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c
SUMMARY:-

Kil.lt.op Minerals Limited is signing an agreement to 

purchase the North Spirit Lake, Northwestern Ontario, property 

of Spirit Lake Minea and to carry out an exploration program on 

the property.

The property is situated about 115 miles north of the 

Town of Reel Lake and consists of 44 contiguous patented mining 

claims. The area under the lake is held under Licence of 

Occupation.

Attention was first directed to the property with the 

finding of gold. Exploration programs, consisting of trenching 

and 9,500 feet of diamond drilling were carried out in 1936-37. 

The gold occurrences proved to be short, lensy and narrow with 

spotty values and not to be of economic importance. However, 

some gold values have been found associated with sulphide mineral 

ization.

Two grab samples taken on 'W Island by the O.D.M. 

geologist (O.D.M. P.759) "yielded 2.51 percent copper, 0.67 ounces j 

gold per ton, 1.51 ounces of silver per ton; 3.31 percent copper, 

0.38 ounces gold per ton and 1.86 ounces of silver per ton."

During the exploration for gold, sulphide mineralization 

with associated chalcopyrite was noted, especially in the general 

Bijou Point area. These occurrences were followed up in 1955-56 

by geologiccil surveys, rock trenching and some diamond drilling. 

Similar exploration was carried out in 1971 and detailed geo-
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logical mapping was carried out in 1971 and 1973 along with

further diamond drilling in 197?.,

The main geological feature of the western part or the

general Bijou Point area of the property is a diorite stock that

intrudes a folded volcanic flow and related pyroclastic structure.

The detailed mapping and diamond drilling showed that the

volcanic flows and pyroclastics are depressed and form a basin

structure in the upper part of the diorite etpok, h N 609 33 and

a W 40O W shear zone or fault cut through thin volcanic~diorite

complex.

Copper mineralization, in stringers, has been found on

surface over four hundred feet at Bijou Point and diamond drilling

has shown stringers to continue in the water north of Bijou Point

for another 90 feet with a further 70 feet showing copper mineral 

ization in the N 60O E chloritic shear 2one.

It is thought that fracturing would tend to die out in

the volcanics and that the volcanic basin structure' would also

have a damming effect on the rising mineralizing solutions.

Accordingly, the mineralization exposed or cut in the relatively

shallow diamond drilling may represent the further reaches of the'

mineralization. If so, with depth, the fracturing and width of

mineralization might be expected to increase.

To test this theory, deep diamond drilling should be

carried ont in a two-stage program. The initial program consists

of two holes, 800 and 700 feet in depth, to intercept the copper-



bearing chloritic shoar around 750 i'eet vertically and another 

hole back of the original or Turcottc .^stringer zone JF 1 on Bijou 

Point to intersect it abound 600 feet vertically. The cost o f 

this program is estimated to bo #23,000.

Depending on the results of the above program another 

2,000 feet of drilling, to further test this theory and structure, 

should be bored. The cost for this second phase is estimated to 

be #35,000. The total cost, if both phases of the program are 

carried out, is estimated to be #63,000.

Iron formation is shown on the islands of South Bay but 

no exploration has been carried out on it. At the east end of 

the lake (O.D.M. P.759) "the iron formation there is estimated 

to contain 1,300,000 tons of iron ore per vertical foot, 4,400 

feet of drill core analysed 33.96 percent total iron, and gave 

a satisfactory concentrate . , . the iron formation west of East 

Bay is not sufficiently extensive enough to be economically viable. 

However, sometime in the future economics might change and explor 

ation of the iron formation on the Company 1 s property may be 

warranted.
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INTRODUCTION :-
.

Hilltop Minerals Limited is signing an agreement to
t

purchase the -North Spirit Lake, Northwestern Ontario property of

Spirit Lake Mines Limited. Hilltop Minerals intends to carry out

an exploration program on the property as outlined in this report.

Attention was first drawn to the property by the finding

of gold occurrences. Exploration programs consisting of prospect 

ing, rock trenching, diamond drilling and some geophysics were

carried out in 1936-37. The gold occurrences were found to be

.narrow, lensy, with spotty valves and not to be of economic

importance.

However, during this exploration for gold, sulphide

mineralization with associated chalcopyrite was noted, especially

on Bijou Point. These occurrences were followed up in 1955-56

by geophysical surveys and some diamond drilling. Further geo 

physical surveys, trenching, diamond drilling and detailed

geological mapping were carried out in 1971 and 1973.

The present exploration program seeking economic copper

deposits, as outlined in this report, is based on the results of

the previous work.
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PROPERTY:-

The property consists of a block of

ented mining.claims held under lease. They are more specifically

described as:

Patented Mining Claims,

Mining Claims Nos. PA 2755 to 2759, inclusive

PA 2764 to 2768, inclusive 

PA 2773 to 2777, inclusive 

PA 2784 to 2786, inclusive 

PA 2789 to 2794, inclusive 

PA 2893 to 2897, inclusive 

PA 2900 and 2901 

PA 2903 and 2904 

PA 2907 to 2909, inclusive 

PA 2914 and 2915 

PA 2919 and 2920 

PA 2924 and 2925 

PA 32304 and 32305 

The water claims are covered by Licence of Occupation

Number 12,238.

Taxes are next due on October 1st, 1976.



LOCATION and ACCESS:-

The property of Hilltop Minerals Limited is approximately 

115 miles north-northeast of the Town of Red Lake, in the Red 

Lake Mining Division of Northwestern Ontario.

Red Lake is the terminus of Highway 105 which connects 

with the Trans-Canada Highway and the C.N.R and C.P.R. main lines. 

A secondary gravel highway, Number 125, extends another 30 miles 

north of Red Lake. Access to North Spirit Lake is presently by 

airplane from Red Lake.

TOPOGRAPHY;~

The relief of the area is on the whole gentle with low 

hills and ridges interspersed with muskeg and spruce swamp.

"The shore contours of many of the lakes are definitely 

related to geological structures, particularly those that might 

induce lines of weakness in the rocks. Thus, the shores of port 

ions of North Spirit Lake ... are controlled by lines of weakness 

due to shearing and foliation in the rocks." (O.D.M. Vol. 47, 

Part 7, 1938)

The property is largely lake covered but takes in a 

number of islands and some shore line from about 3/4 mile west 

of Bijou Point onto the east shore of the South Bay of North 

Spirit Lake.



HISTORYt~

In 1928, a prospector, A. F. Hewitt visited North Spirit 

Lake and was shown by the Indians some mineral occurrences. The 

samples when assayed returned only low values in gold.

In 1936, he returned for the Derby Gold Syndicate and 

made the gold discovery that turned attention to this area.

Spirit Lake Gold Mines was then incorporated to explore 

the claims of the Derby Syndicate. During 1936 and 1937, some 

9,500 feet of diamond drilling was carried out on five different 

gold-bearing zones in 30 holes. Beside the drilling, stripping, 

andL trenching a geophysical survey by Hans Lundberg was carried 

out over the central part of the property.

The property lay dormant, as far as known, until 1955 

when prospecting in the vicinity of Bijou Point, where copper 

mineralization had been found, was carried out and an ej.ectro- 

magnetic and magnetometer surveys were run over an area roughly 

centering on Bijou Point. Eight short drill holes totalling 

1,249 feet were drilled mainly under the trenches in the Turcotte 

Zone. This zone strikes Northeast and can be seen on Bijou Point 

and old trenches on "W" Island.

In 1956, Spirit Lake Gold Mines Limited was changed to 

Spirit Lake Mines Limited.

During 1970-71 further geophysical surveys and 2,681 feet 

of drilling were carried out in the general Bijou Point area, 

along with detailed geological mapping of the property.



Work was resumed in 1973 with 449 feet of drilling in 

seven short holes on Bijou Point and the west end of East or "W"
t

Island. A magnetometer survey was also carried out in the general 

Bijou Point, Camp Island and adjoining West or "X" Island and 

East or "W" Island. Further detailed geological mapping in the 

general Bijou Point general area was done.

GEOLOGYt- 

(a) General

All rocks in the area are Precambrian in age.

The oldest rocks, the Keewatin type volcanics, along with 

the overlying Temiskaming type sediments have been intruded and 

folded by granites.

Erosion has left a belt of tightly folded volcanics and 

sediments striking in a northwest-southeast direction in a sea of 

granite. The belt extends for about 20 miles from north of 

MacDowell Lake to the north shore of North Spirit Lake.

The general strike of the volcanics and sediments is the 

same as that of the folding. However, in the central part of 

North Spirit Lake, the direction of bedding swings to easterly 

with a steep southerly dip. The structure in the north and east 

part is that of a southeast plunging syncline.

A large diorite stock is shown on O.D.M. Map 47 G 

intruding the folded volcanics and pyroclastics in the Bijou 

Point area. Detailed mapping since has shown that much that has 

been mapped as diorite is rather metavolcanic or metapyroclastics
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in a "roof pendant" or bar,in situation in the contrcvl part of the 

stock. A few small plugs of diorite also occur in the volcanic- 

sediment belt to /the south.

Batenum (O.D.M. Vol. 47 Part 7, 1938) gives two ages of 

granitic intrusion with the diorite being placed as being younger 

than the older granite, but older than the youngest granite, 

(b) Isocal

A revision of the geology of the property has been made, 

based on detailed geological mapping, diamond drilling and geo 

physical surveys.

The revised geological map was done in 1971, with some 

minor further revision shown on a geological map of the central 

area dated 1973.

The 1971 map covered claims numbered: 203267 -203280 

inclusive which lapsed and are not part of Hilltop Miner,aJ.S-.I43nitcd. 

The geology on the lapsed claims help greatly in the understanding 

of the geology of the west part of the claims so has been left on.

The western part of the property is underlain by mainly 

basic flows with related pyroclastics and some sedimentary hori" 

zons, folded into a N 60O E striking structure with steep south 

erly dips. In the Southwest corner of the property, the strike 

of the formations has changed to roughly N 30O E, possibly 

following the contour of the diorite intrusive.

It is into this assemblage that the diorite has intruded. 

There is not sufficient data known to give the form and shape of 

the intrusive.
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What possibly might be the rim of a plug is shown at the 

bottom of Pontoon Bay and crossing Bijou Point in a Northeast 

direction, swinging northerly across Camp Island and then North 

westerly across "W" or East Island. It continues westerly as 

shown on the small island north of "X" Island. The rest of the 

critical contact area is covered by water. Hole 1-71 from 650 feet 

tor its end at 840 feet, was in diorite with the dip angle at 807 

feet being 32 degrees. This would mean that the diorite at the 

Northeast end is dipping Southwesterly under the volcanics. Some 

diorite dykes were cut by diamond drilling off Bijou Point.

E. A. Hart's detailed geological map (1971) does not show 

the diorite extending up the west side of Pontoon Bay as does the 

government map, but rather as a band continuing southwestward. 

This might mean that the diorite followed up some horizon in a 

Southwesterly plunging syncline. Whether the above or a "roof 

pendant" situation, a basin structure is indicated with the 

volcanics and sediments depressed and overlying the diorite.

Severe deformation of the rock structure has developed 

in places, resulting in sharply drag-folded structure.

The Eastern part of the property is underlain by sedi 

ments striking in a northwesterly direction. They include con 

glomerate, greywacke, quartzite and iron formation.

Three faults are shown on the revised geological map. 

Two of these are just off the present property at the south end 

of Bijou Point. They strike Northeast, which is the same direct 

ion as the copper mineralized zones at the north end of Bijou Point
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They strike N 600 E, which is the same direction as the copper 

mineralized zones at the north end of Bijou Point. The shear zone 

(O.D.M. Map P. 759) , the related chlorite zone with associated 

copper mineralization picked up in diamond drilling north of Bijou 

Point has that trend west of that point, as do some E M anomalies. 

The third fault or shear zone strikes N 40O W, truncates 

the fold structure and passes through the west end of "W" or East 

Island. The copper showing at location (2) is associated with it. 

A fourth fault is shown on the 1973 geological map and 

the O.D.M. Map, P. 759 as parallel to the third fault but lying 

between "X" and "W" Islands and passing to the west of Post Island

PREVIOUS EXPLORATION PROGRAMS t -

(1) Trenching and 9,500 feet of diamond drilling was carried 

out in 1937-38 to investigate the gold occurrences. 

The principle showings occurred in narrow, lensy joints 

in diorite on Camp Island and "W Island or adjacent waters. The 

gold was associated with arsenopyrite, often massive, and with 

minor pyrite, pyrrhotite and chalcopyrite. Quartz-tourmaline 

stringers were often associated with the mineralization. The 

lenses proved to be short, narrow, irregular and with spotty gold 

values. They appear to have no economic significance. 

Gold was also found in conglomerate beds on the East 

shore of South Bay. The mineralization was disseminated pyrite 

with small amounts of pyrrhotite, chalcopyrite and arsenopyrite. 

Values were low, generally below 0.03 ozs. of gold per ton.
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(2) The exploration programs commencing in 1955 and continu 

ing intermittently into 1974 were directed toward finding an
*

economic copper deposit. The programs took the form of prospect 

ing, trenching, geophysical surveys, geological mapping and dia 

mond drilling. They were concentrated in the area of the diorite- 

volcanic complex.

This work resulted in the finding of several copper 

mineralized zones and other exploration possibilities.

(a) The original or Turcotte zone at the north end of Bijou 

.Point. As described in the Summary Report of C. W. Archibald and 

E. A. Hart on the property and dated July 23rd, 1971 as* "It ia 

a series of chalcopyrite stringers that strike N 60O E, with 

steep southeast dip and extend over a width of 25 feet. Smaller 

and less frequent stringers can be seen to the waters edge. The 

chalcopyrite stringers were up to l inch in width and also carry 

some bornite." Similar stringers were met with in diamond drill 

ing from-the point northerly under the lake out to and including 

the chloritic shear zone.

The showing occurs in a tuffaceous horizon (Map dated 

1973) and extends eastward into the lake. To the west it appears 

to be capped by a flow but blasting into the flow showed the 

mineralization extending westward under the flow. (C. W. Archibald 

conversation)

A chip sample taken in 5 foot intervals from north to 

south across the 25 foot width of the stringer zone ran 4.79?6 

copper and 0.60 ozs. silver per ton with a high of 0.06 ozs. gold
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per ton across 5 feet.

Three relatively short holes? were drilled under the zone

from a set-up about 40 feet away. Number 4 and 5 were at 45 and

60 degrees respectively. The stringer zone did appear to be

stronger and more continuous than on surface but it averaged

under 1& copper. No. 6 hole was drilled at 330 to ? the east of

No's 4 and 5. While it showed a stronger zone of mineralization

than in the other holes, the assays were disappointing.

Hole No. 7 was drilled at an angle 33O west of No's 4 fc 5

holes. While this hole did not intersect nearly as many string 

ers as the other holes, it did intersect stringers mineralized

with chalcopyrite and bornite striking at right angles to the 

core, showing another direction of fracturing.

Holes 1, 2 and 3 were drilled on the "W" or East Island

copper showing. They showed the dip and strike of the zone but 

the copper and gold values were low.

(b) Pour hundred feet south of the Turcotte zone another

chalcopyrite mineralized zone has been located.

(c) Prospecting the reefs off the western part of Camp Island

and the shore line in that area uncovered chalcopyrite stringers

in the general N 60O E direction.

(d) Iron formation occurs on some islands in South Bay and

at some future time may warrant exploration in light of the

results (O.D.M. P. 759) obtained in exploration of the iron form 

ation at the east end of North Spirit Lake.
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GEOPHYSICAL SURVEYS;-

The Electromagnetic surveys by McPhar in 1956 and Crone
t 

in 1972 show.good anomaly correlation. The Crone appears, in

places, to give a stronger and more detailed picture. In partic 

ular:

(1) Both show the N 60O E trending chloritic shear zone 

between Bijou Point and "X" or West Island and stopping just 

east of that point.

(2) Both show anomalies starting east of Bijou Point and 

.trending in a southeasterly direction. This is in the area of 

the N 400 W fault. Only Crone has an anomaly following the fault 

northwesterly. The southeast trending anomaly of Crone's has what 

may be a sharp drag fold at its south end.

(3) East of the N 40O W fault, the N 60O E anomaly is shown 

on the Crone survey to be displaced south and running a little 

north of Post Island then turning northerly and northeasterly and 

following roughly the shape of Camp Island till off the northeast 

corner of the island it assumes a S 40O E direction. The McPhar 

survey shows only a few weak anomalies but when overlain on the 

Crone anomaly fall into the pattern as far as it goes.

Crone anomaly No. 10 appears to be displaced to the south 

and if moved north to that of No. 9, it fits in with the south end 

of the southeasterly trending No. 8 anomaly. It would then appear 

as if anomalies No. 8, 10 and 9 are all the same anomaly with the 

No. 10 and 9 portions striking in a N 60O E direction.
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The magnetometer survey with the most significance for 

the Bijou Point general area is the MF-1 Fluxgate survey carried

out in January 1974 by W. G. Langley. A magnetic anomaly extends

from the southeast end of "X" or West Island eastward to Camp

Island. The portion underlain by water has a basin-like config 

uration with the broad end to the west then tailing out eastward

to a point on the west end of Camp Island.

Magnetite was observed associated with chalcopyrite

stringers and by itself on reefs between Post and Camp Islands

and possibly denotes the south rim of the structure. The area of

magnetic highs was intersected by four diamond drill holes in 1971.

Appreciable magnetite showed in the holes but little sulphides.

(C. W. Archibald) It occurs in the area of the intersection of

the N 600 E fault zone and the N 40O W fault zone.

CONCLUSIONS:-

The gold occurrences are associated with arsenopyrite in

short, narrow, discontinuous fractures or joints, mainly in diorite

Values are spotty and the showings do not appear to have any

economic importance.

The main geological feature of the western part of the

claims is a stock of diorite that intrudes a folded volcanic

complex. The volcanics are depressed and appear to form a basin

structure in the diorite. This area has suffered severe deform 

ation being faulted and drag-folded.

 M
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Copper mineralization has been found in stringers on

Bijou Point over a width of several hundred feet. They occur in
* 

a tuffaceous.horizon which appears, at least, at the Turcotte

showing to dip or plunge westward under a basic flow. The 

stringers however, dip steeply southeasterly.

Diamond drilling has shown stringers to continue north 

erly under the water for approximately 90 feat and for a further 

70 feet in the chloritic shear or fault zone. The chalcopyrite 

is usually associated with pyrite and in places pyrrhotite. It 

occurs as stringers or occasionally disseminated in the volcanics 

as well as in some diorite dykes that were intersected.

The stringer zone has been traced eastward from Bijou 

Point by a Magnetometer and magnetite has been observed with the 

chalcopyrite in stringer zones on the reefs over to Camp Island 

and on the island itself.

Diamond drilling in 1973 showed another series of string 

ers striking across the main zone. They roughly parallel one of 

the main directions of jointing.

The diamond drilling northerly under the water in the 

general area of Bijou Point has all been relatively shallow (45O) 

and has only tested the upper part of the volcanic basin.

It is thought that fracturing would tend to die out in 

the volcanic complex and it would also have a damming effect on 

the rising mineralizing solutions. Accordingly, the mineraliz 

ation exposed or intersected in the drilling may represent the 

further reaches of the mineralization.
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Deep diamond drilling to test this theory should be

undertaken.

Geophysical surveys have shown several anomalies or

structures, some in drag folded areas that warrant investigation

for concentrations of copper mineralization.

RECOMMENDATIONS t -

That a program of deep drilling to Investigate the Bijou

Point copper mineralized stringer zones and the chloritic shear

zone under the lake to the north of the point.

The program to be in two parts. An initial program of 

two drill holes with a total footage of 1,500 feet and if warrante 

a secondary program of around 2,000 feet to follow up the indi 

cations met with in the first program.

(1) Initial program - one hole drilled north from Bijou 

Point (see Geological Map dated October 1973) in a N 22O W

direction at 75 degrees. This should intersect the copper miner 

alized chloritic shear zone around 750 feet vertically. The

length of this hole to be 800 feet.

A second hole collared 150 feet southeasterly of and at

right angles to the strike of the Turcotte zone. This would be

a vertical hole 700 feet in depth and would encounter the zone

around 600 feet.

(2) The second stage of the overall program would be depend 

ent on and be guided by the results of the initial program.

I
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COSTS :-

(1) Initial Program -

1,500 feet of diamond drilling (AQ size)
mob. and de-mob. @ $14.00 per foot $21,000.00

Core Boxes @ $2.00 per lid - 80 lids 160.00

Geologist - l*s months @ 1,500. per month 2,250.00

Airfare return to Red Lake 196.00

1 Beaver flight from Red Lake -
start and finish program 462.00

3 weekly flights - Cessna 180 441.00

Travelling - geologist, meals, room, etc.
Red Lake return   $50,/day 200.00

Assaying - 40 samples for Cu, some for Au,
Ag or Zn and shipping 450.00

Meals at Camp - 5 weeks @ $6.00 /day 210.00

Supervision, engineering, tests,
cementing, casing, etc. 2,631.00

Total $28,000.00

(2) Second phase depending on results of Initial
Program

2,000 feet of diamond drill, all inclusive $35,000.00
cost

Total Cost $63,000.00

Respectfully submitted,

f/'f^^^*^^' 1̂̂
B , '. " ' ' ^ ' * ' * I J I jj ^

\ ^-~-*~* — ̂-jGebirge E. Moody, B. S c., P. Eng.
V'o ̂ *—^,-*r ,o J

Beaverton, Ontario. ^ ''f'^,- f, r ^f^^
March 22nd, 1976. ^:/. - -
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CERTIFICATE :-

I, George E. Moody, of the Town of Beaverton, in the

Province of Ontario, do hereby certify:

1. That I am a Mining Engineer with offices situated at 
541 Osborne Street, Beaverton, Ontario.

2. That I am a graduate in Mining Engineering from the 
University of Alberta (1931) and have practiced my 
profession continuously since graduation.

3. That I am a registered Professional Engineer of the 
Province of Ontario and a Fellow of the Geological 
Association of Canada.

4. That I have no direct or indirect interest in the 
property described herein. I do not own, directly 
or indirectly any shares in Hilltop Minerals Limited 
or in any affiliate of that Company.

5. That my report on the North Spirit Lake, Ontario, 
property of Hilltop Minerals Limited and dated 
March 22nd, 1976 is based on.

a. Government Geological Maps and Publications.

b. Data on file in the Company's office, (see references)

c. Talks with C. W. Archibald, P. Eng. , who co-directed 
the exploration programs of 1970 to 1974.

6. I have not visited the property and do not believe 
that any useful purpose would be served by it. The 
program as outlined in my report is based on ample 
records, geological maps, geophysical surveys and 
logs of diamond drill holes and reports backed by 
talks with C. W. Archibald, P. Eng.

G. E. Moodyv B. Se., P. Eng. 
Dated this 22nd day 
of March, 1976
at Beaverton, Ontario.
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REFERENCES:-

O.D.M. - Vol. 47, Part?, 1938 - Geology of the 
North Spirit Lake Area, J. D. Bateman.

- Map P.759 - North Spirit Lake Area

O.D.M. - G.S.C. - Aeromagnetic Map 867G - North 
Spirit Lake

Data on file at Spirit Lake Mines office. It 
covers data on file at O.D.M. plus much more.

1936-37 - Log holes l to 30 except 23 St 24. 
Report by Hans Lundberg.

1955-56 - E-M Survey by McPhar, diamond drilling.

1970 - Summary Report by C. W. Archibald, P. Eng., 
and E. A. Hart, P. Eng. - Logs 1936-37, 
1955 (A1-A8), property map, geological map 
with drill locations, etc,

1971 - Summary Report by C. W. Archibald, P. Eng., 
and E. A. Hart, P. Eng., AS above plus 
drilling 1971 and detailed geological map.

1972 - Crone Geophysical Survey.

1973 - More detailed Map of Central Part of property, 
logs of diamond drill holes, 1973.

1974 - January - Magnetometer Survey of Central 
Part of property.

- Talks with C. W. Archibald, P. Eng., 
co-director and co-author of reports 
covering the exploration programs of 
1971 to 1974 inclusive.
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Price per Share

250,000
150,000

24* 
29*

$ 60,000.00 
43,500.00

$ 103,500.00

48* 
58*

* The Underwriter-Optionee is not obliged to purchase any of the optioned shares and 
there is no assurance that any of the same will be purchased.

pISTRIBUTION SPREAD i The Underwriter-Optionee may be said to realise a gross prpfit in 
an amount equal to the difference between the price paid by it to the Corporation for 
shares and the price at which such shares are sold to the publict
PLAN OF DISTRIBUTIONi The Underwriter-Optionee, as the principal, will Offer shares 
purchased by it to the public and may make part of such offering through other registered 
security dealers acting as agents who may be paid commissions not exceeding 25% of the 
selling price of shares so offered.

PURPOSE OF OFFERING; The purpose of this Offering is to provide the Corporation with funds 
to defray its ordinary operating expenses and to pay the costs of carrying out exploration 
on its mining properties as recommended by its consulting engineer. It is estimated that 
the sum of $6,500 will be required to cover incorporation and organization expenses and 
the costs of this issue. See within under the captions "History and Business" and 
"Use of Proceeds".

SECONDARY OFFERING; A selling shareholder will offer 75,000 shares for its own account. 
These shares comprise the free portion of vendor shares issued by the Corporation as part 
consideration for the acquisition of mining properties. The selling shareholder is A. C. 
Macpherson S Co, Limited. No part of the proceeds from this secondary offering will 
benefit the treasury of the Corporation. See within under the caption "History and 
Business" for particulars.

The selling shareholder will not offer any part of the secondary offering unless and until 
the .150,000 treasury shares under option as above have been purchased from the Corporation 
and sold by the Underwriter-Optionee. :

THERE IS NO MARKET FOR THE SHARES OF THE CORPORATION. 
SELL SHARES PURCHASED.

THE PURCHASERS MAY NOT BE ABLE TO

THESE SHARES ARE SPECULATIVE. The mining claims do not contain any known body of commercial 
ore. The proposed program of the Corporation is exploratory in nature. Further 
exploration programs will be required in order to determine whether the mining claims 
contain a commercial ore body. Reference is hereby made to the headings "History and 
Business", "Offering" and "Interest of Management and Others in Material Transactions".

UNDERWRITER-OPTIONEE: 
A.C. Macpherson S Co. Limited 

Suite 1004, 100 Adelaide Street West 
Toronto, Ontario
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HISTORY AND BUSINESS

The full name of the Corporation is Hilltop Minerals Limited (hereinafter sometimes referred to as the "Corporation"). The Corporation has its head office at Suite 806, 88 University Avenue, Toronto, Ontario, M5J 1T6.

The Corporation was incorporated as a mineral arid oil exploration corporation under The Business Corporations Act (Ontario) by Articles of Incorporation made effective March 11, 1976.

It is intended that the Corporation will carry on the business of a mineral and oil exploration corporation generally exploring for mines and mineral and oil lands and deposits.

The Corporation has one mineral prospect which it intends to subject to immediate preliminary exploration. The property consists of a total of forty-four (44) contiguous patented mining claims and one (1) licence of occupation, located in North Spirit Lake area. Red Lake Mining Division, District of Kenora, Province of Ontario, and described as follows:
Licence of Occupation No. 12,238 - Land under North Spirit Lake
Patented
Mining Claims Nos. PA 2755 to 2759, inclusivePA 2764 to 2768, inclusive

PA 2773 to 2777, inclusive
PA 2784 to 2786, inclusive
PA 2789 to 2794, inclusivePA 2893 to 2897, inclusive
PA 2900 and 2901
PA 2903 and 2904
PA 2907 to 2909, inclusive
PA 2914 and 2915
PA 2919 and 2920
PA 2924 and 2925
PA 32304 and 32305



All of the aforesaid patented mining claims are in 
good standing. Under The Mining Act (Ontario), a licence of 
occupation has no fixed term but rather continues at the 
pleasure of the Crown provided that the annual rental thereon 
is fully paid. The said licence of occupation No. 12,238 is 
in good standing and all rentals in connection therewith have 
been paid.

The Corporation's property at North Spirit Lake is 
located approximately 115 miles north-northeast of the Town of 
Red Lake, Ontario. Red Lake is the terminus of Highway 105 
which connects with the Trans-Canada Highway and the Canadian 
National Railway and the Canadian Pacific Railway main lines. 
A secondary gravel highway, No. 125, extends another 30 miles 
north of Red Lake. Access to North Spirit Lake is presently 
by airplane from Red Lake.

The following is a summary of the report of George 
E. Moody, B.Se., P.Eng., dated March 22, 1976, with respect to 
the Corporation's mineral prospect in North Spirit Lake area, 
Red Lake Mining Division, District of Kenora, Province of 
Ontario. A copy of the full report of Mr, Moody has been 
filed with the Ontario Securities Commission and is available 
for inspection at the offices of the Commission at 555 Yonge 
Street, Toronto, Ontario.

The mineral prospect acquired by the Corporation is 
situated about 115 miles north of the Town of Red Lake, Ontario, 
and consists of 44 contiguous patented mining claims. The area 
under North Spirit Lake is held under Licence of Occupation 
No. 12,238.

Exploration programs, consisting of trenching and 
9,500 feet of diamond drilling were carried out in 1936-37. 
The gold occurrences proved to be short, lensy and narrow with 
spotty values and not to be of economic importance.



However, some gold as well as silver values have been 
found associated with sulphide mineralization. This was shown 
in the sampling of Turcotte zone. Also in the diamond drill 
program of 1971: gold and silver values, 1.81?; copper, 0.10 
ounces gold and 0.86 ounces of silver per ton was intersected 
over 1.0 foot in diamond drill hole 3-71 and values of 2.29% 
copper, 0.04 ounces gold and 1.00 ounces of silver per ton was 
intersected over 1.5 feet in diamond drill hole* 1-71.

During the exploration for gold, sulphide mineralisation 
with associated chalcopyrite was noted f especially in the general 
Bijou Point area. These occurrences were foliowecl up in 1955^-56 
by geological surveys, rock trenching and some diamond drilling- 
Similar exploration was carried out in 1971 and detailed geological 
mapping was carried out in 19,71 and 1973 along with further diamond 
drilling in 1973.

The main geological feature of the western part or the 
general Bijou Point area of the property is a diorite stock that 
intrudes a folded volcanic flow and related pyroclastic structure.

The detailed mapping and diamond drilling showed that the 
volcanic flows and pyroclastics are depressed and form a basin 
structure in the upper part of the diorite stock. A N 60O E and 
a N 4O0 W shear zone or fault cut through this volcanic-diorite 
complex.

Copper mineralization, in stringers, has been found on 
surface over four-hundred feet at Bijou Point and diamond drilling 
has shown stringers to continue in the water north of Bijou Point 
for another 90 feet with a further 70 feet showing copper mineral 
ization in the N 60O E chloritic shear zone. The Turcotte showing 
is part of the copper mineralization that occurs in stringers on 
Bijou Point, while the chloritic shear zone lies under the waters 
of North Spirit Lake over 100 feet to the north.

It is thought that fracturing would tend to die out in 
the volcanics and that the volcanic basin structure would also have 
a damming effect on the rising mineralizing solutions. Accordingly, 
the mineralization exposed or cut in the relatively shallow diamond 
drilling may represent the further reaches of the mineralization. If 
so, with depth, the fracturing and width of mineralization might be 
expected to increase.
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To test this theory, deep diamond drilling should be 
carried out in a two-stage program. The initial program consists 
of two holes, around 800 feet each in depth, to intercept the 
copper-bearing chloritic shear around 750 feet vertically and two 
holes back of the original or Turcotte stringer zone 'F 1 on Bijou 
Point to intersect it around 600 feet vertically. The cost of 
this program is estimated to be $47,571.

Depending on the results of the above program another 
2,000 feet of drilling, to further test this theory and structure, 
should be bored. The cost for this second phase is estimated to be 
$32,429. The total cost, if both phases of the program are carried 
out, is estimated to be ^80,000.

Iron formation is shown on the islands of South Bay but 
no exploration has been carried out on it. About l*s miles east of 
the above, work has been carried out on a large band of iron 
formation. This is off the Corporation's property and is a separate 
occurrence. It is reported on in Ontario Department of Mines 
P. 760 as follows j "The iron formation east and southeast of 
Unnamed Bay is estimated to contain 1,300,000 tons of iron ore 
per vertical foot, 4,400 feet of drill core analysed 33.96 percent 
total iron, and gave a satisfactory concentrate." While the 
above occurrence is not presently viable, some time in the future 
economics might change and exploration of the much smaller iron 
formation on the Corporation's property may be warranted.

The aforesaid property was acquired by the Corporation 
by purchase from A. C. Macpherson S Co. Limited, Suite 1004, 
100 Adelaide Street West, Toronto, Ontario, pursuant to an 
agreement dated March 30, 1976. By agreement dated March 25th 
1976, A. C. Macpherson S Co. Limited originally purchased the 
property from Spirit Lake Explorations Limited (formerly Spirit 
Lake Mines Limited), Suite 702, 100 Adelaide Street West, 
Toronto, Ontario, M5H 1S3. As consideration for such purchase 
A. C. Macpherson S Co. Limited paid Spirit Lake Explorations 
Limited the sum of $5,250 and agreed to direct the Corporation 
to allot and issue to Spirit Lake Explorations Limited a total 
of 450,000 escrowed shares, as set forth in the following 
paragraph.

As consideration for the acquisition of the property 
the Corporation allotted and issued to A. C. Macpherson S Co. 
Limited a total of 750,000 fully paid and non-assessable shares 
without par value of the Corporation. As aforesaid, at the 
direction of A. C. Macpherson S. Co. Limited, the Corporation
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allotted and issued 450,000 escrowed shares to Spirit Lake 
Explorations Limited of the total vendor share consideration 
of 750,000 shares. Certificates for 675,000 shares are in 
escrow with the Share Registrar and Transfer Agent of the 
Corporation in the name of A. C. Macpherson fc Co. Limited 
as to 225,000 shares and in the name of Spirit Lake Explorations 
Limited as to 450,000 shares and on the terms set out under 
the heading "Escrowed Shares", to which heading reference is 
hereby made. The remaining 75,000 shares have been allotted 
and issued to A. C. Macpherson St Co. Limited free from escrow.

There is no plant or equipment of any kind on the 
property. No work has been done by the Corporation to date.

Except for A. C, Macpherson 6 Co. Limited and Spirit 
Lake Explorations Limited, no person has received or is entitled 
to receive any part of the said vendor consideration.

Pursuant to the agreement dated March 25, 1976
between A. C. Macpherson b Co. Limited and Spirit Lake Explorations 
Limited and to the agreement dated March 30, 1976 between A. C. 
Macpherson S, Co. Limited and the Corporation, both A, C. 
Macpherson s Co. Limited and Spirit Lake Explorations Limited, 
as Vendors, agreed to comply with The Securities Act (Ontario) 
with respect to the donation back of all escrowed shares 
held by them respectively, in the event that the Corporation 
loses, alienates or does not obtain a good or marketable title 
thereto, or abandons or discontinues development of any part 
or all of the property on the recommendation of an independent 
engineer or geologist, or if all or any part of the property 
becomes of little or no value, and further, to do all things 
necessary to effect such donation. The Corporation has agreed, 
in the agreement dated March 30, 1976 with A. C. Macpherson St 
Co. Limited, that upon such donation by A. C. Macpherson 6 
Co. Limited and Spirit Lake Explorations Limited/ the Corporation 
shall transfer back to Spirit Lake Explorations Limited the 
property, in good standing.
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CAPITAL STRUCTURE

The capital of the Corporation consists of 3,000,000 shares of one class only, namely, common shares without par 
value. All shares issued by the Corporation rank equally as to one vote. There are no indentures or agreements extant or 
proposed limiting the payment of dividends. At all meetings of shareholders of the Corporation two shareholders personally 
present constitute a quorum, and at such meetings resolutions may be voted upon by a show of hands unless a poll is demanded by a shareholder. On a show of hands, every shareholder vqting exercises one vote whereas on a poll every shareholder voting 
exercises one vote for each share held by him. In either case, the Chairman has a sepond or deciding vote in the event of a tie vote. There are no conversion, preemptive, liquidation or 
distribution rights or other special privileges or provisions whatsoever attaching to any of the shares in the capital of the Corporation. None of the presently issued and outstanding 
shares in the capital of the said Corporation are subject to call, having been issued as fully paid and non-assessable shares. None of the shares offered hereby will be subject to call or assessment of any kind.

CAPITALIZATION

Amount outstanding
Amount outstanding if all securities

Designation Amount as at being issued are 
of Security Authorized March 30, 1976 sold *^^^^^^^^^

Common shares 3,000,000 750,003 1,150,003 
without par ^1,500,000) C$52,822.50) C$156,322.50) 
value

* Assumes the sale of all 150,000 optioned shares in addition 
to the 250,000 shares firmly underwritten.

DIVIDENDS 

No dividends have been paid by the Corporation to date.

AUDITOR

The auditor of the Corporation is T. H, Bernholtz, Chartered Accountant, Suite 802, 330 Bay Street, Toronto, Ontario, M5H 2T3.
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SHARE REGISTRAR AND TRANSFER AGENT

The Sterling Trusts Corporation, 372 Bay Street, 
Toronto, Ontario, M5H 2X2, is the share registrar and transfer 
agent of the Corporation. .

OFFERING 

A. OFFERING:

By an agreement dated March 30, 1976 between the 
Corporation and A. C. Macpherson 6 Co. Limited, Suite 1004, 
100 Adelaide Street West, Toronto, Ontario, (the "Underwriter- 
Optionee"), the Underwriter-Optionee has agreed to purchase 
firmly 250,000 shares in the capital of the Corporation at the 
price of 24C per share for a total purchase price of $60,000 
payable in full to the Corporation on the effective date of this 
agreement. The effective date is defined in the agreement as the 
third business day following the date upon which the Corporation 
receives a final receipt for this prospectus from the Ontario 
Securities Commission under The Securities Act, 1970, as amended.

In consideration of such underwriting commitment, the 
Corporation has granted to the Underwriter-optionee as the 
principal the exclusive right and option to purchase all or any 
part of an additional 150,000 shares without par value in the 
capital of the Corporation at 29* per share within three (3) 
months from the date on which the final receipt for the prospectus 
is issued by the Ontario Securities Commission.

The Underwriter-Optionee has informed the Corporation 
that the only persons having a greater than 5?; interest in the 
Underwriter-Optionee are Bruce Malcolm Young, 18 Ballyronan 
Road, Don Mills, Ontario, and Mildred Gerlock and Alfred Bernard 
Gerlock, both of 44 Jackes Avenue, Apartment 1213, Toronto, Ontario,

Shares purchased by the Underwriter-Optionee under its 
said underwriting commitment and through the exercise of its 
option rights will be offered by it as the principal and may be 
offered through its agents who will also be security dealers and 
will be paid a commission not to exceed 25% of the selling price 
of shares so sold by them.
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There are no sub-underwriting agreements or sub- 
option agreements outstanding or proposed. In the event that 
there shall occur any material change, including the granting 
of a sub-underwriting or sub-option or an extension of any 
of the present dates referred to in the agreement, an amendment 
to this prospectus will be filed at the expense of the Corpor 
ation within ten (10) days thereof if the shares of the Corpor 
ation are then in the course of public distribution.

The maximum offering prices of the shares offered 
hereby will be determined by the Underwriter-Optionee in 
accordance with the schedule set forth on the facing page of 
this prospectus,

B. SECONDARY OFFERING:

Reference is made to the facing page pf this prospectus 
and to the captions "History and Business" and "Escrowed Shares".

A. C. Macpherson S Co. Limited as a selling shareholder 
will offer 75,000 shares for its own account. These shares comprise 
the free portion of the vendor shares issued by the Corporation 
to A. C. Macpherson fc Co. Limited as consideration for the 
acquisition of the Corporation's mineral prospect in North Spirit 
Lake area, Red Lake Mining Division, District of Kenora, Province 
of Ontario. No part of the proceeds from the sale of such shares 
will benefit the treasury of the Corporation.

The selling shareholder will not offer any part of 
the secondary offering unless and until the 150,000 treasury 
shares under option at 29C per share have been purchased from 
the Corporation and sold by the Underwriter-Optionee.

ESCROWED SHARES

Certificates representing an aggregate of 675,000 
shares in the capital of the Corporation are held in escrow by 
The Sterling Trusts Corporation, 372 Bay Street, Toronto, 
Ontario, for the benefit of the registered holders of such 
shares and those who shall from time to time become the 
registered holders of same. Such shares may be released from 
escrow pro rata among the holders thereof from time to time only 
with the prior written consents of the Ontario Securities 
Commission and the directors of the Corporation. Any dealings 
with the shares while in escrow will require the prior written 
consent of the Ontario Securities Commission.

The present registered holders of the 675,000 escrowed 
shares are as follows:
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A. C. Macpherson fc Co. Limited - 225,000 shares 
Spirit Lake Explorations Limited - 450,000 shares

The escrowed shares are subject to surrender for the 
benefit of the Corporation if the mineral prospect for which 
they were issued is abandoned upon the recommendation of an 
independent engineer or geologist. Reference is made hereby 
to the heading "History and Business" for further particulars.

Designation No. of Shares Percentage 
of Class held in escrow of Class*

Common shares 675,000 67.50% 
without par value

* After giving effect to the issue of 250,000 underwritten 
shares but not optioned shares.

USE OP PROCEEDS

The net proceeds receivable by the Corporation from 
the sale of the underwritten shares will be approximately 
$53,500 after payment of $6,500 to cover incorporation and 
organization expenses and the costs of this issue. While there 
is no assurance that any of the 150,000 shares held under option 
by the Underwriter-Optionee will be purchased, the Corporation 
would receive an additional $43,500 if all of the optioned shares 
are purchased. The funds which will be received by the 
Corporation will be used to defray ordinary operating expenses 
and to pay the costs of carrying out Phase I of the preliminary 
exploration program recommended by George E. Moody, B.Se., P.Eng., 
on the Corporation's mineral prospect in North Spirit Lake area, 
Red Lake Mining Division, District of Kenora, Province of Ontario, 
referred to under the heading "History and Business" and 
estimated at $47,571. Up to $300.00 monthly will be paid to 
Tokarsky Corporate Services Limited, Suite 806, 88 University 
Avenue, Toronto, Ontario, during the first year of the 
Corporation's existence to cover head office rental and 
routine secretarial and accounting services. The estimated 
amount of preliminary expenses for the first year of the 
Corporation's existence for administration, exclusive of the 
cost of this offering, is $3,600. for administration and 
$47 / 571 for the exploration program recommended by the Corporation's 
engineer. Reference is hereby made to the headings "Remuneration 
of Management" and "Incorporation Within One Year - Preliminary 
Expenses", for particulars.



- 9 -

A. C. Macpherson S Co. Limited - 225,000 shares 
Spirit Lake Explorations Limited - 450,000 shares

The escrowed shares are subject to surrender for the 
benefit of the Corporation if the mineral prospect for which 
they were issued is abandoned upon the recommendation of an 
independent engineer or geologist. Reference is made hereby 
to the heading "History and Business" for further particulars.

Designation No. of Shares Percentage 
of Class held in escrow of Class*

Common shares 675,000 (57,501 
without par value

* After giving effect to the issue of 250,000 underwritten 
shares but not optioned shares.

USE OP PROCEEDS

The net proceeds receivable by the Corporation from 
the sale of the underwritten shares will be approximately 
$53,500 after payment of $6,500 to cover incorporation and 
organization expenses and the costs of this issue. While there 
is no assurance that any of the 150,000 shares held under option 
by the Underwriter-Optionee will be purchased, the Corporation 
would receive an additional $43,500 if all of the optioned shares 
are purchased. The funds which will be received by the 
Corporation will be used to defray ordinary operating expenses 
and to pay the costs of carrying out Phase I of the preliminary 
exploration program recommended by George E. Moody, B.Se., P.Eng., 
on the Corporation's mineral prospect in North Spirit Lake area, 
Red Lake Mining Division, District of Kenora, Province of Ontario, 
referred to under the heading "History and Business" and 
estimated at $47,571. Up to $300.00 monthly will be paid to 
Tokarsky Corporate Services Limited, Suite 806, 88 University 
Avenue, Toronto, Ontario, during the first year of the 
Corporation's existence to cover head office rental and 
routine secretarial and accounting services. The estimated 
amount of preliminary expenses for the first year of the 
Corporation's existence for administration, exclusive of the 
cost of this offering, is $3,600. for administration and 
$47,571 for the exploration program recommended by the Corporation's 
engineer. Reference is hereby made to the headings "Remuneration 
of Management" and "Incorporation Within One Year - Preliminary 
Expenses", for particulars.



- 10 -

Additionally, moneys in the Corporation's treasury as 
available may be used to defray programmes of acquiring, staking, 
examining, exploring and developing mining and/or oil and gas 
properties, either alone or in concert with others, and to generally 
carry out exploration programmes as opportunity and finances 
permit; provided, however, that no new properties will be acquired 
or expenditures made thereon without an amendment of the 
Corporation's prospectus being filed if the shares of the 
Corporation are still in the course of distribution to the public.

Monies not immediately required for the Corporation's 
purposes may be deposited in interest bearing accounts with 
Canadian chartered banks and/or trust companies. While there 
are no such immediate plans, monies available in the 
Corporation's treasury, subject to the approval of the shareholders 
of the Corporation, may be utilized to purchase securities of 
other corporations but no such purchase will be made while the 
securities offered hereunder are in the course of distribution 
to the public.

Any corporate investments by the Corporation in 
securities will be in securities in which insurance companies 
registered under Part III of The Canadian and British Insurance 
Companies Act (Canada) may invest their funds without availing 
themselves of the provisions of Sub-section 4 of Section 63 
of such Act.
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PURCHASER'S STATUTORY RIGHT OF WITHDRAWAL AND RESCISSION

A. Right of Withdrawal

An agreement of purchase cind sale covering any of the 
shares hereby offered is not binding upon the purchaser if the 
Corporation from v;hom the purchaser buys same receives written 
or telegraphic notice evidencing the intention of the purchaser 
not to be bound by the agreement not later than midnight of the 
second day (exclusive of Saturdays, Sundays and holidays) after 
receipt of the prospectus of the Corporation or amended prospectus; 
provided the purchaser has not sold or transferred the said shares 
prior to the expiration of the said two-day period.

Receipt of the prospectus or amended prospectus by the 
agent of the purchaser and receipt of the said notice by the agent 
for the vendor of the said shares shall be receipt by the purchaser and vendor respectively.

B. Right of Rescission

A purchaser of any of the shares hereby offered has a 
right to rescind his contract to purchase while he is still the 
owner of the said shares if the prospectus of the Corporation and 
any amending prospectus received by such purchaser, as of the date 
of receipt, contains an untrue statement of a material fact or omits 
to state a material fact necessary in order to make any statement 
contained therein not misleading; provided, however, such right of 
rescission will not apply:

(a) if the untruth or fact of omission was unknown to the 
Corporation and to the underwriter and could not have 
been known in the exercise of reasonable diligence;

(b) if such statement or omission is disclosed in an amended 
prospectus and same has been received by the purchaser;

(c) if the purchaser knew the untruth of the statement or 
knew of the omission at the time of purchase.

Receipt of a prospectus or an amended prospectus by a 
party who is acting as agent or who thereafter commences to act 
as agent of the purchaser shall be receipt by the purchaser. 
No action shall be commenced after the expiration of ninety days 
from the last to occur of the receipt of the prospectus or the 
date of the contract.

The full text of the respective statutory provisions 
summarized above is contained in Sections 64 and 65 of The 
Securities Act, 1970, as amended throughout.



- 12 -

PRINCIPAL HOLDERS OF SHARES

A. The following sets forth the principal holders of 
shares of the Corporation, being the only owners of record or known 
by the Corporation to own beneficially, directly or indirectly, 
more than 101; of the presently issued shares and the underwritten 
shares agreed to be sold to the Underwriter-Optionee (based on 
a total of 1,150,003 shares, after giving effect to the issue of 
the underwritten shares);

Name and 
Address

A. C. Macpherson
fc Co. Limited 

Suite 1004, 
100 Adelaide St.

West, 
Toronto, Ontario.

Spirit Lake
Explorations
Limited, 
Suite 702, 
100 Adelaide Street

West, 
Toronto, Ontario.

Designation 
of Class

Common shares 
without par 
value

Common shares 
without par 
value

Type of 
Ownership

Record and 
Beneficial

No. of 
Shares 
Owned

300,000

Percentage 
of Class

26.08%

Record and 
Beneficial

450,000 39.131

The following sets forth the percentage of shares of 
the Corporation beneficially owned, directly or indirectly, by 
all directors and senior officers of the Corporation as a group 
(based on a total of 1,150,003 shares, after giving effect to 
the underwritten shares):

Designation of 
Class

Percentage 
of Class

Common shares 
without par value

.00031

B. Selling Shareholder:

As disclosed in this prospectus, 75,000 shares may be 
offered hereunder by way of Secondary Offering by the holder 
of such shares. The 75,000 shares which may be offered by 
the selling shareholder will be offered as follows:
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No. of Shares

No. of Shares to be owned Percentage 
Name and Address Offered after Offering* of Class**

A. C. Macpherson 75,000 225,000 19.56%
S Co. Limited, 

Suite 1004, 
100 Adelaide St.W., 
Toronto, Ontario.

* Assuming the sale of all shares offered

** Assuming the sale of all shares offered and after giving effect 
to the issue of 250,000 underwritten shares and 150,000 shares 
under option.

PROMOTER

Spirit Lake Explorations Limited, Suite 702, 100 Adelaide 
Street West, Toronto, Ontario, and A. C, Macpherson Si Co. Limited, 
Suite 1004, 100 Adelaide Street West, Toronto, Ontario, both 
referred to throughout this prospectus, may be regarded as the 
promoters of the Corporation. The only person having a greater than 
5S; interest in Spirit Lake Explorations Limited Ae Charles W, 
Archibald, 418 Glencairn Avenue, Toronto, Ontario, The only persons 
having a greater than 5% interest in A, C. Macpherson s Co, Limited 
are Bruce Malcolm Young, 18 Ballyronan Road, Don Mills, Ontario, and 
Mildred Gerlock and Alfred Bernard Gerlock, both of 44 Jackes Avenue, 
Apartment 1213, Toronto, Ontario.

Spirit Lake Explorations Limited has not promoted any 
mining or exploration corporations during the past five years.

The following table sets forth the corporations for 
which A. C. Macpherson S Co. Limited has acted as promoter during 
the past five years:

Name of Company

Active Mines Limited
Coniston Explorations fc Holdings Limited
Crystal Comstock Mines Limited
Decade Explorations Limited
Eclipse Metals Limited
Fairview Mining Inc.
Geneva Metals Incorporated
Glade Explorations Limited
Hiview Gold Mines Limited
Jacomo Mines Limited
Park Precious Metals Incorporated
Power Explorations S. Holdings Limited
Power Mines Limited
Process Minerals Limited
Ridgemar Explorations fc Development

Company Limited 
Southport Mines Limited 
Vantage Mining Co. Inc. 
Woodville Mines Limited
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None of the above mentioned Corporations is a producing 
mining corporation. There are cease trading orders against two 
of the corporations, Glade Explorations Limited and Park Precious 
Metals Incorporated. By Articles of Amalgamation dated December 10, 
1972 Active Mines Limited, Eclipse Metals Limited and Power Mines 
Limited were amalgamated under Power Explorations S Holdings Limited.

The above mentioned information, not being within the 
knowledge of the signatories on behalf of the Corporation, was 
obtained from A. C. Macpherson S Co. Limited.

MANAGEMENT

The names and home addresses of the directors and officers 
of the Corporation, the positions in the Corporation presently held 
by them and their principal occupations within the preceding five 
years are:

Name

John Charles
Archibald, B.Se., 
418 Glencairn
Avenue, 

Toronto, Ontario.

Position

President and 
a Director

Occupation

For the past three years a 
self-employed geologist. 
Prior to that a student at 
Carleton University in 
Ottawa.

Rustom Bilimoria 
54 Thorncliffe
Park Drive, 

Apt. 105, 
Toronto, Ontario.

Director Systems Analyst; since 
January l, 1974 with Service 
Employees Union; prior to 
that time employee at The 
Ontario Jockey Club.

George Bruce
Catleugh,
125 Laverock Avenue, 
Richmond Hill,
Ontario.

Director Self-employed clothing 
businessman.

John T. Tokarsky 
90 Peckham Avenue 
Willowdale, Ontario.

Secretary- 
Treasurer

An accountant and corporate 
secretary and owner of Tokarsky 
Corporate Services Limited.

John Charles Archibald, B.Se., is a director of only 
one other mining corporation, Grand Bay Explorations Limited. 
Rustom Biliraoria is a director of only one other mining 
corporation, Southport Mines Limited. George Bruce Catleugh 
is not a director of any other mining corporation.
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REMUNERATION OF MANAGEMENT

No director or senior officer of the Corporation has 
received any remuneration sjLnce incorporation of the Corporation. 
Officers and directors are entitled to receive $50.00 for each 
meeting attended by them.

The Corporation will pay up to $300.00 monthly to 
Tokarsky Corporate Services Limited, Suite 806, 88 University 
Avenue, Toronto, Ontario, M5J 1T6, to cover head office rental 
and routine secretarial and accounting services. John T. 
Tokarsky, the Secretary-Treasurer of the Corporation, is the 
sole beneficial owner of the shares of Tokarsky Corporate 
Services Limited.

John C. Archibald, B.Se., the President and a director of the 
Corporation, may be called upon to provide professional services 
on behalf of the Corporation and will be paid for such services 
at applicable rates.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

As disclosed under the headings "History and Business" 
and "Escrowed Shares", A. C. Macpherson fc Co. Limited, named in 
this prospectus as the Underwriter-Optionee, soj.d to the Corporation 
the mineral prospect in North Spirit Lake area, Red Lake Mining 
Division, District of Kenora, Province of Ontario, and received 
750,000 shares as vendor consideration therefor. At the 
direction of A. C. Macpherson S Co. Limited, the Corporation 
allotted and issued to Spirit Lake Explorations Limited 450,000 
shares of the 750,000 shares. Of the 750,000 shares, 75,000 
shares were issued to A. C. Macpherson S Co. Limited free from 
escrow and certificates for the remaining 675,000 shares are 
held in escrow as provided under the heading "Escrowed Shares",

The vendor consideration paid by the Corporation was 
determined by the present directors of the Corporation. Since 
the property is as yet unproven, it was not possible to fix any 
particular value thereto, and accordingly, the 750,000 shares 
were allotted and issued at the sum of $52,821, which amount 
represents the cost of the property to A. C. Macpherson S Co. 
Limited of $5,250 and the estimated cost of the exploration 
program of $47,571 recommended by the Corporation's engineer 
to be carried out thereon and referred to under the heading 
"History and Business".
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INCORPORATION WITHIN ONE YEAR - PRELIMINARY EXPENSES

The estimated amount of preliminary expenses for the 
first year of the Corporation's existence is $3,600 for 
administration, exclusive of the cost of this offering, and 
$47,571 for the exploration program recommended by the 
Corporation's engineer and referred to under the heading 
"History and Business".

MATERIAL CONTACTS

The only material contracts entered into by the 
Corporation to date, copies of which may be inspected at the 
head office of the Corporation during normal business hours 
while the shares offered hereunder are in the course of public 
distribution, are as follows:

1. Agreement made March 30, 1976 between A, C.
Macpherson fi Co. Limited as Vendor and the Corporation 
covering the acquisition of the Corporation's mineral 
prospect in North Spirit Lake area, Red Lake Mining 
Division, District of Kenora, Province of Ontario t 
and referred to under the heading "History and Business".

2. Underwriting-Option Agreement dated March 30, 1976 
between the Corporation and A. C. Macpherson S Co. 
Limited and referred to under the heading "Offering".

3. Escrow Agreement dated March 30, 1976 between Spirit 
Lake Explorations Limited and A. C. Macpherson fc Co. 
Limited as Vendors, The Sterling Trusts Corporation 
as Trustee and the Corporation and referred to under 
the heading "Escrowed Shares".
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To The Directors 
Hilltop Minerals Limited 
Toronto, Ontario

I have examined the balance sheet of Hilltop Minerals 
Limited as at March 30, 19?6 and in connection therewith reviewed 
such supporting evidence as I considered necessary in the ciroura- 
stanoes.

In my opinion, the accompanying balance sheet presents 
fairly the financial position of the Corporation as at March 30, 
1976, in accordance with generally accepted accounting principles.

Toronto, Ontario T. H. Bernholtz 
March 36, 19?6 Chartered Accountant
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HILLTOP MINERALS LIMITED

BALANCE SHEET 

AS AT MARCH 30, 19?6

ASSETS

Cash on hand ^ 2 

Mining claims (Note 1) 52,821

Incorporation, organization and offering
expenses (estimated) 6,500

ft 59,323

LIABILITIES AND CAPITAL 

Accounts payable (estimated) ^ 6,500

Capital stock (Note 2) 
Authorized:

3,000,000 shares without par value not 
to exceed #1,500,000

Allotted ~ to be Issued:

3 shares for cash 2 
(750,000 shares for properties 52,821

* 59,323

The accompanying notes., are an integral part of this balance sheet,

On behalf qf t/fiq Boar'd:•••~... j/ ' x ^ .
Director

C. S*f- t ,; -S. - .^ ̂  - Cf Director
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HILLTOP MINERALS LIMITED

NOTES TO BALANCE SHEET

AS AT MARCH 3 0, 19?6

Note 1. The raining properties consist of 4'l patented mining claims 
and l license of occupation (12,238) located in the North 
Spirit Lake Area of the Red Lake Mining Division, in the 
Province of Ontario, and are valued by the Directors at. 
the consideration attributed to 750,000 shares of the 
Corporation's capital stock issued therefor,

Note 2, By Agreement dated March 30* 1976, the underwriter has 
firmly agreed to purchase 250,000 shares of the Corpor 
ation's capital stock at 24p per share payable on the 
third business day following the date upon which the 
Ontario Securities Commission issues a final receipt 
for the filing of the prospectus,

Note 3.

In consideration of the firm underwriting the Corporation 
has granted the underwriter an option to purchase all or 
any part of an additional 150,000 shares as follows:

150,000 shares at 29^ per share payable 
within 3 months of the date upon 
which the Ontario Securities 
Commission issues a final receipt 
for the filing of the prospectus.

A statement of changes in financial position from incor 
poration (March 11, 1976) to March 30, 1976 has not been 
included as the Corporation has not yet commenced oper 
ations .



There are no other material facts. 

DATED this 30th day of March, 1976.
' t

The foregoing constitures full, true and plain disclosure 
of all material facts relating to the securities offered by this 
prospectus as required by Part VII of The Securities Act, and 
the regulations thereunder.

JOHN CHARLES ARCHIBALD JOHN T. TOKARSKY 
Chief Executive Officer Chief Financial Officer

On behalf of the board of directors:

RUSTON BILIMORIA GEORGE BRUCE CATLEUGII 
Director Director

PROMOTERS :

SPIRIT LAKE EXPLORATIONS LIMITED

Per: ______________________ 
Charles W. Archibald

A. C. MacPHERSON fc CO. LIMITED 

Per:
Bruce M. Young

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 VII of The Securities Act, and the regulations thereunder.

UNDERWRITER-OPTIONEE: 

A. C. MacPHERSON fc CO. LIMITED 

Per:
Mildred Gerlock
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SPIRIT LAKE MINES LIMITED

GLOBEX MINERALS INC. LEASE
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