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CERTIFICATE OF LIMITED PARTNERSHIP

e, Wallace McGregor, 8eneral Partner’ﬂ whose address
..~ is P,0. Box 6351, Salt Lake City, Utah, & J V Corporation, a
Nevada Corporation, whose address is P.0. Box 6351, Salt Lake

City, Utah, a Limited Partner, Bullion Exploration

- @ Utah corporation, whose address is 4163 Marquis Way, Salt Lake
- City, Utah, a Limited Partner, and Crown Point Gold & Silvef Min-
ing Company, a Utah corporation, whose address is P.0O. Box 2045,
Salt Lake City, Utah, a Limited Partner, do hereby certify that
as of May 3, 1968, we entered into an agreement for the formation
of a Limited Partnership pursuant to the laws of the State of
Nevada, as follows:

1. Hame of Business: The name of the partnership

shall be EUREKA NEVADA LIMITED PARTNERSHIP.
2, Business: The charac;er of the business to be
~earried on by the partnership shall Ye the exploration, develop-
ment, mining and exploitation of minerals within the State of
Nevada with respect to the mining claims and properties herein-
after described in connection with the contribution of the parties

hereto, plus such additional properties as may be specifically

identified by subseguent memorandum to the partners. .ot

3. Principal QOffice: The principal place of business R

of the Limited Partnership shall ke located in Eureka, Eureka

County, Nevada.

4. Names, Addressesgéﬁd Designation of Partners:

The name and place of residence of the General Partner is Wallace
McGregor, P.0O. Box 6351, Salt Lake City, Utah. The names and

places of residence of the Limited Partners are A J V Corporation;’

P.O. Box 6351, Salt Lake City, Utah, Bullion Exploration
~&derr, 4163 Marquis Way,  Salt Lake City, Utah, and Crown Poihtjr 7
Gold & Silver Mining Company, P.O. Box 2045, Salt Lake City, Utéﬁﬁ

5. Term: Thé'effeqti%é_date:of'ﬁhe Partnership shall.

be May 17, 1968, and it Shall-éohfiﬁﬁé;fof a peribd of five (Sj




years, until May 17, 1973, unlgss sooner terminated as herein
provided, and thereafter from year to year, provided the part-
ners shall agree to such extension; otherwise it shall be ter-
minated as herein provided.

6. Contributions: The General Partner, Wallace

McGregor, shall contribute to this partnership all of his

right, title and interest in a lease dated April 25, 1968,
which he holds on properties of Consolidated Eureka Mining
Company located in the County of Eureka, State of Nevada, a
copy of which lease is attached hereto.

The Limited Partners have contributed total paid in
capital of Fifty Thousand Dollars ($50,000.00), which entitles
them to a fifty percent interest in said partnership. The in-
terests of the Limited Partners are based upon the ratio their

contribution bears to the sum of $100,000.00, and are more par--

ticularly described as follows:
Bullion Exploration m 17.5%

Crown Point Geold & Silver
Mining Company 17.5%
A4 J V Corporation 15%

7. Additional Contributions: No additional contribu-

tions to capital have been agreed to be made by the Limited Parxt-
ners nor the General Partner. If the General Partner shall deter-
mine that additional contributions are necessary for the operation .
of the business of the partnership, he shall notify the Limited 7
Partners to this effect, stating the amount of additional contri-
bution which is needed. The General Partner must contribute his

proportionate share, f£ifty percent (50%) of such additional con- ¢

tribution, together with the Limited Partners' share, as follows: :;;”

Bullion Exploration T 17.5%
Crown Point Gold & Silver

. Mining Company - 17.5%
A J V Corporation 15%

If the parties hereto shall make such additional contf:

-butions at that time in: the proportion of their share of the §fofits

6f the partnership the interest shall remain the same for eacﬁ:pé;ty

.. If -any one or moxe.of fhe‘Génerél or Limited Partners shéllfféii
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to make such contribution within thirty days after notificaﬁioﬁi
by the General Partner, the General Partner shall have the right
to obtain such additional contribution, or so much thereof as is
not provided by the parties hereto, by bringing in additional
limited partners as provided in paragraph 10 hereof.  'The share
of the party or parties not so contributing additional amounts .:
shall be reduced in proportionate amounts by the ratio which the
amount not contributed bears to the sum of the total additional
contributions and the prewvious contributions to the partnership.
In bringing in additional limited partners as herein provided,
the General Partnor in determining the previous contributions

to the partnership may allocate and add to the amount thereof
on the books an amount for good will which he believaes correctly
accounts for any increase in the value of any assets of the part-
nership above the value shown on the books for such assets. The
determination of the General Partner of good will as above provided, |
if made in good faith, shall be final and binding on all parties

hereto.

8. Profit and Logs: Before the General Partner may

share in any profits of the joint venture by way of distribution - L

or credit to him, there shall be paid to the Limited Partners,

or credited to the account of the Limited Partners, in full, the, . ;T’

total capital contributions of such Limited Partners. -
Thus there shall be a return of capital to the Limited?

Partners in full before the General Partner may share in the'éref;ts

of the limited partnership.. The partners shall,have,the;benefét:

of tax deductibility of net losses resulting from expenditures

and operations in the ratio which the tax basis of their con;rif

butions bears to the total basis of contributions of the partnefe
any, shall be allocated after the above desarlbed return of ca

' the1r partnershlp 1nterests, whldh are .

Wallace McGregor, General Partner fSO%T




Limited Partners:
Bullion Exploration gmgn 17.5%
Crown Point Gold & Silver

Mining Company 17.5%
A J V Corporation 15%

Notwithstanding anything to the contrary herein, the
liability of the Limited Partners for the losses of the partners =

shall in no event exceed the aggregate amount of the contribution

of such limited partners to the capital of the partnership,

9. Return of Capital: Each Limited Partner shall have

the right to withdraw or reduce his contribution to the capital
of the partnership upon December 3lst of any year, provided that
at least three (3) months prior written notice of intention to
withdraw or reduce such contribution shall have been ¢given by
such Limited Partner to the General Partner at the principal of-
fice of the partnership. In addition, the Limited Partner shall
have the right to withdraw his proportionate share of any remain-
ing capital contribution upon termination or dissolution of the
partnership.  The Limited Partner's right to withdrawal or reduc-
tion of his capital contribution shall be limited to the right to
receive cash in the amount of his share of the partnership liquid
assets, and he shall have no right to withdraw any property from
the partnership, Notwithstanding the foregoing, nc part of the

capital contribution of the Limited Partners shall be withdrawn

unless all liébilities of the partnership, except the liabilities
to the General and Limited Partners on account of their contribu-
tions, have been paid or unless the lelted Partnershlp has suf—
'Vflc1ent cash to make payment to the lelted Partners of the amount
of his eontribution, or such part thereof as the Limited Partner -
shall desire to reduce his contribution. After any withdraWa;wof;
the capital by the Limited Partner his share in the profit Or.lééé
shall be eliminated or reduced in the proportion -which the é@o@nﬁ?
'_of his withdrawal bears to his capital cbﬁtribution to the—péﬁfﬁéri

ship increased'by any pfofit eafhed on'his share retained by;the;

: partnersh p and reduced by any - loss on h;s share 1ncurred by-the




partnership and any withdrawal of earnlngs ‘theretofore recelved
by any w1ehdraw1ng partner multlplled by his partnership 1nteres€
The partners, including the General Partner, shall have the optlon -
to contribute capital equal to the capital withdrawn and thereby -
increase their interest by the percentage which the withdrawing
partner's interest is reduced.

In the event that more than one partner shall desire

to contribute the amount being withdrawn, the opportunity to

contribute will be allocated to such partners-on the basis of
their relative interest in the partnership. In the further event
that any portion of the withdrawn capital is not subscribed to

by the partners the share of the General Partner will be increased
by the percentage thus, withdrawn and not resubscribed.

10. Additional Limited Partners: Additional limited

partners may be admitted by agreement of the partners upon such
terms and conditions as the parties hereto may agree. In addition,
if the General Partner shall determine that additional contributions
to the partnership are required and such additional contributions
shall not be made by the parties hereto as provided in paragraph 7..

hereof, the General Partner may admit additional limited parthers o

to the extent necessary to provide additional capital necessary

for the operation of the partnership business.

11. Assignment of Partnership Interests: The limited S

and general parfners shall have the right to assign their right
to participate in the profits and losses of the partneréhip Sub-“;:
ject to the terms and condltlons hereln set forth._ The assignee_-
shall not become a substituted limited partner without the consent
oi the remaining members of the partnership. -

12. Salaries and Drawing Accounts: No partner shall

receive any salary from the pertnershib.eﬁcept.as'is otherWiSéf
provided hereln, but the General Partner shall be entltled toi
receaive relmbursement for all expendltures made by h1m ln rur—
therance of the bu51ness of the. parunershlp._ In the event thls

: partnershlp operatlon chomes so successful as to requlre full




time services of one or more individuals, the partners hereim -
may authorize a full time salary for a gualified person, not

excluding the General Partner. The partners shall have such

drawing accounts as the General Partner may determine, but sﬁéﬁ.
drawing accounts shall be in the proportion to which the part-
ners are entitled to share in the profits of_the_partne;ship._{

13. Interest on Cawital: No interest shall be paid

on the initial contributions to the capital of the partnership,
ox on any subsequent contributions of capital.

14. Management, Duties and Restrictions: During the

continuance of this partnership the General Partner shall have
the right to the management of the partnership business, except

as otherwise limited in paragraph 12 herein, and shall devote to

the conduct of the business such portion of his time as the gen-

eral partner shall determine to be necessary for the conduct of

the business. o
15, Banking: All funds of the partnership shall be
deposited in its name in such checking account or accounts as

shall be designated by the General Partner. All withdrawals

thexefrom shall be made upon checks by the General Partner or
his accountant duly authorized by the General Partner and bonded
by fidelity bond for the protection of the Limited Partnership.

16. Books: The partnership books shall be maintained.
by the General Partner and the Limited Partners shall, at all
times, have access thereto. Aan accounting to the partners shall
be made not lese frequently than every three (3) months. ?heﬁu ,gf
.books ehall be-kepf on a calendar yeai bases. | - \

17. Death or Retiremeni of General Partner: The death

or retirement from the partnership of the General Partner shall
dissolve the partnership. Upon such dissoclution of the partner-'-ﬁ
ship by reason of the death of the General Partner, the lelted

Partners shall" have the rlght to purchase the 1nterest o; the de

ceased. General Partner upon such’ terms as may have been agreed




upon between the parties hereto prior to the death of the Gen-
eral Partner. If such agreement shall not have bzen enteré&‘.
into, the legal representative of the deceased General partney
shall proceed with reasonable prompiness to liquidate the busi-
ness of the partnership. In the course of such liquidation, |
the Limited Partnergshall be under no disability to purchase .’
the assets of the partnership, or any part thereof.
In the event of retirement of the General Partner, the':
General Partner shall proceed with the liguidation of the assets
of the partnership business, and either the General Partner or
the Limited Partnersmay purchase assets of the partnership dur-
ing the course of such liquidation. In the course of such liguida-
tion, the General Partner shall endeavor to liguidate the assets
of the partnership and reduce them to cash by either a sale to
the Limited Partner;’himself, or to a third party, if possible,
rather than distributlng undivided interests in the partnership. ‘_f"
In the event no sale can be made of the assets of the partner-
ship, distribution in kind shall be made.
IN WITNESS WHEREOF, the parties hereto have caused

a4
these presents to be executed this J! =~ day of

DA

" Wallzce Mc edo
GENERAL P

1968,

ATTEST:

NING- COMPANY




sTATE oF Ulad )
B :8S.
County- of )ﬂé-l” :’e"’é’e" )

on this _Jp day of 9}‘—6/? , 1968, personally appééred

hafore me WALLACE McGREGOR, the signer of the foregoing instrume;it,*”

who duly acknowledged to me that he executed the same.

Bua b beed
ota blic . ’ -
gesidyinguat: ;&JA foter, @.{/L'm

My Commission Exp ires:

STATE OF ((/gﬂ-/{- )
County ofDﬂ-aﬂ \.eju‘l—- y o8

On thi ay ofd srsonal y appeared
before me LU dj c-.nd L}gﬂﬂa ahoay
who IE diy swarrﬂaid say, each for himself, Ehat he, The

is the presidant, and he, the said
ia the Secretary of A J V CORPORATION, and

“ 7 that the witnin dna forego:.ng instruncnt was sz.gned in behalf of
szid corporation iv rity of a resolution o oar of Direc-
tors and said U) QM.D NRAI and !& wu..e.«. i
sach duly acknowledged to me thal said corporat:.on executed tia
same and that the seal affixed is the seal of said corporation.

%&WM " |
Ny PRLIR) ) L oh Sk OX j édi/

My Commiss ion -

b~y Y- 7V

STATE OF ﬂ;‘éé )

55,

. E_,__ﬁCounty of {‘# Zﬁfé‘ 75) .

; o On thls / )7{ day of ‘19 ) ; 2
. " before me . A/ and . /i
" who being by me. duly sworn d:.d say, euch for n1nsel:E that

KLY is the Praesident, ~and Ye

I/HI{V PAL . is. the. Secretqry of . BULLION x.:@:.ou'rzon'

;. and. that- ‘the " wi th:Ln .and-- ;_oregolng instrument.was 51gn=d

i in benaj.f of sald ‘corporation by }prlty oa: a re! olutlon of: its

: ived aﬂd sald a ﬁ? : . and

: , each duly acknowledgnd to me. tnat
) ed”




Qs 1

[

STATE OF LAA;Jl

county OF\JonL&ZJ;Lj |
On this _U_ day Ofkh/zc—u— , 1968, personally e

appeared before meLj)fﬁ‘T}gL;ﬁaﬂ Q\ and}fﬁ}\;qu&u{J&R: e

who being by me duly sworn did say, each for himself, that he,

the said( ). %%LLV “' ", is the President, and he,”'ﬁh'é':'::;
sazéﬂ)ﬂawgquﬂil GgL;:ZQ;“ , is the Secretary of CROWN

POINT GOLD & SILVER MININg)C:ONIPANY, and that the within and fore-

going instrument was signed in behalf of said corporation by
authority of a resolution of its Beoard of Directors and said

b)g h‘;n_a}bfw—u_ (9/:/ and ﬂ\cu,c_g_ue,a ,QJ Q—A«\T‘

each duly acknowledged to me that said corporation executed “the

same and that the secal affixed is the seal of said corporation.

ST OV
é/siding awlzfgz_z G}’ £ ULk

MY Cliisien Espirey g 24, I"]?V

l-!allace HcGregor

o dOLY 22 503 Lo
- o :-§§7-
nf OFFICIAI. ,RE ORDS, poge

IECOKDED AT, THE REQUEST OF,




