Profile Information: AGS, 64747, 275289, 1


ASHTON MINING OF CANADA INC.


MATERIAL CHANGE REPORT


Filed pursuant to:


s. 85 of the Securities Act (British Columbia),


s. 118 of the Securities Act (Alberta),


s. 84 of The Securities Act, 1988 (Saskatchewan),


s. 75 of the Securities Act (Ontario),


s. 81 of the Securities Act (Nova Scotia), and


s. 76 of the Securities Act (Newfoundland).





Reporting Issuer:


The full name and address of the principal office in Canada of the reporting issuer are:


Ashton Mining of Canada Inc.�Unit 123, 930 West 1st Street�North Vancouver, British Columbia�V7P 3N4


Date of Material Change:


The material change described in this report occurred on August 21, 1997.


Publication of the Material Change:


On August 21, 1997, Ashton Mining of Canada Inc. (“Ashton” or the “Corporation”) issued a press release relating to the material change.  The press release, a copy of which is attached to this report, was distributed over the Canadian Timely Disclosure network of Canadian Corporate News Inc.


Summary of Material Change:


Ashton’s board of directors has approved a rights offering to raise up to approximately $15.7 million.  Under the terms of the offering, each holder of record of common shares of the Corporation (“Common Shares”) as at the close of business on September 3, 1997 (the “Record Date”) will receive one right (a “Right”) for each Common Share held.  Each four Rights will entitle the holder to subscribe for an additional Common Share at a price of $3.00 prior to 4:00 p.m. (Vancouver time) on September 24, 1997 (the “Expiry Time”).


Description of Material Change:


Ashton is issuing to the holders of record of its outstanding Common Shares, as at the close of business on the Record Date, Rights to subscribe for additional Common Shares prior to the Expiry Time.


Each registered holder of Common Shares on the Record Date (other than holders resident in the United States, the Provinces of New Brunswick or Prince Edward Island or the territories of Canada (collectively, the “Ineligible Shareholders”)) will receive one Right for each Common Share held.  The Rights will be evidenced by fully transferable certificates.  Each four Rights will entitle the holder thereof to subscribe for one Common Share at a price of $3.00 per share prior to the Expiry Time.  Holders of Rights who exercise their Rights in full are entitled to subscribe for additional Common Shares, if available after the initial exercise of Rights, at a price of $3.00 per share on a pro rata basis with all other holders who have exercised their Rights in full, pursuant to an additional subscription privilege.


Subscriptions will not be accepted from any person or his agent who appears to be, or who the Corporation has reason to believe is, an Ineligible Shareholder.  Ineligible Shareholders will not be forwarded certificates representing Rights.  Instead, all such certificates otherwise issuable to Ineligible Shareholders will be issued to and held by Montreal Trust Company of Canada (the “Subscription Agent”), as agent for the Ineligible Shareholders.  The Subscription Agent will attempt to sell the Rights represented by such certificates and will forward the net proceeds of such sales, if any, to the Ineligible Shareholders on a pro rata basis.  


Under a standby commitment agreement (the “Standby Commitment Agreement”) dated as of August 21, 1997, Ashton Canada Pty. Limited (“ACL”), the holder of Common Shares representing approximately 62% of the outstanding Common Shares, has agreed, subject to certain conditions, to exercise all of the Rights issued to it as a shareholder and to subscribe for all of the remaining Common Shares being offered under the offering and not otherwise subscribed for at the Expiry Time, subject to a maximum aggregate subscription of $15,000,000.  Ashton Mining Limited, the parent company of ACL, has guaranteed ACL’s obligations under the Standby Commitment Agreement.


Under a dealer solicitation agreement (the “Dealer Solicitation Agreement”) dated as of August 20, 1997 between Goepel Shields & Partners Inc. (the “Manager”) and the Corporation, the Manager has agreed to form and manage a soliciting dealer group for the purpose of soliciting subscriptions for Common Shares issuable upon exercise of the Rights.  In consideration of the Manager forming and managing the soliciting dealer group, the Manager will be paid a management fee by Ashton of between $50,000 and $75,000, depending on the proportion of Rights exercised.  In addition, the Corporation will pay each member of the soliciting dealer group, including the Manager, a commission of $0.045 per Common Share for each subscription procured by it, with the exception of subscriptions by certain principal shareholders and other persons, subject to a minimum commission of $45 and a maximum commission of $1,500 payable in respect of a subscription from any one beneficial owner.  Ashton will indemnify the members of the soliciting dealer group in certain circumstances and will reimburse members of the soliciting dealer group for reasonable out-of-pocket expenses incurred by them.


As at August 20, 1997, an aggregate of 20,957,274 Common Shares were issued and outstanding.  The maximum number of Common Shares issuable under the offering is approximately 5.25 million for maximum proceeds of approximately $15.7 million.  The proceeds of the offering will be used to fund Ashton’s exploration programs in 1997 and 1998, for working capital to fund general operating expenditures and to pay the estimated expenses of the offering.


A detailed offering circular will be mailed to all eligible shareholders as of the Record Date.


The offering is subject to receipt by Ashton of all applicable regulatory approvals.


Reliance on Confidential Filing Provisions:


N/A


Omitted Information:


No significant facts otherwise required to be disclosed in this report have been omitted.


Senior Officers:


The following senior officer of the Company is knowledgeable about the material change and may be contacted by any of the Securities Commissions respecting the change:


Alessandro Bitelli�Vice President, Finance �Telephone: (604) 983-7750


Statement of Senior Officer:


The foregoing accurately discloses the material change referred to herein.





Dated at Vancouver, British Columbia, this 25th day of August, 1997.





(signed) “Alessandro Bitelli”         �Alessandro Bitelli�Vice President, Finance





c.c.	Manitoba Securities Commission


Commission des valeurs mobilières du Québec


	The Toronto Stock Exchange


	The Montreal Exchange


�
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Ashton Mining�of Canada Inc.�


Toronto and Montreal Stock Exchanges	August 21, 1997�Trading Symbol:  ACA	For Immediate Release





ASHTON ANNOUNCES RIGHTS OFFERING


John S. Auston, President and CEO of Ashton Mining of Canada Inc. (“Ashton”), is pleased to announce that Ashton’s Board of Directors has approved the re-financing of the Company by way of a Rights Offering to raise up to $15.7 million of new equity.


Under the Offering each holder of common shares on September 3, 1997 (the “Record Date”) will receive one Right for each common share held.  Each four Rights will entitle the holder to subscribe to one common share of Ashton at a price of $3.00 at any time until the expiry of the Rights at 4:00 p.m. (Vancouver time) on September 24, 1997 (the “Expiry Time”).  Holders of Rights who exercise their Rights in full are entitled to subscribe for additional common shares under additional subscription privileges on a pro-rata basis.


Ashton Mining Limited (AML), the Company’s 62% shareholder, has agreed, subject to certain conditions, to exercise its Rights under the Offering and to subscribe for any remaining common shares not otherwise subscribed for at the Expiry Time subject to a maximum aggregate subscription by AML of $15 million.


The maximum number of common shares that could be issued under the Offering is approximately 5.25 million for maximum proceeds of $15.7 million.  The funds will be used to fund Ashton’s exploration programs in 1997 and 1998, for working capital to fund general operating expenditures and to pay the estimated expenses of this Offering.


Ashton has engaged the services of Goepel Shields & Partners Inc. (the “Manager”) to form and manage a soliciting dealer group for the purpose of soliciting subscriptions for common shares under the offering.


A detailed Rights Offering Circular and Rights Certificates will be mailed to all eligible shareholders as of the Record Date.  Shareholders resident in New Brunswick, Prince Edward Island, the Territories of Canada or the United States are deemed to be ineligible shareholders and will not receive Rights Certificates or be eligible to exercise Rights.  Montreal Trust Company of Canada will attempt to sell their Rights on The Toronto Stock Exchange or the Montreal Exchange and will distribute the net proceeds from such sale, if any, to ineligible shareholders on a pro-rata basis.


The Rights Offering is subject to receipt by the Company of all applicable regulatory approvals.


For further information, please contact:


John S. Auston�President & CEO�(604) 983-7750


	-or-


Alessandro Bittelli�Vice President, Finance�(604) 983-7750
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