ey 68562
AGREEMENT

THIS AGREEMENT is made and entered into as of the 49§!

day of /Wdl{ . 1975 by and between the following parties:
: 7/
" BULLION MONARCH COMPANY, a Utah corporation (BULLION);
POLAR RESOURCES €O., a Nevada corporation (POLAR);
UNIVERSAL GAS (MONTARA), INC., a Montana corporatiun,
and UNIVERSAL EXPLORATIONS, LTD., a Canadian corporation
(UNIVERSAL) ;

CAMSELL RIVER INVESTMENTS, LTD., a Canadian corporation
{CAMSELL) ;

LAMBERT MANAGEMENT LTD., a Canadian corporation {LAMBERT);
and

ELTEL ROLDINGS 1LTD., a Canadian corporation (ELTEL):

WHEREAE the parties hereto would all profit from the
mining of and production of certain mining properties located in
the Lynn Mining District, Eureka County, Nevada, more fully des-
¢cribed in Exhibit A-1 attached heretc and incorporateq herein by
reference, hereinafter cecllectively referred to as the "Subject
Property;" and

WHEREAS the parties have interest in exploring a wider
range of mineral properties in which the Subject Property is em-
bedded, hereinafter referred to as the "Area of Interest," more
fully described in Exhibit A-2 attached hereto and incorporated
herein by reierence; and

WHEREAS the parties hereto are desirous of developing the
Subject Property's mineral potential by building adequate milling

facilities and developing a mine ("the Project"}): and
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©  WHEREAS BULLION purports to own a royalty interest in and
to the Subject Property as is more fully set forth in Exhibit A-1; and

WHEREAS PULAR purports to own a 100% interest in and to

part of the Subject Property as is more fully set forth in Exhibit_n-l,g

subject to possible ocutstanding interests and royalties, purports.
to own a 100% interest in and to other portions of the Subject Pro-
perty as is more fully set forth in Exhibit A-1, and has under a
Lease and Option a 77%% interest to otherxr portions of the Subject
Property; and

WHEREAS CAMSELL, LAMBERT and ELTEL are interrelated or-
ganizations acting in concert as to the Subject Property, collec-
tively being referred to hereinafter as “CAMSELL" unless specificaily
referred to otherwise, and have invested monies in the development
of the Subject Properity to date, their interest and relationship to
the Project being governed by that certain Letter Agreement with
POLAR dated March 14, 1979, as amended by the letters of March 1ie6,
1979, April 6, 1979 and April 10, 19739, attached thereto, all
attached hereto as Exhibit B; and

WHEREAS UNIVERSAL GAS (MONTANA), INC. is presently financ-
ing further development of the mining and production potential of -
the Subject Troperty, primarily for the production of precious
metals basically under the texrms of that certain Agreement with
POLAR dated March 14, 1979 attached hereto as Exhibit €; and

WHEREAS UNIVERSAL EXPLORATIONS, LTD. is prepared and
able to guarantee the financial obligations of UNIVERSAL GAS (MONTANA)
INC. contained herein, both corporations will be collectively re-
fgrred to as UNIVERSAL herein with the understanding amongst the
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pa;ties hereto that UNIVERSAL GAS (MONTANA), INC. will be the
active participant referred to as UNIVERSAL whiie any reference to
UNIVERSAL EXPLORATIONS, LTD. under the collective term UNIVERSAL
speaks only to its financial backing of the UNIVERSAL obligations
recited herein; .

NOW THEREFORE, in consideration of the conditions, cove¥
nants, promises, obligations, payments and agreements herein cpn—;
tained, the parties agree as follows:

1. SOLE AGREEMENT: That as between the parties hersto

this Agreement shall be the sole and only ayreement governing the
ownership, operations and payment from the Subject Property, can-
celling, revoking, rescinding and terminating any and all other
deeds, conveyances, contracts or agreements between the parties
hereto, or any combination thereof, affecting the Subiect Property,
except any agreement that may exist between CAMSELL, LAMBERT and
ELTEL as to investment in Subject Property development and divisions
of proceeds received therefrom, ‘and except any agreement, contract
or deed specifically preserved by the terms hereof. Should the
terms of any agreem~ant, letter agreement or other document or under-
standing preserved by specific reference herein be in conflict with
this Agreement the terms of this Agreement shall control.

2. OWHERSHIP OF SUBJECT PROPERTY: That as between the

parties hereto it is understood and agreed@ that the ownership of the

Subject Property as presentiy constituted is as set forth in Exhibit

Alattached hereto, sobject only to the terms and conditions of this

Agreement specifically referred to herein. In addition, it is under-

stood, agreed and warranted amongst the parties hereto that except
-3
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fof agreements, deeds and other documents specifically mentioned
herein that none of the parties hereto, individually, in combination. :
or éollectively, have conveyed or encumbered the Subject Prépeﬁtf:? :

A. Simultaneously herewith, BULLION shall exgcutEFAndﬁ7i:
deliver a Grant Peed to UNIVERSAL convéying ali of itsiright; fifi;
and interest in the Subject Property to UNIVERAL. Such intéfeét¥df 
BULLION conveyed to UNIVERSAL shalljbe subject to the pa?ﬁehﬁipié{ii

visions of Parayraph 4, infra.

B. Simultaneously herewith, POLAR shall execute éhd de;f__}
liver a Grant Deed to UNIVERSAL conveying all of its right, titlg 7
and interest in the Subject Property to UNIVERSAL, subject.to thé;'

terms and conditions of the March 14, 1979 POLAR = UNIVERSAL

Agreement.
C. Simultanecusly herewith, CAMSELL shall execute and

deliver a Quitclaim Deed to UNIVERSAL conveying and guitclaiming

all of its right, title and interest in the Subject Property to

UNIVERSAL.

D.
the right to
portions, or

of obtaining

At all times pertinent hereto, UNIVERSAL shall have
pledge or otherwise hypothecate the titles to any
the whole of, the Subject Property for the purpose

financing for development of the Subject Property,

except that no more than a total of FIFTY PERCENT (50%)} of the then

current market value of such property shall be so hypothecated or

encumbered. At the time, . under the March 14, 1878 Agreement, Exhi-

bit C, UNIVERSAL reaches the "earning point", its conveyance to POLAR

of 50% interest shall be unencumbered.
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3. UNIVERSAL AS OPERATOR: That on March 14, 1979 PGLAR

and UNIVERSAL entered into an Agreement, a copy of which is attached
hereto as Exhibit € and incorporated herein by reference, whereby

UNIVERSAL, under the terms and conditions thereof, was to become

the sole and only operator of the mineral proddction from the Subject

Property as of March 1, 1979, and that all of the parties hereto
agree to the terms of said Agreement alliowing UNIVERSAL the sole and
only control over further development and production from the Subiect
Property pursuant to the March 14, 1979 Agreement and ratify the same
as if they had been signatory thereto.

4. PAYMENTS TO BULLION:

A. Commencing May 1, 1979, UNIVERSAL shall pay to BULLION
an advance minimum royalty of $2,500.00 ea;h and every month through
October of 1979 or until gross production sales from the Subject
Property have reached the amount of $62,500.00 per month, whichever
comes first,

B. Commencing on November 1, 1979, UNIVERSAL shall pay to
BULLION an advance minimum royalty of ¢5,000.00 each and every month
until gross production sales from the Subject Property has reached
the amount of $125,000.00 per month, or until BULLION has received
an aggregate of $250,000.00 under these subparagraphs, A and B.

C. BULLION shall receive a FOUR PERCENT (4%) aross smel-
ter return from production from the Subject Property (based on 100%
operating interest in UNIVERSAL, otherwise prorated) until BULLION
has received an aggregate of $500,000.00 under these subparagraphs,

A, B and cC.
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D, Thereafter BULLION shall receive a TWO FERCENT (2%)
gross smelter return royalty from production from the Subject Pro-
perty (based on 100% opexvating interest in UNIVERSAL, otherwise
prorated) until BULLION has received an aggregate of $1,000,000,00
under these subparagraphs, A, B, ¢ and D.

E. Theréaftér BULLION shall receive a ONE PERCENT (1%)

gross smelter return royalty from production from the Subject Pro-

perty (based on 100% opsrating interest in UNIVERSAL, otherwise
prorated).

"Gross smelter return,” as used above, shall mean the
amount of earned revenues, as used in accordance with generally
accepted accounting principles, payable to UNIVERSAL by any smelter
or other purchaser of metals, ores, minerals or mineral substances,
or concentrates produced therefrom for products mined from the Sub-
ject Property.

Upon SIXTY (60 days' written notice by BULLION to UNIVER-
SAL, BULLION may elect to take any monthly production royalty in
kind but will be totally responsible for all loading and transpor—
tation and the costs thereocf. BULLION aorees not to materially in-
terfere with UNIVERSAL'S operations should it elect to receive pay--
ment in kind, and will hold all the remaining parties hereto harmless
from its actions in loading and transporting the in kind payments.

All advance royalty payments shall be due on the first

day of each month and all production rovalties shall be due no later

than FORTY-FIVE (45) days after the date payment for production

sales is received by UNIVERSAL.
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5. OBLIGATIONS OF BULLION AND POLAR: BULLION and POLAR

shall assume and retain all obligations that they have independently
incurred by virtue of their activities on and for the Subject Pro-
perty prior to the date of this Agreement and, in particular, BULLIOH
shall assume and retain the obligation of thatrcertain,Deed of Trust
made in favor of Ira J. Jaffee, Trustee, as Beneficiary, recorded in
the Official Records of Eureka County, Nevada, Book 41, Page 362,

At all times pertinent herete, UNIVERSAL shall have the ungualified
right to direct any a2nd all funds due BULLION or POLAR hereunder

tc remove any obligations of BULLION or POLAR, respectively, secured
by the Subject Property, or any portion thereof, and such will be
credited toward the payment schedule due BULLION or POLAR. See

Paragraph 4, supra.

6. PURCHASE OF BULLION'S INTEREST: That at the time

BULLION has received an aggregate of $1,000,000.00 under the terms
and conditions of Paragraph 4, supra, BULLION will have been deemed
to have s0ld and UNIVERSAL and FPOLAR deemed to have purchased all of
BULLION's right, title and interest in the Subject Property (50%
each, subject to the terms and conditions of the March 14, 1979
Agreement, Exhibit C) and forever releiving UNIVERSAL and POLAR

from any contractuwal commitment to BULLICON by virtue of UNIVERSAL'S
or POLAR's actions or operations on the Subject Propertyv, save and
except for the ONE PERCENT (l%) gross smelter return royalty from
production from the Subject Property (based on 100% operating inter—
est in UNIVERSAL, ctherwise prorated) set forth in Paragraph 4{E),
supra. At that time, UNIVERSAL and POLAR will execute and deliver

-7.-
Book_ 71 paGE__fI o

HOY & MILLER, CHARTERED
05/11/79 ATTORNEYS AT LAW

- RENO ano ELKGO, NEVADA




[ .
v

to BULLION a Royalty Deed forever evidencing such royalty interest,
ONE-HALF PERCENT (1/2%) being chargeable each againest UNIVERSAL and

POLAR.

7. DEFAULT OF OBLIGATIONS TO BULLION: If, at any time,
UNIVERSAL is in default of its payment obligations to BULLION, .
BULLICN, upon FORTY-FPIVE (45) days' written notice to all of the
parties hereto, may terminate this Agreement and demand that
UNIVERSAL execvte and deliver to BULLION a Quitclaim Deed of all
of its right, title and interest to that portion of the then Subject
Property that is specifically listed in Exhibit A-1 attached hereto,:
but not the additional properties added to the Subject Property
list subseguent to the date of this Agreement. During the notice
period, UNIVERSAL, or any other party heretd not BULLION; or anyone
on their behalf, may pay such obligation to BULLION and cure such
default.

8. PRODUCTION EXPENSE OVERRUN: Pursuant to the terms

of the Letter Agreement between POLAR and CAMSELL dated March 14,
1979, Exhibit B, POLAR and CAMSELL agree to share in cost overruns
ineurred by UNIVERSAL in bringing the Project into production
should UNIVERSAL's initial development costs p{ior to production
exceed ONE MILLION TWO HUNDRED FIFTY THOUSAND Aﬂb 00/100 DOLLARS
($1,250,000.00), or should UNIVERSAL's initial development costs
and preoduction costs exceed $1,250,000,.00 at any time after pro-
duction commences but production expenses exceed production pay-
ments or revenues,

The parties agree to share in cost overruns in excess
of $1,250,000.00 commitment of UNIVERSAL in the following percentages:

-
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~are governed by Clause 10{(D}, Schedule B, POLAR - UNIVERSAL Agf;eé'--

UNIVERSAL 50%
POLAR-CAMSELL 50%

Except as herein outlined, the terms, conditions and pen-

~alties for cost overruns and the non-participation in such‘qverruns;=.,i

ment of March 14, 1979.

9. DIVISION OF PROCEEDS: The proceeds of produbtion-;ﬁéiiri 7
be governed by the terms of this Agreement only {except fof'théf- T
CAMSELL, LAMBERT and ELTEL arrangements). As operator under the: fiurf;.
March 14, 1979 Agreement (see Paragraph 3, supra), UNIVERSAL‘shailg'
have the right to pay all normal operating and production eipénsésf;
including insurance and taxes (excepting income taxes accruing tq
the invidivual parties hereto, but specifically including net proceeds
of mine taxes, real and personal property taxes associated with N
mining and income taxes accruing to the venture}, pursuant to nor-
mal and usual accounting practices and the terms of the Maxch 14,
1879 Agreement from production payments received. 1In addition,
UNIVERSAL shall be able to treat as production expenses and deduct
from production payments received all rentals, advance royalties
and production royalties paid to BULLION, the Poulsen Group and
any others. . The amounts received from products produced from the
Subject {production payments) less the productiGn expenses, as de-
fined herein and in the March 14, 1979 Agreement between POLAR and
UNIVERSAL, shall be the net production receipts.

s hetween the parties hereto, the net production receipts

shall be divided as follows:

-0-
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A. BULLION: none, being only entitled to the payments
set forth above in Paragraph 4; ' -

B, UNIVERSAL: FIFTY PERCENT (50%); and

C. POLAR, CAMSELL: FIFTY PERCENT (50%), pursuant to that
Letter Agreement between POLAR and CAMSELYL dated March 14, 1579,
Exhibit B.

Nothing herein shall be construed as prohibiting POLAR-
CAMSELL from taking their interest in kind provided that they give
UNIVERSAL SIMNTY (60) days' written notice of such election. POLAR-
CAMSELL will be totally responsible for all loading and transporta-
tion and the costs thereofi. POLAR-CAMSELL will not materially in-
terfere with UNIVERSAL's cperations should it elect to recieve payment
in kind and will hold all the remaining parties hereto harmless from
its actions in loading and transporting the in kind payments. It is
understood and agreed that all such in kind payments are net, after
deduction of the proportionate amount of mining and operation costs.

10. TERMINATION BY UNIVERSAL: UNIVERSAL's participa-

tion in the Project is governed by the terms and conditions of the
POLAR - UNIVERSAL Agreement of March 14, 1979, Exhibit C, except as
specifically modified herein. Upon fulfilling its obligations
thereunder, UNIVERSAL has the right to terminate its peosition &s
Project Operator and to terminate its further participation in
Project development and expenses thereof. Such termination is gov-
ernad by the terms and conditions of the March 14, 1979 UNIVERSAL -
POLAR Agreement and, in particular, Schedule B attached thereto.

11. ADDITLCONAL PROPERTY ACQUISITIONS: UNIVERSAL, as

operator, shall have the exclusive right to acquire additional
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" of private lands and minerals, or unpatented mining elaims. _All:";ﬁ;'7

mineral properties within the Area of Interest on behalf of the
parties hereto, be such acguisition by virtue of the rights and

privileges under the 1872 Mining Law, or the ieasing or purchase-

parties hereto agree to immediately guitclaim and assign to UNIVERSAL-V;
any and all other real property or interest in such that they may---
have within the Area of Interest, Exhibit A-2, as of the date of

this Agreement, subjecting the same to the terms and conditions of

this Agreement, excepting any interest of BULLTON in and to those
porperties presently being worked by Western States Minerals (Panéana);-
Upon acgquiring such properties within the Area of Inter-
est, UNIVERSAL shall offer to include such into the Subject Property
upon payment by POLAR-CAMSELL of FIFTY PERCENT (50%) of all acguisi-.
tion costs incurred in acquiring such properties. Acquisition costs
shall include, but are not limited to, purchase price, rental fees,
real estate or finder's commissions, legal fees, closing costs,
title examinations, appraisal fees and costs incurred by UNIVERSAL
in otherwise evaluating the property to be acquired.
Should POLAR-CAMSELL reject such offer or fail to pay ox
reach agreement for paying such acqguisition costs within FORTY-FIVE
(45) days of such offer by UNIVERSAL, then such properties within
the Area of Interest shall not become part of the Subject Property
as they apply to POLAR-CAMSELL and will remain the sole property of
DNIVERSAL without any obligations te POLAR-CAMSELL,; but subject to

the royalty interest of BULLION.
-11-
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However, should FOLAR accept such offer and pay or reach
an agreement with UNIVERSAL for paying such acgquisitions costs, the
newly acguired properties shall become part of the Subject Property
and will be treated thereafter under the terms of this Agreement
pertaining to the Subject Property.

12. POULSEN LEASE AND OPTION: The parties hereto rec-

ognize the Lease and Option cof POLAR with the Poulsens, a copy cf
which is attached hereto as Exhibit D. UNIVERSAL shall make all
payments due thereunder and shall credit such as a development or
production expense.

While under Lease, the Poulsen properties shall be,
and are, part of the Subkject Froperty, however, at any time,
UNIVERSAL may elect to exercise the purchase option.  Upon doing
so, UNIVERSAL shall offer such to POLAR-CAMSELL under the terms of
Paragraph 12, supra. Failure of POLAR-CAMSELL to participate in
the acquisition (purchse} costs shall remove such properties from
Subject Property status as the same applies to POLAR-CAMSELL.

13. TERM: The term of this Agreemeat, as it affects
the continuing contractual relationships between the parties
hereto, is for a period of NINETY-NINE (99) years commencing On
the“date hereof, unless sooner terminated, surrendered or forfeited.

14, TITLE PERFECTION: The parties hereto recognize

that title to the Subject Property, or portions tﬁereof, may con-
tain certain imperfections, clouds thereon or cutstanding interests
that may require acquisition, clearing or otherwise perfecting.
UNIVERSAL shall, in its discretion, seek out such imperfections

and cure the same. All expenées incurred by UNIVERSAL in investi-
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- gating title to the Subject Property from Mareh 1, 197%, and curing

imperfections or acquiring outstanding interests in the same shall
be treated as a development or production expense by UNIVERSAL pur-
suant to the March 14, 1979 POCLAR - UNIVERSAL Agreement.

15. INSPECTION, RECORDS: At all times pertinent heretb,

the non-operating parties shall have the right to reasonable in-
spection of the Subject Property and all geoclogical and production
records upon giving FIVE (5) days' written notice to UNIVERSAL.
Such inspection shall be at the Subject Property or ai any offiqesr
of UNIVERSAL in the Elko-~Carlin, Nevada area. Personal inguiry by
the parties hereto éirectly to UNIVERSAL shall be made only to the
following UNIVERSAL officers and employees, and no others:

Joseph A. Mercier

Dan Mercier

Don Hargrove
or their nominees.

Monthly, on the monthly anniversary of this Agreement,.
UNIVERSAL shall prepare and deliver to the parties hereto a summary
report of development on the Subject Property, including building
construction, geological finds, etc., and setting forth production
and development expenditures,

l6. HOTICES: All notices required herein shall be in
writing by certified or registered mail, (United States or Canada,
as the case may be), return receipt requested {or the Canadian
equivalent of such service), to the addresses listed below. Ser-
vice of such notice is to be deemed accomplished as of the date

of mailing:

: ~13-
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' BULLION MOMARCH COMPANY
Attention: R. D. Morris
L0l Henderson Bank Building
‘I Elko, NV 89801

UNIVERSAYL GAS (MONTANA), INC.

Attention: Joe Mercier, President

640 Bth Avenue, 5. W. . .

Calgary, Alberta .-
CANADA T2P 1G7 :

With a copy to: UNIVERSAL GAS (MONTANA), INC.
Attention: John C. Miller, Esq.
Blohm Building, Suite 201 :
Elko, NV 89801

POLAR RESOURCES CO.
ttention: C. Warren Hunt
1119 Sydenham Road, 5. W.

Calgary, Alberta

CANADA T2T 0TS

CAMSELL RIVER INVESTMENTS
Attention: K. K. Lambert
i 808 Home Oil Tower

324 8th Avenue, S5, W.

: Calgary, Alberta

CANADA T2p 222

LAMBERT MANAGEMENT LTD.

H Attention: K. H. Lambert
808 Home 01l Tower

324 Bth Avenue, S. W.

: Calgary, Alberta

i CANADA T2P 2822

ELTEL HOLDINGS LTD.
Attention: K. H. Lambert
808 Home 0il Tower

324 8th Avenue, S. W,
Calgary, Alberta’

CANADA T2P 222

17. /RECORDATION: This Agreement may be recorded into

the Official Records of either Eureka County of Elke County, Nevada,

or both, by any one of the parties hereto. i

18. BINDING EFFECT: The terms and conditions of this

Agreement shall inure to the benefit of, and be binding upon, the b

successors and assigns of the parties hereto.
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ests of the parties hereto shall be freely assignable except that
such assignment shall not be binding on or affect the remaining
parties hereto in any manner, unless and until such assignment is

noted in writing to UNIVERSAL, or any successor Operator.

as of the day and year first above written.

05/11r/79

ASSIGNABILITY:

IN WITNESS WHEREOQF,

The respective positions and inter-

the parties hereto set their hands

“]15-~

BULLION MONARCH COMPANY, a Utah
ccrporation

< -
BY: {E/_" D )‘M@/fft‘c’,{:

TITLE: —a—;\gg Si Q Eg‘}'L‘t A

-~ I
POLAR RESOURCES €O., a NevAda R
corporation A Y

UNIVERSAL GAS ({MON
Montana corporatio

o

PRESIDENT

=l sscns:.\uo.!_ )

CAMSELL, RTIVER INVESTMENTS . INe-,
a Canadian corporation

BY:

TITLE:
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STATE OF /Gééﬁﬁqéi___
e >
Mes

COUNTY OF

on

LAMBERT MANAGEMENT LTD., & Canadlan

corporation .
T
/i‘! . -— ) ’ {"l:( ‘-~\-'-
f;; .S!éﬂ LA
BY: C?K : s gﬁiﬁhi{aj
- TR T el
TITLE: R BARS

ELTEL HOLDINGS LTD., a Cangdian™
corperation

q/g

TITLE:

UNIVERSAL EXPLCRATIONS, LTD. a
Canadian corporation
i, W, WP N

) PREGIDINT

ﬂ\" P&i‘_‘i‘d§u - IRCN"-‘L'B;E

% }_M'ﬁa

.4 +,1979, personally appeared befcre

me, a Notary Publ
acting officer of
that he executed

05/11/79
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yé L LD SPerng , a duly qualified and
BULLION MONARCH COMPANY, who acknowledged to me
the above instrument in fhat capacity.

~

/4

NOTARY PUBLIC’

JOHN ¢, MILLER
Notary Public- State of Nevada
Elo County, Nevads
My Commission Expires Augutt 28, 190}
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PlpviNe '
SWATE OF ALBELTA

COUNTY OF

55,

[N

on v 1979, personally appeared before

ot ST me, a Notary Public, (. p2€Fe A M LT ; 2 duly qualified@ and
e acting officer of POLAR RESOURCES CO., who acknowledged to me that-
e he executed the above instrument in that capacity.

: PasvideE
seaeE OF AUPAERTY )
) ss. .
COUNTY OF )
I - on gy KE . 1979, personally appeargd e

me, a Notary Publiéd, Jeseon 4. NMercier , a duly qu.-lfled ans
acting officer of UNIVERSAL GAS (MONTANA}), INC., who ackp ow§nged

to me that he executed the above instrument in that capa

Flon ntes
sramp.OF /L Ese 774’)
S55.
; COUNTY OF )
an M’?Y /5 , 1979, pers ally appeared before

me, a Notary Public, A EWHETH H. LoArBeLT
acting officer of CAMSELL RIVER INVESTHMENTS
to me that he executed the above instrumeng

uly qualified and
{, who acknowledged

PR - ¢
A
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AFFIDAVIT GF EXECUTION

1 Susan Lee Nicholl of the City of Calgary, in the Province of
Alberta, make oath and say that;

- 1. T was personally presert and did see Mr. C. Warren Hunt. named e
in the within or in annexed instrument who is personaily known to me to be the .
person named therein, duly signed and executedthe same for the purposes named -
therein. S
) 2. That the same was executed at the City of Calgary, in the
Province of Alberta and that 1 am the subscribing witness thereto.

3. That I know the said Mr. C. Warrent Hunt and he is, in my belief,
of the full age of twenty-one years. ’ .

SUSAN LEE

SWORN BEFORE ME AT THE CITY OF CALGARY,
IN THE PROVINCE OF ALBERTA, THIS i B
bAY OF JUNE, 1979

s K ’\-\ P

ic in and for the Province of Alberta
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FRGVInC 5
SPRPE OF &4 RBECFH )
}

}
on YAV ;/F . 1979, personally appeared before

me, a Notary Public, LEMVETY H. LBAMOSSIT , gualified and

acting officer of LAMBERT MANAGEMENT LTD., wh¢' ackhowledged to me

S5,
COUNTY OF

that he executed the above instrument

/ /U%“ s'r" ‘ _ 3
NO¥ BLIC l SEfda &
PEovr e ' ' ;ﬁff!"{?j/
sazars. o /7L CFed ) Kﬂ o
) ss. S
e COUNTY OF )
. . On Mé"/ I . 1979, pers y appeared before
a Notary Public, ZEVwETL M. LgmAESr, a duly qualified and
edged to me that

R me,
acting officer of ELTEL HOLDINGS LTD., who {ackno
he executed’ the above ipstrument in that Jecdpac

PROVICE
samre OF AARELTA )
} 85,
COUNTY OF }
on JNAY 32§ . 1879, personally appeared b
me, a Notary Publlc_..U—seoh A. mercre i~ , a duly gqualifzed
LTD., who acknowlfdged to

acting officer of IINIVERSAL EXPLORATIONS,
me that he executed the above instrument in that capacity. {

-18-
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. EXHIBIT A-2

, AREA OF INTEREST

All those lands ccontained in the Sections and
Townships listed below approximately encompassing
the area EIGHT (8) miles in a northerly direction,
EIGHT (8) miles in a southerly direction, EIGHT

(8) miles in an easterly direction and EIGHT (8)
miles in a westerly direction from Section 10, _
Township 35 North, Range 50 East, M.D.B.&M., Eureka
County, Nevada. ’

Township 34 North, Range 49 East
Sections: 1-5, B-17 and 2p-24

Township 35 North, Range 49 East
Sections: 1~5, 8-17, 20-295 and 32-36

Township 36 North, Range 49 East
Sections: 1-5, 8-17, 20-29 and 32-36

Township 37 North, Range 49 East
Sections: 32-36

Township 34 Noxth, Range 50 East
Sections: 1-24

Township 35 North, Range 50 East
Sections: All

Township 36 North, Range 50 East
Sections: All

Township 37 North, Range 50 East
Sections: 31-36

Township 34 North, Range 51 East
‘Sections: 3-10 and 15-22

Township 35 North, Range 51 East
Sections: 3-10, 15-22 and 27-34

Township 36_North, Range 51 East
Sections: 3-10, 15-22 and 27-34

Township 37'North, Range 51 East
Sections: 31-34

LT PRI

HOY & MILLER, CHARTERED EXHIBIT A-2
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EXHIBIT A=l

SUBJECT EROPERTY

The following described unpatented and patented
mining claims generally located in Sections 1, 2, -
10, 11 and 12 of Township 35 North, Range 50 East,
M.D.B.&M.,; Tynn Mining District, Eureka County,
Nevada:

Unpatented Claims

Big Jim

Big Jim 1 to 31, inclusive
Cracker Jack

Cracker Jack 1 to 5, inclusive
Yellow Rose 6 to 21, inclusive
Polar 1 to 20, inclusive

Hill
Hiil
Bill
Hill
RJV

Top

Top 1 to 2, inclusive
Top Fractional

Top 1 to 4 Fractional

Unity 1

Unity 2

Badger

Badger 1
Compromise 4 to 7, inclusive
Lamira

Junction

Paragon

Paragon 2

Paragon 4

Paracon Fractional

Polar Bullion

100% Royalty

Patented Claims (Poulsen Lease and Option)

Big S5ix No.
Holt

July

Great Divide
Bald Eagle

3

U.5. Patent No. U.S. Survey No. Polar Bullion
783757 4332 775% Royalty
881735 4422 Y "
935874 4528 Y "
945439 4393 " "
046758 4527 5 "

HOY & MILLER, CHARTERED
ATTORNEYS AT LAW
RENO aAMD ELKO, NEVADA

EXHIBIT Aa-1
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LAMBERT MANAGEMENT LTD.

‘Tetephone: (403) 233-0047 Telephone: (403) 454-26714

808 HOME OIL TOWER 13716- 101 AVERUE,
324- BAVENUES.W. EDMONTCN, ALBERTA
CALGARY, ALBERTA CANADA  TS5NODJT

CANADA T2p 212

March 14, 1879

Polar Resources Co.

1119 Sydenhkam Read, 5., W.
Calgary, Alberta

T2T 0TS

Attention: Mr. Warren Hunt

Dear Sirs:

RE: Gold Claims Lynn Mining District
Eureka County, Nevada

As you are aware, since early 1976 Camsell. River
Investments Ltd. has entered intc several agreements with you
relating to the Bullion Monarch Company gold claims in Nevada
and has also entered into agreements relating to the same
properties with Bullion Mconarch Company. As a result of these
agreements, Camsell and its silent coventurers, Lambert
Management Ltd. and Eltel Holdings Ltd. have advanced about
$505,060. U.8. to yvou and $300,000. U.S8. to Bullion Monarch
Company and have expended a further $10,000. U.5. or so on
drilling invoices and other expenses relating to the properties.

OCur mutual files on this matter are extensive and
the legal determination of the various agreements would
undoubtedly take more time and effort to resplve than is prudent
under the circumstances. We have always maintained that we do
not wish to hamper your efforts to put the properties into
production so long as an eguitable arrangement can be reached
between us.  Based on the proposed agreement you have negotiated
with Universal CGas (Montana) Inc. (hereinafter called the "Mill
Agreement”) and our meetings and telephone conversations of
March 10, 131, 12 and 132, we believe we have reached an agreement
acceptakble to you and the parties we represent. This agreement
between you and the "Camsell Group" would enable Universal to
obtain the interest it has bargained for in the Mill Agreement
and would resolve our diverse interests in an amiable fashion.

/2
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’ The Agreement is as follows:

1) All of the interests of any nature whatsoever of Polar
Resources Co. and those of other parties represented by Polar
Resources Co. (hereinafter called the "Polar Group”) and all of

the interests of any nature whatsoever of Camsell River Investments
Ltd. and those of the parties represented by Camsell River
Investments Lid. (hereinafter called the "Camsell Group™) in

"The Mining Properties" as defined in the Mill Agreement shall’

be pooled and then reallocated 50% t0o Universal Gas (Montana)} Inc.’
pursuant to the Mill Agreement and 50% collectively to the Polar
Group -and the Camsell Group (hereinafter called the "Polar- Camsell

Group").

2) The Camsell Group will receive 100% of the cash flow
from the Polar-Camsell Group's 50% interest in the Mining Properties
until the Camsell Group has received an amount eguivalent to its
expenditures relating to the Mining Properties before interest as
established by independent audit. This amount is about 3815,000
U.s. .

3) After the Camsell Group has received the amount
indicated in paragraph 2 above, the Polar Group will receive 100%
of the cash flow from the Pelar-Camsell Group's 50% interest in
the Mining Properties until the Polar Group has received an
amount equivalent to its expenditures relating to the Mining
Properties before interest as established by independent audit.
This amount is about $450,000. U.S.

4) After the Polar Group has received the amount indicated
in paragraph 3 above, the Polar Group and the Camsell Group will
split the cash flow from the Polar-Camsell Group's 50% interest
in the Mining Properties on a 50-50 basis until the Camsell Group
has received an amount eqguivalent to the amount of interest the
Camsell Group would have paid to its tanker calculated on all
Camsell Group advances to Pelar Resources Co. and Bullion Monarch
Company from the dates of advance at the Canadian Imperial Bank
of Commerce prime rate from time to time plus 2% per annum,
compounded semi annually. -~ Any cash received by the Camsell Group
pursuant to this agreement would be crediied to the "phantom

bank account" on the date of receipt in order %o determine the
amount to be ultimately received by the Camsell Group pursuant

to this paragraph 4.

5} After the Camsell Group has received the amount
calculated pursuant to paragraph 4 above, the Polar—-Camsell Group's
interests shail be divided and an undivided 30% of the interest
shall be transferred to the Camsell Group and an undivided 70%
shall be transferred to the Polar Group.

/3
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6) Title to the Polar—-Camsell Group's interest in the
Mining Properties shall be held in trust by Pelar Resources Co.
pursuant to the terms of this Agreement and this Agreement or
its successor shall be filed against the title to the Mining
Properties in the appropriate offices in the state of Nevada.
Polar shall deliver to the Camsell Group a legal opinion from a
Nzvada attorney stating that the terms and conditions of this
Agreement are enforceable by the Camsell Group as against Polar
Resources Co. and that the Camsell Group's interests have been
adequately registered to protect its interests as against third

parties.

7} The proceeds Polar Resources Co. receives Irom
Universal Gas (Montana) Inc. on the sale of the assets listed
in the Mill Agreement shall be distributed as follows:

a) The Polar Group shall receive 100% of the proceeds
from the sale of assets acguired after December 31,
1976.

b) The Camsell Group shall receive B0.4% of the

proceeds from the sale of assets. acguired prior to
January 1, 1%77 and the Polar Group shall receive
the balance.

c) Polar Resources Co. shall account to the Camsell
Group for any assets held on December 31, 1876
which have been disposed of by Polar Resources Co.
subseguent to December 1, 1876 but prior to the
execution of the Mill agreement._ The Camsell Group
shall receive an amount egual to 80.4% of such
disposition proceeds from Pelar Resources Co. and
the source of funds for such payment shall be the
Polar Group's share of the proceeds of the sale of
assets pursvant to the Mill Agreement.

8) The Polar-Camsell Group receognizes a fee of $£1,500.
per month payable to Polar Resources Co. from the cash flow
generated by the mill for the services of Warren Hunt from the
date of commencement of milling operations and also recognizes
the need to employ a full time representative at the mine as soon
as gold production commences in meaningful amcunts.

93 In the event of cost overruns beyond the $1,250,000.
U.8. stated in the Mill Agreement, the Polar-Camsell Group
acknowledges that it will be responsible for 50% of such overruns.
These overruns shall he allocated as between the Polar Group and
the Camsell Croup as follows:

al For exploration, mine development, and mine
operation expenses on the Big Jim claims 24
and 25 and for mill development expenses related
to that mine, 50% shall be paid by the Polar Group
and 50% shall be paid by the Camsell Group.

/4
ook 7/ __ race 32X




L B At VA B kb e Sham 528 4 e s~

b) For all other expenses 70% shall be paid by the
Polar Group and 30% shall be paid by the Camsell

Group.

10) This Agreement is subject to the execution of the Mill
Agreement and is subject to revision of the method contemplated

in paragraph 1 to arrive at the interests outlined in paragraphs 2,
3, 4 and 5 if subseguent investigation reveals that the tax
consequences of such method are adverse., The intent is that the
Agreement will be structured so as to minimize adverse tax
implications in Canada and the United States for all parties
concerned while at the same time arriving at the same distribution
of cash flow from the Mining Properties,

11) This Agreement shall be interpreted in accordance
with the laws of the Province of Alberta.

12} Each of the parties shall execute any further agree-
ments required by legal counsel for any party to implement the
terms or intent of this Agreement.

If you agree with the above terms and conditions

please indicate your acceptance on the copy of this letter enclosed.

Yours very truly,

Lambert Management Lid,.

H Sambeg

K. H. Lambert

é?g?. . President

Accepted this £2<day of March, 1979

Polar Resources Ltd.

A s
o
C. Warren Hunt
President

Accepted this 1l4th day of March, 1979 Accepted this 14th day
: of March, 1979

Eltel, Holdings Ltd.

Camse) River Investments Ltd.

K. H. ILambert N

{ Gpullast AN

Secretary K.  H. Lambert
President

sook__ 7L pace 33
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LAMBERT MANAGEMENT LTOD.

Telephone; (403) 233-0047 Telephone: (403) 454 ¢67‘I

808 HOME O TOWER 13716 - 101 AVENUE, {
324 - DAVENUE S.W. EDMONTON, ALBERTA
CALGARY, ALBERTA CANADA TS5N0J7

CANADA T2R222

March 16, 1979 e

Polar Resources Co.

1119 Sydenham Road, S. W.
Calgary, Alberta

T2T 0TS

Attention: Mr. Warren Hunt iF

Dear Sirs:

RE: Gold Claims - Lynn Mlnlng District [
Eureka County, Nevada |

Further to our letter of March 14, 127% and the
writer's meeting with your Hessrs. Hunt and Ross Hamilton on
Maxch 14, 1979, we wish to confirm that the &greement contained
in the said letter is amended by adding the following:

9.1(a) Any funds advanced pursuant to sub paragraph
9{a) shall be repaid pro rata from the Polar-
Camsell Group's first cash flow from the mill
prior to the ccmmencement of payments to the
Camsell Group pursuant to paragraph 2.

9.1 (b) Any funds advanced pursuant to sub paragraph
9{b} shall be repaid pro rata from the Polar-
Camsell Group's cash flow from the mill after
the obligstions to the Camsell Group ocutlined
in paragraph 4 have been satisfied.

9.2 The penalty provisions in the Mill Agreement
shall apply mutatis mutandis to the Polar Group
and the Camsell Group in the event of a dsfault
by either Group on an obligation to advance
further funds pursuant to paragraph 8.

if you agree with the above additional terms and
conditions please indicate your acceptance on the copy of this
letter enclosed.

Yours very truly,

ﬁrmtd | ‘
/mjm ‘:

encl: ] 6oOK__47 PAGEif__...‘ ;
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Attachment to: Pplar Resources Co.
’ ' March 16, 18979

Accepted this day of March, 1979

Polar Resources Co.

C. Warren Hunt
President

Accepted this 16th day of March, 1979

Eltel Holdings Litd.

Tonlled

K. H. Tambert ~° _
Secretary

Accepted this 16th day of March, 1979

Camsel River Investments TLid.

LH-Gbd

Kl H Tambert
President

800K.___ 21
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LAMBERYT MANAGEMENT LTD.

Telephone: (403) 233-bp47 ) Telephone: (403) 454.2671

+

808 HOME OIL TOWER 13716 101 AVERUE,
324 - BAVENUE S, EDMONTON, ALBERTA
CALGARY, ALBERATA CANADA TSN DJ?

CANADA T2p2Z2
April 10, 1979

Polaxr Resources Co.
1119 Sydenham Road S.W.
Calgary, Alberta

T2T 0TS

ATTENTION: Mr. Warren C. Hunt
Dear Sirs:

RE: Gold Claims Lynn Mining District
Eureka County, Newvada

Further to your letter of April 6, 1979, we wish to con-
firm our agreement that clauses 7b and 7c¢ of our letter agree-
ment of March 14, i978% have not been drafted to contemplate as-
sets to be so0ld under the Mill Agreement. We agree that the
languvage should be changed.

I
ES

VWe are prepared to accept your suggested change for sub
clause 7b provided that the B0.4% figure is changed to reflect
the actual percentage of the total funds used by Polar between
April 1 and November 30, 1976 which was injected by the Camsell
Group. Your auditor could provide us with that percentage.

e s S

We accept your clarification of the word "assets” in sub
clause 7¢ and would also suggest that the 80.4% figure used in sub
clause 7c¢ should be changed to the same percentage as will be used
in subclause 7b.

If the foregoing meets with your approval, kindly sign
tne enclosed copy of this letter and return it for our files.
Yours very truly,
LAMBERT-MANAGEMENT LTD.

i :

ﬁaé%mvf
.H. Lambert
President

KHL/rs

Enc.

Accepted this y;.4¢ day of April, 1979
POLAR RESOURCES LTD.
FER: &J/f.{//j“\:“”—g_— BOOK 7 PAGE 37
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THIS AGREEMENT made as of the Lch day of March, 1979.
BETWEEN: : ﬁ““ﬁ ~
POLAR RESQURCES CO.

of the first part
and

UNYVERSAL GAS (MONTANA} INC.

of the second part

This confirms the agreement between Polar Resources Co., hereinafter
called "Polar", and Universal Gas (Montana) Inc., hereinafter called
"Universal”, whereby Universal will earxn fifty percent (50%) of
Polar's interest in certain mining interests as follows:

1. (&)} "The mining properties" are those claims, patented rights
and agreementis outlined in Schedule "A" attached hereto,
together with all ores, materials and structures thereon.

{b} "Mine development area" shall be those lands contained in
Big Jim Claims 24 .and 25 and for the purposes of this
agreement shall be construed to include all bﬁildiﬁgs,
appurtenances, eguipment, water supply wells, and any
and all other equipment or edifices necessary to bring
into productien the existing ore body on the aforesaid
Big Jim Claims 24 and 25 regardless of where such edifices
or eguipment are located.

{c} "Exploration area" shall mean all the mining properties

except the "mine development area”.

pook___1! ___pace_38 o (cont'd)
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valuable consideration, Polar agrees, subject to approval of -

in the mining properties and undertakes to provide all necesﬁé&yf

In consideration of Ten Dollars ($10.00) and other good and

counsel after reviewing Polar's commitments contained in thé”f""'
Bullion Monarch - Polar agreement; which is a part of Schedulefi

"p" attached hereto, to transfer to Universal all its-intere§t§ 

documentation to effect and register such transfer. 'Univerggi i
undertakes all cbligatinns of Polar under the agreements ééﬁﬁ%ising'ﬂf
Schedule "D" attached hereto and covenants to fulfill theié;_'
+erms. Polar undertakes to hold in trust for Universal all éuch

interests that are not assignable.

_Universal hereby undextakes to expend on the mining properties

the total sum of §1,250,000 U.S. for the purpose primarily of
bringing into production the ore body in the mine development
area and, sscondly, to carry out at its discretion exploration
on the exploration area, it being clearly understood and agreed
that Universal shall expend no more than $200,000 U.S. on the
exploration area unless it has placed the mining development
arsa in steady ﬁioduction for l=s5s than the sum of $1,050,000 U.S5.
Subject to the foregoing and subject to its performing in
a diligent and workmanlike manner to accomplish production of
gold for the benefit of both parties, Universal chall have the
entire discretion as to the program, expenditures, operations,
capital costs and operating costs, use of personnel, contractors
and consultants;.and it undertakes at all times to save Polar

harmless from anv actions arising out of its operations.
{cont'd)
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'untll Universal has expended $1,250,000 {U.S.

'propertles in accordance with Clause 3 hereof.

strative overhead as provided in the operating schedule attached here

- 3 -
All costs incurred by Universal since January 1, 1979 in the_
evaluation, operating and malntenance of the mining prOpertles
(herelnafter called the "earning expenaltures") shall be tallled

Funds). on- the nlnlng

At that. p01nt in e

‘time (hereinafter called "the earning point"), Universal- shalli_u
to the_exten£ that it is able, assign to Polar an undivided f}ityi
percent {50%) interest in the mining properties, the mill, aﬁﬂ?;?ﬁ
all mining and ancillary equipment on the mining prdPQFtiesféﬁbjéétr
to this agreement and shall hold in trust interests theieihﬁ££;£fﬁ; 
are not assignable.

In addition to all direct expenditures, Universal shall be énﬁiiléé

to include in the earning expenditure, reasonable fees for admini—

as Schedule "“B".

Schedule "B" shall, after the earning point, govefn the operatiohs':
of the mining properties. Universal initially shall be named operato
Wherever any term contained in Schedule "B" conflicts withrthe terms
of this agresement, the provisions of this agreement shall apply.

As part of the earning expenditure Universal shall purchase from

Polar the real property described as 1070 Silver Street, Elko, Nevada}

together with all buildings, eguipment and supplies contained thereoni . -

but excepting thoseritems contained in Schedule "E" attached hereto.
Without excepting the generality of the foregoing, the eguipment
excepting those items contained in Schedule "E® shall include all
furniture and all laborxatory eguipment, surveying egquipment, and the

desorption system as listed in Schedule "C".

{cont*d)}
. gook..__7l____paG




- 3A ~

7. All of the real property described in Clause 6 shall be vsed firstly
for the purposes described in Clause 3 hereof ; and, vp to the earning -
point, the costs thereof shall be part of the-earm'_ng expenditure. At
its discrection, Universal may use any surplus capacity in the - real pro-
perty and equipnent described in Clause 6 for its own account but such use
shall be solely at the risk and cost of Universal. Current custom work in

progress in the laboratory described in Clause 6 campleted without delay,

for each assay in souch work done after May 1, -3979, Polar will pay Universal

310.00 which shall serve to reduce the eamning expenditure. Payments shall
be ‘collected by Universal for all custam work including its own and applied
to reduce the laboratory costs applied to the earning expenditures and oper-
ating costs after the earning point. '

; Should Universal wish to reduce and restrict laboratory time devoted

‘ to the "Evolved Radon Technigue" it shall give Polar ninety days notice to

that effect. Polar shall be entitled to place a trainee analyst in the

Universa) laboratory for that portion of the ninety day period required for o j:ij.
the trainee to learn the technigue and thence tc withdraw all apparatus,

It is mutually understocd and agreed that, whereas the Evolved Radon i
technigue has been developed at the expense of Buntex Limited; and whereas :

the Polar laboratory which Universal is purchasing is the only licensed

user of the technique; and whereas Universal shall became privy to the 3

technique; and whereas it is understood that the technique is Huntex' pro-
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prietary property; it is, therefore, mituzally understood and ‘agreed that
Universal and ite principals and enployees shall not divalge the technique

“0Or apply it withowt permission of Polar or Huntex and shall do alil ﬂ'n'th*- S

reasonably and practically possible to prevent outside parties from ob-
serving the technigue being carried out. )

8. Effective March 1, 1379 the following emplcyees of Polar shall be
released by Polar and may be employed by Universal if they so wish:

E2.R. Lindaver,

J.M. Bogg,

H.E. Iord,

D. Borden,

T. Grover

At its agiscretion Universal will engage and retain additional employees and
consultants in order to explore, develop, and produce the mining properties
and the salaries and benefits paid to all such persong and the overhead
associated therewith shall be part of t_hé earning expenditure.

9. The consideration fc;r the pruchase of real property and equipment shall
be that contained in Schedule “C" .subject to a qualified appraisal and |
failing agréen‘rent after appraisal, the consideratiem shall be Getermined by
arbitration pursuant to the Arbitraticon Act of 2lberta.

i1¢. Showld Polar and Universal fail to agree on rates for ogverhead and fees
for use of real property and eguipment or any other stbstantial matters which
may become the subject of dispute, agreement shall be obtained and considézed
binding under the Arbitration Act of the Province of Alberta, Canada.
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1.

13.

15.

16.

' the properties; but it makes no other representations regardlng th

_to bear all of the operating and maintenance costs until the expenditure

-5 -

The mining properties are subject to the agreements described in
Schedule "D", copies of which have been prov1ded by Polar to Umversal-

Except for .:uch agreements, Polar warrants that it has not encumhnred

status of the mining properties. Polar further warrants that 1t; nas
c:ém_plied with all federal and state regulations pertalnlng to _t_he:-
said mining properties of which it has knowledge and that it hasnni-
been notified of any non-compliance with such regulations by any -
federal or state agency. If title to the properties sho_u‘ld_ fai.ii;é"rsf_;'_.
a result of encumbrances caused by Polar, Polar undertakes. to relmburse
Universal for all expenditures made by Universal out of future. o
proceeds as provided by the letter of February 9, 1379.

Polar and Universal agrze to conplete and execute all such further documenits

as are necessary to give effect to' this agreement.

Adjustments for Folar's existing insurance, taxes, licences, and employee benefits
shall be made effective March 1, 1979 provided that Universal shall have
immediate possession and use of the mining properties and the real property

and eguipment. Universal shall have from the date of this agreement authéri’cy
and control over the emplovees listed above who are considered to have becare
employees of tniversal on March 1, 1979.

As part of the earning expenditure Universsl shall pay fram the adjustment date
the advance cash royalties provided in agreements attached hereto as Schedule "DV,
As of March 1, 1979 Polar undertakes that it will have reimbursed the employess
listed in Clause 8 for all back pay, overtime pay, vacation pay and benefits

due to them.-

Universal agrees that it will continue to cover all expenditures umtill it has
expended its entire $1,250,000 (U, §. funds) and in the event that production

camnences prior to this total expenditure by Universal, Universal will continue

- sook__ 2l pAGE 43 s (cont'd)
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has been made. From and after the earning point the parties |
hereto shall bear all oosts in proportiom to their interest subject always
to the provisions of "Schedule B". Frum the date of first production, the
'pa-rti_es- hereto shall be entitled to receive their share of prodt_:_c:tich in
kind. -
17. Universal agress that Polar shall have the xright to pavk a trailer -
on the Silver Street property and to take electricity and water wii:hdut_.

charge and to use the sewer comnection until such time as the properiy is

required for other purposes necessary to the operation, in which casa

Universal shall give Polar thirty davs notice!
18. 1In the event that Universal for any reascn wants o dispose of the

Silver Street proparty, Polar shall be entitled to a thirty day right of"

first refusal on any offer Universal intends to accept.

i
‘1

18. The parties acdknowledge that Universal has advanced the sum of $27,315.00

{U.5. fnds) and in cansideration of Universal assuming operations as of

il e

March 1, 1979, Polar will reimburse Universal for $4,000.00 (U.S. Funds)

forthwith.

20. In case either party acguires interests not presently held hy either
of them in the mining properties or in other properties within eight miles
of the= mining properties, it shall offer one—h.alf interest to the other
party at cost. If the earning point has not been reached and such an offer
fram Universal is accepted by Polar, all of the cost of the acmisition

so offered may be added to the earning expenditure by Universal.
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-~ The parties agree that this agreement constitues the entire agreerréﬁt.
) between the parties and there are no prior representations of war.v:antees N

" ar uﬁdertakings except as expressly set out herein.

U GAS (MCINTANA) TNC:

e / .
'./,- /7 _-—‘L‘-—\/-’fﬁ- :
_7 ; PRESTDRENT

P

o~ —SECRETARY-TREASURER

POLAR RESCURCES (0.

FRESIDENT
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“SCHEDULE A"

Attached to and made a part of an agreement between Universal Gas {Mantama) Inc.-
and Polar Resources €o. dated March 13, 1979,

The following claims and patented claims comprise "the mining properties”.
CLAIM NAME

Big dim

- Big Jim 1 to 31 inclusive
Cracker Jack
Cracker Jack 1 to 5 inclusive
Yellow Rose 6 to 21 inclusive
Polar 1 to 20 inclusive
Hi11 Top
HilY Top 1 to 2 inclusive
Hi1l Top fractional
Hill Top 1 io 4 fractional

Compromise 4 to 7 inclusive
Lamira
: Junction
§ Paragon
Paragon 2
3 Paragon 4
Paragon fractional

RN PSP

us PATENT#NO. US SURVEY ND.

Bix Six No. 3 783757 4332
Holt 887735 4422
July a35874 4528
Great Divide 945439 4393
Bald Eagle 046758 4527

I
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"SCHEDULE C*

Attached to and made a part of an agreement between Universal Gas (Montana) Inc,
and Polar Resources Co. dated March 13, 1979,

iTEMS TO BE PURCHASED BY UNIVERSAL VALUE SUBJECT TO APPRAISAL
Laboratory équipment and furnishings* $ 58,490.32
Desorption system* 11,944.19

G House and lot, 1070 Silver St., Elko, Ny** 34,000.00

% Office equipment and furnishings** 1,000.00

Survey equipment (theodoiite, rod, tripod, and
plane table, rod,tripod) 1,050.00

$106,494.5]

* Book value

¥+ fstimated value, mainly Yot
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“"SCHEDULE D"
_ . Attached to and made a part of an agreement between Universal Gas {Montana) inc.

and Polar Resources Co. dated March 13, 1979,

1. Agreement of October 5, 1978 between Polar Resources Co. and Bullian Monaich ;
Company setting forth the understanding of October 4, 1978 and superseding ~ - U
and replacing the Joint-Venture Agreement of December 13, 1975 between Bulljon.. -
Monarch Company and Polar Resources Co. N T :

2. Assignment and Quit Claim Deed between Mrs. George M. Hadraba, executor.ef'théff N
estate of Mr. George M. Hadraba and Polar Resources Co.

——

3. Quit Claim Geed dated March 17, 1976 by and between Three flags Miring Company
and Polar Resources {o. : .

4. Agreement of QOctober 1, 1978 between Polar Resources Co. and Earl A. Poulsen and
Goldie M. Poulsen. )

5. Agreement of March 14, 1979 between Polar Resources Co. and Camsell River
Investments Ltd.

BOOK 2 vage 8o




o ,j TTEMS NOT 10 BE PURCHASED BY UNIVERSAL

“"SCHEDULE E"
_I Attached to and made a part of an agreement between Universal Gas {Montana) Inc. and

Polar Resources Co. dated March 13, 1979.

VEHICULAR: 1 Lincoln continental, ‘68
1 Bodge V8 club cab 4 ton, '75
1 Dodge 6, % ton, '75
1 Nomad house trailer; 30-ft.
1 Commander house trailer, 35-ft.

‘ Misc. parts, supplies, spares, tools for
repair etc.

DRILLING: 1. 5317 angle drili
1 Int'l drilt truck, 5-ton, '65.

1 Gardner-Denver 650 ¢fm compressor and
connected Detroit diesel drive

Drill pipe, hammers, bits, supplies, parts,
tools for repair ané for.drilling, etc.

URANIUM EGUIPMENT:

{PROPERTY OF HUNTEX LIMITED) 2 RD-200 Alpha scintillators with ancillary
equipment including power converters, scin-
tillator cells, bottles, degassing equipment

3 Gamma scintillators, 1 McPhar discriminating,
1 Precision non-discriminating, 1 Urince hole
probe w/1,G00 ft. cable, non-discrim.

1 EM-16 device, 1 Zeiss microscope, 1 black Tight; i
1 Topochaix, 2 Bruntons

MISCELLANEOUS: Polar's business files, office supplies, books,
5. Hogg's typewriter, M. 1. Hunt's personal gear
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. . schEmlLE vt
' EXPLORATION AND BEVELOPMENT OPLRATING
PROCEDURLE ;
S Attached to and forming part of the Agrccament dated the
[ . 14th day of March , a.d. 197';&.i
’ !f !
BETWEEN:
POLAR RESOURCES CO. of the first part-. "
and o .
UNIVERSAL GAS (MONTANA) INC. of the_seccnd part
o 1. DERFIMITIONS
i) In this Exploration and Development Operating

Precedure, including the recitals in this-clause, unless’
the context otherwisc requires, the words and phrases herein-

after set forth shall have the following respective meanings:

al "Accounting Procedure’ shall mcan the scheduls so ci-
t3ticd which 15 attached hereto and is hercby made a
part hereof as Schedule "A"..

« b) naffidiate” or "affiliated corporatjon’ weans, as
tU_EHT_Eﬁ?porntiEH"THHIBT??TTFWETFEY_HFTcLo, 1) o
corporation of which the share capital conferving a
majority of votes at stockholders’ mectings is owned
directly or indirccily by any party hereto, 11} a
corporation (herein cnlled o "Parent Corporation’™) which

* ovms dircctly or indircectly share capital of any party
hercto conferring a majority of votes al stockholders?®
mectinpgs of such party, or 111) a corvporalion of wliich
the share capital conferring @ majority ol votcs
at stockholders' meetings ol such corporation is ownid
dircetly or indivectly by & corpuralion the share capital
of which conferring o majority of votes al stovkhulder:.
meeting is owned dirvctly or indirectly by -any party
hereto, or by a Parent Corporation of a party bereto;

c) "E'E‘.L‘_IE‘_:EE“_“ rropyam® shall mean proposals Tor the explosi
wlion oi mineral ¢laims or any portion thereol in accord ;.
ance with the provisions of this lixploration and Nevelop |-
ment Operating Vrocedure;

. ——— ——

4) “for the juint account’ shall mean for the benelid,
pnieresil, Swncrship, risk, vost, expense dnd ohiipntion
of the parties herclo in proportion lo their participatin:

’ interest, and Mto the joint accounl' and "jaini_account” o

shall have correspondisng mcanings;

—_———— e —_— e ———




by [¥) o . ,.”2 - _—

) _ davelppment OL A mine upon the mineral cloims or i
, , any portion thereol in accordance with thea .provisions '
of this Exploration and Development operating g
Procecdure.

) ' ‘ c) "mine dnvolopment ninpoqpl" shall mean a proposal for

) Mminerals™ weans any and a1l metals, precious or buse, i

R metullic ores and winerals of any otheyr description
whatsoever, the rights to which are conferred pursuant
to the mincral claims;

: £) "Operator™ shall wmean the party desipgnated is opecrator,

g in accordance with the provisions of this Apreement;

5 ) Yparty” or "pprgipsﬂ shall mean the initial parties Lo
! ) ) hevceio and thoir yospecbive successors horcunder and theiry

P respeclive as5sSipns which shall become such In accordunce
‘ with the terms of this Agrecement;

Y

i) wparticipating jnterest® shall mean the percentapes of
owncrahip of the mineral cinims as set forth herein and
any adjustments thercof whether with respect Lo Lhe
whole of the minéral tlalms or any part. thereof through
addjlrion of other partics, assipnments permitted here-
under or in any oithey wanner hercin provided For by
this Agreement;

i) “proporiionate share! shal) mean, with respecl to a parvty

hWGyeto, o percentage share cqual to that party's parts
jeipating dnterest;

19)] “the Jands" slall mcan the lands containcd in the
mincral cloims;

1) wihe mineyal claims' mecans the claims and the leascs
cotr Torth and Jescribed in Schedule "A' attached 1o

the agyecment 10 which the Exploration and Development
Operating Procedure is attached topgether with any rivht,
benelit and obligation which may be derived from such
claims and exploratoyy permits or which may be derived
from any instvument o7 document in svbstiturion therefor
or granted pursupant to the viphts conferred hy such
claims and explorvatovy permits;

) dihe Repulations® ehall mean all statules taws, s les,

oFlaYE und TR Iations in elfect Crom Lime to Lime and :

made by poveynmental authoritics having jurisdiction :

over the mineral claims and over the opevations lo be
conducled therecon;

i) "thsl&gcymcnt" shall include collccljvely this Exploral
aita- Tevelopuiciil Operating procedure and the Schedules the

o) ngitle ﬂ”CUmPQEi" shall mean any inslroments or docuwmentsl
ol~TiTI¢ Lo the mineral claiws. -
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*in this Agrecoment the same shall be construcd as_mcan;ng’singﬁf

benefil of creditors; ii) any foreclosure, ereeut jon ar atiach-

interest hercunder is taken by any creditor oY by any custodian,

_ii)  The headings of the clauses of this Agrcement are in-
serted for convenicnee of reference only and shall not affect the
meianing or constrvction thereol) ) .

ii) Whenever the plural oy masculing: oy neuter:is used.

e

ular or feminine or body politic er corporate and vice versa

where the context so requires..

2. OPERATOR

a) Initial Opcrnfor

The Owners hercby designate Universal Gas (Montana) Inc.
as Operator and Universal Gas {Montana) Inec. hcrbbj'-

agrees to acil as such.

b) Resignalion oF Cessation

The Operatoy may resign at any time by piving six (0)
moﬁths' writlen noticc to all.other parties in which cvent Lhe
rights, dutics and obligations of the Operator shall terminate
upon the expiry ol such notice; provided Chot with the written
consent of all other parttes, the Operator may resign at oany

{ime. The Operater shall ceasc to be Opcrator if: i) Operator

bLecomes bankrupt or jnselvent or makes @n ansipmiient for the

ment issues apninst the Operaloy whereby all or part ol the

receiver or trustce; jii) il the Operatov assipns or purports lo

assipgn its peneral powers and responsibilities of supcrvision

sook__ 71 . paGE 3kt
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and manapgemwent as Operator hercunders and iv) il the Operator

.

diefaults In its duties or oblipgations or any of thew “hereunder

.and does not commence to reclify the delaull within Lhiviy (30) .

days after written notice from a majority in’interest of the

par}iﬁ; {cxcluding the Opcrﬂtor),.spcci[ying'thg default and

:rcqﬁirjng'the Operator to remcdy Che same,

© ¢} 7ﬁmmiutmcnt of Successor Operator

Where an Operator resigns or ccases to be Operator in
accordance with the provisions of Lhis Agrcement, a new Operator

shall be appointed who shall be a p::rt)" whosce appointment is

Capproved by parties having not less' than 75% participating intercest

in the agpregate under this Agrcement exclusive of the intervest of

the former Qperator who shall not be entitled to parlicipate in. the

appointment of a successof Operator.. Until such successer Operator

is appeinted, upon the resignation or cessation, no party shalllhe
authorized to exercisc the rights and oblipalions of the Operator

under this Aprecment.

BOOK 71 FAGE 53
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a4) 1a!covur by Successor ’
tive time of o TES pation, or

Upon the cflcce
;cssatinu, the dcna:tjng Opc: ator shall tuya over o its-sudf 'jf?
at‘ﬂ, to. thc paxt}eq

v

I\{)‘ k(““‘]ﬂ“

cessor, or if nu suLccqqu1 h1s thn dF51Ln

gr to uny'onc ol Lhum on pehall uf Jll coutlol nnd

S of all cquipment, all productaon on hand, all docuanLs, boan,
' yecords and accounts (or COple Lhcrco{) pchﬂlnxnv Lo Lhc pcn-
formance of its funcltions a5 Opcrnto:, topether N}Lh ull mon:cs-f

the tlnn%f01 and

its capacity as Operator. tipon

held by 1t in
delivery thercefl the departing gperator shall-he releascd @ nd dJS-

shall assumc all dutzcs

charged {rom and the successoY Opcrator

and ohlipations of Operator cxcept the unsatisiicd dutics and

obligations of the departing Operatot accrucd priey to the:

effcctive date of the change of Qpeyator and [or which the

it rcoleast oY dis-

ERCE WICTPOISY

departing Operator shn;xknhqgwithstnnding

charpe, continue Lo yemain liahklc. 1f the title Lo any properey
is held in the name of the departing Operalor, jt shill translcr
such property to the successoy Ooperatoy in trust [or the partics,

T
H
i
i
1
¢
3

or if no successor pperator has been designated, to the partics




i
i
i
i
3

claims or [or the supply of scrvices to Lthe Qperator-xhich are

L6 -
according to tiaeir participating interests.

c) Accounts Audited when Operator Chnnges

Upon the resignation or removal of an Operator, an audit
of the records of the dc]mrtinﬁ Operator shall be wade within .
120 days of his resignation or rcmoval,

£). No Assipgnment

Oporator shall not assign or delegate to olhers or sub- =

contract its duties and responsibility of Opervator hereounder, huk
this clause shall not prevent Operator [yom entering into édntrncts

for carrying out of the exploratjon or devclopment of. the wincral

cxpressly contemplated or permitted in consection with Lhe explor--
ation and development of the wmincral claims heveunder.

3. RIGHTS, DUTTES ANDOBLIGATIONS QI OrERATOR

Subject to the terms, provisions and limitations of this
Apreement, Operator shall have exclusive charge and control of .
gperations for the exploxation and developument of the mineral

claims in accordance with the provisions of this Agrccment
and shall do and pevform for and on behalf of the partics any and

all ‘acts and things which arc necessary, requisite or proper in
connection therewith, “including, but not limited to:

a) Obtaining all permits, liccnscs’nnd authorizations
necessary to cenduct any contempiated operations hereunder;

b) Purchasing all materials, supplies, lubriciants,

equipment and sparc parts.
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. * g) Procuriny and executing all contracts for .the supply

of power, fuel and other wiilities, communication facilities

and all other services.

4)  Acquiring any additional surface rights and lcascs

of office-or warchouse space which may be required.

e) Obtaining, supervising and mahaging pecsonncl as
may be neccessary for efficiently caxyying ou£ the Opefnﬁof's
duties hercunder. v .

£f) ©Providing insurance for the benefit of the ﬁa%ties
in such amounts and to cover such risk as may be required by

thi reement .

the Urited States of America
G} Keeping within(ﬁmm&&@ true and correct books,

— - .

accounts and rccords of the operations hereunder.

-

h) Making all necessary reports relating to operations
hercunder to appropriate Governmental agencics.
i) Preparing and submitting exploration programs and

-mine devaelopment proposals-and budgets in réspect thercof

o the parties for their approval as provided for in this

Exploration and Development Operating Procedure.
. j)‘ Carrying ouﬁ all exploration programs and mine
“development proposals as may be approved from Lime to time
by the parties up to the amount of such budgets as may be
approved from time to time by the partices for such.programs
and proponals.

k) raying and discharging promptly’ for and on behalf of

the parties all costs and cxpenses incurred in connection with

operations conducted by the Operator pursuvant to this Agrccoment

keceping the mineral claims fyece Efxom all liens and encumbrances

eooK__ 7f_ vABE S6 4
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0ccas:oucd by such operations, exceptl the lien of Operator herc-

under and cxcept liens being contes Lted in Lood faith.’

1)' - pfurnishing to cach purty monthly reports ol the opc14tnoua

',hcrLundci and kccpiny Lhe parties advised of all matters d!l iﬂp'

CUI -

,conncctmn with the oncr.ntmns hercuudu wluch lhc ()pcr.!ltn

Wc19 lmporL1nt.

) 'Fcrnlthnp each plrLy or its duly authorized . ruﬁrhsﬁﬁ

ﬁnd at thCnbnrtics spole risk, cost and cxpense full and flcc
access al all rcascnable times [or the purposce of inSpcutlon‘-
-nnd observation of all operations ol cvery kind and churnctéf
being conducted on behalf of the parties on the mineral clﬁﬁnéf;

and to the records of operations CDHGUL Lted thercen and. any lnfor—

mation DhLJ]n“d as a result theyeofl.
nj Except as otherwisc pro syided-in the Aprecment, Lthe Oper-

ator shall on behalf of Ahe parties and for the joint account comply:
with nll of the terms and conditions of the title documcnts,-includ}

(i) the payment of rentals, bonuses, or other amounts which miay: lic

payable in accordance with the tevms. of the titde documents, and .7

(ii) cthur cncumbrances agreed to be borync for the joint account;

and shail do-all the things mecessary to maintain the title docu-

ments in pood standing and in full force and effect; provided that
ihis clause shall nol requice or permit Lhe Qperator ta nderciake

an cxpleration program or a mine developuent proposal cxcept in they

mianner expressly provided for Ly this Agvccumcnt. . .
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- all ﬂpp]lCJblc laws, rules and rcgulations and nuth Lhc p10vn sions

_contractor. The Operator shall furnish or causc to be [urnished alt

L A
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a. ﬂﬁﬂNER OF PERFORMANCE BY OPERATOR

: ALY righus, duties and obligations-ol Lhe Operator here-.
under shall be performed in o pood nnd workmanliike manner, in

accordance with Lood operating pldC‘lCL, in full cvompliance with

of this Agrccment and shall be undertaken with due dl]lLCHLC.

5. INDEPENDENT STATUS OF OPLERATOR

The Dpcr-tor in its operations hereunder is an 1ndapcudLnL

material, labor and services necessary for the cxp]brntiun, develop-
ment and operation of the mineral claims. The Operator shall deter-
mine the number ol employeces, their scleeclion and the hours ol laboi
and the compensation [or services te be paid them in conneetion with
its opera ations hercunder. All employces and contractors used in its
operations hereunder shall be the cmployces and contractors of the
Operator.

G, LIADBILITY OF OPENATOR

Operator, its scrvants, agents Or cmployecs shall not
be liabie to the other parties for any loss or dnmuéc suffered
by the parties resulting or arising from operations hereunder
cxcept when and to the extent that such. loss or dumnbe results
from the gross negligence-or wilful or winton misconduct of Gpoer-
ator, its servanls, agenls or caployccss Each party in the pro-
yértion of 1Ls§ pnrticiﬁnting interest indemnilics and agreces Lo

hold harmless operator, its servantis, agants or cmploycees, apninst
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by the Operator. Hotice of thae meeting shall be accompanicod

- 106 -

any claims of, or liability to, any third person renulting from
acts.or omissions of Operator, its servants), ngents.or'employeéu,
1n res pect of opcrdtions hercunder, except when and to'thé
oxtent that such claim or 1iability results Irom the gross

negligence ox wilful or wanton misconduct of Operator, its.

scruanté, agents or cmployces. For the purpose of this:clausc;“':

an act or omission of Oporator, its scrvants, agenis oOr employéts,"

shall not be deemed gross negligence or wilful or wanton mlr—-‘
conduct if such act or omission is done or omitted pursuant.r
to the instructions of, or with the concurrence of all of the
partiecs.

7. MEETINGS OF THE PARTIES

The Operator shall give at least Ten (1D) -days' notice
of a wmeeting of the parties to be held in Novermber and May of.éaéh
year for the purpose of review of operations conducted upon the
mlnPlal claims and . to consider exploration programs mine

development proposals and budgets with respect thercto proposed

by an_agenda and any documcnts, proposals Or budgets proposed

to be considercd. Hre—Gperabor—er—any—tho—ormmers proveteer =AY
R Either rty here
"\ﬂr;\'l'\rJ\‘ﬂ!‘ﬁ L P N T of-—=a 'I:‘_v P | € -'I?‘q X _F‘_'_t!‘-_o-n—g.d lnay

call additional mecbings of the parties as they may sce Eit. “The
mectings of the partics shall be for informational purposes

only except where all of the parties expressly agree in.writing
Ly their duly authorizcﬁ representative in that behalf to be
hound. by any decision made at such meeting. -

g. Il]“‘l"ON"]l!TIITIL‘S o TIE l‘f\]\‘l']'l'

’

Wlthout oxercising any conkrol in the dLLﬂll and mcethods

by which the Opcerator carrics out its rights, dutics and Obll—

BOOK 7t PAGE 5 f 4

:
H




i
)
F
H

A

PO PR

.;.il.;

gations, the partios shall exercise the following rights, duties

and obligations:

2.

" a)

b)

e)

Approval or disapproval of any exploration programs,
mine development proposals and budgets in respect
thereof as may be svbmitted to the parties by the
Operator from time to time;

To approve. any over expenditure of any budget;

To approve of the letting of any specific contract

involving the expenditure of over ) '

“notwithstanding that such expenditure may have been pro-~.

vided for by an approved budget, and to apprové the
general form and content of and specifications for the
contract and to apérove any deviation from such
contract; | B . -

To appoint auditors and to settle any gquestions or to
approve or disapprove of any recommendations based upon
or arising out of apy audit of Operator's books and

records and the approval of the avditors' fees.

AUTIIORITY 9'0-EXPEND FUNDS

The authority of the Operator to.expend fands on behall

of any party hereto shall be derived solely from a budget for such

expenditure approved by such party, or, in the case of any specific

contract involving the expenditure of over $100,000.00 .

from the approval by such party of such contract; provided however,

thét where the time for approval or disapproval of a budget br for

the election to participate or not to participate in any-exploratidn

program or mine devclopment proposals has not expired, the Operator

sook___ 7! _pace &0 4
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. . o
shall be authorized to make gxpcnditurcs on behall of “the pn:liés
whicl. the Operator may deom necsssary as a prudent Dperator to }f
pfbtcct title to the mineral claims or such of them as the Oﬂe~§$orf
considers advisuble, and foﬁprotcct lives, ﬁrupqrt{cs'br incbmc;i_“
provided that if the Operator makes any such uxpcndiltﬁcsg Lgb- ‘
Opﬁrator shnlltpromptly advise all parties. ln'aﬂditi;n-po Fheff
above authorify to expend Funds on behall ol the pnrtlgé hpf&to;
where all of the participating parties have failed Lo npproub'nﬁ;
annual budgct.in respect of a mine development propozal 1erhicﬁf.?
the participatinp parties have previously clected to pnrticipnté}'

“this Aprecment and the mine development propossl shall not term-
inate for failurc to agree upon the annual budget but gn that case,
the Operator of the wipe developmenlt proposal sllm]l have the vight'

on behall of the party td proceced to the wminimm cxtenl reyuired

in_thc circumstances to protect the interests ﬁf and to carry out
the intention and obligation of the partics to proceced with the
mine development proposal as a prudent owiner would do on its own
behald, so that failure to agrec upon any annual bodpet with respeci
to the wine development proposal shall not result in [fnsirution of
this Aprcement or unduly delay or hinder the voastroction or con-

tinmied operation and majintenance of the mine developmenl proposal.
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© L 10. EXPLORATION PROGRAMS

a) Exploration for minerals on or under the mineral claims

shall be undertaken in accordance with this Exploration and

pevelopment Operating procedure for the joint account according

! to the participating interests of the parties, adjusted and as

doscrlbed herein.

b)' Within one year after the date hereof, and at least

once not later than March 15th in every calendar year there-

after or vntil a mine development proposal is undertaken by

the Operator as prov;ded for in this Rgreement, the Operator

shall prepare at the expense of the joint account and present
to the parties a recommended exploration program eaREt Kkl
mmmxm’sxm\mns}kkumm xﬁhzxMMM&&anﬁmeﬂhﬁx

k&&x&&&x&&k and a budqet 1n respect thereof settrng forth

estimates of expendltures required to carry out such exploration

' program. Any recommended exploration program shall be suffi-

ciently detailed to facilitate discussion and determination

thercof, incliuding but not limited to, designation cf the
P geogxaphic area involved, description of the work to be performed,

i . estimates of costs to be ipcurred, and an estimated period of

* time required to perform the work. A budget relative to the

recommended exploration program shall be similarly detailed,
including but not limited to direct costs, general and aéminis-—
trative expense and all other anticipated costis required to

carry out such proposal, and as near as practicable, such costs

shall be estimated for each calendar quartier covered by the budget.

while the participating interests of the parties vary within the
desiqgnated geographic area comprisced within the recommended cxplor-
ation program, thé Operator shall make a yeasonable allocation of
the cstimated costs attributable to each of the gcographical areas

§ . for which a diffcrent participating intecrest . prevails,
: BOOK_. __[___PAGE___”M-
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-notlce thereof Lo all of the parties. Motice hy a pltlv {hqi

constitute an approval of such exploration ploplum and the! bucht

jeint account in accordance with and up to the limit of the appxovc

- 14 -
©) Within Thirty (30) days ulter reccipl of the recommended

exploration progrius and budget in respect thereol {rom the Operator),
each party shall notify the other parties in writing us to whether |-
or not it clects to participatec in the rccoﬁmcndcd cxploratiuurﬁfi?
gram. lﬁiluxc of any purty to notify all of the. pnll)c witﬁfnilhé
said pcxxod of Thirty (30) days shall constxlulc an, LILLt;on nuL
p1rLiLip|tc in the vecommended exploration program. - th?Q'uIL-L
havn elected to parulcxpd.c, the Operator thll rU}lhhllh plv
.it

clects lo participate in the rccommended exploration plﬂvrﬂm sn

submxtLpd in respect thereel. IF all parties clect lo thus pwrt Li
pate, the Operator §h111 thercupon be deemed Lo have hcnn ﬁu!horl’c

undertake the cxploraiJon propram_and Lo incur expcudilurcs for thv

pet but subject to snch Jimitations as may be required by thjs:hgrc

d) In the cvent that one or ﬁorc bul not all of Lhc”ﬁﬁrpieé;
clect to plTLlC}pdtc inthe recommendoed prlurﬂtlon plOg]dm, (1)_nn
party which may hove clcctcd therctofore to participate may withdra
clection within Thirty. (30) dnys after receipt of notice that nny ﬁ
hns-clcctcd.not to participate, such withdrawal to be by notice in
writing, to the other parties, and (ii) the pﬂrticipu(inu‘inrcrESI

within the geographical arca of such of the mineral claims as

wmay be compriscd within the rccommended exploration propram

shall be adjusted in iaccordance with the provisions of this

parapraph.
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CLAUSE 10 (4)

- PENALTY PROVISIONS

MINING DEVELOPMENT

This clause is to govern the operations on the Mining Development

;
1
i
]

Area subsequent to the earning point under which Universal has

earned its 50% interest in the mining properties and shall apply

o e B b,

in the event that either of the parties hereto elect to carry

out independent operations on the Mining Development Area with
the other party being unwilling or unable to pay for-its proportionate

share of any proposed program.

For the purposes of this clause, the term "base sum™ shall be used
and shall mean the total sum expended by Universal and Polar oﬁ

; the Mining Development Area. It is therefore understood and agreed
g that for thesé purposes,; Polar will be censtrued to ﬁave spent on

i the Mining Developmént Area the sum of $1,100,000 U.S5. and Universal
i will have construed to have spent the sums that it actually did

, speﬁd on the Mining Development Arxrea éursuant to the texrms of the
Letter of Agreement to which this Operating Agreement is attached,

and the total of those two sums shall be the "base sum”.

Any program pxoposed by either party on the Mining Development Area

in accordance with this clause, in which program either of the

parties hereto elect not to participate in and the other elects

to complete, shall, as to its cost, be referred to as the “"program

cost".

(cont*d)}
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Where a party has proposed a program pursuant to this
agzseméﬁt and the other party. has déclined to participate;
and where such p;oposing party has commenced such pr0graﬁ within.:
ninety (90} days of the date upon which the other pérty declined
to participate and has diligently pursued said program and complgted same within
a reascnable period of time, then such proposing party shall be
entitled t6 receive an assignment from the nén~participatin§
party of an undivided interest in all of the joint assets in the
Mining Development Area, which interest.shall he calculated as
follows:

The "program cost” divided by the sum of the "base sum"

added to the "program cost" times the non-participating

party's interest.
As each proposed program is completed it shall be added, for the
purposes of this clause, to the initial "base sum*, and shall
thereafter be the "base sum" for any subseguent proposed program
to the end that the “base sum" shall always expand to inclﬁde
all previously completed proposed programs. It is clearly under-
stood thét all programs carried out on the Minir-m‘g“ Development Area
including ﬁrograms.in.which both parties participated, shallralways
be added to the previous "base sum" to main£ain it as a current
total. For greater certainty, it is agreed that the "base sum®
shall always reflect the total of a2ll dollarxs expended or calculated
ac having been spent on the Mining Development Area up te the time

when a program proposal is made pursuant to this clause.

BOOK__7/ __PAGE_ &S5 4




‘e)_ Electlon by a party not to partlcipate in any particuiarﬂ}
;recommended exploration program shall not preclude such party from
participating in all future exploration programs up to the amount 05_ 
its then participating interest in the geographical area of such of |
Lhe mineral claims as may be comprlsed within any future recommendeﬁ

exploracion programs, Any party may elect not to part1c1pata in

all or any future exploration programs, 4in each of which events thg'

non-participating party‘s participating interest shall be further

adjusted in the manner provided for by sub-paragraph (d) hereof.
£) Not later. than March 15th in any year after a mine

development proposal is undertaken, the Operator may, but is

not obliged to, prepare at the expense of the joint account,

e A v

a recommended exploration program and the provisions of this

clause shall apply mutatis mutandis to such recommended

exploration programs.

11. MINE DEVELOPMENT PROPOSALS ~

a) ﬁine development proposals for the development of
a mine on or under. the mineral claims or any portion thereof
shall be proposed and submitted.in accordance with this
Exploration and Development Operating Procedure for the joint

account accovding to the participéting interest of the parties,

adjusted and as described herein.
, k) In the event that the Operator is satisfied that

adeoquate cxploratory work and testing has heoen performed on a

sook___ 71 pace 6l et
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partigular portion of the mincral claims Lo Justify
proceeding with development of such portions for the .

production of minerals in the light of all the circumstances

_and conditions then existing, the Operator, at the expoense

of Lhe joint account shall prepare and submit’tortho parties
having a pngticippting intcreét therein a written plan (hercih
called the "miqe developmcnt'proposal") for development of subh
portion setting forth in rcasonable detail:
i) the cstimated recoverable rescrves of mincrals
and the cstimated average composition and contgntf'
therecof which the Oﬁcrator helieﬁcs may be pro-
duced from the mineral claims in such portion;
ii) the suggested procecdures for mining-and production
of the minexrals which Operator proposcs Lo
follow;

iii)  the gyeographicol poundaries of the portion, which
shall include such area {(and only such areca)
around the pOrtian as shall Dbe potentially
productive of mincrals in comﬁercinl guantities
on the bhasis of the éxplorutory work and
testing performed by the Operator with
refcrence to such areca;

iv) the nature and extent of the machinery, cquipment

and other facilities proposud to be acquired for the

purpose of producing and marketing the mincrals from

such portion,_uhich may also include mill facilitics

for processing of such orec if the size, location and

extent of the wineral Qeposits which would be avail-

sook 1l pace 6T 4
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vi)

vii)

_which capital budget ‘shall conialn a dctalled”

'cstimatc of all capital costs of Lhc mlne develon—'

- 17 -

able for processing in such mill would appear to
make such.a mill facility a profitablc‘ianStment
for the parties; '

a capital budget for the mine dcvelopmenL Propodal-”'”

menL proposal lncludlng but not be 11m1teu"to

recasonable GStlmﬂtGa of expcndltures requ11ca,to ]

purchase, construct and install nl} maghlpgry[;
equipment and other facilities requiredlfofﬁfﬁé{
mine devc]opmcnt proposal and perform 51155£hﬁr7
neccssary work required to commencco prodncLaon of-{
minerals {and processing thercof, if appilcable)
and marketing same and all other direct caqLd, genera]
and Jaministrative expenscs and other payments which
may be reqguired to be incurred for the mine develop-=
ment proposal.  The capital budgeit shall include a
schpdnlé of the timing of the_estiﬁated capital
reguirement for the mine development proposal;

an estimate of the annual revcenue and cxéenditutes
from the production and processing, if apﬁlicable,
of minerals ‘during ihe 1i£ctimc of . a mine including
particulars, so far as may be practicable, of the

ostimated annual production and pricc to be derived

therefrom, particulars ol estimated operating and

maintenance expcnditures, capital costs, and 21l othvé

1

anticipated costs of operations;

a total cconomic feasibility report, taking into

g AT S AR F1 1 e e
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ox
.developrent proposal/and buyaet in respe

* ¢he parties within the said periof of six (6) months shall

- 18 ~

account items (i) through (Vi).above, and
projeéting the estimated financial return
‘to the parties.

wiid} a comprehensive project financing report;i
1ncludlng recommendations for the flnanc1ng
of the mine development proposal, whethef
joint or several, the nature of the secprlty
required or recommended to be issued OY

.

granted for such financing.

c) Within Six (G) months after receipt of the mine _
the case of B]&Jﬂ) g%?.’b eacﬁs ,glé.?,%speveloprel

other than the parxty or parties whlch submitted the mine

development proposal shall notsfy the other parties in writing

as to whether or not it elects to participate in the mine

developmené proposal. Failure of any party to no;ify all of

constitute an election not to participate in the mine
development proﬁbsal. If all parties elect to participate

in the mine development propesal, the Operator shall thereupon
be dcemcd to have been authorized to undertake the mine develop-
ment proposal and to incur expenditures for Lhe joint account in
accordance with and up to the limit of the capital budget but

subject to such limitations as may be reguired by this

Agrecement.

a) 1n the event that prior to the expiry of the time
within which the parties may elect whether or not to participate’
in the minc development proposal, the party or parties making the

mine development proposal desire to modify the mine development

' sook___ 7L __pace &f =t
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proposal, such party or parti

- 19 -

ey shall give notice Lo 2ll other

parties having o participating interest therein ol the

- modification ipcluding the detail requirezd by sub-paragraph b}

hercof and upon the giving of such notice,

the time for

clection whether or not to partiéipate shall be extonded to -

expire within §5ix {6) months

after reccipt of the original

mine development proposal and budget in rcspcctlthcrcbﬁ,'dr

ghirty- (30) days after rcceipt of the modified niine

.deovelopment proposal and budget in respect thereof,

shall last occur.

c) In the event that
parties eclect ro participate
{i) any party which may have
participate may withdraw its
'aﬁtnr_rcceipt of noticc that
participnte, such withdrawal

+he other parties, and

the gcngraphical area of suc)

whichever:

one or more but not all of the
in the mine development proposaa,
eélected theretofore to
eclection within Thirty (30)_da§s
any party has clected not to

to. be by notice in writing to

(1i) the participating interest within

1 of the mineral claims as may

be comprised within the mining development proposal shall be

adjusted in accovdance with the provisions of this pavagraph.




duvelopmcqt pr0posa1 chall prcclude such parLy from fr; 

jpart1c1pat1ng in any future mine dovelopment proposal'w1th1n

:the,gLographlgal area of such portlon of the miner ‘ciaiﬁs
as- may bc combrlscd within the mine developwenL opdééii'

r:whlch ‘the Darty has elected noL to parLlCJPate in nut shal

iiqot preclude quch party from partlclpatlng in all :uture.

fnlne developm nt proposals up to the amou of itsrparp;c;patlng
ihterqSt within any other geographical grea of the mineral:

claims

et S
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) ANRUAL-EAPITAL AT OPFERATING AHHHEE
* MINE DEVELOPHLHTY '

The Operator of a
ndd;t;un Lo the approved cap

posnl,‘prcparc and’ suhmlt to the partices

and an annual operatlions hudgnt (herein

notfintcr than the 15Lh uay o[ Nuqcmhcx i

ihe approval of the mine dcvclo
long as mine development
conlinuec, conl
. of u-cnpital hudgpel eripinnally submitted
proposal.

13. SlH{PlIJDl‘l OF MINERA CLATHS

n) Injtiation of gpryender Proposal

NolL later thawn Sixty (6U) daya

rcﬁtnl gate or other-obligalion dale
clnims affuected, a party hercto may pive
pfﬁposing ihnt some or all of ‘the
the prantor vnder the title documenis,

days before the pextocnsuing rental date

the noticec shall ©

the parties yeceiving

parties staling whether or not they wish

surrender. ajture to

to be an election

notice ol the proposcd surrcnder or

mino dcvelopment psopnnil whull,

ital budget for

called ”LhL 'mmnl lmdh t")
pment proposil and thcncd[Lc 50f
and mining of the
aining like detail as may be
with
a1

with respecl Lo the wmine

mincral claims

Mot later Lhan Fhirty (30)
ach
respond Lo the anid netice

put Lo jain jn the surroemder.

piving

sook. 71 paBE _THes
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in
a mine dcvclopmcui prn-
an annuitl CJﬂIL1] hud"c
n cach ycal

commcngjxhh

mineral CldlmH SLAil

‘lC‘qu‘llLd inc Lhc L.nc

;\xnhlc'dcvelopmcntl

belore 1he pext L“ﬁ“lnh'-
'aln-

nolice to the other par it

be surrendered to

or oihLl obligation datc,

pive notice o all othf

vy join in the proposcd

shatl bhe Joecwmed

fuy party giving
intention

notice of its




g

'notlce of xntentlon to surrender.

- 27 -

to joinrin the proposed surrender may by notice to the other
parties'at any time up to but not later than 30 days before the
hext ensuing rental date or other obligation date, revoke its_,h
_ i The size of and interest in the joint m1neral claims affected
dnder this Clause must be such that the said grantor would be
obliged to accept a surrender therecf pursuant to ﬁhe tltle'
documents. -

b) Surrender By All Parties

1If all parties duly elect to surrender under Claﬁsé,i3 (afa
the Operator shall proceed forthwith to salvage for the joihtraéédunt
all salvable material and equipment upon the mineyal clalms and '
1nterests tog be so surrendered, and all parties hereto shall execute
and deliver all documents which may be necessary to effect the
surrender.

c) Surrender By Less Than All Parties

If all the parties do not jOln in the surrender, the parties
not joining in the surrender shall (unless the Operator be one of
them} promﬁ&ly appoint an Operator pro-tem for the parties retalnlng
the said mineral claims ard interests, and shall be respon51ble for
taking the necessary-steps to ensure payment of rentals or the
meeting of any other obligation to maintain the said mineral claims
and interests for the benefit of the retaining parties.

d} ~Issignment Of Interest Surrendered

Effective on the thirtieth day before the rental or cther

obligation referred to in Clause 13 {(a) is reguired to be paid or meté
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assipgnment pay -to. the assipnors the assignors’ participating interes

amount te he determined by the Operator in accordance with Lhe

- 23 - .
the partics which clected to su,render shall assign to the rolaining

parties all_their interest in the lands in the wmineral claims whiceh
were the subjecl of the proposcd surrcnder. The partics recceiving:
the assiphment shall within Thirty (50) days after veceipt of Lhe
shave (prior to such surrender} in the salvape value of the recover:
able materind and cquipment on the mineral cluims su'nssi_unféd,"th‘t-'-_f.

Accounting Irocedure and billed by the Operator to Lhe assignecs.
B , ) | s5ignecs,

c} Retaining Partics te Meet Oblipations -

s

Wwhere failure by the rctujninh pavtics Lo meet any nblif:f
gation which prompted the survender proposai would prcjudicc'thg
title of the partics in any other portion of the mjncrnl_clnimé, fhi
yetaining parties shall be deemed to have covenanted to mcet the

oblipgation in accepting the interests ol the surrendering party.

fj Failure to Surrcnder as Aprced

Where nli the parties have agreed to eifcect the surrender
under this paragraph, and whether or not somc or all of them have
taken any action by way of releasc.or assipnrment pursuant ‘io an
i#tcntion to jouin in the surrcnder, thec mineral claims which are
the subject of the surrender notice shall be decmed to-be held for
the joint account until the surrender has been irrevocably elfected
including the termination of any right to reinstate any Litte docu-
ment, so Chal all the pavtics shall receive ar have Che vight lo

participate in any benelits which might acerue duaring the peried
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hefore the surrender is irrevocably e¢ffccled. "1IT, however, any pur

to whom any interest is conveyed or released {or the purpose of -

elfecting the surrender shall net duly proceed with the snrfondér“

Lho othur partics with rcspcct thereto,

14, COSTS AND EXPENSES

a) Accounting Procedure as Basis

The Accounting Precedurc shall be the basis fof‘:.ﬂ

and credits Lo the joint account cxcupl as the Accuuntingf

-may be in conflict herewith or with this Apreement.

h) Opcrator to Pay and HRecover from Partics

Subjecct to Lhe p:ov1510ns of sub-parapgraph L\ hc1cof thc

Opecralor in its operations f01 the joint account shall Jnltiﬂll)

advance and pay all costs and cxpenses of epcrations condnctcd {or?
the joint account. The Operater shall charge to cach of the partie

its propurtionate share ol the costs and expenses, and each party

shall pay the suamc to the Operator within Fifreen (15) days after -

receipt of the Operator's statement thercol. o Failing payment when
duc, the amount unpaid may, at the Opcrator’s option, bear interest
from the -day such payment is due for the account of the Operator at’

a rate cquial to the Royal Bank of Canada prime inceffect [rom time

Lo Eime plos Two (2%) percent, untild the amount.is paid, anmd Ve Lin-y o

<30 not paid within Six (6) wmonths of the due date, at the oplion ot
the other parties Lo this Aprecment, the interest .of the defauniting

party shall be adjusted in the Same manner and to the same extent

thoupgh such party bad etected not to participate in the program or |

proposal in vespect of which the expenditire was incurred.
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’ _i:n:a_)', not later than Thirty (30} days prior Lo the fi)'-sL'r'_'dgii-)?':-;j_!

- of the costs and expenscs proposed to .be a charpe for th"c_"j__bii}"\

“and expenses so estimated and sccure the paymcit. thereof-in a.

‘pursuant to this lixploration and Yevelopment Operating Ifrocedure.

- 25 -

") Advance of Costs and Lxpentses

r

The Operater may, at its elecljon, require each 0&'_:thc

partics Lo advance its proportionuate share ol all costs and: expehs

ta be incurred for the joint account., I the Operator so jc!e_y._.-

v

calenday month, submit te cach of the piarties an itonized os(

account in that calendar month, with a request for pz)mcnll
of Lhe partics of its propertionate share thereof. I'iurcrh'-ofj"”"
parties shall pay the Operater its proportionate share OI'L!
satisfactory to Lhe Operatoy on or blcfo:rc the 15th day 'Iftm
by it of such estimate or by the first day of the c:tlii:i'ulur'ij_’ mmLh
which the estimate relates, whichever is the later, and 1£ -.'lllj-‘.'.-:])i:l,-l'
fails so to mzke or sccure such paymentl, the unpaid :\imuain't-'u_m'_\.', :t-lf

the Operater’s option, bear interest frow the date such payment '

duc for the account of the Operator at a tale cqual to tllc'-]lo_\‘nl’.;l}:

of. Canada prime in cffect from time Lo Lime plus Two (2%) percent
until the amount is paid. Adjustments between estimated and actualf
costs shall be made by the Operator at the close of .caoch calendny

month, and the accounts of the partics shall be adjustled accordingi!

<} CComminpgling of Funds
Tihe Operator may commingle wilh ks own [unds Lhe munReyYs

which it received from or fov the account of the other parties

15, OPERATOR'S LILEN

aj The Operator shall have n lien en the interest of cach ofl:

the parties.in the mineral claims and in production and cguipment
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.Opcrator - for the juint accpuut.

1p\cod to be paid or 1dvnnccd by it, dnd LhL dchull ‘unLjnnc' fur'f

"1h1rly (ou) diuys aftey the OPDISLDI has Jcrvcd notice uPun Lhc par"

“Operator may, without limiting the Operator's uthcr-rrgth at lnw;

Lhcrci’num and thereon to sccure paymenl ol each p-nty':, ]HUpnllluulll;

shiare of Lhe cost and expenscs of all eperaliuns carricd on by Ihc

b) If a party fails to pay or advance any of ithe cos L'rs Lesohy

$pEC1Iy!nﬂ the default and. TLqUITln" the same to “he 10med1cd 'lhv'
i) withhold _.[rom ‘such -party any Jurther in fur-muﬁi_io':il
and privilepes with respect to operations;

treal the default as an jmmediate und auLoﬁntic

[ N
[
Yot

assipnment to the Operator of the priscbcds u!‘ 's.;':l'lc:,

of such party's sharc of the miner rals dnd [10m il

after the Operator making such clection, the -
Operator may requite the purchaser ol .sm;,lrar |a-:§1'L)";:
share -of the minerals to make payment therefor to
the Opcrator whilc the de[uu-lt continucs, and

iii) enforce the lien crcafed by the default in pnymcnt:
by takiﬁ[-; pos'scssion of all or any part of the -
interest of the dchulting party in the ﬁincral
claims or in all or any part of the production
thg:rclfrmn and the ecquipment thereen; and the Operator
may seil and dispose ol any interest, produoction or

cquipment of which it has suo taken possession cither

in whole or in part or in separate parcels at public ©
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L auction ovr by private tender at Lime and on what-
ever lerins it shall arranpe, hhvinu~{irst piven nolic
to the delfaulting party of the time and place o[.thér
saJe. - The procccdipgs of the sale shall bcfrirstlyQ-'
iuppiied by the Operator in pﬁymbhﬁ.or'nnyvéogtfto'ﬁbl
paid by the defaulting party and nﬁt.pﬁiﬁ_by if'ﬁnd ,

any balance remaining shall be paid ﬁy'ﬁhc defaul Uing

party after deducting rcusannh]c:casts bfjphc san}ﬁt
Any snle made as aforesaid shall bé a1 pvrputuni bar
both at law and in cquity against. the dcrauiting'péfg:
and ils ﬂsgigns and against all other persons claimin
tpc property or any part _or parcel thercol sold as
aforesaid by, [rom, through or under thc’dpfnulting 
parly or ils assigns. |

16.  REJMBURSEMENT OF OPEQATOR

1£ the Operator has not received full payment ol a party"':

shiare of the costs and expenses of operations herecunder within Thre:

(3) months following the date the payment was due, cach of the parvti

other than the defauiting party, vpon being billed thercfor by the
Operator, shall centribute proportionately te the Operalor the un-
paid amount o[ the defaulting pérty and thereupon cach contributor

shall be propartionalely subrogated o Lhe Operalor's rvight hercuml

aml to the interest thercafter payable on the unrcecovered portion

; of its contribulion.

.

‘ voox__ 7 _vase 78 .




17, OWHERSHID ANE DISPOSITION OIF PRODUCTION

a) Each of the parties hereto shull own its proport%oﬁﬁ;c-
"shﬂrcrof lite minerals produced from the mincral C]ﬂimS'dpcrﬂtcd;-
for the jbinc account and shnll,‘at its own cxpense) takcfin .
kind. and scpnratclf dispose of its proportinnutc share of
production cxclusive of the production which mny-bcfuséd by
thc_opcrntﬁr in-dqvcloping and producing operations and ol

productiou-unavoidably lost.

b) Fajlure to Take in Kind

When, and so often as a party including the Operator
shall fnil or }ufusc or be unable to take in kind and 5cﬁurat¢]y1=
dispose éf its proportionatc share ofany production, the -
othey parties shall have the authority, Tevocabloe {suhjcét
to existinp sales contracts) by a party who [ails pr refuscs
or is unable to take in kind, nnd mﬁst scll for the account
of that party its proportionate share of production at the
same price and upon-thc same terms which such parties rececive
for their own portion of preduction, lcss a discount of.
Tworfi%j percent. A}l sales made by any party ;I another
pnrt&'s share of production as aforesaid shall be for such
priods of time only as are consistent with the maximun nccds_

of the industry under the circumstances.
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18. lN'alll ANCE

“a)  In rvespect of oncwstlons herecunder for th JanL ac oﬁui
the Operator shall comply wjth the requirements of all Unompio\f
]nsurunuu and. Worker's Lompcnaulion tegislation dnd shull pr:
to the commencement of operations hercunder, hold or uﬂusg Loiﬁé
hcld with a reputable insﬁrancc compally or companics, ﬂﬁq”thquﬁf{(
maintain or cause to be maintained for the joint account unﬁfbcang
of the parties hereto, the insurance hercinafter sel Torfh) 6hqffh-
cost thcrcer'§hnll he charged 1o the joint accownt. . The inéﬂfuqéef
referred Lo in this subeIAUSc is as follows: - .

i) Lmployer's Liability Insurance covering . cuach

cmployecec enpaged in the epurilicns hereunder to
the extent of One lundred Thousand (SJGD 000. UUJ
Modlars whc:c sueh cmpleyce is not covered iy
Wor#cr's Compensntion,

i) - Automobile Insurance covering all wuelor vehicles,
owned or non-ocwned, opcrated uud/u} Jicensed by
the Operator, with a bodily injury, death and pro-
perey damage Yimit of J’ivc‘ [hatdredd Thausand

($500,000.00) Dollars inclusive;
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iv)

v)

owned or non-pwned, operated und/o¥ licensed by

Cnmprchchsivc-ﬁcnorul Liahility Jusurance in sueh
form as may be customarily carried ﬂy a prudent
operator for similar operations with a bedily
injury, death, and propcrty‘dumugc 1imit ol One
Million ($1,000,000.00} Dollars incJUsch; o
Aireraft Linbility Insurance, if aireraft nrc.Lu";

be used in the operation, covering all aircralt,. -

thcrupcrutor,'with a bodily injury, death and prﬁhcrh
domage limit ol‘ One Mil]i,o.n ($lr,0l10,l)(l(.).00) ll'i)l.l':lr_-_;,
inclusive; | '

During any construction of any capital nséct'for;af
mine development proposil, Builder's Risk Couwrse of
Construction lnsurancc‘ﬁovcring all risk of physjcu!f
loss or damage in an amount sufficient to cover the A
vaiuc of ihe work beinp carricd oul, subjéct Lo
Jdeductiblie with respect te any one loss not Lo exeetf-
Fifty Thousand ($50,000.00) bollars. This policy
shall name 21l of Lhe partics havieg an interest in

the minc development proposal as named insureds. 5

Builder's Risk Coursc ol Construclion Insmrantc shail
be in such foywm as may be customirily carvicd by o

prudecul opcrator for similar opcrations,
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vi) Upon completion of a mine dCVClOme“t‘pTDpDﬁﬂ]J the:
operator shall, in addition to the other insurance
. . provided fer by this pqrﬂLruph carry and kecep in
force and cffect thc [olloWJng ndd1t10nal 1n9u11ncc_f
coverage for the protcction of 1tsc‘[ and the oLhcr?i
parties and. shall charge the prcmiums therefor Lo’
the jeinl account: |
}) Insurance Lo full roplucement valuc For all

1}
risk lossscs with rcspcct to all capital

f1c1111105 in respect of the-mine development

proposal, ‘subject to @ dcdnct iblc of not move .

. . than TFifty Thqusand {($50,000.00) hollars for
| i cach loss; ' o -

1) Boiler und Machinery Breakidown Insurancce inan

" mount net less than One Million ($1,000.000.00%
Dollars;

B s g 8 I b bsode s RaRERX AN Product

Loss Insurance in an amount cf not less than

One Million ($1,000,000.00) bollars.

1PRY ol | © 1 ebhelt e paragea aancanelhla-el(Lfosd 46 hpyo
'KTJ LERS \lllblll L= § Az I LT B o ) T oo oI o LW - Al
its contractors and .sub-contractors comp TR applicablc Uncmploy{ ™

ment . Insurance and $ Compcnsation legislation and cavry such

RS - cuCPIFINLY.Y (*‘E ot I !'”EI! A ES— R FIL VUTRIITL TUUIL P, | s FETPEIN |
R 0] T l’lc:’ T THIC ~ li\. Tt AR TASELL KL lvl\‘\.f-\--.'-l-ll -‘|u

c) If so requested by any party, the Operator shall furnish

evidence of compliance with the foregoing insurance provisions.
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19,  RENTALS AND ROYALTIES ‘
| i Except as hcrcin‘cxprcssly provided, the Oﬁcthurushuli b
inipinl)y'pny all rentals ﬁcrcnrtcr accruing and dll roynlﬁicssuﬁdf'
taxes (excepl income’ taxes) with respect to the mincrni.cluims:
provi&ed thot any royalty crgnth by or cntorced updﬁ.nnf puf(y“
hereto other than u royalty apreed to'hc hornd for the joih@ hthup'
shall be borne by Lhe party creating Lhe samé or against whuﬁ the )
-sgnné s enforced. A 1);51‘!.‘)" whicﬁ Lakes iLs shave nf-‘ pru-.l{utliu‘ﬁ inc
kind shall pay or cause to be paid dirvectly the rovalty attributabl

to its sharc ol production, 2 W
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clude any party f{rom being scparately represcnted by counscl but

" being the express purpose and intention of the partics hercto that

. , - 33 -
200 LITIGATION

o Al) Jitipgation in conncctijion with {hc‘tjtlb Jucumcnt:
and the mineral claims shall bé defended, carricd on and’ conducted:
{or and on bebalf of all parties. Each party shall notify the
othecr or nthcrs.of‘any proécﬁs served upon it in diny action
iuﬁolvjng the title of the minceral claims and provided that pdflj&&
having a participating interest of not less than 752.iﬁ'lhc:nggrc- |

gate shall agree, the action shall be handled exclusively by joint

“counsel for Lhosc who do agrec to such representation and the cost

thercol shall be charpged to the joint account. Nothiag ghnll'hrc—

3f scparvately represented, no fee for counsel's services shall be
charged Lo the joint account,
21, RELATIONSHIY OF PARTIYS

The rights, dutics, obligutions and Jiabilitiegs ol the

parties hercto shall be several and not joint or coellective, it

their interest in the wineral clayms and in the cquipwent and prope:
Lhércon held for the joint accouﬁt shall be as tenants in common.
Nothing hievcin contained shall be construed as creating & partner-
ship of any f{nd, joint venture or association or as jnposing vpon
any parly hereto any partnership doty, obligation or lj:lhi].i Lty to
any olher parly beyveto.

22, FORCE MAJEURI

a) Nelfinition of Force Hajecure

"igyce wmajcure” shall mean any onc or more of the

following cvenls:




et Ayt e e A b

(1)

-~
[N
(B

et

(vi}

blockade, er any other unlawful acl against

- 34

an act of God;

a war, revolufion, insurrcction, riot,’

public order or authority;
a strike, lockout, or other industrial dis-

turbance; .

a storm, fire, [lood, cxplesicn o¥ 1nth1np"*

the failure to obLa1n the app:ov1} of povcrnmenL

govcrnmcntnl agency, commission, ‘poard. or oLhcr

tribunal having jurisdiction in the cjrcumstdnccs,
as may required to the conduct of opuritbions hore- -
under or any governmental er JTegal restraint upon

such operation; .

any other event (whether or not ol the kind
enumcrated in (i) te (v) ol this clause) -which
is not rcasonably within the control of the party

claiming suspension of its obligations hercunder

due Lo Inrce

majeurc.

b)

Suspension of Obligations duc to Force Majeurc

ar any party hercto is prevented by [orce majeure [rom
carrying out any oblipation hercunder, then, il that pérty
promptly gives the other parties hercto noutice ol Lhe force
mnjclirc {including veasonubly [:llll particulars Lhereol], ihc
ebligations of the party piving the sa;d nolice, insofar as ils

obligations are afllfccted by the force wajeurc described in lhc

sook___ 7/ __wase_85 .
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L . shid notice, shal) he suspended whide (hut only o long as) Lhe : e \%

‘force mwajeure continues to prevent the perforuance of the said
~obligations.

c) Ohligutinn to ltemedy

lhc party hercto clajming sue pension ul' its obligations
as nIorcnald shali ylomley remedy the cause and effeel of the

force majeure deseribed in the said nolice insofar as it

chlhOIl.lhl)‘ .thl(. so to do; ]nuvxdcd that the Lerms of 5:.LL'¥c-

ment o any strike, ) OLLout or other industiial dlslu1hJNLc sh111

be wholly in the discretion of the party hereto claiming suspension
"of jts oblipations herecunder Ly rycason thercofl; and that party -
o ; i shail nol be required to accede to the Jdemonds of its opponcnts

i in any strike, Jockout or industrial disturbance seolely Lo remedy

§ - promptly thc.forcc majeure thereby constituted.

d) Exception for Lack of Finnnces A

E Notwithstanding anything contained in this urLiclc,

; Jack of (inances shall never be considered a f(orce mujéurc nor
shall any force majeure suspend .any obligation Jor the payment of

% money duc hercunder.

E 23, NO PARTITION

No purlf hercto shall during &he term of this Operating
Procedure exercise any right to apply for any partition of the
mineral claims or sale thereof in licu of partition.

24, pl.‘il'l);‘il'l'll)NS OF INTHERESTS

Except in the casc of an asnighwent made by way of
ﬁccUr;ty for the assignor's indchtedness, or to in affiliale
of the assignoy, or in conscquence of a morpger oF amalgamation

of the assipnor with anothcr company, oy as part of the sale

wook_._7) _ PAGE._8b e
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T . - 36 = o :
[f_ _ T by the asnipnor of ol) uvr substantially all ol its assets o party

hereto shall not assion ur dispose ol any interest in the mineral
1)

clajms (other Ehan as clsewvhere provided herein wilth respect Le
o abundonment of mineral €laims, surrcender ol lands or forleiture of
intercst) without first notifying the ‘other parties and obtaining

their writlen consent, which shall not bg vnreasonably
withheld. - - .

} e theeveat—sny-parbyehere e by SR S ar'qﬁﬁihuﬁ4f
ceafter desives to sell all ar any part of its participaling
interdet in the mineral claims, or any portion thercol, {except

as olherwhge cxpressly provided in this Agreementy, iU may do xo

“only by a saidxfor cash which is not conditional upon the concuryenl
sale ur transfer other property and only then, Tnoasccordance

with the following pr cedure. The parly desiring to scll all or any

.part of its intevost in t wineratl claims or any portion thercof

shall (irst pive notice to thd olher parlics having a participating

interest therein of its intention

portionately on behalf of thase partices o wish to join in such

joint tender according to their then particip Linng interests in

ce Lhe mineral claims or any portion thercol propostd to be sold,
which joint tendcr-shall be submitted within Thirty 0} days after
the date of the piving of such notice. . In Lhe cvent tharn the joint

in nol accepted or made (and Lhere shatl be no oblicNion

oy sl 3 34y Taacr 3y i PP | 3y T F-ETT AT I T | 3 - " s
e pal-hre—arber e st —thesrner S -or
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“any part of its participating interest in the mincral claims =7

the joint bid rececived from the other purtLés hereto, the pdrtyi'

of hot more than 60 days thercuafter und such party shall give hot.
less than 15 days notice to the bthcr parties of the dﬁhd_[ixé _[Uf
‘the s@bﬁjssibn of tcndcrs._ The oihcr pn;tiés muy theréﬁboé}éﬁﬁm?t

a fu}thcr Joint bid on their joint behalf and in'LhQVCQE?{ f”E -

their bid Is the highest bid, the party desiring to:%}flfﬁlfféf 5ﬁ'

#
£

or-any portion thercof shall be bound to-ncccptkthig ﬁiﬁ.} \:
If bids arec received for a cash considcrntion}fﬁ_exdcéé'ﬁf}ru
desiring to scll all or any part of it%/éhriicipnting.inthcst'5h'th
mineral claims or an interest thercig/;hall be at libcffy;tb:ﬁccéﬁﬁ
afiy hipher bid p}oﬁided'thét such/aéceptance and'thc.cldsiﬂg d{ xuch
sale takes place within Nihcty'jgb) days [rom the dafc-ga}lcd.for
supmission of bids. 1If a salélto a third party in accdrﬂaﬁcc with
this p;ragrnph is mot coqfdhdcd within such period ol Ninety (90)
days, the preEcrcntial-_r/ights to the other pnrtiicsA hereto shall be
revived and the pnrt’/which desires to selli all-or nhy part of its

participating intgrest in the mineral claims or any interest theveinj’

shall not compl¥ete the samec unless and until the procedurcs prescrib

by this parphraph have again been complicd with, 1n the event that
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_accrue on or after the effective date of the assipnment with rcspbct

‘ment up to the effective date of such assignmenl.

_or any part theveof should be made Lo multiple parties so that

- 38 -
L) A!l'nssiunmcntﬁ of mineral claims or any interesis Ltherein .
shall be made subject to this sprecment and shall rvequire the

Lyansferec to assume all of the obijpntions of this Agrvocment which

to the mineral claims or any interests thercin which forms .Lhe -
subject of such assipnment; and, »o such assipnment shall affect -
ar impair any oblipation which the ansipgnor has under this :\I:i:(-e"—,""'

c) 1§ any assiphment of any interest in the wincral claims

the oxpenscs O duties of the Operalor arc therehy incrcqﬁcﬂ,
the Operator may require the assipnvees (and the assignor PTodL
retains an interest) to appeint one of their nuﬁhcr as rcprcsénLing”
211 of them for the purposes of this Agrecement, unless arranpements
cntisfactory to the Opcrator are made to compensinte the Opcr;Lor
for the increascd expenscs oF dutiecs.
25.  CONF]DENTIAL THVORMAYION

Any and all snformation Jeveloped or obtained by the
P:n‘li-c:'. 4% noresultoof operations conducted hercunder including
pecological maps, geological cvaluations, lahoratary tests and drill
hole samples shall be the joint proeperty of the Partics and such
information shatl be camaunicate:d forthwith beiween the Partios.

The parlies shall kecep confidential lrom third parties all inlor-

mation nbtaincd in Lhe COULSG of or as a rosull ol operiations on th
mineral ctaims, except information which the partics have expressly

. . . i
aprced Lo releasc, and shall take such measures in conneclion with !

opcrntions,nnd internal sccuyity as ¢hall be advisable in the

circumstancces. .
sook___ 7/  pame 89 .




26, WAIVER
' ‘ Mo waiver bf or on behalf of any party hercte ol any
b;ench of any of the covcnants, provisos, conditions, restrictions
or stipulations hercin contained shall take cifect or bé hinﬁing
upon that party unless the same be expressced in wfitingtbndéf': fJ
“ the authority of that party and any waiver so piven shall extend
only to the pn}ticulnr breach so waived and shall not limit or .

affect any rights with respect to any other or future breach.

" 27. NOTICE : ' | :

a) Service ol Notice

Wheiher or not so stipulated herein, all wnotices,
.communicaticns and statements (hcrcinufterrcullcd "notices®™)
required or permitted heoreunder shall be in writing. Notices
may he served:

i)  Personally bytlcnvinguthcm with the party on

whom they arce to be served at that party's address

hercinafter given. Personally served notices
shall be dﬁcmcd received by the addressees when
actually delivered provided such delivery shall
be during novmal business hours; or

ii) By telegraph (ov by any other 1ike method by which
a written and recorded message may be sent)
directed to the party on whom they are to be
served at that party's uﬁdrcss hereinalter given,
Noticecs so served shall be decmed received by the
addressees thereof cipht hours after the time of

transmission or at the commencement of vhic next
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cnsuing normal business day, whichever is the

" later; or

By mailing thcm'first class (air mail'ifrfé_or“ ifI'

je
e
e
A

lffom'thc qﬁitod.siates of ﬁmcriéa) régistbféd ﬁdﬁf;*
'Postage'PfeP&id,:Eo the}partfidh whqﬁifhé.& :
be sgrvad.}-Noti¢ég S0 servedjshalljﬁé aeéﬁéa-#g
be received bf tﬂé-addrCSSccs én thﬁ&géébﬁdidgyr
(excluding as the3scc0nd day,ﬁSatqfﬁé§$; S;ﬁgay;
and Statutory ”01&d3y5} folldwing thé—ﬁaiiing iﬁcI§é%:

in Canada or the United States of America. =

b} Addresses for Notices

The address of cach of the respective pditicsﬂhbrctdﬂ*i

shall be as follows:

UNIVERSAL GAS {MONTANA) INC.

¢/o 8th Ploor, 640 - 8th Avenue S. W.
Calgary, Alberta

T2P 1G7

POLAR RESDURCES CO.

1119 Sydenham Rd. S. W.

Calgary, Alberta

T2T 0T5 y

c) . Right to Changc Address

. Any party herete may change its said address by nolice

served as aforesaid.
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cewritings and verbal understandings amonpg the partices relating to

' . : ~ 41 ~

Y

i) Supersedesy Previous Aprecinents

This Agrecement superscdes all othey apgrecments, documents,

the mineral claims.

b) Time of Lssence

Time shall he of the esscnce of this Agrecment.

c) No Amendment Lxcept in Writing i

No amendment or variation ol the provisions ol this
“Agreement shall be bindinp upon the party unless it is cvidenced

in writing executed by the party.

iy Binds Successors and Assipns
This hﬁrccmcnt shall enure to the benelit ofand shall
bind the pariics herceto and their respective successors and nssigns;
and the heirs, cxecutors and udmjnistrntors ol natural pcrsons'who
are or become parties hcréto.

e) Interpretation

This Apreement shall be inlerpreted in ﬁccordnncc with
the laws of the Province of Alberta.
0 Tem
This Aprcement. shall vemain in full force and effect for
.50 tong as oany Ltwo or meve portics hercta chall have auy righi,
Litle and interest jin the mineral claims or nny'u['thcm. Where
in accordance with the provisions of this Agrcement, any party

shall cease to have any interest in the mineral claims or any

sook__ % ___race T2 ___
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'ifthc r1ph1 of any ﬁdll“ lierete to acyuire any lnlClC\L in. Lh
:Jolnt 1.1udr. ['mm auy other party lhiereto shall nol. c'xLemI he)' -
'ﬂgwcnty onc (21) years after the lifttime of the last. aurv1v01

'."Aofrthe lawful descendants now living of Her Majesty Qucen

: ' - 42 -

. ¥
.

4 - . : . .
portion thercofl, ithis Aprecment shall thercupon lerminitle
to far as that party is concerned,

g) -pcl‘uitics : _ : . B

Notmthsmmhnp nnyl.hm;, clscwhu-c hcrt_jn contamod

Elizabeth I1.
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LEASE & CETIOR

THIS LEASE & OPTION nmade a2k of the 1lst day of October, 1970
[ by and between EARL A, plt")ULsr.N and GOLDIE M. POULSEN, his wife, of Salt |
Lake City, Utah, (hereinafter called “Lessors®), and POLAR RESCURCES

CO., a Nevada corporation, (heréinafter ralled “Lessee").

WITNESSETH:

‘Lessors,- in consideration of Ten Dollars ($10.00),
the receipt of which is hereby acknowledged, and other good and
valvable consideration, leases unto Lessee, for the purpose of
prospecting for, minine and removing all minerals, those certain

patented mining claims (hereinafter called "the leased properties”)

i located in parts of Sections 1, 2, 11 and 12, Township 35 Nerth,
) ; Range 50 East, Mount Diablo Base and Meridian, Lynn Mining Dis-

trict, Euwreka County, Revada, to wit:

i - u.s. v.s.

i Claim Name . Patent No. Survey No.

Big Six No. 3 783757 4332

] Holt o 881735 4422

5 July " 935874 4528
Great Divide 1945439 4393
Bald Eagie 046758 4527

1. Lessors' Representations

Lessors represent and warrant that they are the

owners of a Seventy-Seven anid One-Ralf Percent (77 1/2%) undivided

interest in and to the leased properties and that to the best of

-their knowledge and belief, the remaining Twenty-Two and One-Half

Percent (22 1/2%) undivided interest in and to such properties
is owned by William Bleazard of Salt Lake City, Utah; and Lessors
repregsent and warran< that except for such 27 1/7%.outstanding :

undivided interest, the leased properties are free and clear of

all claims of third parties and of all liens, clouds and encum-

brances; that Lessors have good and valid right and authority to [

transfer and convey the leased properties to Lessee; that the

' sook___ 2 ____pace 94
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leascd ptdpertieé are not burdencd with any ioyalties, overriding
royalties or any pa&mean on production other than the royalty
and payments payable to Lessors hereunder; and that Lessors'
rights in said properties are not subjeck to any.prior agreement,;
or encumbrance, burden or restriction created by any act or

instrument of Lessors.

2. Term of Lease and Pavment
This lease sﬂall be and remain in force and effect
for a term of ten (10} years, commencing on the date hereof and ending_.
liovenber 1, 1988 unless socner terminated by forfeiture or surrenaer aéh
hereinaiter provided; and promptly sfier. execution anc Gelivery of this
lease, Lessee shall pay to Lessors, as advance royalty, £iVs HURDEED
DOLLARS ($500). Cn or before the first day of each month thereafter

O LCSS0FXS as aGéi-

ot

colimencing with November 1, 1978 zecssee shall pay
tional advance royalty payncenis like susms of FIVD SUGDAZD DCLLARS (S$500)
each. all Ruch-paymanth of acvance royalty shall be creiites against
any production royalties payable pursuant to Section 3A hereof and

against purcnase price payable pursuant to Section 3B hereof.

3a, FProduction Rovalty

Lessee ag#res to pay, or cause to ke paid, to Lessors
a production royalty of 77 1/5Z of 1953, beinc pro-rata Lessors' inter-
est in the mineral rights in the lezsed mroperties, of the cross yiela
from all proaucticn from the leased pronerties, less the actual cost of
refinincg, transpertation @nd insurance but not less the cost of minina
or milling.
ment sheets, freight bills and other information recguirec for such roy-
alty calculations. 5
i Tayment of gproduction royalties, after having deducted
from and credited agaiﬁst said royalties any costs not ;eimbursed as

provided in Section B hereoz, shall be made on or before the last aay

of each calendar month, or as soon thereafter as necessary data are

M

ores. concentrates and ninerzls for

available, for all such lotes o i

which Lessee shall have rcceivec payment during the preceding calendar
month.

3B. Cption to Purchase

In consiceration of the undertzkings made by Lessee in
this lease, Lessors do hereby agive and grant to lLessee, its successors

Eok nook_. 1l pack__95
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Lessee shall furnish Lessorcs vwith copies of all mill settle—
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and assigns the exclusive rich: and eption, to he exercises at any time

during the continuance of the tern o this lease, te rurchase the leas.

¢
ed¢ properties for the sum of CNZ HUKDRED THOUSAND DOLLARS {$100,000).
All payments for the lease and production rovalties made in accord-
ance with the terms of Sections 2 and 3A hereof shall apply on the
said purchase price.

3C. Hethod of Payment

All cash paynments pursuant to this lease, including cash
paynments of production rovalties hercunder, shall be made by cheque -
sent and payable to Utah Bank and Trust, 8 South HMain Sitreet, S53lt
Lake City, Utah B4111 (hereinafter called “the Bank"}. ©On making Laid
payments, Lessee shall be deemed to have made such payments to Leséorsi
their heirs, executors, administrators and assians, and thereupon,
Lessee shall be discharged to the extent thereof as if such paynents
had¢ beer made directly to Lessors or to any firm, prerson or corpora-
tion entitled thereto and Lessee shall not be liable for the ultimate
distribution or receipt of any such payrment or payments.

3D, Title Escrow after One-half Purchase Frice Paid

On having received rifFTY THOUSAKD DOLLARS (350,000) or
more in payments under Seﬁtions 2, 3A or 3B hereoZ, Lessors shall
place in escrow with the Bank a good and sufficient deed, conveying
to Lessee or its nominee all their right, title, and interest in the
leased properties; and said Bank is instructed to deliver said deed
to the Lessee or its nominee at any tinme while this lease is in effect
upon reguest of Lessee or its successors, and upon payment by Lessee
or its successors of the balance owing on said purchase price; other-
wise 5aid Bapk shall hold said deed subject only to the order of les-
sors. In determining for the purpose of this Section whether Lessee
bas paid the full purchase price,said Bank shall be fully protected
in relying on any evidence satisfactory to it of paymentis having been
made under Sections 2, 3A or 2P hereof. Llessee shall pay the cost

of the escrow.
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4. Right of Inspection

Lessee shall allow géssors or their representativesg
to enter at Lessors' risk upon the leased properties for the
purpose of inspection at such reasonable times as shall not
interfere with Lessee's operations in the leased properties.

It is understood and agreed that Lessee shall have no Yespon-
sibility for the safety of Lessors' representatives when and
while wpon the leased pProperties,

5. Indemnification of Lessors

Lessee, in its operations on the leased properties;
shall comply with all applicable.laws. L.essee further covenants
and agrees‘to indemnify and hold harmless Lessors from and
against any damages, claims, costs and expenses arising out of
its operations on the leased properties., '

Lessee shall hold Lessors harmless and indemnify them
from and against all cléims and demands which may be made upon
them or against the leased properties for or on account of any
debt cr expense écntracted or _incurred by Lessece.

6. Non-Liability Notice

Lessee shall keep posted in conspicuous places
about the leased Properties where work is being conducted by
Lessee such notice as will inform whom it may concern that the
leased properties are being operated under a lease to lessee,
and that Lessors will not be responsible for any of the 2xpenses

or charges of any operations conducted under this lease.

- 3—
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perties, except taxes on or measured by income or royalties

of the other conditions or requirements of this lease, Lessors

sixty (60) day period; if default relates to other than pay-

v 1. Taxes
During the tevm of tlis lease, Lessee will pay

all taxes lawfully levied or assessed against the leased pro-

received by Lessors,

8. Protection Against Liens

In the event any liens or encumbrances shali-
hereafter accrue against the leased properties by act or négj;fm
lect of Lessors, then Lessee may, at Lessee's option, pgy'anqkfjr
discharge the same, and if Lessee elects so to do, Lessee méy_ |
deduct the amount So paid from any production royaltieslor
minimum payments or purchase price .hereunder, together wWith
interest thereon from the date or pavment of said sums at the
rate or 8% per annum.

2. Texrmination

This lease is made upon the condition that so
long as it is in force and e¢ffect and has not been terminated,
surren&éred or suspended, Lessee shall perform all of the
covenants and agreements set forth to be performed by Lessee.
If Lessee shall fail to'make,any payment of production roy-

alties when due and payable or shall fail to comply with any

may, upon the giving of sixty (60) days notice in writing to
Lessee of the default and describing the nature of the default,
cancel and forfeit this lease unless, within said sixty (60)

day period, Lessee shall cure the default if the default relates

to the payment of production royalties, or unless within said

ment of production royalties, Lessee shall undertake in goeod
faith to cure the default and shall diligently proceed to
cure the default.

10. QLessee's Right of Surrender

Tt is expressly understood and agreed between the

parties hereto, anything to the contrary notwithstanding herein

-4- ROON _ 7/ PAGE 23 ]
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0of omission of Lessee prior to the effective date of surrender.r;-f_ff

contained, that continusnce of this lease is optional with Lessee.
Lessee may surrender this lease at any time on thirty (50) days
advance written notice to Lessores, ang, vpon surrender, all of
Lessee's obligations and liabilities hereunder shaill immediately
cease and terminate, except liabilities on account of any obli-
gation:incurred and owing at the time of such surrender. No

surrender shall release Lessee from its obligation to pay roy-

altieg as to ores, concentrates or minerals mined and removed = 0 - L

from the leased properties prior to the effective date of sur-

render, or from any obligation hereunder arising out of any actm:in:_ t.

Promptly after surrender.or termination of this leasé; ;7?f3
Lessee shall execute and place on the records of Eureka County, 7
Nevada, a quit claim deed or other instrument properly evidencing-::;
such surrender or termination.

11. Removal of Equipment

In case of forfeiture, surrender or expiration

-0f this lease, any mill constructed upon the leased properties,;

together with all mill equipment and all personal property of
lLessee located within of upon the leased properties, may be
removed from the leased properties by Lessee.

12. Lesser Interest Provision

If Lessors own, as to any of the mining elaims
inclhded in the leased properties, less than an undivided 77 1/2%
interest therein, then Fhe production royalties specified by
this lease shali, as to any ores, concentrates or minerals pro-

duced from such claims as to which Lesscrs own less than a
T b 2
77 1/2% interest, be paid to Lessors only in the proportion

that Lessors' interesi bears to the full and entire interest.

13. Manner of Giving Notice

Any notice reguired or desired to be served upon
Lessea shall be in writing and may be deposited in the United
States mail postage prepaid, and certified or registered, return

receipt reqguested, and addresssd as follows:

ook 2 eace T s




= nll be necessary in tHe ces

HWOrk Commitmentsn

—surface trenchlng,

fotary or;lllng,

_o‘ pﬂrscﬂal sera:c

-and.shall;exam}hE'the under:




day of (lctobnr 1978, befor:
E .‘Z;,d anc bOn..D.u-. }.. ?OULS"H
Xnown to De the 5ané perSUns Géscribed in and who- executec
'forec'ozng ‘instrument a*m acknowledged that thny executed the for
stru—lc-nt as their free act ann dee...--,.

appear
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For valuable consideration, as of Cctobhér 1, 1972 ZARL A.
FCULSEN ant GOLDIE M. FOULUER, his wafe, have leased and uvptiored io

FOLAR RUSCURCES CO., a Nevada corporation, for a term of ten (10) i
years, unless sooner terminated by forfeiture or surrcénier or purchas-
¢d as provided in said leasc ang optieon, certaln patented mining

2
Worth, Range 50 East, ilount Diahlo base Linc and Merician, Lynn lidn- °

c:laims locsted in parts of Scctions 1, 2, 11, and 12, Township 235

ing District, Durela County, levada, TO wit:

G0 B
Claim Keme : Fatent Ho, Siarves o,
Sig Six No. 3 183757 4332
Holt 281735 8422
July : 535874 4525
Great Dividc 8945429 420
P10 Dople 026755 <3
IS GARNEGE partics Le heve cxecud g
thils Eenoranclm 0F Leste ¢ "‘u? 1=t SR pA TR HLEB s D
e )
kT / D) 2
(= SaTdR dloudiat 7
(A ! /,-/ .
T Lo =
'/ .)//’/1"//('/”’ .}'f,’.”-‘(y(—‘,' ://
>4 Seldin MU dculso-
ATTEST: AU UG ERd SRR atss
Fatricia G. Zunt, Zecretzsry En e GURU P Fresiaent
FRCVINCE C7 ALELRTA, Chlaa |
z 2 ) S5 i -
CIMNCRE CATGHRS! ) =
Cratthils 5 day of Sertenber, 18705, hoefore me personelly
appearec C. iicrren iHunt, who acknowledacc himself to be rFresicdent of T
POLAR RESGURCES CC. and 'ha as such officer, beipg authorizc-:] <o to E

do, executec the forcgoins 1n'"tr1 ment for the

talned by signing thn name of the c%]

,{Q ;a*'\i Fublic
My Commission e =g 113 :

oL e, ‘ ' : |

;

i

- |t

i

' i X
STATE OF UTAH : )

£ ) sSs. ‘ : .

CCURTY COF SALT LAKE ) i

On this Q‘"——Hday of October, 1978, before me personally -
appeared EARL &. POULSEN apd GOLDIE M. FCULSEN, his wife, to me ;
known to be the same persons described in ang2 who executeé the fore- :
goinag instrument ancd acknowledoeo that they executed the foregoing

instrument as their free act ané deec.

- i F :) Notary Fublic

My Cofmission Expires: 6856<

“om, Hoy & Miller. Chartered

RECORDED AT THE REQUEST OF -
‘/fnﬂl.lf }Cﬂl /?g’a'z ~June 26 T 170 eI OO et e O B A ety
2 Beok__ 71 of OFFICIAL REGORDS, pegs. 97102 RecORDs Of o
; EUREKA COUNTY, NEVADA. WILLIS A, DePAOLI Recordar :

= Pa Mo, 08562 Fos § .26.00
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