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NO SECURITIES COMMISSION OR SIMITAR 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.

SPRINGPOLE LAKE RESOURCES LTD. 
(An Exploration Company)

Suite 2014,
111 Richmond Street West 

Toronto, Ontario M5H 2G4

PROSPECTUS 

400,000 common shares (without par value)

Firmly Price to Underwriter's Proceeds to
?_ Discount Jl)  the Company

Per Share 80C 40C
Total 400,000 $320,000 $160,000 $160,000

(1) In addition to the Underwriter's discount referred to above the Company has agreed 
to allot and issue to the Underwriter without further payment 60,000 common shares a s 
a bonus.

PLAN OF DISTRIBUTION

The Underwriter, acting as principal, will offer the underwritten shares over 
the-counter in the. Province of Ontario at the price set forth above. Sales of the 
underwritten shares may also be. made through other registered dealers acting as princi 
pals or agents.

The purpose, of this offering is to secure funds for the administration ex 
penses and exploration programs of the Company and particularly to provide funds for 
the carrying out of the exploration work on the Company's property referred to under 
the caption "Use of Proceeds" in this prospectus. At least 30/^ of the total proceeds 
from the 400,000 share underwriting and the secondary offering must accrue to the 
treasury of the Company.

160^000^ ,shares

Shares comprising the secondary offering will be offered by the Underwriter 
at prices arbitrarily fixed by the Underwriter and it is planned that such shares 
will initially be offered for sale in the $1.10 to $l. 35 price range. None of "the 
secondary shares will be offered for sale until all of the shares underwritten by the 
Underwriter have been taken down, paid for and sold by it. The proceeds from the sale 
of these shares will not accrue to the. Company.

The following table sets forth the distribution of proceeds of the second 
ary offering assuming an average selling price of $1.25 per share.

Percent
Proceeds S^LJjPtEiii

Received by the Underwriter $200,000 83. 3/S 

Received by the Vendor 40,000 1 6.71

THESE ARE SPECULATIVE SECURITIES, THERE IS NO MARKET FOR THE SHARES OFFERED HEREBY AND 
PURCHASERS MAY NOT BE ABLE TO RESELL THEM. Reference is made to the caption "Speculative 
Nature of Shares".

Underwriter 
R. E. BARNHARDT SECURITIES INC.

Suite 435 
100 Richmond Street West

Toronto, Ontario _______________________ .



SPRINGPOLE LAKE RESOURCES LTD. 

PROSPECTUS SUMMARY

Springpole Lake Resources Ltd. (the "Company") was 
incorporated on January 10, 1980, for the purpose of carrying 
out. and exploratory diamond drilling program estimated to cost 
approximately $70,600 on 18 unpatented mining claims covering 
an area of approximately 720 acres located in Honeywell Town 
ship, Red Lake Mining Division, Province of Ontario.

The mining claims were acquired from Mr. Leonard 
Rosenberg, the promoter of the Company for the consideration 
of 100,000 vendor's shares. Reference is made to the caption 
"Promoter" for particulars of the association of Mr. Rosenberg 
to the Company in his capacity as promoter and principal share 
holder.

The mining claims adjoin the former Sol D'Or Shaft 
Claim on the west and the most westerly Cy Williams high grade 
gold showing claim on the east. A further gold showing is lo 
cated on one of the mining claims. All the known gold bearing 
quartz veins in the immediate area strike in a north of east 
direction and dip to the north west at from 40 to 80 degrees. The 
mining claims cover 11,000 feet along the strike of the formations 
which act as host rocks to the quartz veins as well as covering 
the westerly strike of the Sol D"Or shaft zone and the easterly 
strike of the Cy Williams west gold showing.

The recommended program is to proceed with 3,000 feet 
of diamond drilling at a cost of approximately $70,600 to further 
explore the claims. If the results of the first drilling program 
are encouraging, an additional 2,000 feet of diamond drilling 
estimated to cost approximately ^45,900 has been recommended.

An Underwriter has agreed to firmly underwrite 400,000 
treasury shares at the price of 40C per shares so as to provide 
the Company with the sum of $160,000. These monies will be suf 
ficient to enable the Company to carry out the first stage of the 
proposed drilling program and if warranted, the second stage drill 
ing program. The underwritten shares will be offered to the public 
at the price of 80C per share. There is a secondary offering of 
160,000 shares, none of the proceeds of which will accrue to the 
treasury of the Company. The secondary shares will be offered for 
sale in the range of $1.10 to $1.35 per share. These shares will 
not be offered for sale until after the sale of the underwritten 
shares.

The Company's shares are speculative. The Honeywell 
Township Mining Claims do not contain mineralized zones sufficiently 
large to constitute a body of commercial ore and monies available 
to the Company are to be used to explore and extend if possible 
the known mineralized zones on the mining claims. If the recom 
mended 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 economic ore body and to bring such ore 
body of production. The only source of future funds presently 
available to the Company is through the sale of equity capital. 
However, it is anticipated that if the results of the work pro 
gram to be carried out are sufficiently encouraging, the Company 
will be able to obtain further financing to continue with the 
exploration programs. Purchasers .of the underwritten shares will
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suffer on immediate dilution of 64.21 and purchasers of the 
secondary shares a dilution of 77. J.% in the value of such 
shares. Reference is made to the caption "Speculative nature 
of shares."
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SPRINGPOLE LAKE RESOURCES LTD. 

HISTORY AND BUSINESS

Springpole Lake Resources Ltd. (the "Company") was 
incorporated under The Business Corporation Act (Ontario) by 
articles of incorporation effective January 10, 1980, to en 
gage in the acquisition, exploration, development and operation 
of mines, mineral lands and deposits. The head office of the 
Company is located at Suite 1014, 111 Richmond Street West, 
Toronto, Ontario where the records of the Company are kept. 
None of the mining claims in which the Company has an interest 
contains a known body of commercial ore and the proposed work 
program is an exploratory search therefor.

HONEYWELL TOWNSHIP, ONTARIO 
MINING CLAIMS

Vendor's Agreement

Leonard Rosenberg, 41 Hillside Avenue, Dundas, Ontario 
L9H 4H7 (the "Vendor") entered into an agreement with the Com 
pany made as of the lith day of January, 1980, whereunder the 
Vendor agreed to sell, and the Company agreed to purchase from 
the Vendor, an unencumbered 1001; undivided interest in a group 
of 18 unpatented mining claims covering an area of approximately 
720 acres located in Honeywell Township, Red Lake Mining Divi 
sion, Province of Ontario. As consideration for the mining claims 
the Company agreed to issue to the Vendor 100,000 free treasury 
shares of the Company's capital stock to be paid to the Vendor 
not later than 30 days after the effective date more particularly 
referred to herein under the caption "Offering".

Description of Mining Claims

The mining claims consist of a group of 18 contiguous 
mining claims of approximately 40 acres each, located in the 
extreme northeast part of Honeywell Township, District of Kenora, 
Ontario. The claims included in the group are numbered KRL509442 
and KRL509697 to KRL509713 inclusive. Honeywell Township is lo 
cated about 60 miles east of the town of Red Lake, Ontario, and 
the mining claims are 12 miles north of the terminus of Highway 
657, which stops at the South Bay Mine on the east side of Con 
federation Lake. Access to the mining claims is by air from Red 
Lake or by winter road on the ice of Confederation Lake and a 
series of smaller bodies of water. This same route can be fol 
lowed by canoe in the summer months.

The area of the mining claims is quite flat with only 
the occasional hill rising to 50 or 60 feet above the typical 
pre-Cambrian peneplain. Much of the ground is low spruce muskeg 
but very little is actually wet marsh. Exposures of bedrock are



- 2 -

sparse and mostly small. There is a small lake in the central 
part of the mining claims and several small streams, and the 
entire land area is covered with a dense growth of Spruce and 
Jack pine with some Birch and Poplar.

History

A large greenstone mass, about 50 miles long and 30 
mile wide, underlies the region where the mining claims are 
located and includes such well known prospecting areas as Woman 
Lake, Uchi Lake, Confederation Lake, Casummit Lake, Birch Lake 
and Springpole Lake. Grace Lake, where the mining claims are 
located, is in the central part of this region. All these areas 
have attracted considerable gold prospecting interest dating back 
to the late 1920's with most of the activity tapering off in the 
late 1940's.

The mining claims include claims formerly held by the 
Rainbow Lake Gold Mines Limited which was formed in 1927 and 
taken over by Sol D'Or Gold Mines Limited in 1934. Rainbow Lake 
Gold Mines Limited made several trenches or shallow open-cuts, 
sank a 34 foot vertical shaft on the main gold showing and set 
up a 3 ton per day Jack Nutt mill. Sol D'Or Gold Mines Limited 
deepened the shaft to 164 feet, carried out some underground work 
and set up a 5 ton per day Straub mill in 1936.

During the 1930's and 1940's, a prospector by the name 
of Cy Williams held a large group of claims adjoining the Sol D'Or 
on the west and on which there were two high-grade gold showings 
located about 6,500 feet apart in a northeast-southwest direction 
and reasonably well on strike. Williams carried out surface work 
mostly directed towards trenching and produced a small quantity 
of high-grade gold bearing vein material from narrow quartz veins 
exposed in the trenches. It is reported that some very spectacular 
specimens of gold bearing quartz were recovered from this work, and 
the remains of a somewhat primitive mining and milling operation 
are still visible at the two main showings.

Mr. McCannell examined the east showing on the mining 
claims where the remains of a small gravity mill were observed. 
Two samples of crushed vein material at the site were taken and 
sent for assay. A sample of finely crushed material returned 0.14 
ounces of gold per ton, and a sample of coarser rock returned 0.27 
ounces per ton. Two chip samples of quartz and carbonated wall 
rock from the trench returned 0.01 and 0.02 ounces per ton.

' i

In 1974, Ronda Copper Mines Limited acquired a group of 
48 claims in the area, which group included the claim covering 
the main showing and shaft of the Sol D'Or and the most easterly 
of the Cy Williams showings. Ronda Copper Mines Limited carried 
out exploration work in 1974-75 consisting of geological and geo 
physical surveys and a limited amount of diamond drilling. It 
later dropped all the claims except the one covering the Sol D'Or 
showing and shaft.

The mining claims acquired by the Company adjoin the 
former Sol D'Or shaft claim on the west and the most westerly Cy 
Williams high grade gold showing claim on the east. The second
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Cy Williams gold showing is located on one of the claims 
forming a part of the group of claims acquired by the Company, 
All the known gold bearing quartz veins in this immediate area 
strike in a north of east direction and dip to the northwest at 
from 40 to 80 degrees. The mining claims cover 11,000 feet 
along the strike of the formations which act as host rocks to 
the quartz veins as well as covering the westerly strike of the 
Sol D'Or shaft zone and the easterly strike of the Cy Williams 
west gold showing.

Geologist's Report

The following is management's summary of portions of 
the report of Mr. James D. McCannell, P. Eng., Consulting Geo 
logist contained in his report dated January 7, 19SO/ whose full 
report is available for inspection in the public files of the 
Ontario Securities Commission, 10 Wellesley Street East, Toronto, 
Ontario, M7A 2H7.

Although the gold bearing quartz veins observed on and 
in the immediate area of the mining claims are quite narrow, 
usually from a few inches up to about 2 feet, the high grade na 
ture of some of the occurrences suggests that a more thorough 
investigation along the strike of the known zones is warranted. 
Rock exposures .:are mostly small and quite sparse but even under 
these conditions all the discoveries have been made from surface 
exposures. The lack of any appreciable sulphide mineralization 
associated with the known gold zones has discouraged the use of 
geophysical methods as a prospecting tool in the area.

The most logical means of investigating the favourable 
areas on the mining claims is by diamond drilling and three possible 
zones namely the former Cy Williams east showing in the central 
part of the mining claims, the west extension of the Sol D'Or shaft 
zone and the east extension of the Cy Williams west showing, all 
present immediate diamond drill targets.

It is recommended that the Company proceed with a pro 
gram of 3,000 feet of diamond drilling as an initial exploration 
project with a follow up program of an additional 2,000 feet. The 
estimated cost of the initial 3,000 feet is as follows:

Diamond drilling 3,000 feet @ $20 per foot $60,000
Core shack 1,500
Supervision 6,000
Air transport from Red Lake 2,500
Assaying ___600

TOTAL $70,600



- 4 -

If the results of the first drilling program are suf 
ficiently encouraging to warrant proceeding with an additional 
2,000 feet of diamond drilling, the estimate cost of the second 
program is as follows:

Diamond drilling 2,000 feet @ $20 per foot $40,000
Supervision and Assaying 4,400
Air transport from Red Lake _1,500

TOTAL $45,900

So far as the Company is aware, the only person or 
Company who has receive or is entitled to receive a greater than 
5% interest in the consideration to be paid to the Vendor of the 
mining claims is Rodney Vivian Knappett. Pursuant to any agree 
ment dated September 13, 1979, the Vendor agreed to pay Mr. Knap 
pett the sum of $11,500 for the mining claims of which $4,000 has 
been paid and the balance is payable on the effective date more 
particularly referred to herein under the caption "Offering". The 
only work of which the Company is aware having been carried out on 
the mining claims or in the area thereof is referred to herein 
under the caption "History". No work has been performed by the 
Company on the mining claims. There has been no underground ex 
ploration and development of the mining claims and there is no 
surface nor underground plant or equipment located thereon.

Title

Title to the mining claims will be recorded in the 
name of the Company and is the usual title to unpatented mining 
claims enjoyed in the Province of Ontario. To keep unpatented 
mining claims in good standing in the Province of Ontario during 
the first year after recording, 20 days work must be performed 
and recorded, 40 days work performed and recorded yearly for the 
next 3 years and 60 days work performed and recorded in the fifth 
year. Thereafter and after surveying, claims are required to be 
brought to 21 year lease in the ensuing year with annual rentals 
of $l 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 is at the rate of 10C per acre. All of 
the mining claims were recorded in July and October, 1979.

USE OF PROCEEDS

The proceeds to be received by the Company from the sale 
of the underwritten shares will be $160,000 prior to deducting 
the expenses of this issue, estimated not to exceed $13,500. In 
the event the secondary offering referred to under the caption
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"Secondary Offering" proceeds, the cost of this issue will be 
pro rated between the Company and the selling shareholder in 
proportion to the number of shares sold by each. Accordingly 
the selling shareholder will contribute $3,857 towards the esti 
mated costs of issue. Proceeds from the issue will constitute 
the Company's working capital. Administrative expenses of the 
Company are estimated to be approximately $8,000 per year.

The sum of approximately $70,600 will be used to im 
plement the recommendations of Mr. James D. McCannell, P. Eng. , 
Consulting Geologist, referred to in his report dated January 7, 
1980, on the mining claims which the Company owns located in 
Honeywell Township, Ontario. Depending upon the results achieved 
the Company may carry out an additional work program consisting 
of 2,000 feet of diamond drilling estimated by Mr. McCannell to 
cost approximately $45,900.

VJhile the Company 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, explor 
ing and developing other propertJ.es, 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 withou an amend 
ment to this prospectus being filed if the securities of the Com 
pany are then in the course of distribution to the public.

PRELIMINARY EXPENSES

Preliminary administrative expenses incurred and estimated 
to date, including the cost of this offering, are $15,000. Ad 
ministrative expenses of the Company are estimated to be approximate 
ly $8,000 for the next year. Reference is made to the caption 
"Use Of proceeds". Reference is also made to the caption "Geologist 
Report" for particulars relating to the cost of the recommended ex 
ploration program on the Company's mining claims located in Honey 
well Township, Ontario.

OFFERING

The Company entered into an agreement (the "Underwriting 
Agreement") made as of the 15th day of January, 1980, with R.E. 
Barnhardt Securities Inc. (the "Underwriter") Suite 435, 100 
Richmond Street West, Toronto, Ontario, whereunder the Underwriter 
acting solely on its own behalf agreed to purchase 400,000 shares 
of the Company. Particulars concerning the purchase of the under 
written shares are as follows:
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Number of Shares 
U n dervr i11en-——^

400,000

Price Per 
Shcire ^

40C

Net Proceeds 
to be Received 
by the Company

$160,000

Offering Price 
of these Shares 
to the ublic

80^

The Underwriter may terminate the agreement prior to 
the date of acceptance for filing of this prospectus by the Ontario 
Securities Commission (the "effective date") for any reason in 
its sole discretion and for a period thereafter not exceeding 30 
days from the effective date on the basis of its assessment of 
the state of the financial markets and upon the occurrence of 
certain stated events. The Underwriter is however, obligated to 
take up and pay for all of the underwritten shares if any are pur 
chased under the agreement within the following times calculated 
from the effective date, namely:

Net Proceeds to be 
Received by the Company

$ 64,000 
53,334 
42,666

$160,000

Time Within Which Payable 
From Effective Date

30 days
60 days
90 days

The Company is not aware of any assignments, sub-options 
or sub-underwritings with respect to the aforementioned underwrit 
ten shares. The Company has agreed with the Underwriter that the 
Underwriter will have the first right of refusal to undertake any 
future financing planned by the Company of a public or private 
nature for a period of 3 years from the effective date.

The Underwriter acting as principal, will offer the 
underwritten shares over-the-counter in the Province of Ontario 
at the price set forth above. The underwriting price of 40C per 
share was established by negotiation between the Company and the 
Underwriter. Sales of the underwritten shares may also be made 
through other registered dealers acting as agents or principals. 
Registered dealers acting as principals may receive all or any 
part of the Underwriter's discount of 40C per share and registered 
dealers acting as agents may be paid commissions not exceeding 20C 
per share.

Secondary Offering - 160,000 shares

The Underwriter offers 160,000 shares. In consideration 
of the underwriting referred to above, the Company has agreed to 
allot and issue to the Underwriter without further payment, 60,000 
new bonus shares. The Underwriter also entered into an agreement 
made as of the 15th day of January, 1980, with Leonard Rosenberg
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the Vendor to the Company of the mining claims more particularly 
referred to herein under the caption "Vendor's Agreement" where 
by in consideration of the underwriting of treasury shares of 
the Company referred to under the caption "OFFERING", Mr, Rosen- 
berg granted the Underwriter the option to purchase the 100,000 
shares received by him for the sale to the Company of the mining 
claims in Honeywell Township. The consideration to be paid by 
the Underwriter for the 100,000 shares is $40,000 being at the 
rate of 40^ per share. The 60,000 bonus shares and the 100,000 
shares under option from Mr. Rosenberg constitute the shares of 
the Company to be sold by the Underwriter as a secondary offering.

The Underwriter will offer the 160,000 shares for sale 
over-the-counter in the Province of Ontario, and it is presently 
intended that such shares will be offered for sale at prices in 
excess of 80C per share. The anticipated price range for such 
shares is $1.10 to $1.35 with an average selling price estimated 
at $1.25 per share. The offering prices within the said range 
will be arbitrarily determined by the Underwriter without consid 
erations necessarily existing to justify any changes in the offer 
ing price, however, if the material event occurs in the affairs of 
the Company which justifies an increase in the offering price in 
excess of $1.35 an amendment to this prospectus will be filed be 
fore any such increase in the offering price is implemented.

None of the proceeds from the sale of the secondary shares 
will accrue to the Company. Sales of the secondary shares may also 
be made through other registered dealers other than the Underwriter 
acting as principals who may purchase such shares at such price as 
is negotitated with the Underwriter, but the resale of such shares 
shall be subject to the same price limitations and terras and con 
ditions that exist in the case where the Underwriter is itself of 
fering secondary shares to the public. Registered dealers acting 
as agents may be paid commissions not exceeding 25% of the selling 
price of the shares so sold. None of the aforementioned secondary 
shares will be offered for sale by the Underwriter until all of 
the underwritten shares have been taken down, paid for and sold to 
the public.

Adjustment of Proceeds to the Company

Pursuant to the terms of the underwriting agreement made 
as of January 15, 1980, the Underwriter has agreed that the Company 
will receive from the sale of the underwritten and secondary shares 
offered hereby, the sum of $160,000 or 30?; of the aggregate sell 
ing price to the public of all of the shares offered hereby, which 
ever sum is greater. The number of shares to be sold by the Under 
writer shall not exceed the number qualified under this prospectus
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by more than 101 and the total proceeds of the overselling as 
received will be deposited in a trust account operated by the 
Underwriter exclusively to hold the proceeds for the purposes 
of maintaining a bid for shares of the Company, To the extent 
that such monies are not applied for this purpose by 
1981, or by such earlier date as the Underwriter may elect 
(if the number of shares purchased with funds in the trust 
account at least equals the number of shares sold by the Under 
writer in excess of the number of shares qualified for sale 
under this prospectus) these funds must be divided between the 
Underwriter and the Company in the same ratio that the proceeds 
of distribution were divided. If the number of shares purchased 
with funds in the trust account is not at least equal to the 
number oversold by the Underwriter then the entire remaining 
portion of the funds in the trust account must be paid to the 
Company.

The only person having an interest either directly or 
indirectly to the extent of not less than 5 % o f the capital of 
R.E. Barnhardt Securities Inc. is Ronald Ernest Barnhardt, 12 
Beardmore Crescent, Willowdale, Ontario.

DESCRIPTION OF CAPITAL 

Common Shares

The common shares of the Company are without par value. 
The holders of common shares are entitled to dividends, if as 
and when declared by the board of directors; common shares are 
entitled upon liquidation, dissolution or winding up of the Com 
pany to receive those assets distributable to shareholders, sub 
ject to the prior rights of the holders of preference shares 
described below; and to receive notice of and attend and vote at 
all meetings of shareholders of the Company. There are no in 
dentures or agreements limiting the payment of dividends and all 
common shares issued by the Company rank equally as to voting 
power, one vote for each share. There are no conversion rights 
and there are no special liquidation rights, pre-emptive rights 
or subscription rights. The presently outstanding common shares 
are not subject to any call or assessment and the shares offered 
hereby when issued and sold as described by this prospectus will 
not be subject to any call or assessment.

Special Shares

The special shares of the Company { designated as 
"preference shares") have a par value of 1/lOth of 1C per share 
and are redeemable, voting, non-participating shares. They are 
not entitled to dividends at any time; are entitled, in the event
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of liquidation, dissolution or winding up of the Company to 
receive in priority to the common shares, a sum equal to the 
par value thereof and are not entitled to any further partici 
pation in the assets of the Company; are redeemable by the Com 
pany at the par value thereof upon the expiration of five years 
from the date of issuance thereof (unless this period is extended 
by the Company with the consent of the Ontario Securities Commis 
sion) ; are not transferable without the prior written consent of 
the Ontario Securities Commission and entitle the holders thereof 
to receive notice of all meetings of shareholders and to one vote 
for each preference share held. The number of issued preference 
shares outstanding at any time is limited to 500,000 in number 
and the presently issued preference shares are not subject to call 
or assessment. Reference is made to the caption "PROMOTER" for 
particulars of the agreement between the Company and the Promoter 
specifying when and under what circumstances the Company will re 
deem preference shares.

Warrants

The Company has authorized the creation of warrants to 
accompany the preference shares hereinbefore referred to. The 
warrants permit the holders to subscribe for common shares on a 
warrant per share basis. No more than 500,000 preference shares 
and accordingly no more than 500,000 warrants may be outstanding 
at any given time. The Company will issue, upon receipt of the 
sum of $160,000 from the sale of the underwritten shares, warrants 
entitling the Promoter to purchase 100,000 common shares of the 
Company at the price of 50C per share. Warrants may not be trans 
ferred without the prior written consent of the Ontario Securities 
Commission. The warrants will contain antidilution provisions 
including, among other things, provisions for appropriate adjust 
ments in 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 reclassification of 
common shares, the payment of stock dividends and the consolidation 
or merger by the Company with or into another corporation or the 
sale, conveyance, lease or other transfer by the Company of all or 
substantially all of its assets.

During the original five year term of the preference 
shares, or any subsequently extension of such term , one underlying 
preference share shall be redeemed for each warrant exercised. Where" 
the original, five year tem has not been extended, the underlying 
preference shares must be redeemed not later than five years from 
the date of their issue. Even though the preference shares upon 
which warrants are based may have been redeemed, where the promoter 
has earned the right to purchase specific numbers of common shares 
at specific prices but has not done so, the rights thus accrued may 
continue to be exercisable at any time during a period of five years 
from the date of redemption of the underlying preference shares or so 
long as the Company continues to hold the property, whichever is 
the shorter time. Warrants contain no voting rights.



Designation 
of Security

common shares 
without par 
value

preference 
shares with a 
par value of 
1/lOth of l* 
per share

Warrants to 
purchase 
common shares

Amount 
Authorized

3,000,000 

(5 unlimited) 

1,000,000 

, 000)
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CAPITALIZATION

Amount Outstanding 
at January 15, 1980

100,005 

^40,005) 

500,000 

^500)

1,000,000

Amounts Outstanding if 
all Securities being 
Offered are Sold (1)

560,005 

^200,006) 

500,000 

^500)

100,000 (2)

(1) Gives effect to the issuance of 400,000 underwritten 
shares and 60,000 bonus shares.

(2) These warrants may be exercised to purchase 100,000 
common shares at the price of 50C per share and accordingly, 
100,000 common shares are reserved for the exercise of warrants.

MANAGEMENT

The board of directors of the Company consists of five 
directors and the names and home addresses of the directors and 
officers of the Company and positions presently held by them in 
the Company are as follows:

Narne

Atwell J. Hough

Ian A. MacNaughtan 

Gerald Iscove 

Irwin A. Wallace 

C. Douglas Cameron

Address

Borough of East York 
Province of Ontario

City of North York 
Province of Ontario

City of North York 
Province of Ontario

City of Toronto 
Province of Ontario

Position

President and 
Director

Secretary-Treasurer 
and Director

Director 

Director

Municipality of Metro- Director 
politan Toronto, Province 
of Ontario

The principal occupations of the directors and officers 
for the past 10 years are as follows:
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Mr. Hough is a retired Geologist since September 1974. 
Prior thereto he was employed as a Geologist for Union Miniere 
Explorations S Mining Corporation. Mr. Hough performs services 
for the Company as its Chief-Executive Officer and Technical 
Consultant.

Mr. MacNaughtan is a self-employed Accountant. Mr. 
MacNaughtan provides services to the Company as a director and 
officer.

Mr. Iscove is an Insurance Agent with Crown Life In 
surance Company since April, 1979, and prior thereto, he was an 
Insurance Agent with Paul. Revere Life Insurance Company. Mr. 
Iscove provides the Company with services as a director.

Mr. Wallace is a self-employed Notary Public and Real 
Estate Broker. Mr. Wallace provides services to the Company as 
a director.

Mr. Cameron, since April, 1970, is retired but acts as 
a relief Branch Manager of various offices of Metropolitan Trust 
Company. Prior to April, 1970, he was Branch Manager of certain 
branches of Common Wealth Savings S Loan Corporation except for 
the period May, 1967, to April, 1970, when he was retired.

It is ordinarily unnecessary for the directors to devote 
more than 5 % o f their time to managing the affairs of any of the 
mining companies with which they are associated. However, the 
directors are available to carry out their duties and respondibili- 
ties when ever the affairs of any particular company requires. In 
the case of Mr. Hough, who is the Company's Technical Consultant, 
it is anticipated that he will devote approximately 10 % of his 
time to the company's business during its active period.

Reference is made to the caption "History of Management" 
for further particulars concerning the association of the directors 
and officers with other exploration companies.

REMUNERATION OF MANAGEMENT

The aggregate direct remuneration which has been paid 
or is payable to the directors and senior officers of the Company 
from its inception until January 17, 1980, is $500. Mr. Hough 
will be paid for professional services rendered to the Company 
at the usual rates for such services as prescribed by the Asso 
ciation of Professional Engineers of Ontario. A monthly fee of 
up to $450 will be paid to Shlesinger Corporation Services (1975) 
Ltd. for providing the Company with head officer accomodations, 
accounting, administration and secretarial services. Directors 
and Officers of the Company are entitled to receive $100 for each 
meeting of the board attended by them.

DIVIDENDS 

No dividends have been paid to date by the Company.
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AUDITORS

Messrs. Laventhol S Horwath, Chartered Accountants, 
120 Adelaide Street West, Toronto, Ontario are the Company's 
auditors.

REGISTRAR AND TRANSFER AGENT

The registrar and transfer agent of the Company is 
National Trust Company, Limited, 21 King Street East, Toronto, 
Ontario.

PROMOTER

Leonard Rosenberg, 41 Hillside Avenue, Dundas, Ontario, 
L9H 4H7, (Rosenberg) is the promoter of the Company. Pursuant to 
an agreement made as of the 10th day of January, 1980, between 
the Company and Rosenberg, Rosenberg subscribed for and purchased 
500,000 preference shares of the Company at par for the sum of 
$500. Pursuant to the said agreement, the Company, subject to 
the earlier redemption as hereinafter described, will redeem these 
preference shares at par on January 10, 1985 unless such redemp 
tion date is extended with the written concurrence of the Ontario 
Securities Commission. The Company has agreed to make application 
to extend the redemption date at the request of Rosenberg in accord 
ance with the policies of the Ontario Securities Commission.

The preference shares shall be redeemed at an earlier 
date than January 10, 1985, on the basis of one share to be re 
deemed for each common share of the Company purchased pursuant 
to the warrants referred to hereunder. Under the said agreement, 
the Company will issue warrants to Rosenberg to purchase 100,000 
common shares of the Company at 50C per share, exercisable on or 
before January 10, 1985, but any shares purchase pursuant to the 
exercise of the 100,000 warrants will not be offered for sale with 
in a period of six months from the date of the issuance by the 
Ontario Securities Commission of a receipt for this prospectus.

If further work on the mining claims referred to herein 
under the caption "Honeywell Township, Ontario Mining Claims" is 
not proposed, and if the promoter arranges for the Company to 
acquire a new property and assures the financing of its exploration 
and development either through funds already raised and in the 
Company's treasury or through new financing, new preference shares 
may be issued upon the same terms as the issuance of the original 
preference shares with the rights under the warrants depending 
upon the additional financing. {Not more than 500,000 preference 
shares may be outstanding at any time.) The Company and the Pro 
moter have agreed to apply to the Ontario Securities Commission to 
extend the time for the redemption of preference shares where the 
Company has found itself unable to complete the exploration and 
development program within the five year period to the point that 
its feasibility has been proven or disproven so far as can be done 
through surface exploration, including diamond drilling and wishes 
to complete the program or where exploration of the property has 
established the existence of a potentially economic mineral deposit
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which the Company wishes to retain even though its immediate 
further development is not feasible because of current condi 
tions, such as the price of minerals, the cost of transportation 
or other economic fcictors.

The Company has agreed not to redeem the preference 
shares at any time earlier than five years from the date of is 
suance thereof without the consent of the Promoter unless fail 
ure to redeem such shares would constitute a contravention of 
the requirements contained in Ontario Securities Commission 
policies as amended from time to time.

The Company has also agreed with Rosenberg that to the 
extent that the Company hereafter receives funds from the sale of 
its common shares, exclusive of the common shares being purchased 
by the Underwriter from the Company as described in this prospectus 
to issue to Rosenberg additional warrants to a maximum of 500,000 
warrants overall. Such warrants will be issued on the basis of 
one warrant for every four common shares sold by the Company and 
the price of which common shares may be purchased thereunder will 
be equal to the maximum price per share received by the Company 
from the underwriting which established the right of Rosenberg to 
purchase the specific number of shares plus an amount per share 
equal to 25!! of the difference between that price and the price of 
which those shares were distributed to the public.

Reference is made to the caption "Secondary Offering" 
for particulars concerning the agreement made as of the 15th day 
of January, 1980, between Rosenberg and R.E. Barnhardt Securities 
Inc. Pursuant to the said agreement, Rosenberg granted to Barnhardt 
the option to purchase 100,000 common shares of the Company owned 
by him at the price of 40C per share for a period of one year from 
the date the Ontario Securities Commission issued its receipt for 
the preliminary prospectus of the Company.

Reference is also make to the caption "Honeywell Town 
ship, Ontario Mining c.lains" for particulars concerning the pur 
chase by the Company from Rosenberg of his interest in the 18 
unpatented mining claims located in Honeywell Township, Ontario. 
The 100,000 Vendor's shares paid by the Company to Rosenberg 
were established by the present directors of the Company. Since 
the mining claims are completely unproven, it was not possible 
to assign any particular value thereto, and accordingly, the said 
shares were arbitrarily allotted and issued at the sum of $40,000 
which amount represents the aggregate consideration which would be 
received by the Company at the underwriting price of 40C per share.
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SPECULATIVE NATURE OF SHARES

The Company's Honeywell Township mining claims do not 
contain mineralized zones sufficiently large to constitute a 
body of commercial ore and monies available to the Company are 
to be used to explore and extend, if possible, the known miner 
alized zones on the mining claims. If the recommended program 
is successful additional funds will be required in excess of 
those to be provided by the present offering for further explor 
ation 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, 
however, it is anticipated that if the results of the work pro 
gram to be carried out are sufficiently encouraging, the Company 
will be able to obtain further financing to continue with the 
exploration programs. Profit on the investment of the Company's 
shares will depend upon the success experienced in the exploration 
program. 560,000 shares are being issued in the current offering. 
Of the said shares 400,000 (71. 43;) are being offered for cash 
and 160,000 (28.61) are being issued for properties and services.

As at January 15, 1980, the 100,005 issued common shares 
of the Company had a net book value of $5 assuming that no value 
is attributed to the mining properties in which the Company has an 
interest. After completion of the sale of the 560,000 common shares 
offered by this prospectus the net book value of each common share, 
at such date, would be 28.57C. Accordingly, shareholders purchasing 
any of the underwritten shares will suffer an immediate dilution of 
64. 2% and shareholders purchasing any of the secondary shares will 
suffer an immediate dilution of 77.11.

There is no market for shares of the Company and pur 
chasers may not be able to resell them. The Underwriter is not 
obligated to buy back shares except to the extent that it may 
have oversold the offering and the buy back price may be signifi 
cantly lower than the original selling price. Reference is made 
to the caption "Adjustment Of proceeds To The company" for parti 
culars of the creation by the Underwriter of a trust account to 
maintain a bid for shares of the Company. The shares of the Com 
pany being offered by this prospectus should be considered as an 
investment involving risk and are speculative.

PRIOR SALE OF SHARES

The Company has sold 500,000 special shares of its 
capital stock during the twelve months preceding the date of this 
prospectus for the aggregate sum of $500 representing their stated 
par value of 1/lOth of 1C per share. In addition thereto, 100,000 
common shares will be issued for the Honeywell Township mining 
claims, all as more particularly described under the caption 
"Honeywell Township, Ontario Mining claims". Five shares were 
issued to the incorporating directors at the price of $l per share.

PRINCIPAL AND SELLING SHAREHOLDER

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

Leonard Rosenberg 
41 Hillside Avenue 
Dundas, Ontario 
L9H 4117

Class of 
Shares

Preference 

Common

Number of 
Shares

500,000

100,000

Percentage 
of Class

100?; (1)
100% (2)

99.91 (1)
Q.0% (2)

The 100,000 shares owned by Mr. Rosenberg will be 
sold to the Underwriter as more particularly described under 
the caption "Promoter" 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 fol 
lows :

Name and 
Address

R.E. Barnhardt 
Securities Inc. 
Suite 435, 
100 Richmond St. W. 
Toronto, Ontario

No. of 
Shares 
Owned

160,000

No. of 
Shares 
to be 
Sold

160,000

No. of Shares 
to be Owned 
After This 
Financing

O

Percentage 
to be Owned 
After This 
Financing

0% (1)

01 (2)

(1) Calculated on the basis of there being 100,005 common 
shares and 500,000 preference shares issued and outstanding be 
fore the offering.

(2) Calculated on the basis of there being 560,005 common 
shares and 500,000 preference shares issued and outstanding after 
the offering.

Set forth below are 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

common shares without 
par value

Percentage of Class

less than ^ 

MATERIAL CONTRACTS

The Company has entered into the following material 
contracts since its incorporation which are still in effect, 
namely:
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1. Underwriting agreement made as of the 15th day of
January, 1980, between the Company and R.E. Barnhardt Securities
Inc. more particularly referred to under the caption "O'ffering".

2. Vendor's agreement made as of the lith day of January, 
1980, between the Company and Leonard Rosenberg pursuant to which 
Mr. Rosenberg transferred and assigned his interest in the Honey 
well Township, mining claims to the Company as more particularly 
referred to herein under the caption "Honeywell Township, Ontario 
Mining Claims".

3. Subscription agreement made as of the 10th day of 
January, 1980, between the Company and Leonard Rosenberg pursuant 
to which the Company agreed to issue and Mr. Rosenberg agreed to 
purchase 500,000 special shares of the Company's capital stock r 
all as more particularly referred to herein under the caption 
"PROMOTER".

In addition to the foregoing, the following material 
contracts have been entered into respecting the Company, namely:

4. Agreement made as of the 15th day of January, 1980, 
between Leonard Rosenberg and R.E. Barnhardt Securities Inc. 
pursuant to which R.E. Barnhardt. Securities Inc. has the right 
to purchase 100,000 common shares of the Company more particularly 
referred to hereunder under the captions "Promoter" and "Secondary 
Offering" .

Copies of the aforegoing agreements may be inspected at 
the head office of the Company, Suite 1014, 111 Richmond Street 
West, Toronto, Ontario, during normal business hours during the 
distribution of the securities being offered hereby.

PURCHASER'S STATUTORY RIGHTS OF 
WITHDRAWAL AND RESCISSION

Section 70, 126 and 135 of The Securities Act, 1978 
(Ontario) provides, 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 amend 
ment to the prospectus offering such security is received or deem 
ed 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
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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,

(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 pro 
spectus 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 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 an 
other underwriter of the securities, he may elect to 
exercise a right of rescission against such person, com 
pany or underwriter, in which case he shall have no 
right to 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 
texts of the provisions under which the foregoing rights are con 
ferred and the foregoing summary is subject to the express provi 
sions thereof.
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HISTORY OF.' MANAGEMENT

To the best of the knowledge of the directors, the 
association with various exploration companies of the directors 
of the Company are as follows with the following abbreviations 
haveing the following meanings:

U - status unknown
A - active exploration company (1)
I - inactive exploration company
•M - the company has amalgamated
D - dormant exploration company 

CT - subject to a cease trading order 
CC - corporate charter cancelled
* - no longer a director or officer

(1) A company is considered to be active if it is either 
engaging in a work program, proposing to engage in a work pro 
gram or has adequate funds to enable it to participate in a 
meaningful program although any properties in which it may have 
an interest do not warrant further work.

Mr* lan A. MacNaughtan is or has been a director of 
the following junior mining companies: Amos Mines Limited, D*, 
Ansil Mines Limited, A*, Arawak Mines Limited, AM*, Ardel Mines 
Limited, CT*, Bay Roc Mining Company Limited, AM*, Birch Point 
Mines Limited, A*, Bricana Explorations Limited, CC*, Carlton 
Explorations Limited, AM*, Canadian Geary Mining Corp. Ltd., CT*, 
Campaign Mining Company Limited, AM*, Claremont Mines Limited, A, 
Copper-Man Mines Limited, AM*, Deauville Holdings S Explorations 
Ltd., CT*, Drope Lake Explorations Ltd., CT*, East Rock Explora 
tions Ltd., U*, Falcon Lake Mining Corp. Ltd., U*, Golden Bounty 
Mining Company Limited, A, Great Sturgeon Mining Corp. Ltd., U*, 
Great Molly Explorations S Enterprises Ltd., AM*, Golden Arm Mines 
Ltd., U*, Great Eagle Explorations S Holdings Limited, AM*, Great 
Indian Explorations Limited, AM*, Great Laurier Uranium Mines Ltd., 
CT, CC*, Halren Mines Limited, CC, CT*, Hanover Explorations 
Limited, U*, Hartland Mines Limited, I*, Hudson Bay Mountain Silver 
Mines Ltd., CT*, Iron Cliff Mines Limited, AM*, Kamlo Gold Mines 
Ltd., I, Leemac Red Lake Mines Ltd., CC*, Magi Gold Mines Limited, 
I, Matta-King Mining Corp. Limited, AM*, Molly River Mines Limited, 
U*, New Bedford Explorations Limited, AM*, Newrich Explorations 
Limited, AM*, New Rouyn Mines Limited, CC*, Norfault Mines Ltd., 
U*, North Crescent Holdings fi Development Ltd., U*, Northern Eagle, 
AM*, Norgold Mines Limited, CT, CC*, New Goldvue Mines Limited, 
U*, Pac Explorations Limited, I, Parliament Mines Limited, CT, CC*, 
Pelican Mines Limited, A, Provincial Mining S Development Co. Ltd., 
U*, Pure Copper Explorations Ltd., U*, Richan Exploration?* Ltd., 
AM*, Rexdale Mines Limited, CC, CT*, Shilo Mines Limited, I, Slate 
River Mining Co. Ltd., AM*, Shorecresent Mining Company Limited, 
AM*, Staple Mining Company Limited, AM*, Sturgeon King Mining Co. 
Ltd., U*, Teckora Mines Limited, I, Titus Mining S Explorations 
Ltd., CT, CC*, Tri-Bridge Consolidated Gold Mines, I, White Bridge 
Mines Limited, CT*, Woodland Mining fc Development Ltd., U*, Whet 
stone Lake Mines Limited, U*, Zurich Explorations Limited, CT*, 
Mill Creek Explorations Ltd., A, Norlac Explorations Limited, I*, 
Bald Eagle Explorations Inc., A, Dovercliff Minerals Ltd., A.
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Mr. Wallace is a director and/or officer of the follow 
ing junior mining companies: Belle Aires Resources Explorations 
Limited, A, Bonanza Red Lake Explorations Inc. , A, Canada Costa 
Rica Mines Limited, CT, Carday Uranium Mines Inc., A, Consolida 
ted Imperial Minerals Limited, A, Consolidated Tache Mines ft 
Investments Ltd., A, Fin Resources Inc., A, First Canadian 
Gold Corporation Inc., A, Gold Belle Mines Limited, I, James 
town Explorations Inc., A, Kintu Uranium Mines Ltd., I, 
Lobo Mines 6 Explorations Limited, D, Magi Gold Mines Limited, 
I, Mercier Explorations Limited, A, Mill Creek Explorations 
Limited, A, Minaki Gold Mines Limited, D, Minedel Mines Limited, 
A, Natalma Mines Limited, A, Nautilus Explorations Limited, 
M, New Mex Gold Resources Inc., A, Norlac Explorations Limited, 
D, Norian Lake Explorations Inc., A, Northumberland Mines 
Limited, A, Opawica Explorations Inc., A, Pan-Ore Gold Mines 
Limited, I, Pelican Mines Limited, A, Petrobar Explorations 
Inc., A, Proto Explorations St Holdings Inc., A, Shilo Mines 
Limited, D, Streamside Mines Inc., CT, Summit Diversified 
Limited, M, Summit Gold Mines Inc., I, Sumtra Diversified 
Inc., A, Temple Explorations Inc., A, Teckora Mines Limited, 
I, Thunderbolt Gas S Oil Explorations Inc., A, Tri-Bridge 
Consolidated Gold Mines Limited, I, Ville Marie Explorations 
Limited, A, Vista Explorations Ltd., A, D'Eldona Gold Mines 
Limited, A, Goldmac Explorations Inc., A, Insulite Develop 
ment Corporation Inc., A, Nolan Lake Explorations Inc., A, 
Cymbal Explorations Inc., A, Oneida Energy St Resources Corpora 
tion, A, Bald Eagle Explorations Inc., A.

Mr. Wallace has been but is no longer a director 
and/or officer of the following junior mining companies: 
Arcap Diversified Inc., A, Aldona Mines Limited, A, Ark 
Explorations Limited, A, Bolivian Gold Mines Limited, GC, 
Bombay Explorations Inc., CT, Cavalier Energy Inc., A, Dean 
Lake Mines Ltd., CC, Erieshore Industries Inc., A, Glenshire 
Mines Limited, M, Globe Exploration S Mining Company Limited, 
CC, Grand Valley Mining Company Limited, M, Golden Sabre 
Mines Limited, M, Great Eagle Explorations S Holdings Limited, 
M, Hartland Mines Limited, Huddersfield Uranium Mines Limited, 
M, Ideal Bay Explorations Limited, CC, Kayak Explorations 
Limited, M, Koplan Developments Limited, D, La France Explorations 
Limited, M, Marcana Resources Limited, A, Mindeen Minerals 
Limited, U, Monpre Iron Mines Limited, A, Newore Developments 
Limited, D, Newrich Explorations Limited, M, New Rouyn Explora 
tions Limited, CC, New United Salt Mines Limited, CC, Norgold 
Mines Limited, U, Northolt Mining Corporations Limited, CC, 
Norseman Mines Limited, A, Pacesetter Mines Limited, M, 
Pensec Explorations Inc., A, Prestige Mines Limited, M, 
Provincial Mining S Development Company Limited, CC, Sand 
hurst Mines Limited, M. Scintilore Mines Limited, D, Silmil 
Explorations Inc., M, Sloane Mining Company Limited, M, 
Staple Mining Company Limited, M, Steppingstone Explorations 
Limited, M, Willow Lake Mines Limited, A, Wolverine Develop 
ments Inc., M, and Xtra Development Inc., M.
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Mr. Iscove is or has been a director and/or officer 
of the following junior exploration companies, namely: Aladdin 
Minerals Limited, D, Bab-Sol Resources Explorations Limited, A, 
Branly Enterprises Inc., D, CT, Carday Minerals Inc., D, 
Chiboug Copper Corporation Limited, D, Chicobi Lake Mines 
Limited, D, Consolidated Boeing Holdings 6 Explorations Limited, 
D, Cyclone Resources Explorations Limited, A, Extra Develop 
ment Inc., D, First Canadian Gold Inc., D, Flagstaff Resource 
Explorations Limited, A, Galex Mines Limited, D, CT, Grand 
Valley Mining Company, AM*, Golden Bounty Mining Company 
Limited, A, Gold Valley Resource Explorations Ltd., A, Hudders- 
field Uranium Mines Limited, D, Hull Explorations Limited, A, 
Jupiter Resource Explorations Limited, A, Kallio Iron Mines 
Limited, D, Kamsack Resource Explorations Limited, A, Kari 
Resource Explorations Limited, A, Kintu Uranium Mines Limited, D, 
La Chib Mines Ltd., A, La France Explorations Limited, D, 
Lone Pine Resource Explorations Limited, A, Magi Gold Mines 
Limited, D, Manbar Explorations Limited, D, CT, Nu-Rich 
Explorations Limited, D, Opewica Explorations Inc., D, 
Parkland Resource Explorations Limited, A, Pennant Resources 
Limited, A, Prestige Mines Limited, D, Pelican Mines Limited, 
A, Raleigh Minerals Limited, D. Southwind Resource Explorations 
Limited, A, Spanex Resources Limited, D, Spar Holdings S 
Explorations Limited, D, Thunderbird Explorations Inc., D, 
Whirlwind Resource Explorations Limited, A, Wolverine Develop 
ment Inc., D, Zahavy Mines Limited, D, Zenmac Metals Mines 
Limited, D, Dovercliff Minerals Ltd., A, Jaridge Explorations 
Inc., A, Lunel Management Limited, A.

Mr. Cameron is or has been a director and/or officer 
of the following junior exploration companies, namely: Aldona 
Mines Ltd., A, D,Eldona Gold Mines Ltd., A, Allied Roxanna Ltd., 
A, Embassy Petroleums Limited, A, Cavalier Energy Ltd., A, Davoil 
Petroleums Limited, A, Norseman Mines Ltd., A, Proto Explorations 
6 Holdings Inc., A, Consolidated Tache Mines 6 Investments Ltd., 
A, First Canadian Gold Corporation Limited, I, Jamestown Explora 
tions Inc., I, Kayak Explorations Inc, M, Opawica Explorations 
Inc., A, Western Resources Minerals Ltd., U, Carday Uranium Mine 
Ltd., A, Silmil Explorations Ltd., A, Fin Resources Inc., I , Hopes 
Advance Mines Ltd., A, Goldmac Explorations Inc., A.

Mr. Hough has been a director of La France Explorations 
Limited and the only other Company with which he has been asso 
ciated is Springpole Lake Resources Ltd.

HISTORY OF PROMOTER

Mr. Leonard Rosenberg is the Promoter of the Company. . 
Mr. Rosenberg has not in the past acted as an Underwriter nor 
Promoter for any junior exploration companies.
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LAVENTHOL6, H O R WAT H

CHARTERED ACCOUNTANTS

AUDITORS' REPORT

To the Directors of 
Springpole Lake Resources Ltd.

We have examined the balance sheet of Springpole Lake Resources Ltd. 

as at January 15, 1980. Our examination was m'ade in accordance with 

generally accepted auditing standards, and accordingly included such tests 

and other procedures as we considered necessary in the circumstances.

In our opinion, this balance sheet presents fairly the financial 

position of the company as at January 15, 1980 in accordance with generally 

accepted accounting principles.

Toronto, Ontario,
February 7 t 1 980. Chartered Accountants,
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SPR1NGPOLE LAKE RESOURCES LTD. 
(Incorporated under the laws of Ontario)

BALANCE SHEET - JANUARY 15, 1980

ASSETS

Cash $ 505 
Mining claims (Note 1) 40,000 
Organization expenses, including costs of

initial public offering, estimated 15,000

$55,505

LIABILITIES 

Estimated amount payable for organization expenses jj15,OOP

SHAREHOLDERS' EQUITY

Capital stock (Notes l, 2 and 3): 
Authorized:

3,000,000 Common shares, without par value
1,000,000 Non-participating, redeemable, voting preference shares 

with a par value of 1/10 of 1^ each

Allotted - to be issued:
100,005 Common shares 40,005 
500,000 Preference shares 500

40,505

$55,505 

See accompanying notes!

On behalf of the Board: 

"Atwell Houh"
* * * * *

(Director)
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SPRINGPOLE LAKE RESOURCES LTD.

NOTES TO BALANCE SHEET

JANUARY 15, 1980

1. Mining claims:

By an agreement dated January 11, 1980 the company agreed to purchase from 
the promoter of the company 18 unpatented mining claims in Honeywell 
Township, Red Lake Mining Division, Ontario for a consideration of 100,000 
shares of the company's capital stock. Since the mining claims are completely 
unproven, it was not possible to assign any particular value to the claims. 
Accordingly, the directors arbitrarily allotted the 100,000 share consideration 
at the sum of $40,000 which amount represents th^ aggregate* consideration which 
would be received by the company at the underwriting price of 404 per share 
(Note 3).

2. Capital stock:

(a) Summary of shares allotted:

Common shares:
5 Shares to incorporators for cash $ 5 

100,000 Shares in consideration for mining claims (Note 1) 40,000

$40,005
sr si s: rs sa as ss

Preference shares:
500,000 to the promoter of the company for cash $ 500

(b) Preference shares:

The following summarizes additional rights, conditions and restrictions 
attached to the company's preference shares:

Number of shares issuable and consideration therefor:
Issuable for cash only in such amounts so that at no time will there 
be more than 500,000 preference shares issued and outstanding.

Accompanying warrants:
May be issued with accompanying warrants to purchase common shares 
on the basis of one warrant for each preference share.

Dividends:
Non-dividend paying.

Redemption:
Shall be redeemed at par after five (5) years from respective dates 
of issue, or, if the preference shares have been issued with 
accompanying common share purchase warrants, on exercise of any such 
warrants on the basis of one share for each warrant exercised.
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Lake Resources Ltd.

Notes to balance sheet 
(continued)

2. (continued)

(c) Share purchase warrants:

The company has agreed to authorize and create common share purchase 
warrants in favour of the promoter of the company, the number of which 
is to be equal to the lesser of the number of special shares owned by 
him from time to time or 2 5Z of the number of common shares issued by 
the company for cash pursuant to underwritings. The exercise price of 
the warrants is determined by a formula based on the underwriting price 
and the offering price to the public of the common shares.

Upon completion of the underwriting referred to in Note 3, 100,000 
common share purchase warrants will be issued to the promoter of the 
company entitling him to purchase one common share at 50^ per share for 
each warrant held.

3. Underwriting:

By an agreement dated January 15, 1980 an underwriter has agreed to purchase 
400,000 common shares of the company's capital stock at 40^ per share for a 
total purchase price of $160,000 payable as follows:

$ 64,000 within 30 days of the date of acceptance for filing by the 
Ontario Securities Commission of a prospectus of the 
company (the "effective date")

53,334 within 60 days of the "effective d?te" 
42,666 within 90 days of the "effective date"

$160,000
ss :s si ia a se ss se

In consideration for the above purchase, the company has agreed to issue to 
the underwriter by way of a bonus, a further 60,000 shares. The underwriter 
intends to offer to the public by way of a secondary offering the 100,000 
shares to be issued to the promoter of the company (Note 1) and 60,000 free 
bonus shares mentioned above. If 302 of the underwriter's gross proceeds 
from the sale to the public of the underwritten shares and shares offered by 
way of a secondary offering (a total of 560,000 shares) exceeds S160,000 the 
company is entitled to the amount of that excess.

4. Statement of changes in financial position:

A statement of changes in financial position is not submitted because the 
company is newly incorporated.
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There are no other material facts.

The foregoing consitutes full, true and plain dis 
closure of all material facts relating to the securities of 
fered by this prospectus as required by Par XIV of The Secur 
ities Act, 1978, and the regulations thereunder.

DATED this 7th day of February,1980.

Atwell J. Hough (Signed) lan A. MacNaughtan (Signed) 
Chief Executive Officer Chief Financial Officer

Irwin A. Wallace (Signed) C. Douglas Cameron (Signed) 
Director Director

PROMOTER

Leonard Rosenberg (signed)

UNDERWRITER

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

DATED this .7th day of February,1980. 

R.E. BARNHARDT SECURITIES INC.

Per:
R.E. Barnhardt (Signed)


