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ALADIN MINERALS LIMITED
CORLESS TOWNSHIP 

RED LAKE MINING DIVISION 
ONTARIO

INTRODUCTION

The writer was commissioned by Milton Klyman of

Toronto, Ontario, to examine and prepare a report on a group of 

12 mining claims located in Corless Township, Red Lake Mining 

Division, Ontario. The writer visited the property on August 

17, 1980 and in addition, was able to locate data relating to 

previous work carried out on the ground covered by the present 

claims group. The following report is based on the writer's 

personal examination of the property and information contained 

in earlier reports as well a s published geological maps.

It is the opinion of the writer that the claims group 

described herein presents an encouraging gold prospect.

SUMMARY

The property includes 12 contiguous mining claims partially 

underlying Surprise Lake and located in the extreme east side of 

Corless Township, Ontario. Surprise Lake is 45 miles east of the 

town of Red Lake and 7 miles northwest of South Bay Mines at the 

south end of Confederation Lake. The claims can be reached by 

canoe with some portaging from south Bay Mines which is accessible 

by a good road or a more direct approach, is by aircraft from 

Ear Falls or Red Lake.

Corless Township is located in the Woman-Confederation- 

Uchi Lakes area which has a history of gold prospecting and gold 

production dating back to the late 1920's. It is largely under 

lain by volcanic and sedimentary formations that form a part of
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a regional greenstone mass about 50 miles long and 25 miles 

wide. Gold was first reported on the ground covered by the 

present claims group in 1927. In the early 1930 's , the Surprise 

Lake Exploration Syndicate was formed and some surface work 

consisting of trenching and three short diamond drill holes 

were completed. The Surprise Lake Exploration Syndicate appears 

to have held the ground until the outbreak of World War II, the 

writer having obtained a copy of their report dated March 29, 

1939. That report refers to three main zones, one a large carb 

onate zone with irregular quartz stringers and located on the 

northeast side of Surprise Lake on present claim 526581. The 

second zone consisted of an eighteen inch quartz vein with narrow 

parallel stringers of quartz on the northwest side of the lake 

on claim 526582. This vein was reported to carry considerable 

pyrite in places and was traced along an east-west strike for 

200 feet and open at both ends. The third zone was described as 

a narrow quartz vein showing visible gold, located on the south- 

west side of Surprise Lake and on which a small amount of trenching 

had been carried out.

Values in the carbonate zone which was extensively 

trenched throughout an area 320 feet by 150 feet, were reported 

as high as 0.36 ounces per ton across 5 feet with random samples 

from the trenches varying from 0.06 to 0.57 ounces of gold per 

ton. No widths were stipulated so it is assumed that these assays 

represented grab samples.

Channel samples across the 18 inch quartz vein at the 

second zone, ranged from a low of 0.03 ounces to 1.03 ounces of 

gold per ton. Values from the three short diamond drill holes
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put down to check this vein were reported as follows:

DDH No. l 60 inches averaging 0.08 oz. gold per ton 
48 inches averaging 0.06 oz. gold per ton

DDH No. 2 48 inches averaging 0.42 oz. gold per ton

DDH No. 3 24 inches averaging 0.06 oz. gold per ton 
27 inches averaging 2.48 oz. gold per ton

Work on this property along with others in the general 

area, came to a halt with the outbreak of World War II. In 1946 

a group of 28 claims including some of the claim numbers mentioned 

in the 1939 report of the Surprise Lake Exploration Syndicate, 

were held by a J. Hodson, M. Bramford and L. Wagner. While the 

property was held by this group, it was examined by E. Chisholm 

who reported on the above mentioned showings as well as other 

gold occurrences on the 28-claim group. The information contained 

in exerpts from E. Chisholm 's notes and made avialable to the 

writer, is not dated or signed and without an accompanying plan, 

proved to be of little assistance to this report other than it 

was mentioned that an additional five diamond drill holes had been 

put down in an area referred to as the "C" zone.

The entire claims group mentioned above was allowed to 

lapse and a part of the ground was re-staked in the summer of 

1974 by Donald Lowden of Kenora, Ontario. Victor Colclough, 

P.Eng., spent several days on the ground in August and prepared 

a report dated September 1974. Mr. Colclough 1 s report describes 

five showings, the carbonate zone on the northeast side of 

Surprise Lake, the east-west quartz vein on the northwest side, 

a showing on the southeast side of the lake as well as one 

about 700 feet to the west on a small island and the narrow 

quartz vein showing visible gold located on the southwest side
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of Surprise Lake and mentioned in the 1939 report.

Mr. Colclough's report states that the trenches on 

the carbonate zone were in very poor condition, a fact observed 

by the writer on his recent trip to the property. Three grab 

samples taken by Mr. Colclough showed 0.01, 0.06 and 0.08 ounces 

of gold per ton. A grab sample of quartz and wall rock taken 

by the writer assayed 0.02 ounces per ton. He also cut three 

channel samples from the quartz vein on the northwest side of 

the lake which returned 0.16, 0.08 and 0.06 ounces of gold per 

ton, whereas a large grab sample of quartz returned 0.36 ounces 

per ton. A grab sample of quartz with some pyrite mineralization 

taken by the writer returned 0.13 ounces of gold per ton.

The showing on the southeast side of Surprise Lake 

on present claim 526577, consists of a fracture zone with shear 

ing and scattered quartz stringers with the general strike north 

east. Considerable gossan is exposed in a trench 40 feet long 

and located very close to the east boundary of the property. The 

trench is in poor condition and the writer did not attempt to 

sample the material. Mr. Colclough however, reported three grab 

samples taken in this area and carrying from 5 to 25 percent 

quartz with some pyrite returned 0.08, 0.16 and 0.22 ounces of 

gold per ton. References in his report to diamond drill holes 

numbers 2 and 4, suggest that this could be the 'C' zone referred 

to in Mr. Chisholm 1 s notes.

A somewhat similar type showing is exposed in a shallow 

trench on the island about 700 feet to the west in the central 

part of claim 526577. Colclough reported that a grab sample from 

this showing and consisting of about 50 percent quartz, showed
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a gold content of 0.08 ounces per ton. The writer visited the 

showing but no sample was taken because of the condition of the 

trench.

The writer was not able to locate the old trenching 

reported on the southwest side of the lake. Colclough reported 

however, that he had located it after some difficulty and his re 

port mentions irregular stringers of quartz with some pyrite in 

an altered fine grained tuff. He also states that a grab sample 

of the material assayed 0.10 ounces of gold per ton.

Although gold was first discovered at Surprise Lake 

in 1927, until the recent completion of a road from highway 105 

to the south end of Confederation Lake, access to the area was 

very difficult and costly. The current high price for gold and 

the much improved accessibility has resulted in a re-appraisal 

of many of the known gold occurrences in the area.

Past work on the property discussed in this report 

has indicated the presence of several gold showings on the claims 

group. Outcrop is quite sparse and it is a credit to the previous 

people who examined the ground that they were able to achieve 

so much under conditions of limited funds and high transportation 

costs. It is the opinion of the writer that the present claims 

group warrants a much more thorough investigation and it is recom 

mended that a program of exploration work be carried out. This 

work should commence with surface prospecting, cleaning out the 

old trenches, blasting to expose fresh rock and detailed mapping 

and sampling in the areas of most interest. A recommendation is 

also made for an initial phase of 1,000 feet of diamond drilling 

to check the known gold occurrences but with sufficient financing
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to provide for an additional 1,000 feet of diamond drilling to 

further check any zones of interest. The estimated costs for 

the above mentioned program are as follows:

Prospecting, 2 men for 10 days $ 1,500.00
Cleaning trenches 2 men for 5 days 750.00
Rock trenching 2 men for 5 days 750.00
Drill and steel rental 500.00 
Geological mapping, sampling and supervision 2,500.00
Assaying 500.00
Flying services 5,000.00
Phase I diamond drilling 1,000 feet @ $20.00/ft. 20,000.00
Phase II diamond drilling 1,000 feet @ ^20.007ft. 20,000.00
Engineering and supervision 3,OOP.00

Total $54,500.00

PROPERTY, LOCATION AND ACCESS

The property held by Aladin Minerals Limited and 

covered by this report, consists of a group of 12 contiguous 

mining claims of approximately 40 acres each and located in 

the extreme east part of Corless Township, District of Kenora, 

Ontario. The claims included in the group are numbered KRL- 

526577 to 526582 inclusive and KRL-575555 to 575560 inclusive.

Corless Township is located about 40 miles east of the 

town of Red Lake and 6 miles northwest of South Bay Mines at the 

south end of Confederation Lake. The most direct approach to the 

claims group is by air from Ear Falls or Red Lake where there are 

charter air services. Surprise Lake which covers a portion of 

the ground is large enough for landing and take-off of float 

equipped aircraft up to the size of a Beaver or Otter. A second 

means of access is by canoe from Confederation Lake but the route 

requires some portaging.
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TOPOGRAPHY

The area of the claims group is quite flat with any 

variations in topography being no more than 30 feet. Rock ex 

posures are quite sparse and most of the ground is covered by 

a dense stand of medium sized timber with considerable underbrush. 

About one third of the property is covered by the waters of 

Surprise Lake

HISTORY

Corless Township is located in an area that has been 

the scene of several gold prospecting rushes dating back to the 

late 1920 's. Confederation Lake, Uchi Lake, Woman Lake, Birch 

Lake, Casummit Lake and Surprise Lake, are all located within 

the same general area and all have lent their names to various 

periods of prospecting and staking activity. Some small gold 

producers were developed such as the Jackson-Manion Consolidated 

Gold Mines Limited at Woman Lake, Argosy Gold Mines Limited at 

Casummit Lake, Uchi Mines Limited and Bobjo Mines Limited at Uchi 

Lake and Hudson Patricia Gold Mines Limited at Confederation Lake. 

The only producing mine in the area in recent years however, is 

the South Bay Mine, a copper-zinc producer located at the south 

end of Confederation Lake and operated by Selco Mining Limited.

There has been no gold production from Corless Town 

ship but the Jackson-Manion and Hudson Patricia properties were 

located in Dent Township which adjoins Corless on the east. The 

Surprise Lake Exploration Syndicate was formed in the early 1930 's 

to carry out exploration work on the ground now held by Aladin 

Minerals Limited. That group carried out some surface work con-
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sisting mostly of prospecting and trenching with a very limited 

amount of diamond drilling. The syndicate apparently held the 

ground until the outbreak of World War II and their report of 

March 29, 1939 describes three gold occurrences on the property.

These three showings were located on the northeast, 

northwest and southwest sides of Surprise Lake. The reported 

gold values were very encouraging and it was stated that additional 

work would be carried out. The outbreak of war in September 

1939 brought the exploration and development of gold properties 

across Canada to almost a complete halt and the Surprise Lake 

Exploration Syndicate appears to have passed out of existence. 

In 1946, a group including J. Hodgson, M. Bramford 

and L. Wagner, held 28 claims at Surprise Lake which comprised 

the ground formerly held by the Surprise Lake Exploration Syndicate 

and even included some of the claim numbers mentioned in their 

March 29, 1939 report. E. Chisholm examined and reported on the 

property while it was held by the above mentioned group but the 

writer is not certain as to the date of his examination. Chisholm 

did mention 5 diamond drill holes which were apparently put down 

after the ground was held by the Surprise Lake Exploration Syn 

dicate.

Interest in gold, from the point of view of prospecting 

and development of properties, subsided considerably after 1948 

and the claims in the Surprise Lake area as in many areas, were 

allowed to lapse. Donald Lowden of Kenora, acting on the advise 

of the prospector that had made the original discovery at Surprise 

Lake, staked a group of 6 claims in the summer of 1974. These 

6 claims were located so as to cover the main showings and in

J. D. MoCANNBLk



-9-

August 1974, Victor Colclough, P.Eng., spent several days examin 

ing the property. His report dated September 1974, describes 

five gold occurrences including the three mentioned in the March 

1939 report of the Surprise Lake Exploration Syndicate as well 

as one in the extreme southeast corner of the present claim KRL- 

526577 on the southeast side of Surprise Lake and one on an island 

in the central part of the claim. Mr. colclough was of the opinion 

that because of the widespread occurrence of gold on the claims 

group, any further escalation in the price of gold would justify 

additional exploration work on this ground.

None of the old reports to which the writer had access, 

had accompanying location sketches or plans so it has been imposs 

ible to correlate some of the data. In addition, the claim numbers 

have changed over the years and much of the assay data describes 

the sample locations by claim numbers. This is especially true 

with respect to a list of 34 samples taken by a Mr. Ball and a Mr. 

Hansen. The samples represent channels, chips and grabs with the 

values ranging from trace to well over one ounce of gold per ton. 

The sample locations however, refer to claim numbers some of which 

were mentioned in the Surprise Lake Exploration Syndicate report 

of March 29, 1939 as well as numbers that do not appear to have 

been included in the group until the 1946 staking.

GENERAL GEOLOGY

The claims group is located near the western limit 

of a large greenstone mass extending in an east of north direction 

for fifty miles from the Uchi Lake area to just north of Casummit 

Lake, The mass has an average width of about thirty miles and is 

composed of an assemblage of volcanic flows and pyroclastics
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and a wide variety of Precambrian sedimentary rocks. There has 

been considerable intrusive activity associated with these green 

stone formations, ranging from early to late Precambrian and 

including both acid and basic rock types.

The geology of the general area is shown on compilation 

sheet, Map No. 2175, published by the Province of Ontario Depart 

ment of Mines in 1970 on the scale of one inch to four miles. 

Preliminary map P-634 issued by the Ontario Department of Mines 

and Northern Affairs in 1971, is on the scale of one inch to 

one quarter mile and shows the geology of Corless Township in 

fair detail.

The immediate area of the claims group is underlain 

by rocks of early Precambrian age and consist mostly of altered 

dacitic tuffs and related rocks with some massive andesite and 

basalt flows. These formations have been quite extensively 

intruded by coarse gabbro and amphibolite with dikes of porphyr 

itic granodiorite. The gabbro and amphibolite frequently show 

strong carbonate alteration with some epidotization. Pyrite 

associated with the carbonate alteration has resulted in strong 

gossan zones, one such zone occurring on the northeast side of 

Surprise Lake and another on the southeast side.

There are five reported gold occurrences on the property, 

the first discovery having been made in 1927. The Surprise Lake 

Exploration Syndicate was formed in the early 1930' to further 

explore the ground and that group carried out surface prospecting 

and trenching and in addition drilled three short diamond drill 

holes. Their reports describe a carbonate zone on the northeast 

side of the lake that was extensively trenched over an area 320
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feet by 150 feet. The zone was observed by the writer to contain 

an irreglar stockwork of narrow quartz stringers and to show 

considerable gossan resulting both from the alteration of the 

carbonate and the oxidation of coarse cubical and disseminated 

fine pyrite. Gold values were reported by the Surprise Lake Ex 

ploration Syndicate as high as 0.36 ounces per ton across 5 feet 

with random samples from the trenches varying from 0.06 to 0.57 

ounces per ton.

An east-west striking quartz vein with a steep north 

to vertical dip occurs on the northwest side of Surprise Lake. 

This vein was traced along strike for 200 feet west from the 

shore of the lake and was reported to be open on strike in both 

directions. The three diamond drill holes put down by the Surprise 

Lake Exploration Syndicate, were drilled to test this vein. They 

reported channel samples varing from .03 ounces of gold per ton 

to 1.03 ounces across the full 18 inch width of the vein. The 

assays from the three drill holes were reported to be from a low 

of 0.06 ounces per ton for 48 inches to a high of 2.48 ounces 

for 27 inches. It is not known whether these lengths represent 

true widths or core lengths. The fact that this quartz vein is 

gold bearing has been confirmed by V. Colclough, P. Eng. and by 

the writer who obtained an assay of 0.13 ounces of gold per ton 

from a chip sample of the quartz.

Strong gossan in zones of carbonate alteration occur 

near the southeast shore of Surprise Lake and on an island about 

700 feet to the west. Both zones are reported to be gold bearing 

and although they were examined by the writer on a recent trip 

to the property, because of the condition of the trenches, they
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were not sampled. It is reported that diamond drilling was 

carried out on the zone on the mainland. The alteration, pyrite 

mineralization and stockwork of narrow quartz stringers is quite 

similar to the carbonate zone on the northeast side of the lake.

The fifth gold showing on the property was reported 

to be located on the southwest side of Surprise Lake and to con 

sist of a narrow quartz veing with some visible gold. The writer 

was not able to locate the showing on his recent trip to the 

claims group but V. Colclough reported that he found some trenches 

but only with considerable difficulty. He also stated that a 

grab sample of the material from irregular quartz veining in an 

altered tuff, returned an assay of 0.10 ounces of gold per ton.

CONCLUSIONS AND RECOMMENDATIONS

It has been established that gold occurs on the claims 

group discussed in this report and in spite of the fact that 

there are very limited exposures of bedrock, five separate show 

ings have been reported. The writer has observed all but one of 

these occurrences. The past work was carried out with limited 

funds and under conditions of very high cost transportation.

It is the opinion of the writer, that the property 

presents an encouraging gold prospect and warrants- a much more 

thorough investigation than it has been subject to in the past. 

It is recommended that a program of exploration work be carried
f

out, commencing with surface prospecting, cleaning out the existing 

trenches, drilling and blasting to expose fresh rock and detailed 

geological mapping and sampling in the areas of interest. A re 

commendation is also made for an initial phase of 1,000 feet
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of diamond drilling as a preliminary check of the known gold 

occurrences, especially the two main carbonate zones and the 

quartz vein on the northwest side of the lake. There should be 

sufficient funds however, to provide for an additional 1,000 

feet of diamond drilling to further check the more encouraging 

gold bearing zones. The estimated cost of the above mentioned 

work program is as follows:

Prospecting, 2 men for 10 days $ 1,500.00
Cleaning trenches, 2 men for 5 days 750.00
Rock trenching, 2 men for 5 days 750.00
Rock drill rental 500.00
Geological mapping, sampling and supervision 2,500.0.0
Assaying 500.00
Flying services 5,000.00
Phase I diamond drilling 1,000 feet @ $20.00/ft. 20,000.00
Phase II diamond drilling 1,000 feet @ $20.00/ft. 20,000.00
Engineering and supervision 3,000.00

Total $54,500.00

Respectfully submj^ted,

J4mes D. McCannell, P.Eng., 
/Consulting Geologist

Toronto, Ontario 
September 16, 1980.
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CERTIFICATE

I, James D. McCannell of the City of Toronto, Ontario 
do hereby declare:

1. That I am a Consulting Geologist and reside at 
565 Avenue Road, Toronto, Ontario.

2. That I am a graduate geologist, having graduated
from the University of Western Ontario in 1943 and 
that I am a member of the Association of Professional 
Engineers of the Province of Ontario.

3. That I have no interest either directly or indirectly
nor do I expect to receive any interest either directly 
or indirectly in the properties discussed in this report.

4. That I have no interest either directly or indirectly
nor do I expect to receive any interest either directly 
or indirectly in the securities of Aladin Minerals 
Limited or any affiliate thereof.

5. That the information contained in the foregoing report 
is based on published reports and maps as well as on 
my personal examination of the property made on August 
17, 1980, on unpublished reports and on published maps 
of the area.

Dated at Toronto, Ontario this 16th day of September, 1980

imes D. McCannell, p. Eng., 
Consulting Geologist
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No Securities Commission or similar authority in Canada has in any 
way passed upon the merits of the Securities offered hereunder and 
any representation to the contrary is an offence.

ALADIN MINERALS LIMITED 
deration company)(an exp] 

(incorporated under the laws of the Province of Ontario)

NEW ISSUE

DOT j 6 1980
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375,000 underwritten common shares 
without par value

\- \ Price to 
"' J Public
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r.............. siso.ooo

Underwriter 's 
Mark-up (i)

20*
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Proceeds to the 
Corporation_

20* 

$75,000

(i) In addition the Corporation has agreed to bonus the 
Underwriter under certain conditions as referred to 
under the heading "PLAN OF DISTRIBUTION".

The purpose of this issue is to provide funds to carry 
out exploration work on the Corporation's property and to 
secure funds for working capital purposes, all as referred to under 
"USE OF PROCEEDS" on page 2.

SECONDARY OFFERING

100,000 common shares without par value

Shares comprising the secondary offering will be offered 
at prices arbitrarily fixed by the Underwriter. It is planned that 
such shares will initially be offered for sale in the 55* to 70* 
price range. The shares will not be offered for sale until after 
the underwritten shares have been sold. The proceeds from the 
sale of these shares will not accrue to the Corporation. See "PLAN 
OF DISTRIBUTION" on page 3.

The following table reflects the distribution of the 
proceeds received from the sale of the shares comprising the 
secondary offering assuming an average selling price of 60* per 
share:
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Shareholder Shares

J. Appleby Securities
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60*

Proceeds Percent
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THERE IS NO MARKET FOR THE SHARES OF THE CORPORATION. 
PURCHASERS MAY NOT BE ABLE TO SELL SHARES PURCHASED BY THEM.

THESE SHARES ARE SPECULATIVE. 
OF THE SECURITIES" on page 5.

See "SPECULATIVE NATURE

We, as principals, conditionally offer these shares, 
subject to prior sale, if, as and when accepted by us, in 
accordance with the conditions contained in the underwriting 
agreement referred to under "PLAN OF DISTRIBUTION" on Page 3.

J. APPLEBY SECURITIES LIMITED 
Suite 102, 837 Eglinton Avenue West 

Toronto, Ontario, MSN 1E1



ALADIN MINERALS LIMITED 

Prospectus Summary

The Company was incorporated under The Business 
Corporations Act, 1970, by Articles of Incorporation dated 
August l, 1975 to engate in the acquisition, exploration, 
development and operation of mines, mineral lands and deposits 
and petroleum and natural gas wells.

The Corless Township Property described herein more 
fully is 12 contiguous mining claims partially underlying 
Surprise Lake and located in the extreme east side of Corless 
Township, Ontario, Surprise Lake is 45 miles east of the town 
of Red Lake and 7 miles northwest of South Bay Mines at the 
south end of Confederation Lake.

Past work on the property has indicated the presence 
of several gold showings on the claims group. It is the opinion 
of the Company's consultant that the present claims group warrants 
a much more thorough investigation and it is recommended that a 
program of exploration work be carried out. This work should 
commence with surface prospecting, cleaning out the old trenches, 
blasting to expose fresh rock and detailed mapping and sampling 
in the areas of most interest. A recommedation is also made for 
an initial phase of 1,000 feet of diamond drilling to check the 
known gold occurrences but with sufficient financing to provide 
for an additional 1,000 feet of diamond drilling to further 
check any zones of interest. The estimated cost for the above- 
mentioned program is $54,500.00,

An underwriter has agreed to firmly underwrite 375,000 
treasury shares at the price of 20* per share so as to provide the 
Company with the sum of $75,000.00. These monies will be sufficient 
to enable the Company to carry out the above recommendation. 
However, should the results of such exploration warrant further 
work, the Company will acquire additional money for this purpose. 
The underwritten shares will be offered to the public at the price 
of 40* per share. There is a secondary offering of 100,000 shares 
none of the proceeds of which will accrue to the treasury of the 
Company. The secondary shares will be offered for sale by the 
Underwriter in the range of 55* to 70* per share. These shares 
will not be offered for sale until after the sale of the 375,000 
underwritten shares.

THE COMPANY'S SHARES ARE SPECULATIVE, THE CORLESS 
TOWNSHIP PROPERTY DOES NOT CONTAIN COMMERCIAL ORE AND THEREFORE 
THE RECOMMENDED PROGRAM IS A SEARCH FOR ORE, REFERENCE IS MADE TO 
THE HEADING "SPECULATIVE NATURE OF SHARES" FOR FURTHER PARTICULARS.

THE 850,000 PRO FORMA ISSUED COMMON SHARES OF THE COMPANY 
HAVE A NET BOOK VALUE OF 14* ASSUMING THAT A VALUE IS ATTRIBUTED 
TO THE MINING PROPERTY IN WHICH THE COMPANY HAS AN INTEREST. 
ACCORDINGLY, SHAREHOLDERS PURCHASING ANY OF THE UNDERWRITTEN SHARES 
WILL SUFFER AN IMMEDIATE DILUTION OF 26* AND SHAREHOLDERS PURCHASING 
ANY OF THE SECONDARY SHARES WILL SUFFER AN IMMEDIATE DILUTION OF 46* 
BASED ON THE ESTIMATED AVERAGE PAID BY THE PUBLIC,
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HEAD OFFICE

The Head Office of ALADIN MINERALS LIMITED (hereinafter 
referred to as the "Corporation") is Suite 2914, 390 Bay Street, 
Toronto, Ontario, M5H 2Y2.

HISTORY AND BUSINESS

The Company was incorporated under The Business 
Corporations Act, 1970, by Articles of Incorporation dated 
August l, 1975 to engage in the acquisition, exploration, 
development and operation of mines, mineral lands and deposits 
and petroleum and natural gas wells. The Company commenced 
business in August, 1975, when it entered into an agreement with 
J. Appleby Securities Limited, Suite 102, 837 Eglinton Avenue 
West, Toronto, Ontario, and Maurice Hibbard, Cedar Hill, 
Connaught, Ontario, as Vendors, under which it acquired its Briggs 
Township Claims for 750,000 shares of its share capital. This 
group of 11 mining claims was a copper prospect. Geophysical 
surveys and diamond drilling were carried out at a total cost of 
$18,398.00 including engineering fees. The results were 
disappointing and the above claims were abandoned. By Articles 
of Amendment dated August 21, 1980 the issued share capital was 
decreased by the cancellation of 675,000 issued common shares 
which were Vendors' Shares, then the authorized share capital 
was increased to 5,000,000 common shares without par value and 
2,000,000 preference shares with a par value of 1/lOth of 1C per 
share. The remaining 75,000 Vendors' common shares were distri 
buted to the public.

PRESENT PROPERTY INTERESTS 

Corless Township Claims

Acquisitions

By agreements dated September 2, 1980 and 'October 
14, 1980 the Company acquired twelve unpatented mining claims 
in Corless Township, Red Lake Mining Division, in the Province 
of Ontario. For a consideration of 100,000 common shares of 
the Company the said claims were acquired from Milton Klyman, 
21 Wembley Road, Toronto, Ontario, who is also the promoter of 
the Company. The share consideration has been issued and the 
monetary consideration will be paid forthwith on the acceptance 
of this prospectus by the Ontario Securities Commission. The 
following is the description of the said contiguous, unpatented 
mining claims.

Date Recorded June, JLJM^O Date Recorded August, 1980

KRL526577 - 82 inclusive KRL575555 - 60 inclusive 
all in Corless Township, Red Lake Mining Division, Province of 
Ontario. The mining claims will be transferred to a trustee to 
hold on behalf of the Company.

In order to keep the claims in good standing, during 
the first year after recording 20 days' work must be performed 
and recorded, 40 days' work performed and recorded yearly for the 
next three years and 60 days' work performed and recorded in the 
fifth year. Thereafter, and after surveying, claims are required 
to be brought to a 21 year lease in the ensuing year, with annual 
rentals of $1.00 per acre during the first year, and 25C per acre 
annually thereafter. If a lease is for mining rights only, the 
second and subsequent years' rental are at the rate of 10C per 
acre. Such lease is renewable for succeeding 21 year terms.
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Location and Access

The property consisting of approximately 480 acres is 
located in the extreme east part of Corless Township, District 
of Kenora, Ontario.

Corless Township is located about 40 miles east of the 
town of Red Lake and 6 miles northwest of South Bay Mines at the 
south end of Confederation Lake. The most direct approach to the 
claims group is by air from Ear Falls or Red Lake where there are 
charter air services. Surprise Lake which covers a portion of 
the ground is large enough for landing and take-off of float 
equipped aircraft up to the size of a Beaver or Otter. A second 
means of access is by canoe from Confederation Lake but the route 
requires some portaging.

Summary

The following is a summary of the report of J.D. McCannell, 
P. Eng. whose full report dated September 16, 1980 is in the public 
files of the Ontario Securities Commission.

Corless Township is located in the Woman-Confederation- 
Uchi Lakes area which has a history of gold prospecting and gold 
production dating back to the late 1920's. It is largely under 
lain by volcanic and sedimentary formations that form a part of 
a regional greenstone mass about 50 miles long and 25 miles wide. 
Gold was first reported on the ground covered by the present claims 
group in 1927. In the early 1930's, the Surprise Lake Exploration 
Syndicate was formed and some surface work consisting of trenching 
and three short diamond drill holes were completed. The Surprise 
Lake Exploration Syndicate appears to have held the ground until 
the outbreak of World War II, Mr. McCannell having obtained a copy 
of their report dated March 29, 1939. That report refers to three 
main zones, one a large carbonate zone with irregular quartz 
stringers and located on the northeast side of Surprise Lake on 
present claim 526581. The second zone consisted of an eighteen 
inch quartz vein with narrow parallel stringers of quartz on the 
northwest side of the lake on claim 526582. This vein was reported 
to carry considerable pyrite in places and was traced along an 
east-west strike for 200 feet and open at both ends. The third 
zone was described as a narrow quartz vein showing visible gold, 
located on the southwest side of Surprise Lake and on which a small 
amount of trenching had been carried out.

Values in the carbonate zone which was extensively 
trenched throughout an area 320 feet by 150 feet, were reported 
as high as 0.36 ounces per ton across 5 feet with random samples 
from the trenches varying from 0.06 to 0.57 ounces of gold per 
ton. No widths were stipulated so it is assumed that these assays 
represented grab samples.

Channel samples across the 18 inch quartz vein at the 
second zone, ranged from a low of 0.03 ounces to 1.03 ounces of 
gold per ton. Values from the three short diamond drill holes 
put down to check this vein were reported as follows:

DDH No. l 60 inches averaging 0.08 oz. gold per ton 
48 inches averaging 0.06 oz, gold per ton

DDH No. 2 48 inches averaging 0.42 oz. gold per ton

DDH No. 3 24 inches averaging 0.06 oz. gold per ton 
27 inches averaging 2.48 oz. gold per ton

Work on this property along with others in the general 
area, came to a halt with the outbreak of World War II. In 1946 
a group of 28 claims including some of the claim numbers mentioned 
in the 1939 report of the Surprise Lake Exploration Syndicate, 
were held by a J. Hodson, M. Bramford and L, Wagner. While the
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property was held by this group, it was examined by E. Chisholm 
who reported on the above mentioned showings as well as other 
gold occurrences on the 28-claim group. The information contained 
in excerpts from E. Chisholm's notes and made available to the 
writer, is not dated or signed and without an accompanying plan, 
proved to be of little assistance to this report other than it 
was mentioned that an additional five diamond drill holes had been 
put down in an area referred to as the "C" zone.

The entire claims group mentioned above was allowed to 
lapse and a part of the ground was re-staked in the summer of 
1974 by Donald Lowden of Kenora, Ontario. Victor Colclough, 
P. Eng., spent several days on the ground in August and prepared 
a report dated September 1974. Mr. Colclough's report describes 
five showings, the carbonate zone on the northeast side of 
Surprise Lake, the east-west quartz vein on the northwest side, 
a showing on the southeast side of the lake as well as one 
about 700 feet to the west on a small island and the narrow 
quartz vein showing visible gold located on the southwest side 
of Surprise Lake and mentioned in the 1939 report.

Mr. Colclough's report states that the trenches on 
the carbonate zone were in very poor condition, a fact observed 
by the writer on his recent trip to the property. Three grab 
samples taken by Mr. Colclough showed 0.01, 0.06 and 0.08 ounces 
of gold per ton. A grab sample of quartz and wall rock taken by 
Mr. McCannell assayed 0.02 ounces per ton. He also cut three 
channel samples from the quartz vein on the northwest side of 
the lake which returned 0.16, 0.08 and 0.06 ounces of gold per 
ton, whereas a large grab sample of quartz returned 0.36 ounces 
per ton. A grab sample of quartz with some pyrite mineralization 
taken by Mr. McCannell returned 0.13 ounces of gold per ton.

The showing on the southeast side of Surprise Lake 
on present claim 526577, consists of a fracture zone with shear 
ing and scattered quartz stringers with the general 'strike north 
east. Considerable gossan is exposed in a trench 40 feet long 
and located very close to the east boundary of the property. The 
trench is in poor condition and the writer did not attempt to 
sample the material. Mr. Colclough however, reported three grab 
samples taken in this area and carrying from 5 to 25 percent 
quartz with some pyrite returned 0.08, 0.16 and 0.22 ounces of 
gold per ton. References in his report to diamond drill holes 
numbers 2 and 4, suggest that this could be the 'C 1 zone referred 
to in Mr. Chisholm 1 s notes.

A somewhat similar type showing is exposed in a shallow 
trench on the island about 700 feet to the west in the central 
part of claim 526577. Colclough reported that a grab sample from 
this showing and consisting of about 50 percent quartz, showed 
a gold content of 0.08 ounces per ton. Mr. McCannell visited the 
showing but no sample was taken because of the condition of the 
trench.

Mr. McCannell was not able to locate the old trenching 
reported on the southwest side of the lake, Colclough reported 
however, that he had located it after some difficulty and his 
report mentions irregular stringers of quartz with some pyrite in 
an altered fine grained tuff. He also states that a grab sample 
of the material assayed 0.10 ounces of gold per ton.

Although gold was first discovered at Surprise Lake 
in 1927, until the recent completion of a road from highway 105 
to the south end of Confederation Lake, access to the area was 
very difficult and costly. The current high price for gold and 
the much improved accessibility has resulted in a re-appraisal 
of many of the known gold occurrences in the area.
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Past work on the property discussed in this report 
has indicated the presence of several gold showings on the claims 
group. Outcrop is quite sparse and it is a credit to the previous 
people who examined the ground that they were able to achieve 
so much under conditions of limited funds and high transportation 
costs. It is the opinion of Mr, McCannell that the present claims 
group warrants a much more thorough investigation and it is recom 
mended that a program of exploration work be carried out. This 
work should commence with surface prospecting, cleaning out the 
old trenches, blasting to expose fresh rock and detailed mapping 
and sampling in the areas of most interest. A recommendation is 
also made for an initial phase of 1,000 feet of diamond drilling 
to check the known gold occurrences but with sufficient financing 
to provide for an additional 1,000 feet of diamond drilling to 
further check any zones of interest. The estimated costs for 
the above mentioned program are as follows:

Prospecting, 2 men for 10 days $ 1,500.00
Cleaning trenches 2 men for 5 days 750.00
Rock trenching 2 men for 5 days 750.00
Drill and steel rental 500.00
Geological mapping, sampling and supervision 2,500.00
Assaying 500.00
Flying Services 5,000.00
Phase I diamond drilling 1,000 feet @ $20.00/ft. 20,000.00
Phase II diamond drilling 1,000 feet @ $20.00/ft. 20,000.00
Engineering and supervision 3,OOP.00

Total $54,500.00

THE CORPORATION INTENDS TO CARRY OUT THE ABOVE
RECOMMENDATIONS. THE FOREGOING SUMMARY CONTAINS THE ONLY EVIDENCE 
OF MINERALIZATION AND, THEREFORE, THE PROGRAM IS AN EXPLORATORY 
SEARCH FOR ORE. THERE IS NO SURFACE NOR UNDERGROUND EQUIPMENT ON 
THE CORELESS TOWNSHIP CLAIMS AND THE SUMMARY CONTAINS ONLY THE 
EXPLORATION WORK DONE TO DATE. THE CORPORATION HAS DONE NO 
EXPLORATION WORK AS OF THE DATE HEREOF.
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USE OF PROCEEDS

The net proceeds to the Corporation from the sale of the 
underwritten shares will be $75,000. The costs of this issue are 
estimated at $12,000. The selling shareholder will pay its 
proportionate share thereof of approximately $2,400. The balance 
of $9,600, being the Corporation's share, will be paid by the 
Corporation or its Promoter and any monies advanced by the 
Promoter will be reimbursed to him in cash by the Corporation. 
The net proceeds less the Corporation's portion of the estimated 
costs in the amount of $9,600, namely $65,400, will be added to 
the working capital estimated at about $25,000 as of July 31, 1980 
and to implement the exploration and development program recommended 
by the Corporation's consultant set out in the foregoing summary on 
the Corless Township Property in the amount of $54,500. Depending 
upon the results achieved the Corporation may carry out additional 
work on the property.

The Corporation's administrative expenses for the next 
12 months are estimated at $12 / 000 plus reasonable fees paid to 
professional persons for services rendered, the Corporation's 
Registrar and Transfer Agent, and fees of the Directors for meetings 
attended or resolutions signed, which cannot be estimated at this 
time,

V7hile the Corporation has no plans in this regard at the 
Present time, monies in its treasury as available may also be used 
to defray the cost of programs of acquiring, staking, exploring 
and developing other properties either alone or in concert with 
others and generally to carry out exploration programs as 
opportunities and finances permit, but no such properties will be 
acquired and monies will not be expended thereon without an 
Amendment to this Prospectus being filed if the securities of the 
Corporation are then in the course of distribution to the public.

Monies not immediately required for the Corporation's 
purposes as set out in this Prospectus will be deposited in 
interest bearing accounts with Canadian chartered banks and/or 
trust companies.

No part of the proceeds will be deposited outside Canada 
or be advanced or disbursed in any way to other companies or 
persons, except to the extent necessary to enable the Corporation 
to implement and complete the exploratory and development programs 
as set forth in this Prospectus and Amendments thereto. No part 
of the proceeds will be used to invest in securities other than 
securities in which a company Registered under Part III of the 
Canadian and British Insurance Companies Act may invest its funds 
without availing itself for that purpose of the provisions of 
Sub-section 63(4) of the said Act. If the Corporation wishes to 
use the proceeds for purposes other than those set out in this 
Prospectus, it will obtain the prior consent of the shareholders 
and will provide 21 days prior notice to the Ontario Securities 
Commission.
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PLAN OF DISTRIBUTION 

Underwritten Shares

Pursuant to an agreement dated September 2, 1980 
the Corporation and J. Appleby Securities Limited, Suite 102, 
837 Eglinton Avenue V7est, Toronto, Ontario (the "Underwriter"), 
the Corporation agreed to sell and the Underwriter has agreed 
to purchase 375,000 common shares (the "underwritten shares") 
of the Corporation offered by this Prospectus for an aggregate 
price of $75 / 000, all subject to the terms and conditions set 
forth in the said agreement and subject to compliance with all 
necessary legal formalities. Under this agreement the purchase 
is firm if this prospectus is accepted for filing by the Ontario 
Securities Commission and the date thereof is the effective date 
and the shares must be purchased as follows:

(a) the sum of $30,000 within 30 days of the effective date;

(b) the sum of $25,000 within 60 days of the effective date;

(c) the sum of $20 / 000 within 90 days of the effective date;

provided that the Underwriter may, within the said 90 day period 
take down and pay for the shares as they are sold by it, but always 
subject to the payments aforesaid being made within the time 
stipulated.

The Corporation has agreed that until one year from the
date of acceptance of this Prospectus by the Ontario Securities
Commission the Underwriter will have the first right of refusal
to undertake future financing planned by the Corporation.

The Corporation has also agreed that should the Underwriter 
purchase a further $75,000 worth of common shares from the 
Corporation within the period aforesaid, that it will bonus the 
Underwriter 15 shares for every 100 shares purchased by the 
Underwriter including the common shares purchased under the above 
Underwriting Agreement.

Secondary Offering

There is a secondary offering of 100,000 common shares 
owned by the Underwriter which will not take place until such 
time as all the shares underwritten have been distributed to the 
public.

The shares will be purchased at 20C per share from the 
vendor, "Mr. Klyman" of the Corless Township Claims as set out under
sub heading "Acquisitions" under the heading "PRESENT PROPERTY 
INTERESTS" on page l, subject to certain conditions being satisfied 
including the sale and payment therefore of the underwritten common 
shares.

As set out on the cover the secondary offering will be 
sold to the public and the proceeds therefrom will accrue to 
the Underwriter and not the treasury of the Corporation. 
Although there is no present intention to do so, the secondary 
common shares may be offered at prices lower than those set 
forth on the cover of this Prospectus. If a material change 
occurs in^the affairs of the Corporation that justifies an 
increase in the then current offering price for the secondary 
common shares, an amendment to this Prospectus will be filed 
before implementation of such increase.

The underwritten and secondary common shares may be 
sold to other registered dealers acting as principals for 
resale by them, or such secondary common shares may be offered 
for sale^by registered dealers acting as agents on behalf of 
the selling shareholder and who will be paid commissions not 
exceeding 25*^ of the public offering price, and any such sales 
would be made within the price ranges set forth above.



DESCRIPTION OF SECURITIES 

Common Shares

Each of the common shares without par value carries one 
vote at all meetings of shareholders, is entitled to dividends as 
and when declared by the directors and is entitled upon liquidation 
to a pro rata share of the assets of the Corporation distributable 
to the holders of common shares, subject only to the prior right of 
holders of preference shares. The common shares carry no conversion 
or pre-emptive rights. Upon completion of this issue, all issued 
and outstanding common shares will be fully paid and non-assessable. 
Under its Articles of Incorporation, the Corporation may purchase 
its common shares.

Preference Shares

Each of the preference shares with a par value of 1/lOth 
of 1C per share carries one vote at all meetings of shareholders 
but is not entitled to receive any dividends or to participate in 
the assets of the Corporation in the event of its dissolution 
other than to receive, in priority to the common shares, a sum 
equal to the par value thereof. The preference shares, or any 
part thereof, are redeemable at their par value at any time at the 
option of the Corporation without the consent of the holder(s). 
See "PROMOTER AND INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL 
TRANSACTIONS" on page 9, as to the agreement between the Corporation 
and Mr. Klyman specifying when and under what circumstances the 
Corporation will redeem preference shares. The preference shares 
are not transferable without the prior written consent of the 
Ontario Securities Commission and the number of preference shares 
issued and outstanding at any time will not exceed 500,000 in number, 
All of the presently issued preference shares are fully paid and 
non-assessable.

Warrants

On September 2, 1980 the Corporation has authorized 
the issuance of up to 500,000 warrants entitling the holder 
thereof, which is the holder of the preference shares, to 
purchase, until September 2, 1985, one common share of the 
Corporation for each warrant held. The Corporation will issue, 
on the receipt of $75,000 from the sale of the underwritten shares 
in this prospectus warrants entitling Mr. Klyman to purchase 93,750 
common shares of the Corporation at the price of 25C per share. 
No common shares have been purchased to date. None of these shares 
may be sold to the public prior to March 1981. Warrants may not 
be transferred without the prior written consent of the Ontario 
Securities Commission. The warrants will contain anti dilution 
provisions including, among other things, provisions for appropriate 
adjustments in the class, number and price of shares issuable 
pursuant to any exercise of the warrants upon the occurrence of 
certain events including any subdivision, consolidation or reclassi- 
fication of common shares, the payment of stock dividends, and 
the consolidation or merger by the Corporation with or into another 
corporation or the sale, conveyance, lease or other transfer by the 
Corporation or all or substantially all of its assets.



ADJUSTMENT OF PROCEEDS TO THE CORPORATION

By agreement dated September 2, 1980 the Underwriter 
has agreed that if the sum of $75,000 is less than 30*1 of the 
public purchase price of the common shares of the Corporation, 
including the secondary offering, the Underwriter will pay to 
the Corporation a sum which will cause it to yield 30?; of the 
public purchase price of common shares to the Corporation. 
For purposes of the aforegoing, the public purchase price of 
common shares of the Corporation means the net total amount, 
adjusted in accordance with the terms of such agreement, paid 
by the public to the Underwriter in the purchase of common 
shares of the Corporation offered under this Prospectus during 
the course of distribution thereof up to and including the date 
of the giving of notification by the Underwriter to the Ontario 
Securities Commission under Section 62(2) of The Securities Act,

PRIOR SALES OF SHARES

During the past year the Company has sold to Milton 
Klyman 500,000 preference shares at the price of $500.00.

SPECULATIVE NATURE OF THE SECURITIES

The property does not contain a known body of commercial 
ore and the funds to be received by the sale of the common shares 
offered by this Prospectus are to be used to explore the Property. 
If the recommended program is successful, additional funds will 
be required in excess of those to be provided by the present 
offering for further exploration work to prove an economic ore 
body and to bring such ore body to production. The only source 
of future funds presently available to the Company is through the 
sale of equity capital.

The 850,000 pro forma issued common shares of the 
Corporation have a net book value of 14 C assuming that a 
value is attributed to the mining property in which the Corporation 
has an interest. Accordingly, shareholders purchasing any of the 
underwritten shares will suffer an immediate dilution of 2 65 and 
shareholders purchasing any of the secondary shares will suffer 
an immediate dilution of 46C based on the estimated average paid 
by the public.

Designation 
of Securities

CAPITALIZATION

Outstanding 
Outstanding as of

as of October 14, 
Authorized July 31, 1980 1980 (1)

Common shares 5,000,000 
without par value

Preference shares 2,000,000 
with par value ^2,000) 
of 1/lOth of 1C 
per share

1,050,003 
^140,003)

475,003 
^92,503)

500,000 
^500)

Outstanding on
Completion of
this Financing

850,003 
^167,503)

500,000 
^500)

(1) Includes 100,000 vendor common shares issued.
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MANAGEMENT

The names and home addresses of the Directors and Officers 
of the Corporation and the positions presently held by them in the 
Corporation are as follows:

Naa\c Address Position

Milton Klyman 21 Wembley Road, President and
Toronto, Ontario Director

Paul Appleby 380 Davenport Road, Vice-President
Toronto, Ontario

Gordon Stulberg 40 Chichester Place, Director
Box 12, 
Scarborough, Ontario

Lawrence Murphy 23 Elmont Drive, Secretary- 
Toronto, Ontario Treasurer

Robert Alfred Halet R.R. #1, Director
Campbellville, Ontario

The principal occupation of the Directors and Officers 
during the past five years is as follows:

Milton Klyman was self-employed as a
Chartered Accountant until 
August 1963 and from that date 
until May 1966 he was President 
and a Director of E.J. Sharpe 
Instruments of Canada Limited, 
79 Martin Ross Avenue, Downsview, 
Ontario (now called Scintrex 
Limited). From May 1966 to 
April 1967 he was a director of 
the same company and from March 
1964 to January 31, 1979 he has 
been a trading officer and 
Secretary-Treasurer of M. Greene 
Si Associates Limited. He was in 
a managerial position with a trust 
company from March, 1979 to June 
1979 and since that date has been 
comptroller of the Toronto Symphony 
Orchestra.

Paul Appleby has his B. Comm. in Economics and is
involved in the production of movies.

Gordon Stulberg has been self-employed as a
manufacturer's agent for the past 
twenty years.

Lawrence Murphy has been employed since February
1st, 1967 by Industracorp Services 
Limited and since November 1969 he 
has been the sole beneficial owner 
of that Company's shares.
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Robert Alfred Halet has been an independent
mining geologist and 
prospector for more than 
the last twenty-five years

REMUNERATION OF MANAGEMENT

During the Corporation's last financial year ended 
July 31, 1979 the Officers and Directors of the Corporation 
did not receive any remuneration except fees for attending 
directors' meetings or signing resolutions in the amount of 
$800. During the current financial year it is not intended 
to pay them any remuneration except that the Directors, Vice- 
President and Secretary-Treasurer of the Corporation will be 
paid the sum of $75 for each meeting of the Board of Directors 
attended or Resolution passed by the Board. Commencing 
August 1st, 1980 Milton Klyman shall be entitled to $500 per 
month as a management fee, Robert A. Halet $200 a month as a 
fee for directing exploration and Industracorp Services Limited, 
23 Elmont Drive, Toronto, Ontario, a company wholly owned by 
Lawrence Murphy, shall be entitled to the sum of $300 per 
month for accounting and secretarial services.

PRINCIPAL AND SELLING SHAREHOLDERS

Set forth below are particulars of the present principal 
holders of shares of the Company whose ownership is direct, of 
record and beneficial:

Name and Class of Number of Percentage 
Address Shares Shares of Class

Milton Klyman Preference 500,000 100?; (1) 
21 Wembley Road 1001 (2) 
Toronto, Ontario
M6C 2E8 Common 100,000 10.262(1)

Q.0% (2)

The 100,000 shares owned by Milton Klyman will be sold 
at 20C per share to J. Appleby,.Securities Limited as more 
particularly described under the caption "Promoter and Interest 
of Management and Others in Material Transactions" and "Secondary 
Offering". Under the latter caption, particulars of the offering 
of such shares are detailed. The said shares if offered, will be 
offered as follows:

No. of Percentage
No. of Shares to to be

No. of Shares be Owned Owned
Name and Shares to be After This After This
^^52 !1L- Owned Sold Financing Financing

J. Appleby 100,000 100,000 O 01(1)
Securities Limited 01(2)
Suite 102
837 Eglinton Ave. W.
Toronto, Ont.
MSN lEi

(1) Calculated on the basis of there being 475,003 common shares 
and 500,000 preference shares issued and outstanding before 
the offering.

(2) Calculated on the basis of there being 500,000 preference
shares and 850,003 common shares issued and outstanding after 
the offering.
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Set forth below are the particulars of the number of 
shares of the Company beneficially owned directly or indirectly 
by all of the directors and senior officers of the Company 
subsequent to the completion of the offering described in this 
Prospectus.

Designation of Class Percentage of Class

Common shares Less than l?; 
without par value

Preference shares 
par value 1/10 of K



PROMOTER AND INTEREST OF MANAGEMENT AND 
OTHERS IN MATERIAL TRANSACTIONS

Milton Kyman, the President and a Director of the 
Corporation, is its Promoter. On the 2nd day of September 
pursuant to an agreement of the same date between the 
Corporation and Milton Klyman, he subscribed for and agreed 
to purchase 500,000 preference shares of the Corporation at 
par for the sum of $500. 'Pursuant to the said agreement, the 
Corporation, subject to earlier redemption.as hereinafter 
described, will redeem these preference shares at par on the 
expiration of 5 years from the date of issue of the said shares, 
unless 'such redemption is extended with the written concurrence 
of the Ontario Securities Commission. The Corporation has agreed 
to make application to extend the redemption date if requested by 
Mr. Klyman. Said preference shares shall be redeemed at an earlier 
date at par on the basis of one share to be redeemed for each 
common share of the Corporation purchased pursuant to the warrants 
referred to hereunder. Under the said agreement, the Corporation 
also agreed to issue warrants to Mr. Klyman entitling him to 
purchase 93,750 common shares of the Corporation (see "WARRANTS" 
on page 4) at 25C per share exercisable not later than September 
2nd, 1985. None of these shares may be sold to the public prior 
to March 1981. See restrictions placed on the exercise by Milton 
Klyman of all warrants under the heading "V7ARRANTS", page 4 hereof. 
The Corporation has also agreed with Mr. Klyman that to the extent 
the Corporation hereafter receives funds from the sale of its 
common shares, exclusive of the common shares being purchased by 
the Underwriter from the Corporation, to issue to Mr, Klyman 
additional warrants to a maximum of 406,250 warrants entitling him 
to purchase, not later than 5 years after the date of issue of the 
said warrants, common shares of the Corporation. Such warrants 
will be issued on the basis of one warrant for every 4 common shares 
sold by the Corporation, and the price at which common shares may be 
purchased thereunder will be equal to the price received by the 
Corporation incidental to the sale of its common shares plus 1/4 
of the mark up to the public.

Milton Klyman has vended the Coreless Township Claims 
to the Corporation for which he received 100,000 common shares.

CERTAIN PARTICULARS RELATING TO 
MANAGEMENT AND THE PROMOTER

With reference to active mining exploration companies 
Mr. Klyman is a director and an officer of Manitou Lake Gold Mines 
Inc. and has been from October 28, 1974 to date and owns a 50?, 
interest in M. Greene St Associates Limited, a company which has 
ceased to carry on business but was an underwriter-distributor, 
was a vendor but still holds shares, and was the promoter of the 
above company from October 28, 1974 to January 31, 1979 when it 
ceased to carry on business. It underwrote shares of the Company 
as set out below and arranged for the Company to be underwritten 
by J. Appleby Securities all as follows:

On April 18, 1975 M. Greene S, Associates Limited 
underwrote 400,000 shares for $75,000. On July 6, 1976 
j Appleby Securities Limited underwrote 300,000 shares for 
$75,000. On August 29, 1977 J. Appleby Securities Limited 
underwrote 150,000 shares for $75,000. On February 16, 1979 
j Appleby Securities Limited underwrote 150,000 shares for 
$75,000. The total amount raised is $300,000 of which to 
July 31, 1980 $184,907.76 was spent on field work.

Mr Klyman is now the promoter of Raleigh Minerals 
Limited. J. Appleby Securities Limited underwrote shares 
amounting to $75,000 in 1974 and an additional $75,000 in 1980. 
Since Mr. Klyman became promoter in 1980 $7,118 was spent on 
field work. Mr. Klyman is also a director of Agnico-Eagle Mines 
Ltd. and has been from June l, 1972 to date, a director of 
Sudbury Contact Mines Ltd. from September 24, 1971, an officer 
and director of Raleigh Minerals Limited from November 16, 1979 
to date, and an officer and director of Bavard Resources Limited 
from April 16, 1980 to date.
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Paul Appleby is an officer of Raleigh Minerals Limited 
and has been from March 19, 1980 to date.

Mr. Stulberg is a director of Raleigh Minerals Limited 
and has been from January 28, 1974 to date.

Mr. Halet is a director of Kam-Kotia Mines Ltd. and 
has been from 1969 to date, a director of Langis Silver S. Cobalt 
M'g. Co. Ltd. from 1960 to date, a director of Manitou Lake Gold 
Mines Inc. from October 28, 1974 to date, a director of Raleigh 
Minerals Limited from November 16, 1979 to date, a director of 
Bavard Resources Limited from April 16, 1980 to date, and 
recently has been made a director of Penyork Energy Resources Inc.

Mr. Murphy is an officer of Manitou Lake Gold Mines Inc. 
and has been from October 28, 1974 to date, an officer of Raleigh 
Minerals Limited from July 29, 1976 to date.

Mr. Klyman will devote approximately 101, Messrs. Halet 
and Murphy each approximately 5?; and Messrs. Stulberg and Appleby 
each approximately 11 of their respective times on the affairs of 
the Corporation.

With reference to mining exploration companies whose 
charters have been cancelled or whose shares are the subject of 
a cease trading order or that are dormant and in respect of which 
an order has been made under O.S.C. Policy 3-36, the following 
sets out the aggregate number of companies in all of the preceding 
categories taken together of the following officers and directors: 
Milton Klyman 15, Robert A. Halet 2, Gordon Stulberg 17, Paul 
Appleby 2 and Lawrence Murphy 47.

The above information not being within the knowledge 
of the Corporation has been furnished by the above-named who have 
complied the same to the best of their abilities.

DIVIDENDS

No dividends have been paid to date by the Corporation. 

AUDITOR, TRANSFER AGENT AND REGISTRAR

The auditors of the Corporation are Stern, Lass and 
Shoom, 801 Eglinton Avenue West, Toronto, Ontario.

The National Trust Company, Ltd., 18 King Street East, 
Toronto, Ontario is the Transfer Agent and Registrar with respect 
to the Corporation's common shares.

The Corporation acts as its own transfer agent with 
respect to its preference shares and warrants.

PURCHASER'S STATUTORY RIGHTS 
OF WITHDRAWAL AND RESCISSION

Sections 70, 126 and 135 of The Securities Act 1978 
(Ontario) provide, in effect, that when a security is offered 
in the course of a distribution or a distribution to the public:

(a) a purchaser will not be bound by a contract for the
purchase of such security if written or telegraphic notice 
of his intention not to be bound is received by the dealer 
from whom the purchaser purchased the security not later 
than midnight on the second business day after the latest 
prospectus and any amendment to the prospectus offering 
such security is received or deemed to be received by the 
purchaser or his agent, and

(b) if a prospectus together with any amendment to the
prospectus contains a misrepresentation, a purchaser who 
purchases a security offered thereby during the period 
of distribution or distribution to the public shall be 
deemed to have relied on such misrepresentation if it- 
was a misrepresentation at the time of purchase and, 
subject to the limitations set forth in the Act,
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(1) has a right of action for damages against,

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

(ii) each underwriter required to sign the
certificate required by Section 58 of the Act,

(iii) every director of the issuer at the time the 
prospectus or amendment 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 
prospectus or the amendment

but no action to enforce the right can be commenced 
by a purchaser more than the earlier of 180 days 
after the purchaser first had knowledge of the facts 
giving rise to the cause of action or three years 
after the date of the transaction that gave rise to 
the cause of action, or

(2) where the purchaser purchased the security from a 
person or company referred to in (i) or (ii) above 
or from another underwriter of the securities, he 
may elect to exercise a right of rescission against 
such person, company or underwriter, in which case 
he shall have no right of action for damages against 
such person, company or underwriter, but no action 
to enforce this right can be commenced by a purchaser 
more than 180 days after the date of the transaction 
that gave rise to the cause of action.

Reference is made to the aforesaid Act for the complete 
text of the provision under which the foregoing rights are conferred 
and the foregoing summary is subject to the express provisions there 
of.

MATERIAL CONTRACTS

Except for contracts entered into in the ordinary course 
of business, the only contracts entered into by the Corporation 
within the two years prior to the date of this Prospectus are the 
following:

1. Property acquisition agreement between the Corporation
and Milton Klyman referred to under the "Coreless Township 
Claims - Acquisitions" under the heading "PRESENT PROPERTY 
INTERESTS" on page 1.

2. Underwriting Agreement between the Corporation and the 
underwriter referred to under "PLAN OF DISTRIBUTION" 
on page 3.

3. Agreements between the Corporation and Mr. Klyman
respecting his subscription for preference shares of 
the Corporation and the issuance to him of warrants 
referred to under "PROMOTER AND INTEREST OF MANAGEMENT 
AND OTHERS IN MATERIAL TRANSACTIONS", page 9.

During the distribution of securities offered by this prospectus to 
the public, copies of the aforementioned agreements may be inspected 
at the head office of the Company during normal business hours.

There are no other material facts.
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, I.ASS 8: S HOOM CHARTERED ACCOUNTANTS

OOI EGLINTON AVENUE WEST. SUITE 2O! 

TORONTO. CANADA M 5N IE3 

TELEPHONE (416) 787-4592

H. LASS. CA. 

SYDNEY SHOOM, C A. 

H. L. WASSEflMAN. C A.

AUDITORS' REPORT

To the shareholders of 
Aladin Minerals Limited

We have examined the balance sheet of Aladin Minerals Limited as 
at July 31, 1980 and the statements of deficit, deferred expenditures 
and changes In financial position for the years ended July 31, 1980 
to 1976 inclusive. Our examination was made in accordance with 
generally accepted auditing standards and accordingly included such 
tests and other procedures as we considered necessary in the circum 
stances.

In our opinion, these financial statements present fairly the financial 
position of the company as at July 31, 1980 and the results of its 
operations and changes in Its financial position for the years ended 
July 31, 1980 to 1976 inclusive, in accordance with generally accepted 
accounting principles applied on a consistent basis.

Toronto, Canada 
August 12, 1980

STERN, LASS f, S HOOM 
CHARTERED ACCOUNTANTS
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ALADIN MINERALS LIMITED

BALANCE SHEET

AS AT JULY 31

ASSETS

Current 
Cash 
Bank term deposits

Mining claims (note 2)

Other 
Deferred exploration and
administrative costs 

Organization costs 
Deferred financing costs re
current offering

1980 1979 1978 1977 1976

LIABILITIES

CuVrent
Accounts payable 
Bank indebtedness

SHAREHOLDERS' EQUITY

Capital stock (note 3) 
Issued

Deficit

Total shareholders' equity

$

$

$

(

$

1,259 
28,852
30,111

6,223 

'1,450
10,673

'10,784

5,087

5,087

140,003 

104,306)

35,697

40,784

$ 752 
30,686
31,438

6,223

6,223

$ 37,661

$ 925

925

140,003 

(103,267)

36,736

$ 37,661

$ 592 
32,620
33,212

6,223

6,223

$ 39,435

$ 700

700

140,003 

(101,268)

38,735

$ 39,435

$ 576 
33, 746
34,322

75,000

25,308 
6,223

31,531

$140 / 853

$ 850

850

 ' 140,003

 140,003

$140,853

$ 
48,479
48,479

75,000

20,893 
6,223

27,116

$150 / 595

$ 7,450 
3,142

10,592

140,003

140,003

$150,595

Approved on behalf xof the Board:

1 ) v Wv^.L^i^
Milton Klyman

Gordon Stulberg

Director

Director

STICHN, I-ASS .St SI1OOM
CHARTERED ACCOUNTANTS
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ALADIN MINERALS LIMITED

STATEMENT OF DEFICIT 

FOR THE YEAR ENDED JULY 31

Inception 
(Aug. 1, 1975)

to July 31, 
1980 1979 1978 1977 1976

Balance, beginning of year $103,267 $101,268

Mining claims abandoned 75,000

Deferred expenditures applied 
to above claims written off 26,268.

Expenditures written off ^JL91?. 1 , 999

Balance, end of year S 1 t̂L'JL06 $^03,267 $^01,268

STKKN, I,ASS fit SIIOOM
CHARTERED ACCOUNTANTS
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MINERALS LIMITED

DEFERRED EXPEND! TURES

YEAR ENDED JULY 31

Inception
{Aug. 1, 1975)

Exploration
Geophysical surveys
Diamond drilling
Engineering fees
Sundry

Administrative
Directors' fees $
Legal and audit fees
Transfer fees
Shareholders' information
Head office services
Secretarial fees
Miscellaneous

Less: Interest income

Total expenditures for year

Balance of deferred expenditures,
beginning of year

Less: Written off to deficit

Balance of deferred expenditures,
end of year

1980 1

-

600 $
3,100

417
523
900
200

90
5,830

5,830
1,791

1,039

1,039

1,039

-

979

-

300 $
2,858

607
90

900
100

76
4,931

'1,931
2,932

1,999

1,999

1,999

-

1978

-

200
2,006

119
439
975
100
256

1,095

4,095
3,135

960

25,308

26,268

26,268

-

1977

1,902

70
1,972

$ 300
1,865

419
309

1,800
100
247

5,040

7,012
2,597

4,415

20,893

25,308

$ 25,308

to July 31,
1976

6,149
8,144
2,203

95
16,591

$ 450
1,919
1,104
1,712
1,350

150
48

6,733

23,324.
2,431

20,893

20,893

$ 20,893

STJ5RN, I.ASS fit, BIIOOM
CHARTERED ACCOUNTANTS
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ALAD1N MINERALS LIMITED

STATEMENT OF CHANCES IN FINANCIAL POSITION 

FOR THE YEAR ENDED JULY 31

Source of funds 
Proceeds from sale of capital 
stock

Application of funds 
Organization costs 
Deferred exploration and 
administrative expenditures 

Deferred financing costs

Increase (decrease) in working 
capital

Working capital, beginning 
of period

Working capital, end of 
period

1980 1979 1978

Inception 
(Aug. 1, 1975}

to July 31, 
1977 1976

65,003

1,039 
4,450

(5,489)

(5,489)

30,513

* 25,02,,

1,999 960

1,999 960

(1,999) (960)

32,512 33,472

$ 30,513 $ 32,512

4,415

4,415

(4,415)

37,887

$ 33,472

6,223

20,893

27,116

37,887

 

S 37,887

STIiUN, I.ASS At SIIOOM
CHARTERED ACCOUNTANTS
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ALADIN MINERALS LIMITED

NOTES TO FINANCIAL STATEMENTS

JULY 31, 1980

1. Significant accounting policy
While the corporation is in the exploration stage, exploration and administrative 
expenditures are charged to deferred expenditures. When an entire group of 
claims have been disproven or abandoned, exploration expenditures incurred 
on these claims and a related portion of the administrative expenditures are 
written off to deficit.

2. Mining claims
By agreements dated September 2 and October 14, 1980 the company has agreed 
to purchase 12 unpatented mining claims in Corless Township in the Province of 
Ontario, in consideration of the issue of 100,000 common shares of its capital stock, 
subject to acceptance of a prospectus by the Ontario Securities Commission. If 
the prospectus is not accepted, the company shall return the mining claims to 
the vendor and the issue of 100,000 common shares shall be cancelled and the 
agreements shall be null and void.

3. Capital stock
(a) Authorized

3,000,000 shares, no par value, not to be issued for a total consideration 
exceeding $1,500,000/

(b) Issued
1980 1979 1980 1979

300,003 300,003 Common shares for cash $ 65,003 $ 65,003
750,000 750,000 Common shares for mining

claims 75,000 75,000
1,050,003 1,050,003 $^^o,oo3

(c) Under articles of amendment dated August 21, 1980 the authorized and
issued capital of the corporation was decreased by cancellation of 675,000 
of the issued common shares, which were vendors shares. The authorized 
capital was then increased by creating an additional 2,675,000 common shares 
without par value, total consideration not to exceed $2,500,000 and 2,000,000 
preference shares, with a par value of 1/10 of K each.

(d) By agreement dated September 2, 1980 the company has agreed to issue 
500,000 preference shares to a director of the company at 1/10 of K 
each for the sum of $500. These 500,000 preference shares will carry 
500,000 warrants entitling the holder to purchase one common share of 
the company for each warrant held.

(e) Upon completion of the underwriting referred to in note H, 93,750 
common share purchase warrants will be issued to the promoter of 
the company, entitling him to purchase one common share at 25C per 
share for each warrant held.

Cont'd.. . .21

STI5UN, I .ASS 6* SIIOOM
CHARTERED ACCOUNTANTS
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ALADIN MINERALS LIMITED

NOTES TO FINANCIAL STATEMENTS

JULY 31, 1980

1. By agreement dated September 2, 1980 the company has agreed to sell 
375,000 of its common shares at a price of 20C per share C$75, 000) 
payable as follows:

$ 30,000 within 30 days of the date that the shares are 
qualified for distribution to the public with the 
Ontario Securities Cornmission("effective date") 

25,000 within 60 days of the "effective date" 
20,000 within 90 days of the "effective date"

5. Statutory information
Direct and indirect remuneration of directors and senior officers for the year 
ended July 31, 1980 was $800.

STJ5UN, I.ASS i*. SIIOOM
CHARTERED ACCOUNTANTS



- 19 -

The foregoing constitutes full, true and plain disclosure 
of all material facts relating to the securities offered 
by this Prospectus as required by Part XIV of The Securities 
Act, 1978, and the regulations thereunder.

DATED this 14th day of October, 1980.

"MILTON KLYMAN" 
Chief Executive Officer 

and Director

"LAWRENCE MURPHY" 
Chief Financial Officer

"GORDON STULBERG 
Director

/^,,,,^

JLBERG" S

PROMOTER

.A/-

"ROBERT ALFRED HALET" 
Director

"MILTON KLYMAN"

To the best of our knowledge, information and belief, the 
foregoing constitutes full, true and plain disclosure of all 
material facts relating to the securities offered by,this 
Prospectus as required by Part XIV of The Securities Act, 1978, 
and the regulations thereunder.

DATED this 14th day of October, 1980.

Underwriter 

J. APPLEBY SECURITIES LIMITED

per
TT-


