73607

EXPLORATION AGREEMENT EFFECTIVE JUNE 1, 1979:
BETWEEN

MINERAL VENTURES, INC., AND CARGO PARTNERS

800K ___ S PAGE

r70




PR .5 P,

TABLE OF CONTENTS

Section and Topic ) Page
1 pefinitions . . . . L |
2  Scope and Objectlves of Agreement . , , . ., ., . . . . ., 3
3 Term of Agreement . . . . . . . . . . 4 . w e e e W 3
4 Initial Budget YEAr 4 &+ v 4 v v o 4 v v 0 b e e e e . 3
5 Second Budget Year. . v & ¢ &+ 4 4 4 4 4w e e et W . 3
6 Third Budgek Year . . . . . . e s e e s s s ]
7 Approved and Alternative Plans and Budgets. v e e e e 4
8 Property Rights . . . . . . . . . . . . + . . . e e 4
9 Acquisition by Claim Location . . . . . . ., , . ., . . . 4
10 Acquisition by Agreement. . . . v 4 4 4 4 v v Wb e u . 5
11 Maintenance Work. . . . & v 4 v v v 4w e e e e e . . 6
12 Exploration by Ferret . . . . . . . v v v v o« v v v . . 6
13 Statements and Payments . . . . . . . . ., . . . . . e 6
14 MVI Personnel and Facilities. . . . , . v v & 4, 4 « v . 6
15 Insurance and Indemnification . , . . . . . . .., .. 7
16 Liens and Indemnification . . . . . . . . . . e . . 7
17 Records and Audit . . . . L . . ... . e e e e . o 7
18 Access to Exploration Activities and Maintenance Work . 7
19 Geological Data . o . v v v v v v v w e e e e e 8
20 Tax ProvisionsS. . . . v 4 v v b w e e e e e e e e e 8
21 Termination by Notice . . . . . . v . . o . oo 8
22 Other Termination . . . . , . . o, . . . . w .. 8
23 Termination in General. . . . .. . . .. . . L. .. g
24 One Year Limitation . . ., . ., . .0 . . s oo .. g
25 The Technology. . . . . . .0 v v v v s v e v e e 9
26 Force Majeure . . . . e e e e e e e 9
27 Representations by the Partles L 9
28 Independent Contractor Relationship . . . . . . . . . . 9
29 Confidentiality . . . . . . W . w i e e e e e 10
30 Assignment. . . . . . . . . e e e e e e e e e 10
31 Rotice. . . . . . L0 . e e e e e e o 10
32 Modification. . . . T T 10
33 Choice of Law and Severablllty S T T 10
34 Further ASSULENCES. . . . u v v v v % 4 e e e e e 11
35 Sole Agreement. . . ., . . . v .0 0w e e 11
EXHIBITS
A Assignment and Agreement
B Budget for the Tnitial Budget Year
C Deed and Agreerent

sook_._ ZL__ PAGE LT E

—_—y



i
:
i
i

EXPLORATION AGREEMENT

-~

This Exploration Agreement ("this Agreement”) ié made and
entered into effective as of June Y, 1979, by and between Mineral
Ventures, Inc. ("MVI Y, a Colorado corporatlon with an. OffICQ and

address for notice to the attention of Dr. M. B. Mehrtens at

Suite 509, West Peoint Building, 3900 South Wadsworth Boulevard,
Denver, -Colorado 80235, and Cargo Partners ("the Partnership”), a

-formal partnership organized under and existing by virtue of the laws

of the State of Colorado with an' office and address for notice to the

{attentlon of Mr. George W. Holbrook, Jr., c/o Bradley Resources

Corporation, 274 Riverside Avenue, Westport Connecticut 06880, MVI
and the Partnership are collectively referred to below as "the
Parties.” ’

WITNESSETH:

WHEREAS, MVI has developed and is the owner of a propri-
etary techrigue for geochemical sample preparation of particular use
and application in connection with exploration for deposits of gold
known as "Carlin" type deposits ("the Technique"); and

WHEREAS, MVI has disclosed the Technigue to representatives
of the Partnership for the purposes of review and evaluation; and

WHEREAS, the Partnership desires to pay for certain mineral
exploration and other activities to be conducted by MVI and to
include use of the Technique; and

WHEREAS, MVI is qualified and willing to conduct such
activities subject to the terms and provisions of this Agreement;

NOW THEREFORE, for and in consideration of the mutual prom-
ises set forth below (the adequacy as consideration whereof is hereby
acknowledged by the Parties), the Parties agree as set forth in
Sections 1 throuah 35 of this Agreement.,

1. Definitions. For purposes of this Agreement, the terms
defined in this Section 1 shall have the following meanings:

{(a) "Acquisition Costs"™ shall mean costs and expenses
incurred for or in connection with the identification or acquisition
of a Property Right including, without limitation, related legal
fees.

(b} "Alternative Plan and Budget" shall mean a written
plan prepared by the Partnership describing Exploration Activities
and Maintenance Work to be conducted by MVI during a Budget Year and
a reasonably detailed budget projecting aggregate Exploration
Expenses, Acquisition Costs, and Maintenance Costs in the amount of
at least $250,000 to be incurred by MVI in the course of or in con-
nection with the written plan,

{c) “Annual Report" shall mean a comprehensive written
repart concerning the nature and results of completed Exploration
activities and Maintenance Work during a particular Budget Year and
MVI's professional conclusions with respect thereto. Each Annual
report shall contain copies of all assays, drilling or other logs,
geochemical test results, maps, and all other documents containing
scientific data generated by or through Exploration Activities or
Maintenance Work completed during the Budget Year in question. If
requested by the Partnership, an Annual Report shall be accompanied
by satisfactory evidence of Exploration Expenses, Acquisition Costs,
and Maintenance Costs incurred by MVI during the applicable Eudget
Year including, without limitation, copies of all relevant bills,
invoices, receipts, and canceled checks,
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(d) "Approved Plan and Budget" shall mean a Proposed Plan
and -Budget which has been approved or is deemed to have been approved
by the Partnership in the manner specified in Section 5 or Section 6

- of this Agreement, - Co o . .

i 7 (e} "Area of Interest® shall mean all lands within the
_‘borders of the State of Nevada except for. Township 48 North, Range 28 .
East, and Township 8 North, Range 36 East of the Mount Dpiablo

- Principal Meridian. ' . R

. (£} '"Assignment and Agreement" shall mean the Assignment.
and Agreement attached hereto as Exhibit A and by this reference
incorporated herein. . : ' 1

. {g) "Bradley" shall mean Bradley Resources Corparation, a
New York corporation and a General Partner in the Partnership.

; {h} “Budget" shall mean the budget for the Initial Budget
. Year attached hereto as Exhibit B and by this reference incorporated
herein or a budget included in an Approved Plan and Budget ar im an
Alternative Plan and Budget,

‘(i) "Budget Year" shall mean a period commencing on June 1
and ending on May 31 of the following year.

(j) "Confidentiality Agreement" shall mean the “Agreement"

dated May 11, 1979, between Ferret and Messrs. M. B. Mehrtens and
J. D. Schlottmann.,

(k) "Deed and Agreement' shall mean the Dsed and Agreement
attached hereto as Exhibit C and by this reference incorporated
herein.

(1} "Exploration Activities"™ shall mean activities {except E
Maintenance Work) designed to identify, to delineate, or to evaluate
deposits of valuable Minerals within the Area of Interest. '

(m) "Exploration Expenses" shall mean costs and expenses
incurred for or in connection with Exploration Activities. !

(n) "Ferret" shall mean Ferret Exploration Company, Inc.,
a belaware corporation and a Limited Partner in the Partnership.

(0] "Geosystems" shall mean Geosystems Corporation, a é
Delaware corporation and a General Partner in the Partnership. P

{P}) "Initial Budget Year" shal)l mean the period commencing ¢
on June 1, 1979, and ending on May 31, 1980,

(g) "Haintenance Costsg" shall mean costs and expenses !
incurred for or in connection with Maintenance Work.

(r) "Maintenance Work" shall mean annual labor or assess—
ment work, contractual exploration commitments, or other activities
performed under this Agveement for the purpose of maintaining a
Property Right conveyed or assigned to the Partnership under
Section 9 or Section 10 hereof. : i

(s} "Monthly Report" shall mean a written summary of the
nature, results of, and data generated by completed Exploration
Activities and Maintenance Work during a particular calendar month
and MVI's professional conclusions with respect thereto. Each Monthly :
Report shall contain a description and discussion of any potentially E
significant geochemical anomalies or other favorable indications of
Valvable Minerals identified during the menth in question.

(t) "Party" shall mean a party {(either MVI or the
Partnership} to this Agreement,
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(u) "Property Right"” shall mean any right to enter,
explore, develop, mine, or purchase lands within the Area of
Interest.

(v) "proposed Plan and Budget™ shall mean a written plan

- prepared by MVI proposing Exploration Activities and Maintenance Work

‘to be-conducted by -MVI during a Budget Year and a reasonably detailed
- budget projecting aggregate Exploration Expenses, Acquisition Costs,
~'and’ Maintenance Costs in the amount of at least $250,000 to be

incurred-by MVI in the course of or in connection with the written
plan. )

(w) "Second Budget Year" shall mean the period commencing

on June 1, 1980, and ending on May 31, 1981,

(x) "Technigue" shall mean the proprietary geochemical
sample preparation technigue developed and owned by MVI and disclosed
to representatives of the Partnership under the Confidentiality
Agreement.

{y) "Third Budget Year" shall mean the period commencing
on June 1, 1981, and ending on May 31, 1982.

{z) "valuable Minerals" shall mean gold and all other min-
erals of every kind and character, precious and base, metallic and
nonmetallic.

2. Scope and Objectives of Agreement. This Agreement sets
forth the terms and conditions under which MVI shall conduct
Exploration Activities and perform Maintenance Vork paid for by the
Partnership and the Parties shall.acquire Property Rights. While this
Agreement is in force and effect, neither of the Parties shall
{(directly or indirectly) conduct or finance Exploration Activities or
acquire Property Rights except as provided herein. The objectives of
this Agreement shall be to identify and to acquire the rights to
explore, develop, and mine deposits of Valuable Minerals within the
Area of Interest, particularly "Carlin” type mineral deposits poten-
tially containing ore with a g0ld equivalent content in excess of one
tenth (.1} ounces of gold per ton and ore reserves in the multi-
million ton category.

3. Term of Agreement. Unless sooner terminated as pro-
vided herein, this Agreement shall remain in full force and effect
from the effective date hereof until and inciuding May 31, 1982.

4. Initizl Budqget Year. The Parties hereby mutually
approve the Budget for the Initial Budget Year attached hereto as
Exhibit B. Subject to the provisions of the Budget therefor, MVI
shall conduct such Exploration Activities during the Imitial Budget
Year-as MVI deems necessary or desirable in order to accomplish the
objectives of this Agreement, and the Partnership shall pay for such
Exploration Activities in the manner specified in Section 13 of this
Agreement.

5. Second Budget Year. On or before March 1 of the
Initial Budget Year, MVI shall ptcpare and deliver to the Partnership
a Proposed Plan and Budaet for the Second Budget Year. The Proposed
Plan and Budget for the Second Budget Year shall be accompanied by an
Annual Report for the Initial Budget Year. Within thirty (30) days
after the Partnership's receipt of the Proposed Plan and Budget for
the Second Budget Year, the Partnership shall either:

{a) Give MVI notice that the Proposed Plan and Budget for
the Second Budget Year is approved by the Ppartnership; or

(b} Prepare and deliber to MVI an Alternative Plan and
Budget for the Second Budget Year; or




: {c) Give MVI notice of the Partnership's election to
terminate this Agreement effective as of June 1, 1980,

" : Iffthe;Partnership fails to fake any of the alternative

5,éctions provided for in Subsections (a}, (b), and (c) of this
.~ Section 5 within thirty (30) days after the Partnership receives the
Proposed Plan and Budget for the Second . Budget Year, the Partpership .

shall. be-deemed to have approved the-  Proposed Plan and Budget for the

' Second Budget Year.

6. ~ Third Budget Year. On or before March 1 of the Second

-Budget Year, MVI shall prepare and deliver to the Partnership a .

‘Proposed Plan and Budget for the Third Budget Year, The Proposed Plan
and Budget for the Third Budget Year shall be accompanied by an

- Annual Report for the Second Budget Year. Within thirty {30) days

after the Partnership's receipt of the Proposed Plan and Budget for
the Third Budget Year, the Partnership shall either:

{2) Give MVI notice that the Proposed Plan and Budget for
the Third Budget Year is approved by the Partnership; or

(b} Prepare and deliver to MVI an Alternative Plan and
Budget for the Third Budget Year; or

. {c) Give MVI notice of the Partnership's election to ter-
minate this Agreement effective as of June 1, 19831,

If the Partnership fails to take any. of the alternative
actions provided for in Subsections (a), (b}, and (¢) of this
SBection 6 within thirty (30) days after the Partnership receives the
Proposed Plan and Budget for the Third Budget Year, the Partnership

shall be deemed to have approved the Proposed Plan and Budget for the
Third Budget Year.

7. Approved and Alternative Plans and Budgets. MVI shall
conduct all Exploration Activitiies and perform all Maintenance Work
described in an Approved Plan and Budget or in an Alternative Flan
and Budget, and the Partnership shall pay for such Exploration
Activities and Maintenance Work in the manner specified in Section 13
of this Agreement. MVI shalil conduct all Exploration Activities and
perform all Maintenance Work in diligent, prudent, and efficient
fashion and 'in full compliance with all applicable local, state, and
federal laws, rules, and regulations.

8. Property Rights. Subject to the provisions of this
Section 8§ and Secticns 9 and 10 hereof, MVI shall acquire such
Property Rights and ineur such Acquisition Costs as MVI deems neces—
sary or desirable in order to accomplish the objectives of this
Agreement. The Partnership shall pay such Acquisition Costs in the
manner specified in Section 13 of this Agreement up to the maximum
aggregate Acquisition Costs authorized in the Budget for the Initial
Budget Year or in an Approved Plan and Budget or in an Alternative
Plan and Budget. If WMVI incurs aggregate Acquisition Costs during a
Budget Year in excess of the maximum aggregate Acquisition Costs
authorized in the applicable Budget, the Partnership shall reimburse
MVI for all excess Acquisition Costs related to Property Rights which
are caonveyed or assiqgned to the Partnership under Section 9 or
Section 10 of this Agreement. The Partnership shall have no duty or
obligation to reimburse MVI for excess Acquisition Costs related to
Property Rights which are not conveyed or assigned to the Partnership
under Section 9 or Section 10 of this Agreement . To the extent possi-
ble, all Property Rights acquired by MVI shall relate to lands in
reasonably campact or contiguous units,

9. Acquisition by Claim Location. If MVI acquires
Property Rights by lecating mining claims, such mining claims shall
be located in the name of MVI and MVI shall prepare, file, and record
such . location certificates with respect thereto as may be required by
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applicable loecal, s5tate, and federal laws, rules, and regulations.
Within fifteen (15) days after MVI completes the location of any con-
. tiguous group of mining claims, MVI shall give the Partnership notice
. “thereof, MVI's notice to the Partnership shal) be accompanied by:

'73(5) "A map of'the mining claims described therein;

_ o {b) " Allfpeitinent geologic data ang information in MVI's
~possession not previously furnished to the pPartnership by MvI; and

_ S (E) Copies of all pertinent Federal land status materials
or reports in MVI's possession not previously furnished to the .
Partnership by MVI.

: The Partnership shall have a period of ninety (90) days
after the Partnership's receipt of such a notice from MVI to give MVI
notice either reguesting or declining a conveyance of the mining
claims described in MVI's notice to the Partnership.

If the Partnership fails to give MVI notice either request-
ing or declining a conveyance within ninety (90) days after the

Partnership's receipt of such a notice from MVI, the Partnership
shall be deemed to have reguested a conveyance,

If the Partnership gives MVI notice declining a conveyance !
within ninety (99) days after the Partnership's receipt of such a
notice from MVI, the Partnership shall not have, acquire, or assert
any right, title, interest, claim, or demand whatsoever in or to the
mining claims described therein,

If the Partnership requests a conveyance or is deemed to
have requested a conveyance within ninety (90) days after the
Partnership's receipt of such a notice from MVI, MVI's avthorized
officers shall complete Schedule I to a copy of the Deed and
Agreement by inserting descriptions of the mining claims described in
MVI's notice to the Partnership and shall ‘deliver that copy of the
Deed and Agreement to the Partnership. Within fifteen (15) days after
it is received by the Partnership, the Partnership shall cause that
copy of the Deed and Agreement to be signed and acknowledged by a
General Partner in the Partnership and to be returned to MVI Ffor
dating, execution, and recordation.

1g. Acguisition by Agreement. IF MVI acquires Property
Rights by permit, lease, option, contract, or other agreement with
any private or public individual or entity, such Property Rights
shall be acquired in the name of HVI. Within fifteen (15) days after
MVI makes such an acquisition, MVI shall Give the Partnership notice
thereof. MVI's notice to the Partnership shall be accompanied by :

(2} A fully executed original copy of the agreement
whereby the Property Right was acquired;

{b) " All pertinent geologic data and information in MVI's
possession not previously furnished to the Partnership by MVI; and

(c) Copies of all pertinent title documents in Livi's pos- -
session not previously furnished to the Partnership by HvI including,
without limitation, Federal land status materials or reports, title ‘
opinions, and abstracts of title. i

The Partnership shall have a petiod of ninety (90) days :
after the Partnership's receipt of such a notice from MVI to give MVI
notice either requesting or declining an assignment of the agreement
transmitted with MVI's notice to the Partnership.

If the Partnership fails to give MVI notice either
requesting or declining an assignment within ninety (9Q) days after !
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- therewith. =~

the Partnership's receipt of such a notice from MVI, the Partnership
shall be deemed to have requested an assignment.

e -,,..Ifrthe Partnership gives MVI notice declining an assignment
within ninety (90) days after. the Partnership's receipt- ¢f such a

a—.f_nptice from MVI, the Partnership shall not have, acquire, or assert -

f'_any'right,“title, interest, claim, or demand whatsoever in or -to the
Property Right described therein or the agreement transmitted

If the Partnership requests or is deemed to have requested

'":’an-assignment-within ninety (90) days after the Partnership's receipt -
of such a notice from MVI, MVI's avthorized officers shall complete
Schedule I to a copy of the Assignment and Adgreement by inserting

" descriptions of the Property Right. acquired, the lands- i -question,
and the agreement of acquisition, and shall deliver that copy of the
Assignment and Agreement to the Partnership. Within fifteen (15} days
after it is received by the Partnership, the Partnership shall cause
that copy of the Assignment and Agreement to be signed and acknowl-—
edged by a General Partner in the Partnership and to be-returned to
MVI for dating, execution, and recordation.

11, Maintenance Work. MVI shall not be obligated or
required to pecform any Maintenance Work unless such Maintenance Work
is provided for in an Approved Plan and Budget or in an Alternative
Pian and Budget. If MVI is required to perform annual assessment work
or labor under an Approved Plan and Budget or an Alternative Plan and
Budget, MVI shall prepare, file, and record such affidavits of
assessment weork in connection theréwith as may be reguired by appli-
cable local, state, and federal laws, rules, and regulations.
Anything to the contrary herein notwithstanding, MVI shall not be
liable to the Partnership for the loss of title t0 a Property Right
or any portion thereof due to failure to perform legally sufficient
assessment work {provided that MVI has performed any Maintenance Work
described in the applicable Approved Plan and Budget or Alternative
Plan and Budget and that MVI believed in good faith that the
Maintenance Work so performed was legally sufficient annual labor or
assessment work) or due to any other cause except bad faith or will-
ful misconduct by MVI,

12. Exploration by Ferret. Subject to. the provisions of
the Confidentiality Agreement, Ferret may conduct or finance
Exploration Activities on or acquire Property Rights in or to lands
within the Area of Interest.

13. Statements and Payments. On or before the tenth {10¢th)
day of each calendar month while this Agreement is in force and
effect, MVI shall send a statement to the Partnership itemizing
Exploration Expenses, Acquisition Costs, and Maintenance Costs
incurred by MVI during the preceding calendar month and requesting
funds for Exploration Expenses, Acquisition Costs, and Maintenance
Costs-to be incurred by MVI during the thirty (30) days following the
date of the statement. Each such statement shall be accompanied by
the Monthly Report. for the preceding calendar month., Subject ta the
provisions of the applicable Budget, within ten {(10) days after the
Partnership's receipt of each such statement, the Partnership shall
deliver the funds requested therein to MVI. '

14. MVI Personnel and Facilities. At least eighty percent
(80%) of the working time of Dr, M. B. Mehrtens (President of MVI)
during a Budget Year shall be devoted tg Exploration Activities and
Maintenance Work, and the equivalent of the full-time services of two
(2) other professional geologists shall be utilized by MvI for or in
connection therewith, The Parties recognize and acknowledge that the
services of Dr., M. B. Mehrtens for at least eighty percent (B80%) of
his working time during a Budget Year are of material importance to
this Agreement. If Dr. M. B, Mehrtens should fail to expend at least
eighty percent (80%) of his working time during a Budget Year for or
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in connection with Exploration Activities and Maintenance Work, the
Partnership may terminate this Agreement by giving MVI notice of the
Partnership's election to do so. Subject to the provisions of the
appliecable Budget, MVI shall staff, maintain, and eguip such office
and laboratory facilities as may be required in order to perform
MVI's obligations hereunder. ' :

15, Insurance and Indemnification. The Partnership hereby

acknowledges receipt of photocopies of MVI's insurance policies ang.
that the. same are adequate to insure MVI against the liabilities MvI.

assumes hereunder and are satisfactory in form and content to the
Partnership. MVI shall not cancel or make any material change in such
insurance policies or allow such insurance policies to lapse without

‘giving the Partnership at least thirty {30) days prior notice of such
"cancellation, change, or lapse. Subject to the provisions of

Section 18 hereof, MVI agrees to and hereby assumes all liability for
and indemnifies, protects, saves, and holds the Partnership harmless
from and against any and all lesses, costs, expenses, attorney's
fees, claims, demands, liabilities, suits, and actions of every king
and character for sickness, disease, personal injury, death, or prop-
erty damage which may be imposed upon or incurred by the Partnership
on account of, arising directly or indirectly from, or in any way
connected with or related to Exploration Activities or Maintenance
Work conducted or performed by MVI under this Agreement., The indemni-
fication contained in this Section 15 shall survive any termination
or expiration of this Agreement.

16. Liens and Indemnification. Subject teo the provisions
of Section 13 of this Agreement, HVI agrees to pay promptly all debts
incurred by MVI in the course of Exploration Activities or
Maintenance Work conducted or performed by MVI under this Agreement
including, without limitation, debts for work, services, labor, mate-
rials, supplies, equipment, taxes, licenses, or fees used in, levied
on, or required to perform such Exploration Activities or Maintenance
Work. MVI shall not allow any third party to perfect any charge or
lien arising from or on account of such debts against any Property
Right conveyed or assigned to the Partnership under Section 9 or
Section 10 of this Agreement. MVI agrees to and hereby assumes all
liability for, and indemnifies, protects, saves, and holds the
Partnership barmless from-and agzinst all such charges and liens. The
indemnification contained in this Section 16 shall survive any termi-
nation or expiration of this Agreement.

17. Records and Audit. While this Agreement is in Ffull
force and effect and for a period of six (6} calendar months after
any termination or expiration hereof, MVI shall maintain complete and
accurate books, records, and accounts covering all Exploration
Expenses, Acquisition Custs, and Maintenance Costs incurred by MVI
hereunder. Upon ten (1G} days prior notice from the Partnership to
MvI, MVI shall make such books, records, and accounts available for
inspection and/or for audit by the Partnership or by the
Partnership's authorized representatives at MVI's principal offices
and during MVI's normal business hours. Any such inspection and/or
audit shall be made at the sole expense of the Partnership and the
Partnership shall furnish #vI with copies of all related data,
reports, or audits prepared by or at the request of the Partnership.
The provisions of this Section 17 shall survive any termination or
expiration of this Agrecment for a period of six {6) calendar months
after the effective date thereof.

18. Access to Exploration Activities &nd Haintenance Work.
The Partnership and the Partnership's authorized representatives
shall, at its and their sole risk and expense, have free and complete
access to all Exploration Activities and HMaintenance Work conducted
or performed by %VI under this aAgreement for the purposes of viewing
or inspecting the same or evaluating the progress thereof. The
Partnership agrees to and assumes all liability for and indemnifies,
protects, saves, .and holds MVI harmless from and against any and all
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losses, costs, expenses, attorney's fees, claims, demande,
liabilities, suits, and actions of every kind and character which may
be imposed upon or incurred by MVI on account of, arising directly or

- indirectly from, or in any .way connected with or related to exercise
- by the Partnership of the Partnership's rights of access under this
Section 18. The indemnification contained in this Section 18 shall

survive any termination or expiration of this Agreement,

T Géological Data, At all times while this Agreement is

in force and effect, the Partnership's General Partners shall have.

the right (at the Partnership's sole risk and expense) to inspect and’
‘test all'mineral samples taken by MVI in the course of Exploration

-Activities or Maintenance Work conducted or performed by MVI under

this Agreement and to inspect and/or copy all other physical and fac-

- tual data in MVI's possession related to or generated by such

Exploration Activities or Maintenance Work including, without limita—
tion, assays, drilling and other iogs, geochemical test results, and
maps. All data, opinions, conclusions, estimates, reports, and other
information generated or formulated by, through, or in connection
with Exploration Activities ang Maintenance Work and furnished to the
Partrnership by MVI hereunder {in an Annval Report, a déonthly Report,
or otherwise) is for the sole and exclusive use of the Parties.

20. Tax Provisions. MVI shall not be entitled to any
allowable deductions from State or Pederal income taxes for
Exploration Expenses, Acquisition Costs, or Maintenance Costs
incurred by MVI and paid by the Partnership under this Agreement. All
such deductions shall be taken by the Partnership.

21. Termination by Notice. The Partnership may terminate
this Agreement under the conditions and as provided in
Subsections 5(c¢) or 6{c) or in Section 14 of this Agreement. MVI
shall qgive the Partnership notice specifying apy default by the
Partnership with respect to or cencerning the terms and provisions of
Section 13 of this Agreement. If the Partnership fails to correct
such a default within ten (10) days after the Partnership’s receipt
of any such notice from MVI, MVI may terminate this Agreement by
giving the Partnership notice of MVI's decision to do so, .

22, Other Termination, Subject to the provisions of
Section 21 hereof relating to a default by the Partnership with
respect to or concerning Section 13 of this Agreement, MVI shall give
the Partnership notice specifying any desfault by the Partnership of
or in any of the other terms and provisions of this Aareement. If the
Partnership disagrees that such a default has occurred, the
Partnership shall so advise MVI in writing within ten {10) days after
the Partnership's receipt of the notice of default., If the
Partnership has not within that time given notice of disagreement to
MVI or if the Partnership has not begun to cure the related default
within ten (10) days after receipt of MVI'S notice of default and
does not thereafter diligently prosecute such action to completion,
KVI may terminate this Agreement by giving the Partnership notice of
MVI's decision to do so. If the Partnership gives notice of disagree—
ment to MVI, the Parties shall attempt to resolve the dispute by
mutual agreement, but if they are unable to do so within thirty {30)
days after the Partnership so advises MVI, the issue of default shall
be submitted to a court of competent jurisdiction and the Partnership
shall not be deemed to be in default hereunder unless it is so
adjudged by sush court and all appeals from said decision have either
been exhausted or waived. If the Partnership is found to be in
default by the court, the Partnership shall have ten (10} days after
the date on which all appeals have been exhausted or waived in which
to either cure the default or begin action to cure the same, and
thercafter diligently prosecute such action to completion. Upon the
failure of the Partnership to so cure the default, MVI may terminate
this Agreement by giving the Partnership notice of MVI's decision to
do so.
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23. Termination in General. Anything to the contrary
herein notwithstanding, the Guties OF MVI hereunder shall be sus>
pended during any dispiote which may occur pursuant te the provisions
of Section 22 hereof and shall remain so suspended until the dispute

is finally resolved., Except as expressly provided herein, -neither of
“the Parties shall have any right to terminate this Agreement and no -

termination or expiration of this Agreement shall deprive or relieve’

either of the Parties of any right, duty, or obligation which accrues

or attaches prior to the effective date of termination or expiration.
‘Subject only to the provisions of Sections 12, 24, and 25 of this
Agreement, after the effective date of any termination or expiration

hereof, MVI and the Partnership may each conduct and finance -

Exploration Activities and acquire Property Rights independently and
free and clear of the terms and provisions of this Agreement,

24, One Year Limitation. For a period of one (1) calendar
year after any termination or expiration of this Agreement, if MvI
acquires any Property Right in or to land@ from which MvI has taken
one (1) or more mineral samples per sguare mile in the course of
Exploration Activities or Maintenance Work conducted or performed by
MVI hereunder, MVI shall give the Partnership notice of such acquisi-
tion and the terms and provisions of Sectjon 8 or Section 10 hereof
(as appropriate) shall apply to such Property Right, The provisions
of this Section 24 shall survive any termination or expiration of
this Agreement for a period of one (1) calendar year after the effec—
tive date thereof.

25. The Technology. While this Agreement is in full force
and effect and for =a period of two (2) calendar years after any ter-
mination or expiration hereof, the Partnership shall not disclose the
Technology or any information related thereto to any third party or
entity or use or employ the Technology for or in connection with
activities of any nature in the States of Idaho, Nevada, or Utah. The
provisions of this Section 25 shall survive any termination or expi-
ration of this Agreement for a period of two {2) calendar years after
the effective date thereof.

26. Force Majeure. Reither of the Parties shall be liable
to the other Party or be deemed to be in default hereunder for fail-
ure or delay in performance of duties or obligations (other than the
duty to make 2 payment of or to deliver money) due to .or caused by
acts of God, strikes or other labor difficulties, war, riots, acci-
dent, fire, inability to obtain or ‘to contract for supplies, materi-
als, or services required to pPerform Exploration Activities or
iaintenance Work, action, inaction, ot delay of federal, state, or
local governmental or regulatory body, inability to obtain any
required permit, license, bond, or approval, or any other cause
bheyond the reasonable control of the affected Party. A Party affected
by force majeure shall give the other Party notice thereof and shall
exercise due diligence in endeavoring to overcome any such impediment
to performance. .

27. Representations by the Parties. MVI represents and
warrants to the Partnership that WVI is in go0d corporate standing
and is qualified to transact business in the State of Nevada. The
Partnership represents and warrants to MVI that the Partnership is an
association of two (2) or more individuals or entities formed to
carty on as co-owners a business £or profit and that Bradley and
Geosystems are General bartners in the Partnership and have full
power and authority to execute this Agreement on behalf of the
Partnership. BRoth of the Parties shall be deemed to have relied on
the representations and warranties contained in this Section 27.

28. Independent Contractor Relationship. All Exploration
Activities and Maintenance Work Shall be: conducted or performed by
MVI hereunder as an independent contractor, Neither MVI nor any
person or entity employed or retained by MVI in congection with
Exploration Activities or Maintenance Work shall cons<i tute or be
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deemed to constitute an employee, servant, agent, or representative
of the Partnership for any purpose whatsoever. Subject only to the
Budget for the Initial Budget Year and to the provisions of Approved
Plans and Budgets and Alternative Plans and Budgets, MVI shall have
- the sole and exclusive authority and responsibility for performing
‘Exploration Activities and Maintenance Work, for accomplishing the
objectives. of Exploration Activities and Maintenance Work, and for

supervising, controlling, and directing MVI's employees, officers, .
agents, and representatives in connection therewith. Compliance by

 MVI'and MVI's employeces, officers, agents, and representatives with
the terms and provisions of this Agreement shall not affect MVI's

status-as an independent contractor and shall not relieve MVI of any

of MVI's duties, liabilities, or obligations hereunder,

; 29, Confidentiality. While this Agreement is in full force
and effect, the Parties agree to treat as confidential all data,
reports, records, and other physical, graphic, and oral information
relating to Exploration Activities and Maintenance Work conducted or
performed hereunder or relating to Property Rights conveyed or
assigned to the Partnership under Section 9 or Section 10 hereof,
Prier to the effective date of termination or expiration hereof, nei-
ther of the Parties shall, without the Prior consent of the other
Party, issue any press releases concerning this Agreement or disclose
any information designated as confidential herein except when counsel
for both Parties deem such a disclosure necessary in order to comply
with law and except when applicable statutes of the State of Nevada
or the United States of America reduire or permit public recordation
of specified documents,

30. Assignment. MVI‘may employ or subcontract with persons
or entities with the requisite skills and training to perform such
portions of Exploration Activities and Maintenance Work hereunder as
MVI may deem necessary or desirable, provided that Exploration
Activities or Maintenance Work performed by such persons or entities
shall be supervised and reviewed by MVI, Subject to the foregoing
seéntence, neither of the Parties shall have the power or authority to
assign or shall assign all or any part of its respective rights or
duties hereunder without the prior consent of the other Party, which
consent shall not be unrcasonably withheld. Any ‘assignment made with-
out such consent shall be void,

31. Notice. All notices, reguests, statements, deliveries,
reports, payments, consents, or other communications from or to a
Party which are required, permitted, or made necessary by the terms
of this agreement shall be written. All such communications shall be
delivered personally, wired, or sent by United States mail, postage
prepaid, addressed to the Party to receive the communication at the
address for that Party specified in the initial paragraph of this
Agreement, Except as expressly provided to the contrary herein, com-
munications sent by mail in the manner provided in this Section 31
shall be deemed made and given on the date of mailing. Either of the
Parties may change its respective address or addressee for notice
from time to time by giving notice of such change to the other Party
in the man:er specified in this Section 31.

32, fodification. Subject only to the provisions of
Section 33 hereof, this rgreement may not be modified, amended, sup-
plemented, extended, or altered in any way erxcept by written instru-
ment executed by appropriate and authorized representatives of both
of the Parties,

33. Choice of Law and Severability. The Parties shall be
subject to and the terms and provisions of this Agreement shall be
construed under the laws of the State of Colorado. The individual
provisions of this Agrecment are severable, If any such individuzl
pProvision is contrary to or in conflict with any requirement or
principal of applicable statutory or common law, that provision and

-10-
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'tHé'rehéinﬁék'of this Agreement shall be construed so as tgo give -
effect to the intent of the parties, :

e IN WITNESS WHEREOF,
" 'Agreeément effective as of the d

MINERAL VENTURES, INC.

By: ﬂ?ﬁdp./ke&leL’

M. B. Mehrtens, President

A

TTEST.: . '

5. K. Kichefer, Treasbrer

CARGO PARTNERS

BRADLEY RESQURCES CORPORATION, GEMNERAL
PARTNER

By =M(%ﬁ{
—_Vice . President

ATTEST: - .
Aaedlee oo Loy ion

Assistant Secretary

-11-
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TION, GENERAL PARTHER
‘ »WQ—:, .

~ " President

__-Secrethry 4 TR

. 'STATE OF cf?aﬂﬁ4,1,hn¢¢f )
/%o~ AND ) ss.
COUNTY/OF ___ Afrcrn /)

OndzLéAALLAﬁc;7 1980, personally appeared before me, a -
notary public, #. B./Mehrtens as President and S. K. Kicherer as
Treasurer of Mineral/Ventures, Inc,, a Colorado corporation, who
acknowledged that they executed the above instrument.,

Witness my hand &nd official seal.

My commission expires M}CommbshnExﬁnsAmﬂ2L1sn

. y 7 .
/78._}4‘4:.”}6. (‘,j,‘,{,(,,,,,-

e Netary Pubiﬁﬁ
s

[NOTARIAL SEAL]

STATE OF Connecticut
AND
COUNTY OF Fairfield

—
[
“
.

on March 10, , 1980, personally appeated before me, a
netary public, Strart G. Gauld as Vice President and
Kathleen Werner asAssistaniecretary 0f Bradley Resources
Corporation, a New York corporation and a General Partmer in Cargo

Partners, a Colorado partnership, who acknowledged that they executed
the above instrument.

Witness my hand and official seal.

My commission expires April 1, 1984

LU _— —~

Notatry Public

[NOTARIAL SEAL)
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.= AND | . ) ss,
COUNTY. oF . Fairfield. ) -
. on March 7, . . A 1980, pe"r'sé_n'élly appeared'béfdré'me}f ar o

- .motary .public, _pohert 1. Fuchs . as President” and:
R Insephine Pyche. as Secretary of Geosystems Corporation, a - L
‘Delaware corporation and a General Partner in Cargo Partners,. a ... .. .-
. Colorado partnership, who acknowledged that they executed the above -7~
instrument. ' I

Witness my hand and officizl seal.

My commission expires _ apyjl 1, 1984
ra

| L L0

Notary Public ™ = =

[NOTARIAL SEAL]

00Xk .&/ __pacr /55

utd




EXHIBIT A

ASSIGNMENT AND. AGREEMENT

S - This Assignment ‘and. Agreemént ("this Assignment”) is made
and entered into effective as of : ¢+ 19__, by and
batween Mineral ventures, Inc. {"MVI"), a Colorado corporation with .
an office and address for notice to the attention of pr. M. B.
Mehrtens.at Suite 509, West Point Building, 3900 South Wadsworth
Boulevard, benver, Colorado 80235, and Cargqo Partners ("the
Partnership"), a formal partnership organized under and existing by
virtue of the laws of the State of Colorado with an office and

. @ddress for notice to the attention of Mr. George W. Holbrook, Jr.,’

- ¢/o Bradley Resources Corporation, 274 Riverside Avenue, Viestport,

- Connecticut 068B80. MVI and the Partnership are collectively referred
to below as "the Parties."

HWITNESSETH:

WHEREAS, MVI has entered into a certain written agreement
with rthe owner or owners of interests in specified lands situate
within the State of Nevada; and

WHEREAS, under the written agreement MVI has acquired cer-

tain rights to enter, explore, develop, mine, and/or purchase such
lands; and

: WHEREAS, MVI and the Partnership desire to set forth in
; this Assignment provisions pursuant to which MVI will have and retain ;
: a twenty percent (20%) interest .in the net profits (as that term is i
defined herein) realized by the Partnership, regardless of vhether
such net profits are realized by the Partnership through the produc-
tion of minerals from or the sale of such lands or through assign-
ment, farmout, or other transfer of an interest in such written :
agreement; b

NOW THEREFORE, for and in consideration of the sum of one
or more dollars exchanged by the Parties (the receipt and the ade-
quacy as consideration whereof is hereby mutually acknowledged by the i
Parties), the Parties agree as set forth in Sections ) through 22 of '
this Assignment. :

l. Definitions. For purposes of this Assignment, the
terms defined in thils Section 1 shall have the following meanings: i

(a) "Bradley" shall mean Bradley Resources Corporation, a
Hew York corporation and a General Partner in the Partnership. i

(b) “Contract" shall mean the written zgreement between
BVI-and the owner or owners of interests in Lhe Property which is
more specifically described in Schedule I attached hereto and by this
reference incorporated herein.

{c) "Exploration Agreement” shall mean that certain
Exploration Agreement between the Parties effective as of June 1, i
1979, F

(d}) "Exploration Investment" shall nlean an amount calcu-
lated and determined by subtracting the total Exploration Expenses
paid by the Partnership for Exploration Activities conducted on any
Mineral Prospect after one thousand {1,000) feet of drilling has been
conducted thereon, from the total Exploration Expenses, Acquisition
Costs, and Maintenance Costs paid by the Partnership under the
Exploration Agreement.

{e) "Geosystems"” shall mean Geosystems Corporation, a
l Delavare corporation and a General Partner ir the Partnership.

S 0OK . %l _raceE [5G a
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{£f) "Minerals" shall mean gcld and all other minerals of
. ~every kind and character in, on, or under the Property, precious and
. ~base, metallic and nonmetallic, .

B {9) "Mineral Prospect" shall mean the lands within . the

_ “State of Wevada identified in an individual conveyance or assignment -

 made to the Partnership by MVI under Section 9 or Section 10 of the
Exploration Agreement, : ’ s :

A T {h),*“Party“ shall mean a party (either MVI or the
- Partnership) to this Assignment.

- {i) "property" shall mean the land within the State of
Nevada which is more specifically described in Schedule I to this
- Assignment. ‘ ’

. (1) "Net Profits" shall mean net profits calculated as set
forth in Bections 6 through 10 {inclusive) of this Assignment,

(k) "Net Profits Account” shall mean the account related b
to the Property which is establishegd and maintained by the A
Partnership under Section 6 of this Assignment.

{1) "Net Profits Royalty" shall mean the economic interest
in Minerals and royalty interest in the Property which is reserved by
MVI in Section 2 of this Assignment

2. Assignment and Reservation. HMVI hereby assigns
{without warranty of title of &any nature) the Contract to the
Partnership reserving unte HVI, however, a net profits royalty inter-
est egual to twenty percent (20%) of one hundred percent (10D%) of
the Net Profits realized by the Partnership under the Contract, or
any extension or renewal of the Contract, or any other contract or
agreement between the Partnership and the owner or owners of inter-
ests in the Property, or any extension or renewal of such a centract :
or agreement, or realized by the Partnership after the Partnership i
purchases the Property, or realjzed by the Partnership through the
sale, assignment, farmout, or other transfer of an interest in the
Contract or in the Property. To have and to hold the Contract subject )
to the reservations, terms, and conditions of this Assignment.

3. Purchase of Froperty. If the Partnership has or
obtains any right or option fo purchase the Property under the
Contract, or any extension or renewal of the Contract, or any other !
contract or agreement between the Partrership and the owner or owners |
of interests in the Praperty, or any extension or rencwzl. of such a :
contract or agreement, and if the Partnership exercises such a right
or option to purchase the Property, the partnership shall give WVI
immediate notice thereof. Within thirty (30) days after the
Partnership purchases the Property, the Partnership shall execute,
acknowledge, and deliver to MVI such conveyances as may be reascnably
hecessary or desirable (in the opinion of counsel for KVI) to con-
firm, preserve, or protect the et Profits Royalty,

4. Persoaal Property. Anything to the contrary herein
notwithstanding, thz Net Profite Royalty does not include any right,
title, or interest in or to any buildings, fixtures, equipment,
machinaery, supplies, materials, or other personal property now or
hereafter situate upon the Property except for Minerals scvered from
the Property.

5. Marketing., Subject to the pravisions of this
Section 5, the Partnership shall have exclusive charge and control of
the sale and marketing of and shall actually sell and market all
Minerals mined from the Property and shall collect the proceeds
thereof. The Partnership shall not market Minerals mined from the
Property at less than their fair market value, Credits to the Net
Profits Account for Minerals mined from the Property and marketed by
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‘the Partnership shall be made on the basis of the product actually
s50ld by the Partnership, whether sold in crude, processed, concen-
trated, precipitated, treated, enriched, smelted, refined, or manu~
- factured form or otherwise. ' '

_ 6. Net Profite Account. The Partnership shall (at the
- Partnership’s sole expense) establish and maintain a non-interest
‘bearing Net Profits Account. Subject to the provisions of Section 7
‘hereof, the Net Profits Account shall be credited with the items
specified in Section 8 of this Assignment and charged with the items’
" specified in Section 9 of this Assignment. Nothing contained in this -
Section 6 or in Section 7, Section 8, or Section 9 of this Assignment
shall be interpreted or applied in any manner which will reguire or
. permit any duplication of all or any portion of any such credit or
charge with respect to the same transaction. The Partnership shall
maintain complete and accurate hooks and records in connection with
this Assignment, the Net Profits Account, the Contract, the Property,
i and the Exploration Investment. Upon ten (10) days prior notice from
? MVI to the Partnership, the Partnership shall make the Net Profits
Account and such books and records available for inspection and/or
for audit by MVI or by MVI's authorized representatives at the : Cd
Partnership's principal offices and during the Partnership's normal S
: business hours. Subject to the provisions of Section 11 of this
; Assignment, any such inspection and audit shall be made at the sole
i expense of MVI and MVI shall furnish the Partnership with copies of
i all related data, reports, or audits prepared by or at the reguest of
MVI.

7. Recovery of Exploration Investment. It is acknowledged
by the Parties that more than one (1) Mineral Prospect and more than
one (1} contract applicable to a Mineral Prospect may be conveyed or
assigned to the Partnership by MVI under the Exploration Agreement.
Each such conveyance or assiagnment shall be and is subject to the
reservation by MVI of a net profits royalty interest and each such
conveyance or assignment obligates the Partnership to establish and
maintain an individual net profits account for and applicable to the
specific Hineral Prospect identified therein, Within sixty (60) days P
after tbhe effective date of any termination or expiration of the !
Exploration Agreement, the Partnarship shall calculate and determine :
the Exploration Investment and shall give MVI notice of the amount i
thereof. The Partnership shall apply all credits which would other-— {
wise be applied to the individual net profits account for any Mineral
Prospect to reduce the Exploration Investment until the Exploration
Investment is recovered by the Partnership. No part of the
Exploration Investment shall be zpplieé to or charged against the
individual net profits account for any Mineral Prospect. When the
Partnership has recovered the Exploration Investment in the manner
provided for in this Section 7, the Partnership shall commence making
credits to the appropriate individual net profits accounts maintained
for each Mineral Prospect,

8. Credits to Net Profits Account. Subject to the provi-
sions of Section 7 hereof, the Net Profits Account shall be credited
with the following: .

{a) An amount eqgual to the grass proceeds received for or i
in connection with the salc of all Minerals mined from the Property.

{(b) An amount determined by multiplying the gross proceeds
teceived for or in connection with the use by a third party or the
sale, rental, or other disposition of personal property, buildings,
fixtures, equipment, machinery, supplies, materials, or any other
item of any nature by the portion of the cost of renting or purchas- i
ing that item which has been charged to the Het Profits Account.

{c) An amount determined by multiplying the fair market

value at the time of removal from the Property of personal property,
buildings, fixtures, equipment, machinery, supplies, materials, or
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any other item of any nature by the portion of the cost of renting or

purchasing that item which has been charged to the Net Profits
Account,

L ~(d) An amount equal to the -.gross insurance proceeds '

received (including :proceeds paid to or held by a third party under
an ‘assignment or a farmout, joint operating, or similar agreement or
otherwise) on account of an interest. heid or acquired under the
Contract, or as a consaguence of the loss of or damage to the
Property or any portion thereof or interest therein, or the loss of
or- damage to personal property, buildings, fixtures, equipment,
_machinery, supplies, materials, or any other item situate thereon or
used in connection therewith, or the loss of or damage to any other

- Property to the extent that the cost of renting or purchasing such
item or property has been charged to the Net Profits Account.

(e} Ahn amount equal to the gross proceeds of all judgments
and claims collected {including proceeds paid te or held by a thirg
party under an assignment or a farmout, joint operating, or similar
S o agreement or otherwise) on account of ap interest held or acquired

R o under the Contract, or involving the Property or any portion thereof
T or interest therein, or involving parsonal property, buildings, Fix-—
tures, equipment, machinery, supplies, materials, or any other item
situate thereon or used in connection therewith, or involving any
other preperty to the extent that the cost of renting or purchasing
sach item or property has been charged to the Net Profits Account,

i (f} an amount equal to the gross proceeds received for or
: in connection with the sale, assignment, farmout, or other transfer
of an interest in the Contract if the Partnership makes such a trans-
fer as permitted by and under. the provisions of Section 16 or
Section 18 of this Assignment.

{(9) 1If the Net Profits Royalty is sold by the Partnership
as permitted by and under the provisions of Section 18 of this
Assignment, an amount determined by multiplying the gross proceeds
received for or in connection with the sale of the Net Profits
Royalty by a fraction. The numerator of the fraction shall be the
percentage interest in-the Contract transferred by the Partnership
simultaneously with the sale of the Net Profits Royalty, and the
denominator of the fraction shall be one hundred percent (100%).

(h)’ An amount equal to any money or the fair market value
of any other benefit received or tealized under or in connection with
a2 sale, assignment, farmout, joint operating, or similar transfer or
agreement of or related to the Contract or any interest therein or
the exploration, development, or mining of the Property.

{i} An amount equal to 21l ather Funds and the fair market '
value of all other benefits received or realized through, for, or in
connection ‘with an interest in the Property or in the Contract or
through, for, or in connection with the exploration, development, or
mining of the Property,

9. Charges to Het Profits Account. Subject to the provi-
sions of Section 7 hereof, the tlet Profits Account shall be charged
with the following-insofar and to the extent the same are allocable
to the Property and reasonably necessary for the exploration, devel-
opment, and mining of the Property:

(a) An amount equal te all bonuses, rentals, advance,
delay, minimum, or production royalties, and other payments made to
the owner or owners of interests in the Property under the Contract,
Or any extension or rencwal of the Contract, or any other contract or
agreement between the Partnership and the owner or owners of inter-

ests in the Property, or any extension or renewal of such a contract
Or agreement.
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-{b} " An amount equal to all costs and expenses paid or
-incurred for:or ‘in connection with maintenance of the Partnership's
finterést;inftheiProperty,including, without limitation, costs and -
. expenses: anhual labor or assessment work. ) o

Loovws s (e). . Anamount egual to all costs and expenses paid or. -
-_iﬂcqfrgdkfpr%qr in connection with the processing, concentration;-
Zp:eqiﬁitayiop;fenrighment, smelting, tefining.'manufacturing;jotV o
: Other-treatment of Minerals mined from the Property. : C

U _(d)iij:the Partnership treats Minerals at treatment facil-" -
“.ities -owned by the Partnership, an amount reasonably related to.the
" costs and ‘expenses which would have been paid or incurred for treat- -
ment: of .such. Minerals at a treatment facility owned by an independent
© . third party at the rates for treatment services prevailing in the

vicinity of the Property at the time of treatment by the Partnership.

(e} An amount equal to all costs and expenses paid or
incurred for or in connection with transportation of Minerals from
the Property to the place of treatment or sale thereof,

. (£) An amount egual to all costs and expenses paid or
incurred for or in connection with the purchase, construction, “and
installation on the Property of buildings, equipment, -and machinery.

{9} An amount equal to all reasonable costs and expenses
paid or incurred for the vages, salaries, and fringe benefits
{including Social Security and unemployment taxes, Workmen's
Compensation costs, vacation pay, disability benefits, life insur-
ance, health and accident insurance,; pension costs, and all other
fringe benefits) of employees engaged in the exploration, develop-
menkt, and mining of the Property regardless of where such costs and
expenses are paid or incurred provided, however, that any and all
such costs and expenses shall be allocated to the Property on an
equitable pro rata basis with the Partnership's other operations.

(h} An amount equal to al) reasonable costs and expenses :
paid to independent consultants or contractors for services rendered
in connection with the exploration, development, or mining of the
Property including, without limitation, services rendered for or in
connection with the preparation of & mining feasibility study.

(i} An azmount equal to all costs and expenses paid or
incurred for rental of machinery andg eguipment owned by the
Partnership or owned by others and used on the Property provided,
however, that rental charges for machinery or equipment owned by the
Partnership shall be charged at such rates as are customarily charged
in the vicinity of the Property for similar machinery and eguipment.

{(j) An amount equal to all costs and expenses paid or
incurred for or in connection with insurance premiums for 21l forms
of insurance protection carried by the Partnership with respect to
the Property including, without limitation, fire, theft, property
damage; machinery breakdown, public liability, forgery, and use and
occupancy insurance. -

(k) An amount egqual to all costs and expenses paid or
incurred for or in connection with taxes accrued and payable arising
from the Partnership's operations on the Property, except income
taxes, it being understood and agreed that the Parties shall each he
liable for and must report and pay their respective shares of income
taxes.

Partnership for or in connection with loans, mortgages, security
agreements, or other obligations which are incurred in order to

(1) An amount equal to all costs and expenses paid by the '
finance the Partnetrship's operations on the Property and which '

AL e T T —

o



reflect interest rates, terms, and conditions prevailing in the open
~.market at the time the obligation is incurred,

{m) An amount equal to all costs and expenses paid or . A

-incurted by the Partnership for or in connection with the examination =~ - ‘.
- of title to the Property or related title curative work including, . - AR
--without limitation, costs and expenses for abstracts of title,
attorney's fees, and court costs. ' .

. {n) An amount equal to all costs ‘and expenses paid or
“incurred by the Partnership in connection with the transfer of an -
interest in the Contract if an interest in the Contract is trang—
ferred by the Partnership as permitted by and under the provisions of
.Section 16 or Section 18 of this Assignment including, without limi-

" tation, attorney's fees,

o (o) An amount equal to all other costs and expenses paid
i or incurred by the Partnership and reasonably necessary for the
: exploration, development, or mining of the Property or for the pro-
cessing, concentration, precipitation, enrichment, smelting, refin-
ing, manufacturing, or other treatment of Minerals mined from the
Property.

1¢. Statements and Payments, Subject to the provisions of
Section 16 and Section 18 hereof, Net Profits shall be determined in
the manner specified in this Section 10 for each calendar month after
the Exploration Investment it recovered by the Partnership as pro-
vided in Section 7 of this Assignment. The sum of any charge halance
existing in the Net Profits Account on the first day of the month
plus the total cHarge#*properly made thereto during. such month shall
be deducted from the sum of any credit balance existing in the Net
Profits Account on the first day of the month plus the total credits
properly made theretg during such month., Any excess of credits over
c¢harges shall constitute Net Profits, On or before the last day of
each calendar month after the Explocation Investment is recovered by
the Partnership as provided in Section 7 hereof, the Partnership !
shall deliver to MVI a detailed, itemized statement clearly refleck-
ing the status of the Net Profits hccount ‘as of the close of business
on the last day of the preceding calendar month. Any deficit (an ;
excess of charges over credits) reflected by such statement shall be L
carrvied forward for the next and succeeding months until the deficit
has been liquidated. If Net Profits (an excess of credits over
charges) are reflected by such statement, payment to MVI of twenty
percent (20%) of one hundred percent (100%) of such Net Profits shall
be enclosed with the statement.

11. Audit. MVI shall have a period of ninety (90) days
after MVI's receipt of cach monthly statement provided for in
Section 10 of this Assignment and after MVI'e receipt of the final
statement provided for in Section 16 or Section 18 hereof to give the
Partnership notice of any objection by MVI thereto. If MVI fails to
object to a particular statement within ninety (90) days after MVI's
receipt thereof, the accuracy of such statenent and the: amoupt. of any
payment transmitted therewith shall be cenclusive with respect to the i
Parties. If MVI objects to the accuracy of a particular statement or
the amcunt of the payment transmitied thereby within ninety (90) days
after the statement is received by MVI, MVI and MVI's authorized rep—
resentatives shall have the right to audit the Net Profits Account
and the Partnership's books and records at the Partnership's princi-
pal offices and during the Partnership’s normal business hours. Any
such audit shell be made at the sole expense of MVI if the aundit
determines that the statement or payment in guestion is accurate
within two percent (2¢}. Any such audit chall be made at the sole
expense of the Partnership if the audit determines that the statement
or payment in gquestion is inaccurate by more than two percent (2%).

In a2ny case, the Net Profits Account and all payments in question i
[ shall be adjusted to reflect the results of the audit.
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12. Indemnification. HVI shall have no responsibility or
obligation whatsoéver for direct payment of any part of the costs and
-expenses charged to or against the Net Profits Account not for any

~ duties or liabilities under or incurred in connection with the
Contract or the entry, exploration, development, or mining of the

. Property. Subject to the provisions of Section 13 hereof, the
Partnership agrees to and hereby assumes all liability for and indem-
nifies, protects, saves, and holds MVI harmiess from and against any
and all losses, costs, expenses, attorney's fees, claims, demands,
liabilities, suits, and actions of every kind and character which may
be imposed upon or incurred by MVI on account of, arising directly or
indirectly from, or in any way connected with or related to such
costs, expenses, duties, or liabilities.

13. Access to Property. MVI and MVI's authorized repre-
sentatives shall, at its and their sole risk and expense, have free
4 and complete access to the Property and all operations hy the i
; Partnership on or related to the Property for the purposes of viewing |
or inspecting the same or evaluating the progress thereof. MVI agrees
to and assumes all liability for and indemnifies, protects, saves,
and holds the Partnership harmless from and against any and all
losses, costs, expenses, attorney’s fees, claims, demands, liabili-
ties, suits, and actions of every kind and character which may be
imposed upon or incurred by the Partnership on account of, arising i
directly or indirectly from, or in any way connected with or related
to exercise by MVI of its rights of access under this Section 13, MVI
shall have the right {at MVI's sole risk and expense} to inspect and ,
test all Mineral samples taken from the Property by the Partnership ’

|
[

! and to inspect and/or copy all other physical ard factual data in the

: Partnership's possession related to or generated by ‘the Partnership's
operations on the Proparty including, without limitation, assays,
drilling or other logs, geochemical test results, mining feasibility
studies, and maps.

14. Operating becisions,  The Parties acknowledge that the I

Net Profits Royalty is both an economic interest in Minerals and a '
royalty interest in the Property. However, MVI shall have no right to
enter, explore, develop, or mine the Property and MVI shall have no
right to execute assignments, farmouts, joint operating agreements,
or similar instruments with respect to the Contract unless such
instruments provide for pooling or unitization of the Property with
any other lands or for the comnringling of Minerals mined from the
Property with minerals mined from any other lands. Subject to the
provisions of Sections 16 and 18 hereof, 11 such agreements or
instruments shall specifically recite that the transaction reflected
therein is subject to the Net Profits Royalty and all terms and con-
ditions of this Assignment and MVI shall be a hecessary party to any
agreement or instrument whatsoever which provides for or purports to i
authorize any pooling or unitization of the Property with any other
lands or which provides f[or or purports to authorize commingling of
¥inerals mined from the Property with minerals mined from any other
lands. Except as expressly provided to the contrary in the Conktract,
. the Partnership shall have no obligation to begin or prosecute
mining, development, or processing operations on the Property, nor to
mine and remove all or any portion of the Minerals thereon, therein,
or thereunder, and this Assignment dozs not contain any implied cove-
nants to do so, Subiect to the terms and provisions of the Contract,
if the Partnership conducts exploration, development, mining, extrac-
tion, processing, or other operations on the Property, such opera-
tions and activities shall be conducted only to the extent and at
such times and locations, and by or with such methods as the
Partnership, in the Partnership's sole discretion, deems desirable.

: 15. Surrender. The Partnership shall give MVI at least
ninety (90) days prior notice before terminating, surrendering, for-
feiting, or relinguishing any interest in the Contract or in the
Property or before allowing any interest in the Contract or in the

I Property held or acquired by the Partnership to lapse, to be

7
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interest ‘in the Contract or in the Property described in the
‘Partnership's notice ta MVi. Within fifteen (15) days after the:
Partneérship's receipt of such a rotice from MVI, the Partnership
- shall execute and deliver an assignment of that interest in ‘the
Contract or in the Property to MVI with covenants of warranty against
- all parties claiming by, through, or under the Partnership except the
‘United States of America and the State of Nevada and without reserva—
- tion or éxception of any nature, The total consideration paid to the
Partnership by MVI for such an assignment shall be Ten Dollars

($10.00).

16. Assignment by the Partnership. Subject to the provi-
sions of Sections 14, 15, 18, and 19 hereof, this Assignment shalil
constitute MVI's consent for the Partnership to sell, assign, farm—
out, or otherwise transfer the Partnership's interest in the
Contract, in whole or in Part, under the following conditions:

{a) To an independent third party transferee with no per-
sonal or business relationship whatsoever to the Partnership or to
any of the Partnership's affiliates, principals, employees, agents,
or representatives; and

{(b) PFor consideration equal to or greater than the fair
market value of the interest in the Contract transferred,

If the Partnership transfers some portion but less than all
of the Partnership's interest in the Contract under the provisions of
this Section 16, before the transfer is made and delivered, the

tory in form and content to MVI conveying. to MVI twenty percent {20%)
of one hundred percent (100%) of the Net Profits tealized by the
Partnership through, from, or in connection with the interest in the
Contract which will be retained by the Partnership rather than trans—
ferred to the independent third party transferee. In exchange for
such instrument, MVI shall execute and deliver to the Partnership an
instrument satisfactory in form and content to the Partnership con-
veying the Net Profits Royalty to the Partnership or to such other
individual or entity as the Partnership may designate. : !

If the Partnership transfers all of its interest in the
Contract to an independent third patty transferee under the provi-
sions of this Section 16, within thirty (30) days after such transfer
is made and delivered, MVI shall convey the Met Profits Royalty to
the same independent third party transferee, Within twenty {(20) days
after any such conveyance of the Net Profits Royalty to an indepen-
dent third party transferee, the Partnership shall deliver to MVI a
final statement for the Net Profits Account. If the final statement
reflects Net Profits (an excess of credits over charges), payment to
MVI of twenty percent (20%8) of one hundred Percent (100%) of such Net
Profits shall be enclosed with the final statement unless the sales
price of all of the Partnership's interest in the Contract is to be
paid by the independent third party transferee in installments. 1f
the sales price of all of the Partnership's interest in the Contract
is to be paid in installments, twenty percent {20%) of one hundred
perceft ' {100%) of the Net Profits reflected by the final statement
shall -be paid to MVI in installments. Such an installment payment to
MVI shall be due and payable on each date that an jinstallment payment
of the purchase price for all of the Partnership's interest in the
Contract is due and payable, and each such installiment payrment to MVI
shall be in an amount determined by multiplying the Net Profits
reflected by the final statement by a fraction. The numerator of the
fraction shall be the amount of the installment payment of the pur-
chase price for all of the Partnership's interest in the Contract
which is due and payable on the same date as the installment payment
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toe MVI, and the denominator of the frection shall be the total
purchase Price for all of the Partnership's interest in the Contract,

~ 77 Unless otherwise. agreed by the Parties, any conveyance of
- the Net Profits Royalty to the Partnership or to an independent third

claiming by, through, or under the grantor or srantors except the
"United States of America and the State of Nevada and without reserva-
tion or exception of any nature,

17. Assignment by MVI.  1f MVi should decide to sell,
assign, or transfer all or any part of the Net Profits Royalty to any
third party or entity except Dr. M. B, Mehrtens or Mr. Bdward T,
Dwyer or their respective estates, heirs, or devisees, MVI shall give
the Partnership notice of that decision describing the interest to be Lo e
transferred, the price to be paid for the transfer, and all other R
pertinent terms and conditions of the transfer. For a period of ' IR
thirty (30) days after the Partnership's receipt of any such notice
from MVI, the Partnership shall have the preferred right ang option

: MVI's notice to the Partnership. If the Partnership fails or declines
to consummate such an acquisition within thirty (30) days after the
Partnership's receipt of any such notice from MVI, MVI may transfer
the interest described therein to any third party or entity on the
terms and conditions specified in MVI's notice to the Partnership or
for any greater price or consideration, If ¥VI is unable to consum-
Mmate such a transfer to a third party or entity within ninety (90)
days after the Partnership fails or declines to consummate an acqui-
sition from MVI, the Partnership's preferred right and option shall
be reinstated in accordance with the provisions of this Section i7.
No transfer by HMVI to any third party or entity shall ke binding with

statements required hercby to more than one party and, in the event
the Net Profits Royalty is owned by more than one party, the f
Partnership may withhold further payments and statements until} all
such owners have designated. a single party to act for them in all
respects including, without limitation, the giving and receipt of
notices, payments, and Statements,

18. Power of Attorney. Subject to the provisions of
Section 19 heredf, this hssignment shall constitute MVi‘s power of
attorney to the Partnership to sell the entire and undivided HNet
Profits Royalty under the following conditions:

(a) To an independent third party purchaser with no per-
sonal or business telationship whatsoever to thne Partnership or to
any of the Partnership's affiliates, prineipals, employees, agents,
or representatives;

(b) For a szles bPrice equal to or greater than the fair
market value of the Net Profits Royalty; and

{c} Simultaneously with the sale, assignment, farmout, or ;
other transfer of all or some part of the Partnership's interest in i
the Contract to the same independent third party purchaser,

Within thirty (30) days after any conveyance of the Net
Profits Revalty to an independent third party purchaser is made under
the provisions of this Section 18, the Partnership shall deliver to
MVI a final statement for the Net Profits Account. If the final
statement reflects Net Profits (an excess of credits over charges),
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the sales price of the interest in the Contract and the Net profits
Royalty is to-be paid by the independent third Party purchaser in
- installments. If the sales price of the interest in the Contract and

"{20%) of one hundred percent {100%) of the Net Profits reflected by

._"atheffinal Statement shall be paid to MVI in installments. Such an
~..installment payment to MVI shall be due and payable on each date that
.-an.installment payment of the purchase price for the interest in the.

Contract and the Net Profits Royalty is due and payable, and each
‘such installment payment to MVI shall be in an amount determined by
“multiplying the Net Profits reflected by the fipal statement by a
fraction. The numerator of the fraction shall be the amount of the
installment payment of the purchase price for the interest in the
Contract and the Net Profits Royalty which is due and payable on the
~ same date as the installment bpayment to MVI, and the denominator of
the fraction shall be the total purchase price for the interest in
the Contract and the Net Profits Royalty.

If the Net Profits Royalty is conveyed to an independent
third@ party purchaser under the provisions of this Section 18 simul-
taneously with the sale, assignment, farmout, or other transfer of
some portion but less than all of the Partnership's interest in the
Contract, before the conveyance and transfer are made and delivered,
the Partnership shall execute and deliver to MVI an - instrument satis—
factory in form and content to MVI conveying to MVI twenty percent
(20%) of one hundred percent {100%) of the Net Profits realizeca by
the Partnership through, from, or in connection with the interest in
the Contract which will be retained by the Partnership rather than
transferred to the independent third party purchaser.

Unless otherwise aqreed by the Parties, any conveyance of
the Net Profits Rovalty to an independent third party purchaser under
the provisions of this Section 18 shall be made by deed or deeds with
covenants of warranty against all parties claiming by, through, or
under the grantor or grantors except the United States of America and
the State of Nevada and without reservation or exception of any
nature.

18. HMVI's Right to Offer. If at any time the Partrership
desires or intends to sell, assign, farmout, or otherwise transfer an
interest in the Contract as permitted by and under. the conditions of
Section 16 or Section 18 hereof, the Partnership shall immediately so
advise MYI. Such notice shall describe the interest in the Contract
that the Partnership desires or intends to transfer, the price to be
paid for such transfer, and all other petrtinent terms and conditions
of the transfer. The Partnership shall not consummate the transfer
described in its notice to MVI For a period of at least sixty (60)
days after MVI's receipt thereof. During the sixty (60) day period,
MVI shall have the right ang option to submit an offer to the
Partnership to purchase or otherwise acquire the interest in the
Coantract described in the Partnership!s notice to MVI. The
Partnership shall have thirty (30} days after the Partnership's
receipt of such an offer from MVI to give MVI notice either accepting
or rejecting MVI's offer. The decision of whether to accept or reject
MVI's offer shall be within the scle and exclusive discretion of the
Partnership. If the Partnership fails te give MVI notice accepting
HVI's offer within thirty (30) days after it is received by the
Partnership, the Partnership shall be deemed to have rejected MVI's
offer. Subject to the provisions of Sections 16 and 18 hercof, if MV
fails to submit an offer within the sixty (60) day period provided
for in this Section. 19 or if the Partnership rejects or is deemed to
have rejected such an offer from WVI, the Partnership shall have a
period of ninety (90} days to transfer the interest in the Contract
described in its notice to HVI under the terms and conditions set
forth therein. If the Partnership does not consummate such a transfer
within ninety (90) days after MVI fails to submit a timely offer or
the Partnership rejects or is deemed te have rejected an offer from
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MVI, MVI's right to submit an offer shall be reinstated in accordance
. with the provisions of this Section 19.

B +°20. Binding Effect. A}l terms and conditions of this
Assignment- shall ba binding upon and. inure to the benefit of the
Parties and their respective pérmissible successors and assigns

.“including, without limitation, the terms and provisions of

‘Sections 14 through 19 {inclusive) hereof, i

- 21, Notice. All notices, statements, payments, offers; or
other communications between the Parties required, permitted, or made
: becessary by the terms of this¢ Assignment shall be written and shall
" be delivered personally or sent by United States mail, postage pre-
‘paid, addressed to the Party to receive the communication at the
~address for that Party specified in the initial paragraph of this
- Assignment. Except as otherwise specifically provided to the contrary
herein, communications mailed in the manner provided in this
Section 21 shall be deemed made and given on the date of mailing.
Either of the Parties may change its address or addressee for notice
from time to time by giving notice of such change to the other Party
in the manner specified in this Section 21,

22. Representations by the Partnershi . The Partnership
represents and warrants to MvI that the Partnership is an association
of two (2) or more individuals or entities formed to Carry on as
co-ouners a business for profit, that Bradley and Geosystems are
General Partners in the Partnership, and that either Bradley or
Geosystems has full power and authority to execute this Assignment on
behalf of the Partnership. MVI shall be deemed to have relied on the
representations and warranties contained in this Section 22.

IN WITNESS WHEREOF, the Parties have executed this
Assignment and Agreement effective as of the day and year first above !

written.
MINERAL VENTURES, INC. !
By: ;
M. B. Mehrtens, President |
ATTEST: :
Title:
CARGO PARTNERS
BRADI.EY RESOURCES CORPORATION, GENERAL
PARTRER
By:
President
ATTEST:

1
Secretary , -
i
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. GEOSYSTEMS CORPORATION, GENERAL PARTNER.. .

. By: A
: President
S ATTEST:
. Secretary
", STATE OF )
: . AND ) ss8.
. " COUNTY OF )
On , 19 ¢ Personally appeared before me
M., B. Mehrtens as President and as of

tineral ventures, Inc., a Colorado corporation, who acknowledged that
they executed the above instrument.

Witness my hand and official seal.

My commission expires .

Notary Public

[(NOTARIAL SEAL]

STATE OF )
BND ) ss,
COUKTY OF }
on + 19, personally appeared before me, a
notary public, T as President and
as Secretary of Bradley Resources

Corporation, a New York corporation and a General Partner in Cargo
Partners, a Colorado partnership, who acknowledged that they executed
the above instrument.

Witness my hand and official seal.

My commission expires .

Rotary Public
[NOTARIAL SEAL)

ox__ 2l pAGE LT L et
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. . STATE OF

N ) _
S ... AND: ) 8S. - .
(COURTY OF . . )
A.dn' . 19_;,'personaily,apbéarédvbefore.mé;3

L as
. - . . _as- . ‘Secretary of Geosystems _
”?;Delaware-corporaffbn and a General Partner in Cargo Partners,

I Hotary “public,

__instrument, _
_Witness my hand and official seal.

My commission expires

Notary Public
[NOTARIAL SEAL]
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SCHEDULE I

LS ~dated -

ﬁat Book : ', Fage

i;Countyﬁ

‘MNames of
Mining Claims

QSectidh:

Township

Date Located

The Contract 1s that certaln agreement ent1tleda
’ - - 4 by and between MVI and

r SBituate in the records of ' '

; under Reception. Number-

. ) ~and  appli- .
;cable to the following lands (the Property) in the State

of Nevada: ' . .

Range ' Princigg} Meridién‘?'

Date Recocrded

Book

Page

Schedule I, Page 1
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BUDGET FOR THE INITILL BUDGLT YEAR

EXHIBIT B

Leases: (office, lab, equipment) . . ., . .

Salaries and Benefits
Supplies: COffice and
Supplies: Laboratory
Travel. . . ., . . .
Fhones, utilities . .
Insuranze . . ., ., . .

Legal . . ., . . . . .

(including Lab Technician).

Field {including gas and food)

- .« . “  a

. . . « -

Captial Equipment rield:
(trucks, trailer, generator,

Capital Cost Lab: , ,

. . . .

Pinto Anomaly Follow-up Work. .

Acquisition Costs .

TOTAL. . . .

Exbibit B,

$ 9,000
$160,000
$ 37,000
8,000
5,000
3,000

4,000

R N 7 S TS

5,000

§ 36,000
$ 30,000
$ 20,000

$ 106,000

$327,000
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EXHIBIT C

DEEDR AND AGREEMENT

This Deed and Agreement ("this Deed") is made and entered

inte effective as of. + 19__ , by and between Miperal .

-~ Ventures, Inc., {"MVI"), a Colorado corporation with an office and

~address for notice to the attention. of Dr. M., B. Mehrtens at Suite
509,-West Point-Bui1ding, 3900 South Wadsworth Boulevard, Denver,
Colofado 80235, and Cargo Partners ("the Partnership"), a formal

partnership organized under and existing by virtue of the laws of the
State of Colorado with an office and address for notice to the atten-

_tion of Mr. George W. Holbrook, Jr., ¢/o Bradley Resources
Corporation, 274 Riverside Avenue, Westport, Connecticut 06880. MVI

-'and the Partnership are collectively referred to below as Ythe
Parties,”

WITNESSETH:

WHEREAS, MVI is the owner of specified unpatented mining
claims sitvate within the State of Nevada; and

WHEREAS, MVI has agreed to convey such mining claims to the
Partnership swbject to the reservations, terms, and conditions of
this Deed; and

WHEREAS, MVI and the Partnership desire to set forth in
this Deed provisions pursuvant to which MVI will retain.a twenty per-
cent (20%) interest in the net profits f(as that term is defined
herein) realized by the Partnership, regardless of whether such net
profits are realized by the Partnership through the production of
minerals from or the sale, lease, assignment, farmout, or other
transfer of an interest in such mining claims;

NOW THEREFORE, for and in consideration of the 'sum of one
or more dollars exchanged by the Parties (the receipt and the ade-
quacy as consideration whereof is hereby mutually acknowledged by the

Partijes), the parties agree as sot forth in Sections 1 through 22 of
this peed.

1. Definitions. For pitposes of this Deed, the terms
defined in this Section 1 shall have ‘the fellowing meanings:

{(a) "Bradley" shzll mezn Bradley Resources Corporation, a
New York corporation and a General Partner in the Partnership.

(b) “Exploration Agreement® shall mean that certain
Exploration Agreement between the Parties effective as of June 1,
1879.

(c) "“Exploration Investment" shall mean an amount calcu-
lated and determined by subtracting the total Erploration Expenses
paid by the Partnership for Exploration Activities conducted on any
tineral Prospzct after one thousand {1,000) feet of 6rilling has been
conducted thereon, from the total Exploration Expenses, hcquisition
Costs, and Maintenance Costs paid by the Partnership undecr the
Exploration Agreement,

(d) "Geosystems”" shall mean Geosystems Corporat@on, a
Delaware corporation and a General Partner in the Partnership.

{e) "Minerals" shall mean gold and all other mingrals of
every kind and character in, on, or under the Property, precious and
base, metallic and nonmetallic.

{£} "Mineral Prospect" shall wmean the lands within the
State of Nevada identified in an individual conveyance or assignment
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ir'of-suéh mining claims, and all land now or hereafter encomnpassed’
- within-the exterior boundaries of such mining claims. S

|
!
g
%

. made to the Partnership by MVI under Section 9 or Section 10 of the
: Explpgation Agreement, -

o _:'Z(h)lﬁﬁﬁfoperﬁjﬁrsha11 mean tHéfﬁnpatenfeﬁ,miningfciéims
sitvate within the State of Nevada.which are more specifically -
described in Schedule I to this Deed, all. amendments or relocations -

(i) "Net Profits" shall mean net profits calculated as set =

" forth in Sections 6 through 10 (inclusive) of this Deed,

{i) "Net Profits Accowvnt" shall mean the account related
to the Property which is established and maintained by the
Partnership under Section 6 of this peed.

{k} "Net Profits Royalty" shall mean the economic interest
in Minerals and perpetual independent royalty interest in the
Property which is reserved by MVI in Section 2 of this Deed.

2. Conveyance and Reservation. MVI hereby conveys
{without warranty of title of any nature) the Property to the
Partnership reserving unto MVI, however, a perpetual independent net
profits royalty interest equal to twenty percent (20%) of one hundred
percent (100%) of the Net Profits realized by the Partnership. To
have and to hold the Property subject to. the reservations, terms, and
conditions of this peed.

3. Patenting of Property. 1If the Partnership applies for
and is granted a mineral patent to the Property or any portion there-
of , within thirty (30) days after such patent is granted to the
Partnership, the Partnership shall execute, acknowledgs, and deliver
te MVI such conveyances as may be reasonably necessary or desirable
(in the opinicn of counsel for MVi) to confirm, preserve, or protect
the Net Profits Royalty.

4. Personal Property.. Anything to the contrary herein
notwithstanding, the Net Profits Royalty does not include any right,
title, or interest in or to any buildings, fixtures, eguipment,
machinery, supplies, materials, or other personal property now or
hereafter situate upon the Property except for Minerals severed from
the Property.

5. Marketing. Subject ta the provisions of this
Section 5, the Partnership shall heave exclusive charge and control of
the sale and marketing of &and shell actually sell and market all
Minerals mined from the Property and shall collect the proceeds
thereof. The Partnership shall not market Minerals mined from the
Property at less than their fair market value. Credits to the Ket
Profits Account for Minerals mined from the Property and marketed by
the Partnership shall be mage on the basis of the product actually
sold by the Partnership, whether sold in crude, processed, concen-—
trated, precipitated, treated, enriched, smelted, refined, or manu-
factured form or otherwise.

6. Net Profits Account. The Partnership shall {at the
Partnership's sole cxpense) establish and maintain a non-interest
bearing Net-Profits Account. Subject to the provisions of Section 7
hereof, the Net Profitg Account shall be credited with the items
specified in Section 8 of this Deed and charged with the items speci-
fied in Section 9 of this Decd. Rothing contzined in this Section 6
or in Section 7, Section B, or Section 9 of  this Deed shall be inter-
preted or applied in any manner which will require or permit any
duplication of all or any portion of any such credit or charge with
respect to the same transaction. The Partnership shall maintain
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complete and accurate books and records in connection with this Deed,
the Net Profits Account, the Property, and the Exploration
‘Investment. Upon ten (10) days prior notice from MVI to the
-Partnership, the Partnership shall make the Net Profits Account and -
.7 .."such books and records .available for inspection and/or for audit by
© 'MVItor by MVI's authorized representatives at the Partnership's prin-
.cipal ‘offices and during the Partnership's normal business hours.
.. Subject to the provisions of Section 11 of this Deed, any such
© .'inspection and audit shall be made at the sole expense of MVI and MVI -
'shall furnish the Partnership with copies of all related data, -
-‘reports, or audits prepared by or at the request of MVI. T

. . 7. 'Recovery of Exploration Investment. It is acknowledged
by the Parties that more than one (1) Mineral Prospect and more than
-one (1} contract applicable to a Mineral Prospect may be conveyed or
assigned to the Partnership by MVI under the Exploration Agreement.
Each such conveyance or assignment shall be and is subject to the
reservation by MVI of a net profits royalty interest and each such
conveyance or assignment obligates the Partnership to establish and
maintain an individual net profits account for and applicable to the
specific Mineral Prospect identified therein. Within sixty {60) days
after the effective date of any termination or expiration ¢f the
Exploration Agreement, the Partnership shall calculate and determine
the BExploration Investment and shall give MVI notice of the amount
thereof. The Partnership shall apply all credits which would other-
wise be applied to the individual net profits account for any Mineral
Prespect to reduce the Exploration Investment until the Exploration
Investment is recovered by the Partnership. No part of the
Exploration Investment shall be applied to or charged against the
i individual net profits account for any Mineral Prospect, When the
: Partnership has recovered the Exploration Investment in the manner i
provided for in this Section 7, .the Partnership shall give MVI imme- :
diate notice thereof and the Partnership shall commence making cred-
its to the appropriate individsal net profits accounts maintained for
each Mineral Prospect. -

8. Credits to Net Profits Account. Subject to the provi- I
sions of Section 7 hereof, the liet Profits Account shall be credited oo
with the following: P

(a) An-amount equal to the gross proceeds received for or
in connection with the sale of all Minerals mined from the Property.

(b) An amount determined by multiplying the gross proceeds
received for or ‘in connection with the use by a third party or the
sale, rental, or other disposition of personal progerty, buildings,
fixtures, eguipment, machinery, supplies, materials, or any other
item of any nature by the portion of the cost of renting or purchas-
ing that item which has been charged to the Net Profits hccount.

(c) An amount determined by multiplying the fair market f
value at the time of removal from the Property of personal property, !
buildings, fixtures, equipment, machinery, suppllies, materials, or
any other item of any nature by the portion of the cost of renting or
purchasing that item which has been charged to the Net Profits
Account,

(d} An amount equal to the gross insurance proceeds
received (including proceeds paid to or held by a third party under a
lease, assignment, farmout, joint operating or similar agreement or
otherwise) on account of an inlerest in the Property, or as a conse-
quence of the loss . of or damage to the Property or any portion
thereof or interest therein, or the loss of or damage to persconal
property, buildings, fixtures, equipment, machinery, supplies, mate-
rials, or any other item siltuate thereon or used in connection there-
with, or the loss of or damage to any other property to the extent
that the cost of renting or puchasing such item or property has been
charged to the Net Profits Account.
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_ (e} An amount equal to the gross proceeds of all judgments : i
and claims collected (including proceeds paid to or held by a third
< party under a lease, assignment, farmout, joint operating or similar
agreement or otherwise) on account of an .interest in the Property, or
involving the Property or any portion thereof or interest therein, or
‘involving personal property, buildings, fixtures, egquipment, machin-
‘ery, supplies, materials, or any other item situate therecn or used
in connection therewith, or invelving any other property to the
extent that the cost of renting or purchasing such item or property
‘has been charged to the Net Profits Account.

(f) An amount equal to the gross proceeds received for or
in connection with the sale, lease, assigqnment, farmout, or other
transfer of an interest in the Property if the Partnership makes such
a transfer as permitted by and under the provisions of Section 16 or
Section 18 of this Deed,

(g) 1If the Ret Profits Royalty is sold by the Partnership g
as permitted by and under the provisions of Section 18 of this Deed, K
an amount determined by muoltiplying the gross proceeds received for
or in connection wvwith the sale of the Net Profits Royalty by a
fraction. The numerator of the fractiom shall be the percentage
interest in the Property transferred by the Partnership simulta-
neously with the sale of the Net Profits Royalty, and the denominator
of the fraction shall be one hundred percent (100%).

{h) An amount equal to any money or the fair market value
of any other henefit received or realized under or in connection with
a sale, lease, assignment, farmout, joint opsrating or similar trans-
fer or agreement of or related to the Property or any interest
therein or Fhe exploration, development, or mining of the Property.

(it An amount equal to all other funds and the fair market
value of all other benefits received or realized through, for, or in
connection with the production of liinerals mined from the Property or
through, for, or in connection with the exploration, development, or
mining of the Property.

9. Charges to Net Profits hccount. Subject to the provi-
sions of Section 7 hereof, the Met Profits Account shall be charged
with the following insofar and to the extent the same are allocable
to the Property and reasonably nscessary for the exploration, devel-
opment, and mining of the Property: i

(a} An amount equal to 2ll costs and expenses paid or %g
incurred for or in connection with mzintenance of the Partnership's :
interest in the Property including, without limitation, costs and .
expenses for amnwual labor or assessment work. i

(b) An amount equal to all costs and expenses paid or
incurred for or in connection with the processing, concentration,
precipitation, enrichment, smelting, refining, manufacturing, or
other treatment of Minerazls mined from the Property.

{c) If the Partnership treats Minerals at treatment facil-
ities owned by the Partnership, an cmount reasonably related to the
costs and expenses which would have been. paid or incurred for treat-
ment of such Minerals at a treatment facility owned by an independent
third party at the rates for trcatment services prevailing in the
vicinity of the Property at the time of treatment by the Partnership.

(dY An amount egual to all costs and expenscs paid or :
incurred for or in connection with transportalion of Minerals from ‘
the Property to the place of treatment or sale thereof.

(e} An amount egual to all costs and expenses paid or ¢
incurred for or in connection with the purchase, construction, and
installation on the Property of buildings, equipment, and machinery,
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(£) An amount equal to all reasonable costs and exXpenses

. .paid or incurred for the wages, salaries, and fringe benefits:

(including Social Security and unemployment taxes, Workmen's.

. ~Compensation-.costs, vacation pay, disability benefits, life insur—
gjance,,health.andfaccident insurance, pension costs, and all other -~
2 fringe. behefits) of employees engaged.in the explorat:on, develop-
-’ment,  and mining of the Property regardless of where such costs and
- expeénses ‘are paid or incurred provided, however, that any and-.all
“ such costs and expenses shall be allocated to the Property on an -
‘eguitable pro rata basis with the Partnership's other operations. '

i -(g)- An amount equal to all reasonable costs and expenses - -

"baid'tOZindependent consultants or contractors for services rendered
" -in connection with the exploration, development, or mining of the
. Property, including, without limitation, services rendered for or in

connection with the preparation of a mining feasibility study.

: (h} An amount equal to all costs and expenses paid or
incurred for rental of machinery and equipment owned by the
Partnership or owned by others and used on the Property provided,
hovwever, that rental charges for machinery or eguipment owned by the
Partnership shall be charqged at such rates as are custemarily charged
in the vicinity of the Property for similar machinery and eguipment.

(i) An amount egual to all costs and expenses paid or
incurred for or in connection with insurance premiums for all forms
of insurance protection carried by the Partnership with respect to
the Property including, without limitation, fire, theft, property
damage, machinery breakdown, public liability, forgery, and use and
occupancy insurance,

(i) An amount egunal +to all costs and expenses paid or
incurred for or in connection with taxes accrued and payable arising
from the Partnership's operations on. the Property, except income
taxes, it being understood and agreed that the Parties shall each be
liable for and must report and pay their respective shares of income
taxes,

{k) An amount egual to all costs and expenses paid by the
Partnership for or in connection with leoans, mortgages, security
agreements, or other obligations which are incurred in order to
finance the Partnership's operations on the Progperty and which
reflect interest rates, terms, and conditions prevailing in the open
market at the time the obligation is incurred.

(1} &An amount equal to all costs and expenses paid or
incurred by the Partnership for or in connecction with the examination
of title to the Property or related title curative work including,
without limitation, costs and expenses for abstracts of title,
attorney's fees, and court costs.

(m) An amount egual to all costs and expenses paid or
incurred by the Partnership in connection with the transfer of an
interest in the Property if an interest in the Property is trans-
ferred by the Partnership as permitted by and under the provisions of
Section 16 or Section 18 of this Deed including, without limitation,
attorney's fees.

(n) An amount equal to 2ll other.costs and expenses paid
or incurred by the Bartnership and reasonably necessary for the
erxploration, development, or mining of the Property or for the pro-
cessing, concentration, precipitation, enrichment, smelting, refin-
ing, manufacturing, or other (reatment of Minerals mined from the
Property.

10. Statements and Payments. Subject to the provisions of
Scction 16 and Sectian 18 hereof, Net Profits shall be determined in
the manner specified in this Section 10 for each calendar month after
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the Exploration Investment is recovered by the Partnership as i
.provided in Section 7 of this Deed. The sum of any charge balance
existing in the Net Profits Account on the first day of the month
- Plus the total charges properly made thereto during such month shall
be deducted from the.sum of any credit balance existing in the Net
_ Profits Account on the first day of the month plus the total credits
- properly-made thereto during such month. Any excess of credits over
" charges shall constitute Nzt Profits. On or before the last day of
~each calendar month after the Exploration Investment is recovered by
the Partnership as provided in Section 7 of this Deed, the
Partnership shall deliver to MVI a detailed, itemized statement
clearly reflecting the status of the Net Profits Account as of the
close of business on the last day of the preceding calendar month.
Any deficit (an excess of charges over credits) reflected by such
statement shall be carried forward for the next and succeeding months
until the deficit has been liquidated, If Net Profits {an excess of
credits over charges) are reflected by such statement, payment to MVI
: of twenty percent (20%) of one hundred percent (100%) of such Net
i Profits shall be enclosed with the statement.

11, Audit. MVI shall have a period of ninety (90) days
after MVi's receipt of each monthly statement provided for in
Section 10 of this Deed and after MVI's receipt of the final state-
ment provided for in Section 16 or Section 18 hereof to give the
Partnership notice of any objection by MVI thereto, If MVI fails to
object to a particular statement within ninety (90) days after MVI's
receipt thereof, the accuracy of such statement and the amount of any
payment transmitted therewith shall be conclusive with respect to the
Parties. If MVI objects to the accuracy of a particular statement or
the amount of the payment transmitted thereby within ninety (90} days
after the statement 15 received by MVI, MVI and MVI's authorized rep-
resentatives shall have the right to audit the Net Profits Account
and the Partnership's books and records at the Partnership's princi-
pal offices and Auring the Partnership's normal business hours. any
such audit shall be made at the socle expense of MVI if the audit
determines that the statement or payment in question is accurate
within two percent {2%). Any such audit shall be made at the sole
expense of the Partnership if the audit determines that the statement
or payment in question is inaccurate by more than two percent (2%).
In any case, the Net Profite hccount and all payments in question
shall be adjusted to reflect the results of the auvdit.

12, TIndewnification. MVI shall have no responsibility or
obligation whatsoever for direct-payment of any part of the costs and
expenses charged to or against the Net Profits Account uor for any
liabilities incurred in connection with the entry, exploration, 4
development, or mining of the Property. Subject to the provicions of I
Sectien 13 hereof, the Partncrship agrees to and hereby assumes ail
Jiability for and indemnifies, protects, saves, and holds MVI harm-
less from and against any and zll losses, costs, expenses, attorney's
fees, claims, demands, liabilities, suits, and actions of every kind
and character which may be imposed upon or incurred by MVI on account
of, arising directly or indirectly from, or in any way connected with
or related to such costs, cxpcnses, or liabilities.

[V,

13. Access to Property. MVI and MvIi's authorized repre-
sentatives shall, at its and thecir sole risk and expense, have free
and complete access to the Property and all operations by the
Partnership on or related to the property for the purposes of viewing
or inspecting the same or evaluating the progress thereof. MVI agrees
to and assumes all liability for and indemnifies, protects, saves,
and holds the Partnership harmless from and against any and all
losses, costs, expecnses, attorney's feecs, claims, demands, liabili-
ties, suits, and actions of every kind and character which may be
imposed upon or incurred by the Partnership on account of, arising
directly or indirectly from, or in any way conncclted with or related
to exercise by MVI of its rights of access under this Section 13. MVI
shall have the right (at MVI's sole risk and expense) to inspect and
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test all Mineral samples taken from the Property by the Partnership
and to inspeet and/or copy all other physical and factual data in the
_ partnership's possession related to or generated by the Partnership's
.operations on the Property including, without limitation, assays,
- drilling or other logs, geochemical test results, mining -feasibility
studies, and maps. : . '

. 14, Operating Decisions. The Parties acknowledge that: the

* Net Profits Royalty is both an economic interest in Minerals and a

_perpetual independent royalty interest in and running with the
Property. However, MVI shall have no right to enter, explore, devel-
"op, or mine the Property and MVI shall have no right to execute
leases, assignments, farmouts, joint operating agreements, or similar
instruments with respect to the Property unless such instruments pro-

" vide for pooling or unitization of the Property with any other lands
or for the commingling of Minerals mined from the Property with min-
erals mined from any other lands. Subject to the provisions.of
Sections 16 and 18 hereof, all such agreements or ipstruments shall
specifically recite that the transaction reflected therein is subject
to the Net Profits Royalty and all terms and conditions of this Deed
and MVI shall be a necessary party to any agreement or instrument
whatsoever which provides for or purports to . autherize-any poocling or
unitization of the Property with any other lznds or which provides
for or purports to suthorize commingling of Minerals mined from the
Property with minerals mined from any ether lands. The Partnership
shall have no obligation to begin or prosecute mining, development,
or processing operations on the Property, nor to mine and remove all
or any portion of the Minerals thereon, therein, or thereunder, and
this Deed does not contain any implied covenants to do so0. If the
Partnership conducts expleration, develepment, mining, extraction,
processing, or other operations on the Property, such operations and '
activities shall be conducted only to the extent and st such times !
and locations, and by or with such methods as the Partnership, in the
Partnership's scle discretion, deems desirable.

AP —

15. Surrender. The Partnership shall give MVI at least
ninety (90) days prior notice before sorrendering, forfeiting, or
relinguishing the Property or any portion therecf or interest therein
or before allowing the Partnership's interest in the Property or any
portion thereol to lapse, to be forfeited, or to expire. MVI shall
have a period of sixty (60) days after MvVI's receipt of any such
notice to give the Partnership notice of MvI's decision to take a
reconveyance of the interest in the Property described in the
Partnership's notice to MVI, Within fifteen (15) days after the
Partnership's receipt of such a notice from HVI, the Partnership
shall execute and deliver a conveyance of that imnterest in the
property to MVI with covenants of warranty against all parties claim—
ing by, through, or under the Partnership except the United States of -
mmerica and the State of tevada &nd without reservation or exception |
of any nature, The total consideration paid to the Partnership by #VI
for such a conveyance shall be Ten Dollars ($10.00).

16. Assignment by the Partnecrshin. 5Subject to the provi- !
sions of Sectiomns 14, 15, 18, and 19 hereof, this Deed shall consti~-
tute MVi's consent for the Pbartnership to sell, lease, assign, farm-
out, or otherwise transfer the Partncrship's interest in the
Property, in whole or in part, under the following conditions:

{a) To an independent third party transferce with no per-—
sonal or business relationship whatsoever to the Pattnership or to
any of the Partnership's affiliates, principals, employees, agents,
or representatives; and

(b) For consideration equal to or greater than the fair
market value of the interest in the Property transferred.

If the Partnership transfers some poriion but less than all
¢ the Partnership's interest in the Property under the provisions of
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this Section 16, before the transfer is made and delivered, the
Partpnership shall execute and deliver to MVI an instrument satisfac-
tory in form and content to MVI conveying to MVI twenty percent (20%)
of one hundred percent {(100%) of the Net Profits realized by the
Partnership through, from, or in connection with the interest in the
Property which will be retained by the Partnership rather than trans-
ferred to the independent third party transferee. In exchange for
- such instrument, MVI shall execute and deliver to the Partnership an
instrument satisfactory in form and content to the Partnership con~
veying ‘the Net Profits Royalty to.the Partnership or to such other
individual or entity as the Partnership may designate, : :

If the Partnership transfers all of its interest in the
Property to an independent third party transferee under the provi-
sions of this Section 16, within thirty (30) days after such transfer
is made and delivered, MVI shall convey the Net Profits Royalty to R i
the same independent third party transferee. Within twenty (20) days BN 5 I
after any such conveyance of the Net Profits Royalty to an indepen- B e T
dent third party transferee, the Partnership shall deliver to MVI a
final statement for the Net Profits Account. If the final statement
reflects Net Profits (an excess of credits over charges), payment to
MVI of twenty percent (20%) of one hundred percent (100%) of such Ret
; Profits shall be enclosed with the final statement unless the sales
i price of all of the pPartnership's interest in the Property is to he
: paid by the independent third party transferee in installments. If
E the sales price of all of the partnership's interest in the Progerty
i is to be paid in installments, twenty percent (20%) of one hundred
! percent (100%) of the Wet Profits reflected by the final statement
i shall be paid to WVI in installments. Such an installment payment to
i MVI shall be due and payable on each date that sn installment payment
: of the purchase price for all of the Partnership's interest in the
Property is due and payable, and each such installment payment to MVI
shall be in an amount determined by multiplying the Wet Profits
reflected by the final statement by a fraction. The nuwnerator of the
fraction shall be the amount of the installment payment of the pur-
chase price for all of the Partnership's interest in the Property
which is due and payable on the same date as the imstallment payment
to MVI, and the denominator of the fraction shall be the total pur-
chase price for all of the Partnership's interest in the Property.

Unless otherwise agreed by the Parties, any conveyance of
the Net Profits Royalty to -the Partnership or to an indepsndent third
party transferee under the provisions of this Section 16 shall be
made by deed or deeds with covenants of warranty zgainst all parties
claiming by, through, or under the grantor or grantors except the
United States of Pmerica and the State of Nevada and without reserva-—
tion or exception of any nature.

17. Assignment by MVI. If NVI should decide to sell, i
assign, or transfer all or any part of the Net Profits FKoyalty Lo any
third party or entity except Dr. M. B. Mehrtens or
Mr, Edward T. Dwyer or their respective estates, heirs, or devisees,
MVI shall give the Partnership notice of that decision describing the
interest to be transferred, the price to be paid for the transfer,
and all other pertirent terms and copditions of the transfer. For a
period of thirty (30) days after the Partnership's receipt of any
such notice from MVI, the Partmership shall have the preferred right
and option to consummate am acguisition from MVI of the interest
described therein at the price and under the terms and conditions
specified in MVI's notice to the Partnecship. If the Partnership
fails or declines to consummate such am acquisition within thirty
{(30) days after the Partnership's receipt of any such notice from
MVI, MVI may transfer the interest described therein to any third
party or entity on the terms and conditions specified in MVi‘'s notice
to the Partnership or for any greater price or consideration. If MVI :
is unablc to consummate such a transfer to a third party or entity ;
within ninety (90) days after the Partnership f[ails or declines to
consummate an acquisition from MVI, the Partnership's preferred right
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and option shall be reinstated in accordance with the provisions of
this Section 17. No transfer by MVI to any third party or entity
‘shall be binding with respect to the Partnership until the
. .pPartnership is furnished with a certified copy of the original
recorded document of transfer. Notwithstapding any such transfer to a
third party or entity by MVI, the Partnership, shall not be required
‘to make payments nor to render statements required hereby to more
" than one party and,.in the event the Net Profits Royalty is owned by
" more than one party, the Partnership may withheld further payments
and statements until all swvch owners have designated a single party
to act for them in all respects including, without limitation, the .
giving and receipt of notices, payments, and statements.

S 18. Prower of Attorney. Subject to the provisions of
Section 19 hereof, this D=ed shall constitute MVI's power of attorney
to the Partnership to sell the entire and undivided Net Profits ST
Royalty under the following conditions: | B

(a) To an independent third party purchaser with no per-~ R
sonal or business relationship whatsoever to the Partnership or to AR
any of the Partnership's affiliates, principals, employees, agents,
or representatives;

(b)) For a sales price egqual to or greater than the fair
market valve of the Wet Profits Royalty; and

{c) Simultaneously with the sale, lease, assignment, farm- A%
out, or other transfer of 211 or some part of the Partnership's i
interest in the Property to the same independent third party
purchaser.

Within thirty (30) days after any conveyance of the Net
Profits Royalty Lo an independent third party purchaser is made under
the provisions of this Section 18, the Partnership shall deliver to
MVI a final statement for the Net Profits Account. If the final
statement reflects Wet Profits {an excess of credits over charges),
payment to MVI of twenty percent {(20%) of one hundred percent (100%) :
of such Net pProfits shall be enclosed with the final statement unless ‘
the sales price of the Net Profits Royalty and the Partnership's
interest in the Property is to be paid by the independent third party
purchaser in installments. 1f the sales price of the Het Profits
Royalty and the Partnership's interest in the Property is to be paid
in installments, twenty percent (20%) cf one hundred percent (100%)
of the Net Profits reflected by the final statement shall be paid to
MVI in installments. Such an instzlliment paywent to MVI shall be due
and payable on each date that zn installment pavwment of the purchase
price for the Net Profits Royalty and the Partnership's interest in
the Property is due and payable, and each such installment payment to
MVI shall be in an amount determined by multiplying the Met Profits
reflected by the final statement by a fraction. The numerator of the
fraction shall be the amount of the installment payment of the pur-
chase price for the Net Profits Royalty and the Partnership's inter-
est in the Property which is due and payabile on the same date as the
installment payment to MVI, and the denominator of the fraction shall
be the total purchase price for the Net Profits Royalty and the
Partnership's interest in the Property.

If the Net Profits Royalty is conveyed to an independent
third party purchaser under the provisions of this Sectionm 18 simul-
taneously with the sale, lecase, assigmment, farmout, or other trans-—
fer of some .portion but less than all of the Partnership's interest t
in the Property, before the conveyance and transfer are made and b
delivered, the Partnership shall execcute and deliver to MVI an
instrument satisfactory in form and content to MVI conveying to MVI
twenty percent (20%) of one hundred percent (100%) of the Net Profits |
realized by the Partnership through, from, ot in connection with the
interest in the Property which will be retained by the Partnership
rather than transferred to the independent third party purchaser.

o
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Unless otherwise agreed by the Parties, any conveyance of
the Net Profits Royalty to an independent third party purchaser under
the provisions of this Section 18 shall be made by deed or deeds with
~covenants of warranty against all parties eclaiming by, through, or
under the grantor or grantors except the United States of Mmerica and
- the State-of Nevada and without reservation or exception of any
-nature, ’ - ’ -

-"desires or intepds to sell, lecase, assign, farmout, or otherwise
"~ transfer an interest in the Property as permitted by and under the
conditions of Section 16 or Section 18 hereof, the Partnership shall
immediately so advise MVI. Such notice shall describe the interest in
the Property that the Partnership desires or intends to transfer, the
price to be paid fer such transfer, and all other pertinent terms and
conditions of the transfer. The Partnership shall not consummate the
transfer described in its notice to MVI for a period of at least
sizty (60) days after KVI's receipt thereof, Ppuring the sixty {&0)
day period, MVI shall have the right and option to submit an offer to
the Partnership to purchase or otherwise acquire the interest of the
pPartnership in the Property described in the Partnership's notice to
MVI. The Partnership shall have thirty (30) days after the
pPartnership's receipt of such an offer from MVI to give MVI notice
either accepting or rejecting MvI's offer. The decigion of whether to
accept or reject MVI's oifer shall be within the sole and exclusive
discretion of the Partnership. If the Partnership fails to give MVI
notice accepting MVI's offer within thirty (30) days after it is
received by the Partnership, the Partnership shall be deemed to have
rejected MVI's offer. Subject to the provisions of Secltions 15 and 18
hereof, if MVI fails to submit an offer within the sixty (60) day
period provided for in this Section 19 or if the Partnership rejects
or is deemed to have rejected such an offer from MVI, the Partnership
shall have a period of ninety (90) days to transfer the interest of
the Partnership in the Property described in its notice to MVI under
the terms and conditions set forith therein. If the Partnership does
not consummate such a transfer withim ninety (90) days after MVI
fails to submit a timely offer or the Partnership rejects or is
deemed to have rejected an offer from NVI, MVI's right to submit an
offer shall be reinstated in accordance with the provisions of this
Section 19,

20. Binding Effect. Al)l terms and conditions of this LCeed
shall be binding upon and inure to the benefit of the Parties and
their respective permissible successc:z and assigns including, with-
out limiration, the terms and provizions of Sections 14 through 19
{inclusive) hereof.

21. Notice, All notices, stztements, payments, offers, or
other communications betwsen the Parties reguired, parmitted, or made
necessary by the tetms of this Deed shall be written and shall be
delivered personally or sent by United States mail, postage prepaid,
addressed to the Party to receive the communication at the address
for that Party specifiecd in the initial paragraph of this Deed,
Except as otherwise gpecifically provided to the contrary herein,
communications mailed in the manner provided in this Section 21 shail
be deemed made and given on the date of mailing., Either of the
Parties may change its address or addressce for notice from time to
time by giving notice of such change to the other Party in the manner
specified in this Section-21.

22. Representations by the Partnership. The Partnership
represents and warrants to MVI that the Partuership is an association
of two (2) or more individuals or entities formed to carry on as
co~owners a business for profit, that Bradley and Gecosystems are
General Partrers in the Partnership, and that eitlier Bradley or
Geosystems has full power and authority to execute this Deed on
behalf of the Partnership, MVI shall be dcemed to have relied on the
representations and warranties contained in this Section 22.
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™ WITNESS WHEREOF, the Parties have cxecuted this beed and: . -
Agreement effective as of the day and year first above wrltLen._V '

'MINERAL VERTURES,. INC._*.-«--‘ '

BY': - AT
M. B. Mehrtens, President =

CARGO PARTNERS
... PBRADLEY RESOURCES CORPORATION, GENERAL |
%77 PARTNER

By: <2§£§ifzzi;;f:__¢ci;f#ﬁ

L President

Secretary

GEOSYSTEMS CORPORATION, GENERAL PARTHNER

By :
President
ATTEST:
Secretary

STATE OF )
- oo hHD } se.
COURTY OF )

Oon , 19 . personally apgeared before me
M. B. Hehrtens as President and as of

tineral ventures, Inc., a Colorado corporation, who acknowledged that
they executed the above instrument.

Witness my hand and official seal.

My commission expires .

Hotary Public

[NOTARIAL SEAL}
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. STATE OF

)
3 . . AND ) ss5.
COURTY. OF __ ) '
R f';foh;f e, 19, personally appeared before me, -a
“notary public), : . as President and .
T e - a5 : ‘Secretary of Bradley Resources. -

:  7'Corpdra£ion;fa New York corporation and a General Partner in Cargo °
v .-Partners, a Colorado partnership, who acknowledged that they executed -
. the above instrument. ' :

Witness my hand and official seal.

»

My commission expires

Notary Public
[NOTARIAL SERL])

STATE OF ) .
) AND ) ss.
COUNTY OF )
Oon + 19 _, personally appeared before me, a
notary public, as President and
as Secretary of Geosystems Corporation, a

Delavare corporation and a General Partner in Cargo Partners, a

Colorado partnership, who acknowledged that they executed the above
instrument.

Witness my hand and official seal.

My commission expires

Notary Public
[NOTARIAL SEAL] '
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. The Property consists o£ the following unpatented mlnlng
'clalms 31tuate w1th1n the State of | Nevada.

’ Tcwﬁéhip " Range.  Principal Heridian

Rt Hames of
"Mlnlng C1a1m5

bate Located

Date Recorded  Book Page -

rreenty AT ’!_‘JVST oF
m;nml ‘&h nlyyes. D¢
Ot 3, PN IJZ.I,_,

80 MAY 27 A0 25

.
L‘J

ook 2! e 3 u

Schedule 1, Page Y of 1




