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1. DETAILS OF THE CIRCUMSTANCES RELATING TO THE
OFFERING OF SECURITIES

Offering and Appointment of Underwriters

By an agreement dated March 2, 1987 (the "Underwriting
Agreement"), the following underwriters (the "Underwriters")
have agreed to underwrite Five Hundred and Fifty Thousand
(550,000) common shares (the "Shares") of Gulf International
Minerals Ltd. of 200 - 675 West Hastings Street, Vancouver,
British Columbia (the "Issuer"), as follows:

Continental Carlisle Douglas as to 200,000 shares
McDermid St. Lawrence Ltd. as to 200,000 shares
Brink, Hudson & Lefever Ltd. as to 150,000 shares

The Underwriters have agreed to purchase the Shares at a
price of One Dollar and Seventy Eight Cents ($1.78) per
Share payable within five (5) business days of the issuance
of a receipt for this Statement of Material Facts (the
"Effective Date") by the Superintendent of Brokers for
British Columbia (the "Superintendent") and the Vancouver
Stock Exchange (the "Exchange"). The Shares underwritten
and any shares acquired by the Underwriters pursuant to the
option hereinafter described are for sale by way of primary
distribution to the public at the market price for such
shares at the time of the sale.

The Underwriters have been granted an option in proportion
to their participation in the underwriting, to purchase up
to a further Two Hundred and Fifty Thousand (250,000) common
shares of the Issuer at Two Dollars and Three Cents ($2.03)
per share, to be exercised within one hundred and eighty
(180) days of the Effective Date.

The obligations of the Underwriters under the Underwriting
Agreement may be terminated prior to the Effective Date at
the Underwriters' discretion on the basis of their
assessment of the state of the financial market and may also
be terminated at any time upon the occurrence of certain
stated events.

Other than the Underwriting Agreement, there is no proposed
underwriting, sale or option agreement, and there are no
sub-underwriting or sub-option agreements outstanding or
proposed to be given in respect of the Shares being offered
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1.0 Introduction

Gulf International Minerals Ltd. acquired the McLymont claim group in July 1986.
Later in October, Gulf drilled three AQ holes totalling 91.6 metres (301 feet) in the
center of the claim group near McLymont Creek. These holes were directed toward a quartz- .
pyrite-chalcopyrite vein that strikes east-southeast and dips steeply north. The holes
intersected the vein with significant gold values. Each drill hole was collared 50 feet
north of the surface vein exposure. Drilling gave values averaging .164 oz/t Au cross 4.3
feet for all three holes (DDH 1, .118 0z/t Au across 5 feet; DDH 2, .2%2 0z/t Au across 5
feet; DDH 3, .095 oz/t Au across 3 feet).

Surface mineralization along the strike of the vein gave gold values ranging from
.2to 1.7 0z/t Au. The width of the quartz-pyrite-chalcopyrite vein ranges from 3 to 24 |
inches wide. The vein system occurs as irregular lenses along McLymont Creek but the
overall vein system has an inferred strike length of 1500 feet.

The McLymont property is situated some 20 kilometres northeast of Skyline |
Explorations Ltd.'s Reg property where published total inferred, drill-indicated and |
measured mineral reserves were 938,446 tons grading 0.73 oz/ton gold as of January 12, 1987
(Grove). Potential geological reserves of the Reg property are now estimated at4million
tons grading 0.50 oz/ton gold.

At the request of the directors of Gulf International Minerals Ltd., the writers "
have reviewed all the available data and prepared a compilation report on which to base
further exploration. Although the writers have not visited the property, Mr. Yeager has
acted as project geologist on Skyline Exploration Ltd.'s Reg property supervising
underground sampling and diamond drilling; and Mr. Ikona is presently co-ordinating:
engineering services for Skyline on the Reg project. In addition, Mr. Ikona has
supervised the exploration of a number of prospects in the Iskut and Stikine River areas |
over a period of twenty-four years and has acquired a considerable level of familiarityi
with the types of mineralization found in the region. -

This report contains recommendations for an ongoing two stage surface exploration |

program consisting of mapping, trenching and diamond drilling costing approximately
$450,000. '

Pamicon Developments Ltd.
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2.0 Property Ownership

ey g

The McLymont project consists of 4 claim blocks totalliny 80U units (Fiyure 2),
Documents available from the B.C. Ministry of Eneryy, Mines and Petroleum Resources |
indicate that the followinyg claims are wholly owned by Gulf International Minerals Ltd:

Claim Name Record No. Units Next Expiry Date
McLymont 1 3597 20 23 July 1987
McLymont 2 3598 20 23 July 1987
McLymont 3 3599 20 23 July 1987
McLymont 4 3600 20 23 July 1987

The ground location of leyal corner posts has not been checked by the authors.
3.0 Location, Access and Physiography (after Kowalchuk, 1982)

The claims are located in northwestern British Columbia within the Liard Mininy
Division, NTS 104-B-15W (Figure 1). The property is situated north of the Iskut River |
between Newmont Lake and the headwaters of the Verrett River, aloné the upper reaches of
McLymont Creek. It is centred by 56°49' north latitude and 130°55' west longitude.

At present, access to the property is via float equipped fixed wing aircraft to
Newmont Lake, at the north edge of the claims from Wrangell, Alaska located 100 kilometres
to the west-southwest. A1l parts of the property are accessible by foot from Newmont Lake
although a helicopter is presently required to transport heavy loads from the lake to the
claims.

The McLymont property is situated within the Northern Boundary Ranyes of the Coast
Mountains. This geographic province consists of amountainous and glaciated terrain that
exhibits relief in excess of 2000 metres. Tree line varies from 1000 to 1200 metres above
sea level. Below this point, pérticular]y within the 1lower valleys, vegetation
predominantly consists of a dense yrowth of conifers. Active deglaciation is prevalent

Pamicon Developments Ltd.




I8
2%
%8
mj .
==
Ag695'
A
of
Wi
—
o~ /\\T{,A__
—4] ! '
- 56°50'
ST~ N. Latitude
- N\, 3599 I 3600
ICEFIELD 3 4
_ |
|
° _ _
2 |
=
Z
! 3598
2 g |
---- 3597 ‘
ICEFIELD |/
\
| _ —
e ( _T( /7 7:\
b\
m
m
‘ X
?—.UHU.QOO ,_ﬁ,go 30_,00 GULF INTERNATIONAL MINERALS LTD.

METRES MCLYMONT CLAIMS I-4
LIARD MINING DIVISION
Ref. NTS. 104 B/I5

_Property Location Map

PAMICON DEVELOPMENTS LTD.

JANUARY, 1987 FIGURE 2




in the area, particularly in terrain above 1500 metres.

Elevations over the McLymont claims range from 1500 metres a.s.l. along the ridye
to the east, to 600 metres a.s.1. at the gunction of the south claim boundary and the main
stream draininy the property. Tree line is at approximately 1200 metres above sea level
and therefore slightly in excess of half the property is situated above tree-1line. A toe of
the Forrest Kerr Icefield protrudes onto the property from the west. Topoyraphic relief
ranges from moderate to ruyged.

4.0 History

Earliest reported work done in the yeneral area was in 1907 by Iskut Mining Company
on Johnny Mountain where drifting, trenching and stripping had exposed yalena-sphalerite
and yold-silver mineralized veins. Values returned were $1.20 in ygold, 44.2 0z. silver and
12.45% copper per ton for hand cobbed material. More recent work was carried out on Johnny
Mountain by Hudsons Bay Mining and Smeltiny, Cominco and Texas Gulf, culminatiny in the
outstandiny technical success of Skyline Exploration Ltd.'s discovery of the Stonehouse
Gold Deposit.

During the early 1960's Newmont Mining Corporation of Canada Limited beyan
working in the Iskut area north-northwest of Newmont Lake and off the McLymont claims.
Geological mapping, geophysics and diamond drillinyg on Newmont's Dirk claim yroup
revealed the presence of several copper-beariny skarn zones that occur at the contact of
limestone interbeds and a diorite intrusive.

In 1980 DuPont Canada Explorations Ltd. staked the Warrior claims (in the area of
what is now the McLymont property) situated south of Newmont Lake on the basis of a reyional
stream sediment survey. Several quartz-porphyry hosted gold-silver quartz veins were
discovered during the ensuing field proyram. In 1981 mappiny, extensive yeochemistry and
geophysics were conducted around these areas.

In 1983, Skyline Explorations Ltd. and Placer Development Ltd. optioned the
Warrior claims from DuPont. Efforts were directed at sampling and extending several

Pamicon Developments Lid.




narrow quartz-pyrite-chalcopyrite veins with values ranging from U.1-3.0 ounces per ton
yold. Geophysics and coincident geochem values indicated a siynificant strike lenyth to
the mineralized structure. The claims were allowed to lapse in 1986, at which time Gulf
staked the McLymont claims.

5.0 Geology
5.1 Lithology

The McLymont claims are underlain primarily by a Paleozoic and Triassic sequence
of andesitic flows and sediments which have been intruded by Tertiary (and older) plutons
(Dupont 1981, 1982). Regionally, the area lies on the margin of the Coast Plutonic
Complex. This general area has been termed the "Stewart Complex" by Grove (1966), who has
conducted considerable study in this area of the province for theB.C. Ministry of Energy,
Mines and Petroleum Reources, and lately as a consultant for Skyline Explorations Ltd.
(see BCDM Bulletin 58, 1972 and Bulletin 63, 1987).

Government mapping through the Iskut River area is both outdated and sketchy,
providing little geological detail for the McLymont claims (1948 G.S.C. Memoir 246, GSC
Map Y-1957). Geological control was established at a scale of 1:10,000 by DuPont during
their 1981 field program. This geology is illustrated on the Figure 3 Local Geoloygy Map.
The following geological description is based on DuPont's 1981 work and Gulf International
Minerals' 1986 work.

The base of the geological section is a light grey weathering limestone unit of
Mississippian age interbedded with buff colored dolomite. The limestone contains
crinoid fossils and varies from 30 to 200 metres in thickness.

A volcanic assemblage of rhyolitic and andesitic units unconformably overlie the
limetone beds. The "rhyolitic" rocks are normally quite massive, though tuffaceous
horizons are common. They are pyritic (up to 5%); however, this mineralization does not
appear to carry gold.

Pamicon Developments Ltd.
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Uverlyiny the above unit are yrey-yreen to purplish-red andesites which are in
turn overlain by a quartz porphyry unit exhibiting prominent quartz eyes and a shear
foliation. The quartz-porphyry hosts most of the auriferous sulphide tilled fractures
Tocated on the DuPont yrid. On the western edye of the quartz-porphyry, a body of diorite
exists. Theunit is similar in colour and composition to quartz-porphyry, but lacks the
quartz phenocrysts and contains no mineralization.

Over the northeastern part of the property, a medium to coarse-yrained, pinkish-
gyreen yranite mass occurs. Satellitic bodies off this main intrusion outcrop in the
DuPont yrid area. (Fiygures 3,4.) Todate, nosiynificant mineralization has been found
in the yranite.

The purple andesitic ayylomerate unit consists of mixed mudstones, wackes and
ayylomerates that have been interpreted to be lahars or tubidites. Their composition is
similar to the aforementioned andesite and color chanyes are apparent in the agylomerate
aswell. Thismay possibly be attributed to fluctuatiny oxidation/reduction conditions of
deposition. The wackes exhibit ripple marks and yraded beddiny textures.

Five intrusive elements have been identified: quartz porphyry, diorite, yranite,
felsite and diabase dyke. The felsite is characterized by up to 5% pyrite which is
disseminated throughout the dyke but more massive pyrite-chalcopyrite mineralization is
found within associated shear structures. The more massive mineralization contains
gold.

Several diabasic dykes cut all other rock units. They are Tertiary in aye and may
represent feeders to basaltic flows in the region.

5.2 Structure
The most prominent rock structure is a set of open, northeast plunyiny folds in the
sedimentary strata. This foldiny is disrupted by faulting indicated by topographical

lineaments. A dominant lineament trends 030° and this direction parallels the lony axis
of Newmont Lake. Other lineaments follow a north-south trend, and a third set strikes

Pamicon Developments Lud.
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120°-140°. This last structural trend hosts the sheariny and mineralization on the
DuPont yrid.

5.3 Mineralization

The mineralization on the DuPont yrid, as decribed by J .M. Kowalchuk {1982), is as
follows:

“The main form of mineralization occurs as
quartz-pyrite-chalcopyrite pods and veins
filling shear zones running 120°-140°. These
veins or pods contain yold values ranyginy

from 0.1 oz to 3.0 oz (per ton) Au. The veins
are often quite continuous over 100 metres
however they are yenerally less than 5 cm
thick. 1In places they pod out to 2 metres
thick over a maximum strike lenygth of b metres.
This form of mineralization lies primarily
within the main yrid area and within rock
types quartz-porphyry and andesite. They are
related to extensive silica floodiny and
saussuritization of host rock.

A. Kikauka (1986) re-sampled these mineralized zones near McLymont Creek just
south of the DuPont yrid. Kikauka's sampling indicated similar widths and yrades to the
DuPont samplinyg. . In addition, Kikauka found a related vein south of the main vein that
strikes U65° and dips 6U° north. Although the individual mineralized pods appear to have
Timited strike Tength (5 to 76 .2 metres), Kikauka (1986) found that "......the vein system
can be traced alonyg an inferred strike lenyth of 1500 feet (457 metres)."

Placer Development conducted limited rock sampling duriny their soil yeochemical
proyram (Barde, 1983). All of their sample results contained low base and precious metal
values (highest Au value - 1.05 ppm). No follow up work has been done to locate the bedrock
source of strony base and precious metal soil anomalies on the Placer yrid.

Pamicon Developments L.td.




6.0 Diamond Drillinyg

Gulf International Minerals Ltd. drilled three holes from two sites near McLymont
Creek in the centre of the claim yroup during the month of October 1986 (Fiyure b). The
drill holes were collared approximately 15 metres north of the surface exposure of the vein
which strikes east-southeast and dips steeply north. Pertinent drill hole data is as

follows:
Elevation Length AQ Core
Hole Location (Metres) Azimuth Dip (Metres) Recovery
86-1 McLymont Creek 655 215° -60° 30.3 Y6%
86-2 McLymont Creek 65% 215° -85° 29 .9 7%
86-3 McLymont Creek 655 270° -50° 31.4 97%
91.6

Kikauka's drill loys indicate all threedrill holes weredrilled entirely within a
quartz-porphyry unit. In his report, Kikauka states that ".....yold beariny quartz-
pyrite-chalcopyrite veins occur alonyg a shear zone that tollows the contact of a fine-
yrained, green-yrey felsite and a leucocratic quartz porphyry. The quartz-pyrite-
chalcopyrite vein forms a sharp contact with the quartz porphyry and a sheared or diffuse
contact with the felsite". Up to7 metres on either side of the vein, the quartz-porphyry
is altered to a bleached liyht yreen color (Fiyures 6, 7). The altered zone is
characterized by intense microfracturing, minor hematite and increased pyrite content,

Siynificant ygold values were intersected in all three holes. The limited
drillinyg indicated continuity to depth and an increase in the width of the zones. A
summary of the intersections includes:

Pamicon Developments Ltd.
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7.0

Intersection (metres) Assay (oz/ton)

Hole From To Length Gold Silver
Metres (feet)

86-1 15.9 17.4 1.5 (b) U.118 0.13

86-2 22.6 24 .1 1.5 (b) 0.25%2 v.47

86-3 25.6 26.5 1.5 (3) U.09% 0.u7

Geochemistry and Geophysics
7.1 Dupont Grid

In 1981, Dupont established a 1300 metre by 6UU metre picket yrid just
northwest of the centre of the property. Crosslines oriented at U3U° were placed
bU metres apart with stations at 20 metre spacing. A total of 655 soil samples
were analysed for yold, silver, copper and zinc content. The soils data were
interpreted by the authors by constructinyg cumulative frequency curves and
yraphically estimating anomalous threshold levels (Lepeltier, 1969). A
compilation of this interpretation is shown on Figyure 8 of this report.

In general, there is yood correlation between copper, silver, and zinc
but there does not appear to be a correlation between the base metals and yold.

The base metal anomalies tend to occur on the east and northeast portion
of the yrid, whereas the gold anomalies occur predominantly on the north and west
sector of the yrid.

Several linear trends are suygested by the base metal anomalies, namely
at 120° and 150°. A number of linear trends are sugyested by the orientation of
the gold anomalies. Because of the sinyle sample nature of many of the yold
anomalies, however, field follow up will be required before any trends can be
discerned from the ygold in soil data.

A VLF-EM survey was run by Dupont over the yrid and a number of conductive
zones were identified. The conductors yenerally trend at 110® to 120°. There are a
number of concident gold in soils/VLF-EM conductor anomalies, namely at the
followingy locations:
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These coincident anomalies are felt to be very siynificant and warrant
specific, detailed investiyation.

The zone drilled by Gulf International lies just off the south corner of
tne Dupont yrid; therefore, the geophysical and geochemical response of the
drilled zone is not known.

7.2 Placer Grid

In 1983, Placer Development established a 16U0 metre by 70U metre picket
yrid just northeast of the centre of the property. Crosslines oriented U30° were
placed 10U metres apart with stations at 25 metre spacinyg. A total of 526 soil
samples were analysed for yold, silver, copper, lead, zinc and arsenic content.
The soils data were interpreted by Placer Development Ltd. personnel by
constructing cumulative frequency curves and graphically estimating anomalous
threshold levels (Barde, Placer Development, 1983). A compilation of the
interpretation is shown on Figure Y of this report.

A computer generated correlation matrix (Barde, Placer Development,
1983) indicates there is a yood correlation between copper, silver, lead, zinc and
arsenic, but there does not appear to be any correlation between the base metals
and gold.

A linear trend is éuggested by the alignment of the single station yold
anomalies. This alignment trends U45° to 055° from Y25S, SU0W to 75S, TUUW.
Field follow up will be required to confirm the validity of this trend as caution
must be exercised inmakiny projections based on a series of sinyle station highs.
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Aliynment of the multi-element coincident base metal anomalies suyyests
a primary trend of 135° with a possible secondary trend of U60°.

Discussion and Conclusions

1. Gulf International Minerals Ltd.'s McLymont property is located in what
is becoming one of the most important yold bearing districts in the province.
Skyline Explorations' Stonehouse deposit, as well as number of other gold
deposits in the northern Coast Ranye, indicate that the hydrothermal systems in
this reyion typically produce large tonnaye, higyh yrade yold deposits.

2. Past exploration on the McLymont property has outlined a number of
excellent exploration targets. The 1986 drilling and sampling program has
indicated one of these exploration taryets to have a siynificant strike lenyth
(450 metres or 1500 feet) and to persist todepth. Further exploration to develop
the known targets as well as outline any undiscovered new taryets is definitely
warranted.

3. A significant amount of geochemical and geophysical prospecting has been
done on the McLymont property and yood results obtained. However, by far the most
important information to date has been obtained by the more direct methods of
visually examining bedrock for mineralized vein material, routinely assayiny for
gold and rapidly testing showings by trenchiny and drilling. This style of
exploration is recommended for the next staye of work on the McLymont property.

4, Electromaynetic surveys have proven to be effective in outlininy
significant mineralized zones on Skyline Exploration Ltd.'s Rey property (R.
Gifford, pers. comm.). It is recommended that VLF-EM be used on the McLymont
property to track mineralized zones in areas of overburden cover. Of particular
importance is the area of anomalous yold in soil results on the Placer yrid.

5. A silt sample containing b0 parts per billion gold taken from a creek
several hundred metres north of the Dupont yrid indictes a possible yold source
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upstream of that sample. Similarly, two southwesterly flowiny creeks on the east
side of McLymont Creek located approximately 1UU metres and 700 metres south of
the Placer yrid, contain high levels of silver in silts. All of these drainayes
require detailed prospecting, mapping and sampliny.

6. The need for a siynificant amount of surface trenchiny is indicated by the
large number of yold in soil anomalies on the property. The traditional use of
gasoline drills for placing blastholes is both labour- intensive and time-
consuming, and therefore costly. Thought should be given to acquiring a small,
light weight compressor (capable of poweriny a small plugger) to increase
trenching productivity.

7. Materials and supplies can be inexpensively moved to and from the
property by float-equipped fixed wing aircraft by way of Newmont Lake.
Normally, a helicopter would be employed to transport material from the lake to a
campsite central to the property. Considerable cost savinys could be made by
constructing a narrow tote trail alony the two kilometre route capable of
accommodating 4-wheel all terrain motorcycles.

8. The gold mineralized felsite/porphyry contact outlined by the 1986
drilling program should be further investigated by trenching, routine sampliny at
regular close-spaced intervals and continued drilling to outline the location of
wider, higher ygrade sections of the structure.
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Recommendations

The following two phase exploration program is recommended for the
McLymont property.

Phase I

Geologic Mappihg & Prospect Sampling

- 1 geologist plus 1 prospector for 30 days

2 men x 30 days x $150/day = $ 9,000
- 300 assays @ $15/sample = 4,500
- support: 60 man days x $35/m/d = g:;gg say § 16,000
Trenching
- 1 blaster plus 2 trenchers for 30 days
3 men x 30 days x $125/day = $ 11,250
-  powder & supplies 8,000
-  compressor 17,000
- support: 90 man days x $35/m/d 3,150

$ 39,400 say $ 40,000
Geophysics (VLF-EM)

- 1 geophysicist plus 1 assistant

for 15 days

2 man x 15 days x $125/day £$;{3’Z§9@ﬁ;
- support: 30 man days x $ ﬁglﬁ/d 1,050
- machine rental 200

§ 5,000 $ 5,000
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Camp Construction

- Tent frame camp for 8 to 12 crew

Transportation
- 2 four wheel motorcycles $ 9,000
- Airfares, fixed wing, helicopter 25,000

Diamond Drilling

-1300 feet 0@ $50/foot all in =

Total Phase [

Phase IT

Diamond Drilling

- 5,000 feet @ $50 per foot all in

Total Phase I plus Phase Il

$ 40,000

$ 34,000

$ 65,00V

$200,000

$250,000

Respectfully submitted,

Dt

David A. Yeager, Geolo§ist
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APPENDIX III
STATEMENT OF QUALIFICATIONS

I, DAVID A. YEAGER, of Bowen Bay Road, Bowen [sland, in the Province of British

Columbia, DO HEREBY CERTIFY THAT:

].

2.

I am a Geologist in the employ of Pamicon Developments Ltd. with offices at Suite
215, 943 Granville Street, Vancouver, British Columbia.

I am a graduate of the University of British Columbia with a Bachelor of Science
Deyree in Geoloyy.

My primary employment since 1969 has been in the field of mineral exploration,
mainly as a Field and Project Geologist.

My experience has encompassed a wide rangye of geologic environments and has
allowed considerable familiarizationwith prospectiny, yeoloygical, yeophysical,
yeochemical and exploration drilling techniques.

This report is based on a re-evaluation of all historical data on the McLymont
property.

I have no interest in the property nor in the securities of Gulf International
Minerals Ltd., nor do [ expect to receive any.

I hereby gygrant permission for the use of this report by Gulf International
Minerals Ltd. in any Prospectus or Statement of Material Facts required by any
regulatory authority.

DATED at Vancouver, British Columbia this V4 day of /4¥?¢Q’Zdﬂvjf1987.
- 7

@d/w“//*%/,c?‘.\

David A. Yeayer, Geolodist.
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APPENDIX IV
ENGINEER'S CERTIFICATE

I, CHARLES K. IKONA, of 5 Cowley Court, Port Moody, in the Province of British Columbia, DO :
HEREBY CERTIFY: '

1. I am a Consultinyg Mininy Enyineer with offices at 215, 543 Granville Street,
Vancouver, B.C.

2. I am a graduate of the University of British Columbia with a deyree in Mininy |
Engineering. 1

3. I am a member in good standing of the Association of Professional Enyineers in the
Province of British Columbia.

4, This report is based on all available information on the McLymont property.

5. I have no interest in the property reported on or in the securities of Gulf |

International Minerals Ltd., nor do I expect to receive any.

6. I hereby grant permission for the use of this report by Gulf International
Minerals Ltd. in any Prospectus or Statement of Material Facts required by any
regulatory authority. ‘

DATED AT VANCOUVER, BRITISH COLUMBIA, this _ // day of Fo/ 1987 .

R \ChayTes K. Tkonay PeEmg.
Beoune %
oy

Yo Ve B (Y&
Ky, W [ RN
paEr oy it
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