources. The OMC property of Silver Hart Mines is proceeding towards
production. Geological characterists of all these properties are much similar.

It is recommended that immediate consideration be given to acquisition of the
Oro mineral claims and that an exploration program be implemented forthwith.

Introduction
In June 1986, Mr. Terence McCrory, President of the Corporation, requested

Allan M. Frew, B.Sc., F.G.A.C., to assess the exploration merits and potential
of the Oro Mineral Claims, Watson Lake Mining District, Yukon. This

assessment involved a review of the available data, and a visual examination ",

of the property which took place during a visit there on June 6, 1986.

The property represents excellent exploration possibilities by virtue of the
existence of silver-lead-zinc mineralization contained within a major fault
structure, and further by virtue of its being bounded to the east and south by
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the Jack Claim Group, on which major high grade silver—lead-zinc discoveries

were made in 1985. Certain similarities of geology qxist‘as on properties in
the general area, which properties are known as: the Meister, the Wo{f, th;
Midway and Silver Hart, all of which are at varying stages of exploration an

development.

Allan M. Frew, B.Sc., F.G.A.C. is familiar with the Jack Claim Group becaqse
of organizing and implementing the 1985 exploration program thFre, and being
responsible for the resultant discoveries of silver—lead-zinc veins.

A program of exploration, and a budget for the evaluation of the Oro Mineral
Claims is included with the following report.

Location and Access

The Oro Mineral 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). More specifici%lly, the cent(e of the property
is situated at 60°12' North latitude and 130727' West longitude. Access to
the property can be achieved by means of a gravel bush road, which begins at
mile 692 along the Alaska highway and runs in a general northwesterly
direction along the north side of Spencer Creek. The distance to the cent.re
of the property is approximately 27 km (16 miles) distance from. the starting
point at mile 692. The centre of the property is also approximately 14 km
northeast of the settlement of Rancheria, which is at mile 710 on the Alaska
highway (approximately 160 km., or 100 miles, west of Watson Lake).

The town of Watson lake is serviced, on a regular basis by Canadian Pacfic
Airlines and has most services and amenities one would find in most large

towns.

Rancheria has lodging accommodations and restaurant service available on 3'24
hour basis. There is also a service station here, which, besides the routine
supplies, offers limited mechanical repair.

y
CSA MINERALS

LAND

WITHORAWN
|FROM STAKING

/

FLAME -PETROQ
MINERA ~

YUKON

NORTHWEST
TERRITORIES

b.c. a- N~
SYNDICATE! @3
. CSA MINERALS
~\
f \
. 1]
. H RANDA
/ )
AN CEA
=0 XPLORATIONS
CAHAMAX
[ - — - —_—— - _ _
7 _ i
3
W
B
3
ALASKA "
.‘(
)
S
P o
A B
< KEY MAP
4
2 ARCTIC
yukon

REGIONAL RES,

CETTY 8
nzulon
REGIONAL
'
&k ok Mven !
QP"\‘} D /&:‘» !
» Rk \
23 : .
22\ } GETTY & .
’ REGIONAL »
- /  RES. .
il ! .-
/ ORO K ‘l'
Claims . '
/ CANADIAN PACMAN. \ Jack Claims »
22001 g . e
OCCIDENTAL X 7
(& 17 @ T~
DAUGHNEY <
! § (axe REGION. camaMax gt
“LE ¢
y " . v
A,gs"‘ . RANCHERIA D cooranm
& HIGHWA = ILL] W.E. ENGLAND
A
A NCHERy,
HIBBING
_ ___YUKON _ _
BRITISH COLUMBIA

RE

YukoN MINERALS CORPORATION

ORO Mineral Claims
Watson Lake Mining District,Yukon

Figure No. 1
PROPERTY LOCATION

Report by A M Frew June 22 1986

REGIONAL

SOURCES
LTD. a
NANISIVIK




History

It is not known exactly when mineralization was first discovered on the
property. However, in 1969 an exploration program directed by 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 6 inches.

In 1984, Douglas Schellenberg of Watson Lake restaked the property and carried
out a soil geochemical survey, along lines at 750 foot (228 m) spacings,
parallel to the claim lines, with samples taken at 200 foot (60 m) intervals.
The results indicated two widely spaced lead anomalies which had a general
N 550E trend.

In September 1985, Anthony Rich, the Secretary-Treasurer of the Corporation,
-optioned the property from Schellenberg, and put in two D-8 tractor trenches.
These trenches were on the same structure as the earlier showing, but the
depth was |imited by permafrost. They are approximately 100 feet apart and
the most westerly trench is approximately 1,000 feet northeast of the
original Sevensma showing.

Physiography and Vegetation

The Oro 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
mostly above tree-line. The lower slopes to the south, as well as the valley
are tree covered. The vegetation consists of varying thicknesses of balsam,
spruce, scrub conifers, alder and dwarf birch. Above the tree-line the
vegetation is predominantly mosses and lichen with occasional isolated clumps
of dwarf birch.

Property

The property is comprised of the Oro Mineral Claim Group, which consists of
the 30 Yukon Quartz claims, which are a group of contiguous claims known as
Oro 1-30 inclusive (Figure 2). They were optioned from Mr. Douglas
Schellenberg by Anthony Rich in September 1985. All claims are in the Watson
Lake Mining District on Mapsheet 105-B-1. Particulars are as follows:
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Claim Name: Grant Number: Record Date:
Oro 1 - 4 YA 70186 - YA 70189 July 5, 1986
Oro 5 - 8 YA 90275 - YA 90278 September 13, 1986
Oro 9 - 14 YA 70204 - YA 70209 July 6, 1986
Oro 15, 16 YA 70210 - YA 70211 July 13, 1986
Oro 17 - 24 YA 70194 - YA 70201 July 5, 1986
Oro 25, 26 YA 70630 - YA 70631 October 3, 1986
Oro 27 - 30 YA 73640 - YA 73643 August 9, 1986

assessment work is presently being filed. This will maintain the claims in
good standing until at least July 1987.

Regional Geology

The geology of the general area, is dominated by the Cassiar Batholity, 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 - G.S.C. publication, Map 10-1960, Wolf
Lake Yukon, Sheet 105B, by Poole, Roddick and Green. 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 Oro
Mineral Claim Group belong to a Lower Cambrian age, limestone, ddolomite,
slate and phyllite sequence. (Unit 3, map 10-1960).

Property Geology

There is very little known of the detailed geology of the immediate area of

the property. It is wunderlain by Lower Cambrian age, calcarous phyllite,
limestone and slate. In the area of the two trenches there is a basic
volcanic dyke present, which is most |likely associated with the

mineralization. Also in the area of the trenches there is a major shear/fault
zone which transects the complete width of the property from northeast to
southwest. The mineralization occupies this fault and the width of the zone
of alteration, mineralization and shearing was seen to vary from 4 feet in the
east trench to 15 feet in the west trench. Accurate sampling was prevented by
snow and permafrost.

Observations

There are several encouraging and significant aspects of the recently visited
trench area. There is an abundance of manganese oxide (wad) in the immediate
area which is very common on the Silver Hart property, some 16 miles to the
north west. Wad is invariably associated with the silver-lead-zinc
mineralization on the adjoining Jack Claim Group property. Much of the "wad"
is seen to contain argentiferous galena.
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" .
tr:ng:::i: Dioxide sols and gels carry a negative charge and strongly absorb
.ThepGeOCh:;isllver lonf to their surface"...so says R.W. Boyle in his Memoir,
VBulletin o st{gb of Silver and its Deposits" - Geological Survey of Canada
Bulletin . 1968. Therefore, Frew suggests that it follows that

gen erous galena would attract the "wad" and act as a nucleus for its

g th. he pe vasion o ad in the are
Iiclw | T ‘l i f w a has been found to be ‘"d'cative of

Dozer stripping of an area
of wad on the Jack Claim Group revealed
that
::Tfizcached surface was removed from the top of the :tructure, th: f:Z:;
! ?s so exposed assayed an average of 115.1 oz Ag/ton, over 18 inches of
vein width. The stripping in this case was over 10 feet in depth.

he following assays are o samp
I ] ri i f
T r : f m €es co ected du ing the lune 6, 1985 Vlsit o

:ample Location Sample Description Ag Au Pb Zn Mn
0.
oz/ton oz/ton % % %
ORO F2 east limonite, contains frag- 3.44 - 1.88 1.75 0.03
trench ments of galena, yellow )
stained
ORO F3 east massive black wad, s
pecks tre. - . .
trench of galena ’ 006 260 3530
ORO F4  east steel galena,l.s. inclus- 48.66 - 71.45 1.15
trench ions, vuggy, limonite ) B
stain
ORO F5 east similar
47.52 - . -
trench e )
ORO F6  east similar 47.42 - 75.73
trench . ) )
ORO F7  west "wad" much limonite stain, 0.86 - 0.52 -  4.61
trench specs of galena |
ORO F10 west iron oxide, massive, dark 0.52 - 0.64 2.61 4.22
trench maroon, VYUuggy . .
ORO F11 west limonite and
wad 0.50 -
e 0.16 4.02 4.70
ORO F12 west
gouge from shear zone 0. -
v 56 0.26 0.71 0.11
ORO F13 300'w. fine gr. siliceous,l.s. 0.04 tr. 0.03 0.03 -
of w. with much mariposite )
trench
ORO F15 300'w. silicified, rhyolitic(?) 0.08 tr. 0.03 0.02 -
of w. micro-stringers of qtz.
trench
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jzation tested by the two trenches has an

The structure containing the mineral
legnth of several

orientation of approximately N50 E, and has a strike
kilometres, completely transecting the property. It appears to be near
vertical in altitude.

There are several other depressions, which may be parallel structures; and
these should be checked by geochemistry and trenching.

Conclusions and Recommendations

Based on this writer's visit to the property, the encouraging structure and

mineralization observed, and the similarity of geology to that of Jack Claim
Group, Silver-Hart, Meister, Wolf and Midway, it is concluded that the Oro
Mineral Claim Property warrants an immediate and extensive exploration program
the results of which will in all likelihood produce additional discoveries of
silver-lead-zinc veins of economic grade and tonnage.

The following program is recommended:

Phase |

Conduct

Establish base line and grid. Clear base line with dozer.
trenching,

soil-geochemical and electromagnetic geophysical survey over grid,
geological mapping and prospecting.

Phase 11

Diamond drilling of anomalies resulting from Phase 1. This should be at least
2000 feet of drilling with possibilities of up to 4000 feet if initial results
are sufficiently encouraging.

Budget
Phase |

Dozer (D7 with ripper) clear beseline and trenching $ 25,000
Establish grid (10 miles of cross-line) 1,500
Soil sampling 3,000
Assays (270 samples) 2,300
Geophysics 2,000
Geological mapping 5,000
Prospecting 20,000
Management & Supervision 6,000
Field supplies 3,000
Camp and kitchen equipment 12,000
Food and expendibles 4,000
Travel and accommodation 7,000
Freight 1,200
Office supplies 800

$ 92,800
Contingencies (12%) 11,136

Total Phase | $103,936
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Total Phase | $103,936
Phase 11
Diamond drilling (2000 feet) Gg,ggg
Management and supervision 1,500
Camp costs 5,000
Core logging and assays 3,500
Camp & kitchen costs ,000
Freight 1,
Travel and accommodation 5,000
79,750
Contingencies (12%) 9,570
Total Phase 11 89,320
Total Phase | & 11 $193,256

It is strongly recommended that Yukon Minerals Corporation implement the
proposed program, as soon as possible, in order to take advantage of the short

exploration season.

MANAGEMENT AND KEY PERSONNEL

Terence C. McCrory, 39, the President and Chief Executive.Officer of the
Corporation, has approximately 20 years' experience in m‘lneral resource
exploration, development, prospecting and mineral exploration contragting.
Mr. McCrory is the President of McCrory Holdings (Yukon) Ltd., a mineral
exploration and contracting corporation, and is the co-discoverer o.f 4 metal
deposits, namely, the Dupont Tin Deposit, Swift River, Yukon; the S}lver Hart
Silver Deposit, Rancheria, Yukon; the Claymore Silver Property, Swift River,
Yukon and the Wolf Silver Deposit, Rancheria, Yukon.

Antho‘nx Rich, B.Sc., P.Geol., 50, the Secretary-Treasurer and Chief Fin?ncial
Officer of the Corporation, has approximately 21 years' experience in mineral
resource exploration and development.

Anthony Rich's experience in the mineral resource explorat'ion and development
business has been gained through his association with junlor. natural resource
corporations of which, in the majority of cases he was and is a promot.er and
President. Mr. Rich is currently the President and Chief Executive Officer of
three junior mineral resource corporations, ('Zlaymore Re59urces Lt?.
("Claymore"), Sunrise Metals Corporation ("Sunrise”), and Rich Minerals
Corporation, a junior mineral resource corporation. Claymore's and Sunrise's
shares are listed and posted for trading on the Vancouver Stock Exchange.
Claymore was established in 1970 and since that time Mr. Rich has been its
President. Sunrise was incorporated in 1966 and Mr. Rich has only recently
assumed the Presidency of the corporation.

Since Anthony Rich is the President and Chief Executive Officer of three
mineral resource corporations and the Secretary-Treasurer of Yukon Minerals,
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he proposes to devote 25% of his time to the administration of each of
Claymore, Sunrise, Rich Minerals Corporation and Yukon Minerals.

William Preston, 48, a director of the Corporation, has approximately 16
years' experience in mineral resource exploration, development, prospecting
and mineral exploration contracting. Mr. Preston is the Vice-President and
Secretary-Treasurer of McCrory Holdings (Yukon) Ltd., a mineral exploration
and contracting corporation, and is the co-discoverer of 4 metal deposits,
namely, namely, the Dupont Tin Deposit, Swift River, Yukon; the Silver Hart
Silver Deposit, Rancheria, Yukon; the Claymore Silver Property, Swift River,
Yukon and the Wolf Silver Deposit, Rancheria, Yukon.

THE OFFERING

Yukon Minerals Corporation, through its directors, officers and through any
investment dealer or broker—dealer registered in the Province of Alberta
authorized by the Corporation to sell Units, offers, on a best efforts basis,
a minimum of 10 Units and a maximum of 50 Units at a price per Unit of $6,000.
Each Subscriber must purchase a minimum of one Unit at a2 minimum aggregate
cost of $6,000.

The minimum number of Units offered hereunder is 10 Units, each consisting of
8,000 Flow-Through Conmmon Shares, for a total of $60,000 (the "Minimum
Offeringn). If the Minimum Offering of $60,000 is not achieved by July 30,
1986 all funds raised will be returned to the respective Subscribers without
interest or deduction. A commission of 10% for each Subscription is payable
only to those investment dealers or broker—dealers registered in the Province
of Alberta authorized by the Corporation to sell Units and for which they
obtain a Subscription and for which Subscription Units are subsequently issued
but no commissions will be paid to the directors and officers of the
Corporation for Units which they sell.

Subscription Procedure

Each Subscriber must subscribe by delivering a cheque payable to the
Corporation for the full amount of the Units for which the Subscriber has
subscribed and by completing the appropriate Subscription Agreement.

Purchase of the Units is subject to the acceptance of the Subscription by the
Corporation and compliance, in the opinion of counsel for the Corporation,
with any applicable securities law in the Province of Alberta or the Yukon
Territory. Accordingly, Subscribers for the Units may be required to sign
documentation indicating the purchase of the Units by the Subscriber is on
behalf of the Subscriber and that the Subscriber qualifies for the purpose of
meeting the terms and conditions of the appropriate statutory exemption.

Minimum Closing Requirements

If Subscriptions for at least the Minimum Offering of 10 Units for an
aggregate subscription price of $60,000 are received and the Corporation is
satisfied as to the good standing of the mineral claims upon which the
Corporation proposes to expend the proceeds from this offering by July 30,
1986, then the requirements (the "Minimum Closing Requirements®™) in respect of
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the closing of at least the Minimum Offering will have been satisfied and
closing in respect of at least the Minimum Offering (as well as all
Subscriptions in excess of the Minimum Offering may be implemented).

Thereafter closing may be made in respect of each Subscription received as
each Subscription is accepted by the Corporation, for a period of 6 months
from the time of the first purchase, up to the Maximum Offering.

USE OF PROCEEDS
T@e' gross proceeds to be received by the Corporation from the sale of the
minimum of 10 Units and the maximum of 50 Units offered by this offering

memorandum will amount to $60,000 and $300,000 respectively.

The following table indicates the uses to which the Corporation proposes to
put the funds which it may receive from this offering.

MINIMUM MAX IMUM
OFFERING OFFERING
Proceeds to the Corporation $60,000 $300,000
[1] Implementation of 50% of Phase | of
recommended consultant's report. See
"The Frew Report on the Oro Mineral
Claims™ oiieeeeceecancanecesssasessseassssacancas 52,000 52,000
[2] Implementation of the balance of Phase
I of the recommended consultant's
report. See "The Frew Report on the
Oro Mineral Claims™ ceeeeeoeccnsnconcncancanconnns 52,000
[3] Implementation of Phase Il of the
recommended consultant's report. See
"The Frew Report on the Oro Mineral
Claims™ Luiieieeeneeesoseesoscossnonanocoonnnenoas 90,000
[4] Commissions, if any eeeveveecennnccerennannoeeanne 6,000 30,000
[5] Costs Of ISSUE cecoocsccnssccsccoccccnnooocacosnses 2,000 . 6,000
[6] Additional expenditures on Oro Mineral
Claims, if warranted, or expenditures
on other mineral claims which may sub-
sequently be acquired by the Corporation .eoeeoc... 70,000
$60,000 $300, 000

Although the above use of proceeds describes management's best present
expectations, variations may be made in the expenditure of the net proceeds
received based upon evaluation of drilling results from time to time during
the exploration program on the mineral properties in which the Corporation has

- 16 -

an interest. If the Minimum Closing occurs and thereafter Subscriptions are
accepted by the Corporation for Units between the Minimum Offering and the

Maximum Offering, the Corporation will then use the proceeds realized
therefrom for such of the above items under the heading of Maximum Offering as

management considers to be in the best interests of the Corporation.

Until required for Yukon Minerals' purposes, the proceeds from this offering
will be invested only in securities of, or those guaranteed by, the Government
of Canada or the Government of the United States of America or any Province of
Canada, or in certificates of deposit or interest-bearing accounts of Canadian
chartered banks or trust companies, or the Alberta Treasury Branch, or in
prime commercial paper, or a publicly traded money-market mutual fund.

CANADIAN [INCOME TAX CONSEQUENCES

The following is, as of the date hereof, a fair and adequate sunmary of the
income tax consequences arising under the Income Tax Act (Canada) (the "Act")

. and the Regulations thereunder to a Subscriber who is an individual and wil

be a resident of Canada for purposes of the Act on December 31, 1986 and who .
holds his Common Shares as capital property. This summary does not deal with

the tax consequences to Subscribers who are traders or dealers referred to in

subsection 66(5) of the Act and principal business corporations referred to in

paragraph 66(15)(h) of the Act.

The Canadian income tax consequences of an investment in the Units vary
according to the circumstances of each Subscriber and the manner in which

- Subscribers!' funds and interest earned thereon are expended. It is not

practical to comment on all aspects of the income tax consequences of an
investment in the Units. These conments are for the purpose of providing
general assistance only and are not intended to constitute a complete analysis
of all the income tax consequences and should not be interpreted as legal or
tax advice to any particular subscriber. Each Subscriber should obtain
independent advice regarding the income tax consequences under federal and
provincial tax legislation of subscribing for the Units, based on such
subscriber's own particular circumstances.

This summary is based upon the provisions of the Act, the Regulations
thereunder, the Notice of Ways and Means Motion tabled on December 2, 1985
(the "December 2 Motion") concerning mining flow-through shares, the Notice of
Ways and Means Motion tabled on December 4, 1985 (the "December 4 Motion")
concerning the new minimum tax, the Notice of Ways and Means Motion tabled on
February 26, 1986 (the "February 26 Motion") concerning flow-through shares
and modifications to the new minimum tax and is based on an understanding of
the current administrative practices of Revenue Canada, Taxation.

It has been assumed that the measures proposed in the December 2 Motion, the
December 4 Motion and the February 26 Motion will be adopted in their present
state, and that no further relevant amendments will be implemented. No
assurance, however, can be given in this respect.

Canadian Exploration Expense ("CEEW)

CEE includes any expense incurred for the purpose of determining the
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existence, location, extent or quality of a mineral resource in Canada other
than a Canadian development expense ("CDE") or an expense which relates to a
mine which has come into production in reasonable commercial quantities or to
an actual or potential extension of such a mine. :

Pursuant to the February 26 Motion a Subscriber will be considered to have
incurred CEE whereby a Subscriber's Funds, and interest earned thereon, is
used to acquire Common Shares in a principal business corporation which agrees
to expend these funds on Canadian Resource Expenses within the next 12 months

and elects to renounce such expenses in favour of the Subscriber. The
expenses so renounced shall be deemed for income tax purposes to have been
incurred by the Subscriber at the time of reununciation and will be considered
as being CEE incurred by him in that taxation year and will be added, in that

taxation year, to his cumulative Canadian exploration expense ("CCEE™) pool.
A Subscriber may deduct for purposes of computing his income from all sources
for a taxation year, up to 100% of the balance of his CCEE pool at the end of
the taxation year. A Subscriber's CCEE pool is reduced by such deduction
claimed by such Subscriber in respect of CEE and by the Subscriber's share of
any amount of government, municipality or other public authority assistance or
benefit which the Subscriber has received or is entitled to receive in respect
of CEE incurred by the Subscriber after December 31, 1980, or that can
reasonably be related to Canadian exploration activities after that date. To
the extent that a  Subscriber does not deduct the balance of his CCEE pool at
the end of a taxation year, the balance will be carried forward and may be
used in subsequent taxation vyears. In the event that the Subscriber's CCEE
pool at the end of a taxation year is a negative amount, which may occur
should he receive or become entitled to receive any government, municipality
or other public authority assistance or benefit in that year which relates to
CEE incurred in a prior year and which is not offset by adjustments to the
CCEE pool which are unrelated to this offering, the negative amount must be
included in the Subscriber's income for that taxation year and by virtue of
such inclusion his CCEE pool immediately thereafter will have a nil balance.

While the Corporation has undertaken to use its best efforts to expend the
Subscriber's funds and interest earned thereon on the Proposed Exploration
Program outlined in this offering memorandum and believes that the
expenditures will qualify as CEE incurred in the course of mineral
exploration, no assurance can be given that Revenue Canada, Taxation, will
agree with the Corporation's views.

In accordance with the Subscription Agreement the Corporation has agreed to
renounce in favour of Subscribers those expenditures incurred on the Proposed
Exploration Program.

Mining Exploration Depletion Allowance ( "MEDA™ )

For income tax purposes, a Subscriber will be entitled to deduct a mining
exploration depletion allowance from his income from all sources to the extent
of the lesser of:

(i) 25% of the Subscriber's net income for the year (after deducting
CEE but computed on the assumption that no deductions were allowed
for depletion of any kind) in excess of the aggregate amounts
deducted by the Subscriber as earned depletion allowance, frontier
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exploration allowance and supplementary depletion allowance (as
these terms are defined in the Regulations under the Act); and

. (ii) his mining exploration depletion base as at the end of the vyear
(before deducting the MEDA for the year).

The mining exploration depletion base generally represents 33-1/3% of CEE (net
of any government, municipality or other public authority, grants or
assistance that the Subscriber has received or is entitled to, or at any time
becomes entitled to, receive in respect of such CEE) incurred after April 19,
1983 in respect of a mineral resource situated in Canada computed without
taking into account the CEE incurred to bring a mineral resource into
production and certain overhead expenses.

The undeducted amount of the mining exploration depletion base may be deducted
in subsequent taxation years subject to the same limitations.

Interest Earned on Subscribers Funds

Interest earned by a Subscriber on Subscriber's funds will be included in his
income according to the method adopted by him, or required by the Act to be
used by him in computing income. The Corporation has undertaken to expend
such interest in acquiring additional Common Shares at a price of $0.75 per
Common Share and to expend these proceeds on mineral exploration qualifying as
CEE, as described under "Proposed Exploration Program", thus entitling the
Subscriber to claim deductions in respect thereof as described herein.

Interest Expense on Money Borrowed to Acquire Units

Interest expense incurred by the Subscriber on funds borrowed for the purpose
of acquiring Units will generally be deductible in the year that it is paid or
payable depending upon the method used to report their income, provided the
Subscriber owns throughout the period during which the interest accrues, all
the Units or Common Shares acquired with the borrowed funds.

Common Shares

Under the provisions of the Act, each Common Share issued to a Subscriber
under this offering will be deemed to have a cost to that Subscriber of nil
for purposes of determining its adjusted cost base.

Where a Subscriber owns or acquires Common Shares of the Corporation otherwise
than under this offering, the adjusted cost base of each Common Share of the
Corporation held by him as capital property, including Common Shares acquired
pursuant to this offering, will, in general, be the average adjusted cost base
to him of all such shares.

The CCEE pool and mining exploration depletion base of a Subscriber at the

time of a disposition to him of any Common Share will remain with that
Subscriber and will not be transferred to the person acquiring the Conmon
Share.

\

Upon the disposition of a Common Share acquired under this offering by a
Subscriber, a capital gain (or a capital loss) will be realized to the extent



- 19 -

that the proceeds of disposition of the Common Share, net of disposition
costs, exceed (or are exceeded by) the adjusted cost base of the Common Share.

Capital Gains Exemption

The Act provides for a lifetime capital gains exemption of up to $500,000
($250,000 of taxable capital gains) for individuals. The exemption s
provided by permitting an individual, other than a trust, a special deduction
in computing taxable income. The exemption is being phased in gradually with
the cumulative limit increasing over a 6 year period as follows: $10,000 of
taxable capital gains in 1985, $25,000 in 1986, $50,000 in 1987, $100,000 in
1988, $150,000 in 1989 and $250,000 in 1990 and subsequent years. For an
individual who has not exceeded his cumulative limit and is not subject to the
minimum tax, it is possible that all or part of any capital gain realized by
that individual will not be subject to tax under the Act. Capital gains
eligible for the exemption will include those realized upon disposition of
either Common Shares or Units. In order to benefit from this exemption, the
individual must satisfy certain conditions including that he be, or be deemed
to be, a resident in Canada throughout the year. In addition, net allowable
capital losses realized after May 22, 1985 will no longer give rise to a
deduction of up to $2,000 against other income and, starting in 1985, taxable
capital gains will no longer be eligible for the maximum annual deduction of

$1,000 in respect of Canadian source investment income.

Minimum Tax on Individuals

The Minister of Finance tabled on December 4, 1985 a Notice of Ways and Means
Motion introducing a minimum tax at the personal level effective january 1,

1986.

The December 4 Motion proposes amendments to the Act whereby, beginning with
the 1986 taxation year, tax payable by individuals and by trusts other than
mutual fund trusts will be the greater of the tax otherwise determined and an
alternative minimum tax, certain deductions and credits otherwise available
would be disallowed and certain amounts not otherwise included, such as
one—half of net capital gains exempt under the $500,000 lifetime capital gains
exemption and the full amount of other net capital gains, would be included.
The disallowed items would include the deductions for CEE and depletion and
the dividend tax credit. Whether and to what extent the tax liability of a
particular taxpayer would be increased by this measure will depend on the
amount of his income, the sources from which it is derived, and the nature and
amounts of any deductions he claims. Any additional tax payable for a year is
to be recoverable to the extent that tax otherwise payable exceeds minimum tax
for any of the seven following years or, with respect to the year of the
taxpayer's death, for any of the prceding three years.

SECURITIES ACT AND REGULATIONS - FILINGS

The securities offered through this offering memorandum, and not a prospectus,
are done so in accordance with certain statutory exemptions contained in the
Securities Act (Alberta) and by exemption under the laws of the Yukon
Territory. The following is 2 brief summary of the securities legislation in
Alberta as it affects this offering memorandum.
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Thi
C:vs off'erin.g of the Conmon Shares and Flow-Through Common Shares of the
rporation is made to certain qualified Subscribers resident in the Province

of Alberta in accordance wi i
. th and in compliance upo (1)(d)
(1)(r) of Section 107 of the Securities Act (Albertap) 'n subsections [111d) and

'{:Tbefige)ralis ptrhlvnc.uples whi.ch underly Section 107 of the Securities Act
et ;;,e dns. i't permits a company to issue common shares or securities
T issuesneei to file a prospec‘tu_s with the Alberta Securities Commission,
wpon  the ) t_s shares or securities in accordance with and in compliance
specific subsections of Section 107 (Alberta) upon which it li
and the Regulations to the Securities Act (Alberta). e

The Exemptions
The $97,000 Purchase:

3:::?;::1 (1)’(1d) of fSection 107 provides that a prospectus is not required

purchaser of the securities purchases as inci

on behalf of others) where the eregate Facanteition rore e
purchase has an aggregate acquisiti

the purchaser of not less than $97,000; Bree quisiiion cost o

The Government Incentive Security:

f’::::ctt;&n cg:n)(a;)y ;:keSectlon 107 provides that a prospectus is not required
romany s o piss .fs a t.rade s.n'a "government incentive security" of the
resnltine i sal:: lwnLt (i) solicits no more than 75 prospective purchasers
Perehesne an hes wit n'o“more than 50 purchasers; (ii) each purchaser
Period: (i) eapCh c;pah, (iii) all purchases are made within a six-month
pruden; ) e mpat.tyrcm:::rahiiazzf‘ee;s'u; information on the basis of which a
r : udgment i i i
vn.r;ue of his net worth and investment ,expgeriencaendorIsbya:irltnuvees;?rc;hsouIltsa,tizz
\;I;;panoyr :f::lov;:cst‘far:rensa per;or! or company that (A) is not a promoter of the
Sy whose shal a;’e eing offered and (B) is a registered dealer or
inform“,i‘m i .eva uate the prospective investment on the basis of
e ormatie salepec;:ln:o:he“icr:n;:tnr?zr:’t l;:resentedf to him by the company; (v) the
r an o i ; i
selling or promotional expenses have beyen p!id or? i:::urardevderitr:s:r::::c’:ti(o:\')wi::
the sale, except for professional services or for services provided by a

. ( .. . . . . . R
|eg|5tla"t, and VII) the distribution 1S the first made pur suant to this

The A . R .

Securiltbieersta ::::;nles Commission Notice, Designation of Government Incentive
designates’ .z January 26., 1—98*}, for the purpose of Section 107(1)(r)
Dereon or coma government incentive securities, wunits or interests in a
P eplorat on orp:ny that is to car.ry out an oil, gas or mineral resource
SRR evelopment program in respect of which expenses incurred will
Sonstitute Taar;ad;an exploration expense as defined in Section 66.6(6)(a) of
o i ct (Canada); or Canadian development expense as defined in

on «2(5)(a) of the Income Tax Act (Canada).

[Note: The Flow-Throu
- gh Common Shares is the first i
Corporation of "government incentive securities".] " effering of the
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Filings

On effecting these exempt transactions, the Corporation is obliged to file
with the Alberta Securities Commission within 10 days from the date the
transaction is effected a Report of the transaction in accordance with Form 20
of the Regulations and contemporaneously therewith 2 copies of the offering
memorandum. Each Subscription Agreement for the purchase of the Corporation's
Common Shares and Flow-Through Common Shares s accompanied with the
appropriate forms required to be filed with the Alberta Securities Commission.

Restrictions on Resale
The Holding Period

The Common Shares and Flow-Through Common Shares acquired pursuant to this
offering are subject to restrictions on resale in accordance with the
provisions of Section 109 of the Securities Act (Alberta). - Subscribers must
be aware that pursuant to these restrictions, Subscribers will not be entitled
to resell the Common Shares and Flow-Through Common Shares acquired hereunder
for a period of twelve (12) months following closing or the date upon which
the Corporation becomes a reporting issuer, whichever is later.

It is not practical to comment on all aspects of securities legislation
affecting this offering of Common Shares and Flow-Through Common Shares. Each
prospective Subscriber should satisfy himself regarding the securities
regulations of Alberta by obtaining such advice from his own legal advisor.

DESCRIPTION OF SHARE CAPITAL

The Corporation is authorized to issue 50,000,000 Conmon Shares without
nominal or par value, of which as at June 30, 1986 3,050,000 were issued and
outstanding as fully paid and non-assessable and 300,000 were reserved under a

directors' and management stock option plan. See "Directors' and Management
Stock Options™,

The holders of the Common Shares are entitled to dividends as and when
declared by the board of directors, to one vote per share at meetings of
shareholders of the Corporation and, upon liquidation, to receive such assets
of the Corporation as are distributable to the holders of the Common Shares.
All of the Common Shares to be outstanding on completion of this offering wil
be fully paid and non-assessable.
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CAPITALIZATION
OUTSTAND ING OUTSTAND ING
AS AT AS AT
JUNE 30, JUNE 30,
1986 AFTER 1986 AFTER
OUTSTANDING  QUTSTANDING GIVING EFFECT  GIVING EFFECT
AS AT AS AT TO THE MAXIMUM TO THE MINIMUM
APRIL 28, JUNE 30, OFFERING OFFERING
CAPITAL AUTHORIZED 1986 1986 OF THIS ISSUE  OF THIS ISSUE
Common 50,000,000 $57,500 $107, 500 $407, 500 $167,500
(1,750,000 (3,050,000 (3,450,000 (3,130,000
shares) shares) shares) shares)

(1) The Corporation has reserved an aggregate of 300,000 Common Shares for a
Directors' and Management Stock Option Plan. As at June 30, 1986, the
Corporation has granted options for an aggregate of 100,000 Common
Shares under the Directors' and Management Stock Option Plan. See
"Directors' and Management Stock Options".

PRIOR SALES

Since the date of incorporation of the Corporation, 3,050,000 Common Shares
have been issued as follows:

NATURE OF
NUMBER OF ISSUE PRICE  AGGREGATE CONS I DERAT ION
DATE SHARES PER SHARE ISSUE PRICE RECE IVED
April 4, 1986 750,000 $0.01 $ 7,500 Cash
April 16, 1986 1,000,000 $0.05 $50,000 Cash
June 11, 1986 1,000,000 $0.05 $50,000 Cash
June 24, 1986 300,000 - m———— Assignment of
3,050,000 $107,500 Schellenberg
2 ====ss==x= Ac qu isition
Agreement

See "Directors' and Management Stock Options" and "The Assignment of the
Schellenberg Acquisition Agreement and the Oro Minerals Claims"®.

PRINCIPAL SHAREHOLDERS

The following table lists those persons who own of record or who are known to
the Corporation to own beneficially, directly or indirectly, more than 10% of

the issued and outstanding Common Shares of the Corporation as at June 30,
1986.
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PERCENTAGE PERCENTAGE
PERCENTAGE  OF SHARES OF SHARES
OF SHARES OWNED OWNED
NAME AND TYPE NUMBER OWVNED AFTER THE AFTER THE
MUNICIPALITY OF OF BEFORE MAX I MUM MINIMUM
OF RESIDENCE OWNERSHIP SHARES OFFER ING OFFERING(1) OFFERING(1)
Anthony Rich of record 849,000 27.84% 24.61% 27.12%
Edmonton, Alberta and
beneficial
Terence C. McCrory of record 662,500 21.72% 19.20% 21.17%
Whitehorse, Yukon and
beneficial
William Preston of record 662,500 21.72% 19.20% 21.17%

Whitehorse, Yukon and
beneficial

(1) Without taking into account the Flow-Through Common Shares that each

principal holder of securities
Flow-Through Common Shares.

As at June 30, 1986, the 2,175,000 Common

controlled, directly or indirectly, by all directors
issue represented 71.31% of the issued and

f the Corporation and will represent approximately

prior to giving effect to this

outstanding Common Shares o
63.04% after giving effect to the issue

may purchase from this issue of

Shares beneficially owned or

and officers as a group

the Maximum Offering and

approximately 69.49% if only the Minimum Offering is achieved.

DIRECTORS AND OFF ICERS

The following are the names

and officers of the Corporation, their positions and offices

and municipalities of residence of the directors

with the

Corporation and their principal occupations during the last five years:

NAME AND MUNICIPALITY
OF RES IDENCE OFF ICE

PRESENT OCCUPATION AND POSITIONS
DURING THE LAST FIVE YEARS

President, Chief
Executive Officer
and Director

Terence Clifford McCrory
Whitehorse, Yukon

Secretary-Treasurer

*Anthony Rich,
and Director

B.Sc., P.Geol.
Edmonton, Alberta

President, McCrory Holdings (Yukon)
Ltd., (a mineral exploration and
contracting corporation).

President, Claymore Resources Ltd.,
(a mineral exploration and develop—
ment corporation), Sunrise Metals
Corporation (a mineral exploration
corporation), and Rich Minerals
Corporation (a junior exploration
corporation).
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NAME AND MUNICIPALITY

OF RES IDENC
E OFF ICE DURING THE LAST FIVE YEARS

PRESENT OCCUPATION AND POSITIONS

*William Preston
Whitehorse, Yukon

Director Vice-President and

contracting corporation).

*D. Sean Flanagan,
B.Sc., M.D.

Edmonton, Alberta Alberta, Ed
, Edmonton.

* Member of the Audit Committee

DIVIDEND POLICY

No di .
dividends have been paid on any shares of ‘the Corporation since the date of

its incorporation and it i
s not contemplated tha ivi i id i
the immediate future or foreseeable fugure. toany dividends will §e patd in

REMUNERAT ION OF DIRECTORS AND SENIOR OFF ICERS

The fOI‘ow“l table sets out the a regate remuneration plld by the COIpOlIth"
to its difBCtUl’S and nff'l::rs for its fiﬂiﬁ ial eriod fro in;c‘rpurit' n
“plll I) |986) to “P||| 28) 1986:

Nature of Remuneration

From Office of

Employment Cost of Pensi
¢ nsion Other
(Aggregate) Benefits (Aggregate) (Aggregate)

Directors NIL

(Toral NIL NIL

number 4)
Senior
Officers (2) NIL NIL NIL

No rem

e et o S, S5m" 1S oot BN S OfLier ot the Corporation for
’ er 986. i R X

to directors In their capacity as dlrectérs. No remuneration is to be paid

h Co P ti S °
The rpora on ha Slgned dir ectors'! and management stock OPtiOIl agreements
See Dir ectors' and Mallagemellt Stock OPtiOUS °

Secretary-
Treasurer, McCrory Holdings (Yukon)
Ltd. (a mineral exploration

Di i
rector Medical Doctor and prior thereto,
student of medicine, University
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DIRECTORS' AND MANAGEMENT STOCK OPTIONS

Pursuant to a resolution of the board of directors of the Corporation dated
April 28, 1986, the Corporation offered a stock option plan to its directors
and management. As at June 30, 1986 the Corporation has signed stock option
agreements with its directors and managers as follows:

NUMBER OF

COMMON SHARES EXERCISE PRICE
NAME UNDER OPTION PER COMMON SHARE EXPIRY DATE
Anthony Rich 25,000 $0.05 April 28, 1991
Terence C. McCrory 25,000 $0.05 April 28, 1991
William Preston 25,000 $0.05 April 28, 1991
D. Sean Flanagan 25,000 $0.05 April 28, 1991

An additional 200,000 Common Shares have been reserved for possible .futur_e
stock option agreements with new directors or managers as they join the

Corporation.

PROMOTERS

Terence C. McCrory, Anthony Rich and William Preston may be considered to be
the promoters of the Corporation in that they took the initiative in founding
and organizing the Corporation. Terence C. McCrory and Anthony Rich are
officers and directors of the Corporation and William Preston is a director of

the Corporation.

Terence C. McCrory subscribed for and received 187,500 Common Shares of the
Corporation at a price of $0.01 per share for an aggregate consideration of
$1,875 and 400,000 Common Shares of the Corporation at a price of $0.05 per
share for an aggregate consideration of $20,000, and assigned the Schellenberg
Acquisition Agreement to the Corporation in exchange for 75,000 Common Shares;
Anthony Rich subscribed for and received 375,000 Common Shares of the
Corporation at a price of $0.01 per share for an aggregate consideration of
$3,750 and 324,000 Common Shares of the Corporation at a price of $0.05 per
share for an aggregate consideration of $16,200, and assigned the Schellenberg
Acquisition Agreement in exchange for 150,000 Common Shares; and William
Preston subscribed for and received 187,500 Common Shares of the Corporation at
a price of $0.01 per share for an aggregate consideration of $1,875 and 400,000
Common Shares of the Corporation at a price of $0.05 per share for an aggregate
consideration of $20,000, and assigned the Schellenberg Acquisition Agreement
in exchange for 75,000 Common Shares; which in aggregate represented 71.28% of
the issued and outstanding shares at June 30, 1986 and will represent 63.01% of
the outstanding shares after giving effect to the issue of the Maximum

Offering. See "Prior Sales"™, ®Principal Shareholders®™ and "Interest of
Management and Others in Material Transactions".

ESCROWED SECURITIES

The following table sets out as at June 30, 1986 the number of securities of
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the Corporation, whi .
escrow: s ich to the knowledge of the Corporation, are to be held in

NUMBER OF
ngSIGNATION SECURITIES PERCENTAGE OF PERCENTAGE OF PERCENTAGE OF
o ass HELD [N CLASS BEFORE CLASS AFTER THE CLASS AFTER THE
ESCROW THE OFFERING MINIMUM OFFERING _ MAXIMUM OFFERING
Common Shares 1,050,000 34.43% 33.55% 30.44%

T
d:;ossil'ltaerdesw::l ;’:regce C. McCrory, Anthony Rich and William Preston will be
Edmonton. "Aremn e oTyal Trust Company, 500 Royal Trust Tower, Edmonton Centre,
Agreeme"; / erta, T5] 2Z2, pursuant to two escrow agreements (the "Escrow
e sth) dat.ed April 28, 1986 and June 24, 1986. The Escrow Agreements
Comulre e wrltte‘n conse‘nt of the Director of the Alberta Securities

ssion and the Vice-President, Alberta Stock Exchange, for the shares to b
released from escrow. See "Prior Sales® and "Promoters".’ .

MATERIAL CONTRACTS

The C i i
Com:rpso’:'atlon h‘alsh not entered into any contracts material to investors in the
ares within the two years prior to th
. ! ¢ date hereof, other t
contracts jin the ordinary course of business, except: ' nan

1. Directors' and Mana i
gement Stock Option Agreements. See "Dj !
Management Stock Options™, " "irectors! and

2. Escrow Agreements. See "Escrowed Securities®,

3. . -
gsugnn:nent of Schellenberg Acquisition Agreement. See '"History and
Aper;at_lor'ls of the Corporation" and ""The Assignment of the Schellenberg
cquisition Agreement and the Oro Minerals Claims".

S??::: ooff t:rheesecigreements will be available for inspection at the registered
rporation, 751 Esso Tower, 10060 Jas
¢ ) per Avenue Ed
Alberta, during ordinary business hours while the securities offe;ed t‘:’:n:l:?s’

offering memorandum are jn i
th . . .
days thopmemorar € course of distribution and for a period of 30

CONFLICTS OF INTEREST

Ilf!:li':"are fpotentlal conflicts of interest to which some of the directors and

o hee scoorpotrt;e“gzrporsation :IHI: beisubject in connection with the operations
. ome of the directors and officers are en i

gaged and will

:::t;:::l:o be engaged in the search for mineral resource properties on their

come o th:m‘!:”on behalf of other corporations, and situations may arise where

rectors and officers wil] be in direct competition with the

Corporation Conflicts, if
. ) any, will be subject to t
under the Business Corporations Act (Albertz;. e prosedures and remedies
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SPECULATIVE NATURE OF THE SECURITIES

These securities are highly speculative and there Is no market for the Common
Shares of the Corporation. The Flow-Through Common Shares are designed for
persons who are prepared to accept the high risks inherent in the exploration
of mineral claims and the Corporation has established neither proven nor
probable reserves of ore on its mineral claims. The price of this offering was
determined solely by the management of the Corporation and there is no market
for the Flow-Through Common Shares offered hereunder or common shares of the
Corporation and all Subscribers will be required to hold their securities for a
minimum of twelve (12) months. See "Securities Act and Regulations -~ Filings".
Therefore, these Flow-Through Common Shares are not suited for Subscribers who
may need to dispose of their investment In a timely manner. Moreover,
Subscribers of the Units may be liabile for any damage arising from exploration
work conducted on the mineral claims on their behalf. See "Liability and
Indemnity of Subscribers®.

Subscribers should consider certain risk factors when evaluating the
Flow-Through Common Shares. Exploration and development of mineral claims |s
highly speculative and necessarily involves substantial risks. There is no
assurance that the expenditures made by the Corporation in the exploration work
proposed on its mineral claims will result in any discoveries of commercial

ore.

The Corporation's mineral operations will be subject to Government Legislation
policies and controls relating to prospecting, development, production,
environmental protection, mining taxes and labour standards. In addition, the
profitability of a particular mining prospect will be affected by the market
for precious metals, which entails the assessment of many factors, some of
which include changing production costs; the supply and demand for precious
metals; the rate of inflation; the inventory of precious metal producing
corporations; the political environment and changes In international investment
patterns.

The mining industry has been subject to increasing government controls and
regulation in recent years. The industry is highly competitive and the
Corporation will be required to compete in the future directly with other
corporations that may have greater resources. The Corporation may become
subject to liability for cave—ins and other hazards against which it cannot
insure or against which it may elect not to insure because of high premium
costs or other reasons. Payment of such liabilities would reduce funds
available for acquisition of mineral prospects or exploration and development.

LIABILITY AND INDEMNITY OF SUBSCRIBERS

As a result of the fact that exploration expenditures are being incurred on
behalf of Subscribers by the Corporation, Subscribers may be directly liable
for any liabilities arising from operations relating to such expenditures. The
Corporation has agreed to indemnify the Subscribers against any such
liabilities and has agreed to carry insurance on behalf of the Subscribers
covering all risks related to the incurrence of resource expenditures,
including public liability coverage to a maximum of $1,000,000 per occurrence.
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The Corporation's ability to perform the obligation to indemnify Subscribers in

e
s::feissl of insurance coverage is dependent upon the Corporation having
clent unencumbered net assets for such purpose.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACT IONS

T .
oe:::ce C. McCrory, Anthony Rich, William Preston and D. Sean Flanagan have
p ns to acquire 25,000 Common Shares each under a Directors' and Management

Stock Option Plan with t .
Optionsh. he Corporation. See "Directors' and Management Stock

;l:'erence C. McCrory assigned the Schellenberg Acquisition Agreement to the
sz;zr;::;:n i;\t exchar!ge for 75,000 Common Shares; Anthony Rich assigned the
Wit rg cquis}tlon Agreement in exchange for 150,000 Common Shares; and

M Freston assigned the Schellenberg Acquisition Agreement in exchang; for

75,000 Common Shares See "Prj
. or Sales"™ and nT
Schellenberg Acquisition Agreement™", he Assignment of the

PRICE RANGE OF COMMON SHARES

The Common Shares are listed

on the Alberta Stock Exchange.
table sets forth the high and low sale prices, it
Common Shares for the month of June, 1986.

The following
and the volumes traded for the

HIGH Low VOLUME
$0.55 $0.25 149,200

AUDITORS, TRANSFER AGENT AND REGISTRAR

Ihe auditors of the Corporation are Sax Zimmel Stewart & Co., Chartered
¢countants, 12316 - 107 Avenue, Edmonton, Alberta, T5M 1z1.

T . .
Al:; Royal Trust Company, through its principal offices at Edmonton and Calgary
erta, is the transfer agent and registrar for the Common Shares. ,
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CHARTERED ACCOUNTANTS

S
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AUDITORS® REPORT

TO THE SHAREHOLDERS OF
YUKON MINERALS CORPORATION

ion as at April 28,
d the balance sheet of Yukon Minerals Corporat
YSSEa::detﬁgiggat;hent of changes in finangia]opositio? fg;oﬁhsagezzgg ?gri1 4,
1986 (Incorporation Date) to April 28, 1986. Our exam nad e N uded
h generally accepted auditing standards, and acc gly
:ﬁgzrg::g: :;g o%her proiedures as we considered necessary in the circumstances.

i fal position
e financial statements present fairly the financ
ég ::; 23&3;ﬁ3'a§h§i April 28, 1986 and the changes in its financial pos;tion for
the period April 4, 1986 (Incorporation Date) to April 28, 1986 in aicgr ?gce
with generally accepted accounting principles applied on a consistent basis.

o T g Al

ednonton, Alberta CHARTERED ACCOUNTANTS

April 29, 1986

4
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YUKON MINERALS CORPORATION

BALANCE_SHEET
APRIL 28, 1986
————p CTOV

ASSETS
CURRENT ASSETS
Cash
ORGANIZATION COSTS - Note 3
LIABILITIES

CURRENT LIABILITIES
Accounts payable

SHAREHOLDERS * EQUITY

SHARE CAPITAL - Note 5
Authorized:

50,000,000 no par value common voting shares
Issued:

1,750,000 common shares
Total Sharehol

Director

‘ Dixector
~ Aday

Statement 1

$ 57,500
1,483

$ 58,983

$ 1,483

57,500
67,500
$ 58,983



YUKON MINERALS CORPORATION 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 $ 57,500
USES OF WORKING CAPITAL

Organization costs 1,483
INCREASE IN WORKING CAPITAL FOR THE PERIOD,

AND WORKING CAPITAL, AT END OF PERIOD $ 56,017
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YUKON MINERAL CORPORATIONS

NOTES TO THE BALANCE SHEET
APRIL 28, 1986

NOTE 1 - Incorporation

The company was {ncorporated under the provisions of the Business
Corporations Act of Alberta on April 4, 1986.

NOTE 2 - Nature of Operations

To April 28, 1986, the company has been involved in securing financing -
necessary to establish a business of identifying and evaluating mineral
resource prospects, primarily gold and silver, in Canada and the United
States, and, when {dentified, the acquisition of or participation in,

such mineral resource properties.

The economic feasibility of these ventures {s uncertain.

NOTE 3 - Significant Accounting Policies

These financial statements have been prepared in accordance with
generally accepted accounting principles, and reflect the following

accounting policy:

(1) Organization Costs

Costs involved in organizing the company, and in arranging
financing, have been capitalized, and will be amortized against

future operations.

NOTE 4 - Related Party Transactions

Three directors of the company received 750,000 shares on April 4, 1986
for a consideration of § 7,500. These shares are subject to escrow

restrictions (Note 5(c)).
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YUKON MINERALS CORPORATION
NOTES TO THE BALANCE SHEET

APRIL 28, 1986

NOTE S - Share Capital

(a) The compa
Ny has agreed to issue and sell a mi
ni
;sggg 850500,000 common shares, to a max{mum sugg?rgggfg;fg:ion
,000, common shares, at 5 cents per share. The net proceeds to

subscription are estimated to be § §
0,000
§;g;?:§?°of tgii lzsue estimated to bé s i.gggorengggczlggno
ns, bu € agent will be refmbursed f
out-of-pocket expenses estimated to be no ;grefggasigegtsoo
? °

This offering is not underwritten. It s on a best-efforts basis

(b) Pursuant to an April 28, 1986 agreement, the corporation has

(c) The company has issued 750,000 common shares, which are held 1n

éscrow and may not be trad
Alberta Securities Comeiasion’ O 0 Teceiving approval from the

NOTE 6 - Subsequent Events

Also see Note 5(b) for
existonse oLt eol ) fo eggfsible share issuances based on options in

NOTE 7 - Continuing Operations
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PURCHASER'S CONTRACTUAL RIGHTS

Section 1(i)(e) of the Regulations, made pursuant to Section 196 of the
Securities Act (Alberta) provide, in effect, that: :

(2)

(b)

a purchaser of a security has, in addition to any other right or remedy
available at law, a contractual right of action against an issuer for
rescission or damages, which right s available to a purchaser to whom
an offering memorandum has been delivered by or on behalf of the seller
of securities referred to in the offering memorandum. If the offering
memorandum contains a misrepresentation, which right of action is
exercisable on notice given to the issuer not later than ninety (90)
days after the date on which payment was made for the securities or
after the initial payment, where payments subsequent to the initial
payment are made pursuant to a contractual commitment assumed prior to,
or concurrently with, the initial payment.

if an offering memorandum contains a misrepresentation, a purchaser who
purchases a security offered thereby during the period of distribution
shall be deemed to have relied on such misrepresentation and,

1. has a right of action, subject to the limitations set forth in the
Act, for damages against,

(i) the issuer or a selling security holder on whose behalf the
distribution is made,

(i) the seller of the securities referred to in the offering
’ memorandum,

(1ii) every director of the issuer at the time the offering
memorandum was filed,

(iv) every person or company whose consent has been filed
pursuant to a requirement of the Regulations under the Act
but only with respect to reports, opinions or statements
made by them, and

(v) every other person or company who signed the offering
memorandum,

but no action to enforce this right can be commenced by a
purchaser more than the earlier of ninety (90) days after the
purchaser first had knowledge of the facts giving rise to the
cause of action or one (1) year after the date of the transaction
that gave rise to the cause of action, or

2. if the purchaser purchased the security from a person or company
referred to in item 1(i) or 1(ii) above or from the seller of the
securities referred to in the offering memorandum, he may elect to
exercise a right of rescission against the person, company or
seller, in which case he shall have no right of action for damages
against that person, company, or seller, but no action to enforce
this right can be commenced by a purchaser more than ninety (90)
days after the date of the transaction that gave rise to the cause
of action.

The contractual right of action is in addition to any other right or remedy
available at law to the purchaser.
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June 30, 1986

CERTIFICATE OF THE CORPORATION

The fore
facts re?ii?i constitutes ful.l, true and plain disclosure of all material
g to the securities offered by this offering memorandum
as

required by Part 8 of th i
teurea ® e Securities Act (Alberta) and the Regulations

YUKON MINERALS CORPORAT ION
o "
el -
R
TERENCE C. McCRORY

CHIEF EXECUTIVE OFF ICER CHIEF MTAslgFICE
R

ON BEHALF OF THE BOARD OF DIRECTORS

/
DIRECTOR ~/ DANIEL SEAN FLANA

CERTIFICATE OF PROMOTERS

T f i b
he oregoing constitutes f'ull, true and plaln disclosure of /av‘ll material
g urities [ ed by this g 4
Iacts relatln to the secur ffer O‘iellﬂg memmandﬂm as

required by Part 8 of the i
fdulrea Securities Act (Alberta) .and the Regulations
/ e

\\ , A /// 7 -
o Ml e

TERENCE C. McCRORY /

ot A

WILLIAM PRESTON

ANTHONY RICH
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