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WINDFALL VENTURE 'a general partnershlp composed of

W.L. Wllsoni William E, Foster, Kenneth E Johnson,

Edmonds and Robert G. Wilson (the "lelted Partneq").

The General Partner‘aﬁd'tHE'Liﬁiﬁéd”ﬁaFfﬁéﬁu'; :
(hereinafter referred to, collectively, as the "Peﬁthersﬁ)
agree as follows: 7 -

ARTICLE T
DEFINITIONS 7

1.1 Partnership: The limited partnership fbrmeé-ﬁ

pursuant to this Agreement. 7 7

1.2 Payout:  The point in time at whlch there shall

have been credited to the capital account of the General

Partner profits in an amount equal to the aggregate of the

following:

{a) All amounts of the purchase price paid by

the General Partner to acquire its seventy-five
percent (75%) interest in the Windfall Property
(defined in Section 1.5 below), inclusive of princibaln
and interest paid therefor and paid for indebtedness.
specifically assumed under Section 8.3 below as a partﬁ'
of such purchase price;

(b) . The aggregate of amounts contributedfby:the-'
General Partner pursuant to Section 8.2 of this B

Agreement; and

(¢) A1l amounts paid by the_Geﬁeral Paffnen.fere

additional properties whieh;beeoﬁe,afpartfof;the;17

Partriership property of the Partnership purs

j;sectioﬁ'ﬁéifb);qf tﬁis;ﬁg@éehent.




r,contrlbuted to the Partnershlp.T

1.4 After Payout: All periods of t1me:subsequent to

capital account at a subsequent time,

1.5 wWindfall Property: The "Windfall Property™ .
consists of the following: ‘
(a) Certain patented and unpatentéd,1odé:ﬁinin§j3f

claims and millsite claims situated in.Eureka Cbﬁhﬁy;:ﬂ} 

Nevada as more particularly described in the Spec1al-
warranty Deed attached as Exhibit A to the Sale
Agreement;

(b} All improvements and appurténanceé_loééﬁéﬁtff
upon or used in connection with the above descfibe&ﬁ-
jode and millsite claims and together with éll ﬁ;téf
and water rights, ditches and ditch rights, pfﬁélinésr
and pipeline easements utilized in connection
therewith including application for water rights which
are described by the Nevada permit number and sourcgl

of the water rights as follows:

Permit No. Description

27621 Murray Springs

28690 Mitchell Springs

29525 Hoosac Springs

29526 Gibellini Springs
29527 Beveridge Spring No. 2;
41965 Secret Canyon Well~
anc

{c) All machinery, equipment supplies and

.personal property as descrlb d . 'n the Bil Zof s le

'Vlncorporated hereln.




owned by the Limited Partner,

1.6 Sale_ggreement.- The agreement executed
January /0, 1981 between General Partner ard Liﬁiféd}L::--
Partner, a copy of which is hereto attached; dééighété&rﬁsi:
Exhibit.ﬂﬂ and incorporated into and made a part'df'éﬁié-'

Agreement.

ARTICLE II
FORMATION
The Parties agree to form a Limited Partnersﬁipj;“- 

pursuant .to the provisions of the Nevada Uniform Limifed ;i
Partnership Act, in accordance with the terms and:,
provisions of this Agreement. Upon the reqﬁest df:tﬁé
General Partner, the parties shall immediately execufe aiih;'
certificates and other documents necessary for the Generéi{

Partner to accomplish all filing, recording, publishing and

other acts necessary or aﬁpropriate to comply with all the1;
requirements for the formation of a iimited partnership
under the laws of the State of Nevada and operation of a
limited partnership in all other piaces where the
Partnership elects to do business.
ARTICLE III

NAME AND PRINCIPAL OFFICE

3.1 The name of the Partnershlp shall be- WESTERN— PP

.WINDFALL LTD""' SubJect to all appllcable laws the




d351gnates such other offlces,

‘Partner.

'-igswbitiﬁg

ARTICLE IV -

PURPOSESV-

The purposes of  the Partnershlp are to: own,.operate
explore, mine, develop and exploit the- Windfall”Property—=
and to conduct therecn a project for the extraction, '
marketing and sale of metals and mine?als-thereln;nzf
contained; to conduct all activities and éndeaﬁbré'inqidégt‘f
or convenient to such purposes. - L
AR%ICLE v

TERM

The Partnership shall be effective from. and after the:f
date of this Agreement and shall continue, unless soonerl

dissolved or terminated, through December 31, 20113_:"°1

ARTICLE VI

POWERS, RESTRICTIONS AND
DUTIES OF GENERAL PARTNER

6.1 Management and control of the Partnership busiﬁessai"

shall rest exclusively with the General Partner, which

ehall have all the rights and powers which may be possessed h

by a General Partner pufsuant to the Nevada Uniform Limitéaj 
Partnership Act. The pouwers of the General Partner speéi—
fically include the following: o
{a) . To spend the funds of the Partnership-in
the exercise of powers possessed by the General Parfﬁérirf
hereunder. |
(b} To acquire mlneral prospects, clalms, m1nesf

;jand other propertles 51tuated WIthln the exterior-

ffboundarles of: the. W1ndfall Property upon such terms.




VIR

dlrectly or 1nd1rect1y'

f_shall not purchase.

'Jmlnlng 1ndustry 1n the areas 1n whlch Lhe Partnership”

'Hconducts bu51ness under the terms of thls Agreemen

(d) To enter into such agreements and con ract

with such partles and to glve such recelpts, relea_
and discharges with respeect to all of the;fpregp;ng:
and any matters incident thereto as the Géﬁeralfﬁéﬁtngrr
may deem advisable or appropriate. - . | e

{e) To quit claim, surrender, reléaée'brrabaqééé,
any Partnership property with or without cohsidérétiﬁa

therefor.

6.2 HNotwithstanding the foregoing powebs, theadenéﬁal}
Partner shall not have the power to (1) sell, hypothecatea

or otherwise transfer all, or a substantial part of the

properties and assets at any time owned by the Partqership;rr

in a single tranaction or series of related'transactioﬁs:._

{2) make, execute or deliver any assignment for fhé;beﬁefétf?:'-
of creditors; or {3) do any act prohibited by |
Saction 88.100, Nevada Revised Statutes, without the pfior
written consent of Limited Partner.

6.3 The General Partner shall conduct and manage theii
business and affairs of the Partnership in a reasonable.--r
and prudent manner and shall, in addition, have the dutieé
provided in the Nevada Uniform Limited Partnership Act.

The General Partner shall cause the Partnershlp to carry

public liability and property damage insurance in an’ amount:ff

not less than $1,000,000,00. B
ARTICLE -VII

LIMITED LIABILITY




Partner have any power to 51gn;for'or to: blnd'the

Partnership;-_The liablllty of th .L1m1ted Partn

Zbe 11m'ted as set forth 1n Sectlons 8

‘-Nevada Revised Statutes.,_ﬁ
'”ﬂfi ARTICLE VIII'

CONTRIBUTIONS

78 1 Each of the Partners shall contrlbute h

_und1v1ded 1ntere5t in the hlndfall Property to t e Limit

Partnership. The agreed value qf_the General,Partger-s,
undivided seventy-five percent interest in the Windfall: .
Property is $4,600,000.00 and the value of the LihitédV"

Partner's undivided twenty-five percent (25%) theréin-iéﬁg§ 13

$1,333,333.34.
8.2 1In addition to the contribution specified ini'
Section 8.1 above, to the extent required to ﬁiace;ihez:-"

Partnership's operation on a self-sustainingfbasié; the. -

General Partner agrees to contribute funds required fdb;{;

exploration, development, mining and extractibnj‘inclﬁdiﬁgif?“
the acquisition of additional machinery, supplies, S
services, improvements and for working capitai ofvtheii;;”
Partnership in amounts not aggregating more than
$750,000.00. The General Partner may, but shall be und'ep'r
no obligation to contribute funds over and above said  o
$750,000.00 to the Partnership, from time to time, and in

such amounts as the General Partner may determine, in its

discretion to be reasonabiy necessary or advantageous to
the operation and exploitation of the Windfall Property.
8.3 The interest of the General Partner in the -_
Windfall Property contribuled to the Partnership hebeunGER' L
is subject to the follow1ng items of indebtedness (each of .
which is more. fully 1denclfled and defined in the Sale
:Agreement): 7
-(a)

the Idaho Stockholders' Mortgage'-and :f

The Idaho Stockholders' Note as - secured byr

(b) The Western Note as secured by th' Wester

Mortgage.-

osz,




b

-Partnershlp.'

':_15 more fully deflned and spec1f1ed 1n the Sale Agreement)

Pursuant te the Sale Agreement the General Partn

General Partner agrees to inde .'

8.4 Pursuant to the Sale Agreement the seller,

rwindfall" (the Limited Partner herein), has reserved a
specified amount of gold and’silﬁer"containedﬁiﬁithe cé?béﬁ'
Precipitator, a share in the gold-silver dore nrodnetionf%i
during the first two months following the closingranofa' :
share in the market value of .the gold-silver;prodnetionii
during the second two months following the cloeing;faii:aef”ef‘
more fully specified in Section 7 of. the Saie Agreenentt;te
which has been incorporated into this Agreement. ;Thet;,;f
interests in said gold and silver in the Carbon -

Precipitator, gold and silver dore production and the'

market value of said production as reserved to Windfailf-r

under the Sale Agreement, shall remain the separate and
individual property of Windfall, its successors and
assigns, and shall not become or constitute property of tne-
Partnership, provided, however, that the interests of'the:J
Partnership in the Windfall Property is subject to the
burden of said reserved rights and the Partnership shall
comply with the obligations of the nurchaser, "Westernﬁ,
with respect thereto as specified in the Sale Agreement.
No production or proceeds from productiocn realized by
Windfall from such reserved interest shall be deemed-to-be,-
’
a distribution of income from the Partnership andrshall ﬁatiff"
be charged to the capital account of the Limited ﬁartner; =
8. 5 As provided 1n the Sale Agreement the Wlndfall

Property is subJect to the foll'

(a) The royalty obllgatlon arlslng from the

[‘Idaho Stockholders' Royalty Deeds descrlbed 1n -i-:»-

“'necltal (1) of the sale Agreement

BUUKO 9 2 PAGE | 3 9




the 1tems 115ted as - (1) through'iS) of":
.:“the Sale Agreement '

".Each of the burden

Partnership. The Partnership agrees-tO'performfthe.i—

obligations of the Grantor under the royalty. deeds'”.

described in (a) and (b) above,

8.6 1In accordance with the provisions of'theﬂseie'
Agreement, Windfall is solely responsible for the- dlscharge
of any payments which may become due hereafter from the
Paroni Further Production Royalty pursuant to the Paron1-7 ﬂ'
Optien. Any such payments which hereafter become:payable;i
by virtue of production from the claims covered by the :
Paroni Option shall be paid by the Partnershlp but’ shall bef.:_'-::..
chargeable solely against the capital account of the

Limited Partner.

ARTICLE IX

CAPIAL ACCOUNTS AND ALLOCATION
OF PROFITS AND LOSSES

9.1 The initial capital accounts of the General

Partner shall be the agreed wvalue of the contribution made?

pursuant te Section 8.1 and the amount of the contributions .

made pursuant to Section 8.2 of this Agreement; the'iﬁitiali
capital account of the Limited Partner shall be the agreed'
value of the contributions made by it pursuant to

Section 8.1 of this Agreement. Y

9.2 Prior to Payout, all gains, income, 1055es aﬁd :

expenses zhall be charged or credlted as. the case ma b

-—.to the capltal account of . the General Partne:.;_

9 3 After Payout, all 1ncome,hf'

twenty—f; ercent (25%) to the Limited Partner._

BGDKOQZ msn 49;_ L




';-all credlts, for income tax purposes

“,allocated to such Partner s capltal acoounts_pursuant {s]
.Sectlon Q.2 and 9 3 of this Sectlon 9, .
9.5 Limited Partner shall’ be entltled to recelve a-
copy of each settlement sheet or slmllar document
evidencing sale of all mineral commoditieslwhich'have;bésn-_
produced and sold by the Partnership.
ARTICLE X

DISTRIBUTIONS

10.1 Subject to maintaining the Partnershlp 1n a’ scunc
financial and cash position, and establishing such reserve
or reserves as the General Partner determlnes.may:be”f;f

-reasonably required for the operation of the Paftncrshiﬁn
business, the Partnership shall distribute, as soon after L
the c¢lose of each fiscal vear as reasonably'praCticabis,uf”

and more frequently if the General Partner deems it

advisable, any profits of the Partnership. The General
Partner shall determine the amounts to be distributed andi.:
the time or times when distribution of such amounts shall

be made, in its sole discretion. Prior to Payout, all

distributions shall be made to the General Partner. Aftef
payout, distribution shall be made seventy-five percent
(75%) to the General Partner and twenty-five percent (25%)
to the Limited Partners.

ARTICLE XI

CHARGES BY THE GENERAL PARTNER
TO THE PARTNERSHIP

11.1 The General Partner Shall be entitled'to,—
’ relmbursement of all rea5u1able costs and expenses 1ncurred

1=or pa1d 1n connection wlth the buslness cf-the Partnershlp

”fThe General Partner shall not be entltled to anj'salary

‘T‘or other compensatlon from the Partnershlp.;




31r351gnat10n w1thdrawa1 d1ssolut10

:Lnsolvency of the General Partner.j

ARTICLExXii 

DISSOLUTION ‘

_12 1 The Partnership sha‘i.b

12 2 The dlssolutlon of the General Partner as a
consequence of a merger, consolldatlon or corporate

reorganlzatlon shall not dissolve the Partnershlp 1f th

entity which supersedes the General Partnér:asngaghtha_
role of General Partner pursuant.to all _the taﬁmsfanéliff
conditions of this Agreement. |

12.3 The Partnership shall also be dissbiVedifbf.aqﬁ};_
of the reasons specified in the Nevada UnifafmiPafﬁnépaﬁiﬁi:;/f

Act.

ARTICLE XII

WINDING UP AND LIQUIDATION
OF THE PARTNERSHIP

13.1 Upon the dissolution of the Partnership, its;;ub
assets shall be distributed as provided in this aﬁticle;;fﬁ'
Partnership properties may be sold if a reasonabié prica?

can be obtained therefor, and the proceeds thereof as- well

as all other cash and properties of the Partnershlp,rshall

be distributed as follows:
{(a) First, all of the Partnership's debts and

liabilities to parties other than Partners shall be

paid and discharged.

(b) - Seconc, all of the Partnership's debts and
liabilities to Partners shall be paid and discharded.
Prior to Payout, the unrecovered contributions of tha
General Partner shall be considered a 1iabi1ity'of“the_};fﬂ
Partnership. |

(¢) 'Third, the balance, shall be dis’tributéd-‘in‘i

'accordance with the Nevada Unlform lelted Partnershlp""

- et
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”:account for the purpose of determ:nlng payout

upon a reasoﬂable basls, and such vaer shall be:t,

ARTICLE x1v'

ASSIGNMENT OF PARTNERSHIP INTERESTSf

.i; 1 The General Partner'shall,have_no_powéb*t
its 1nterest in the Partnershlp,ror any portionrof 1ts,
1nterest- excapt in the event of a iransfer due to the
merger, consolidation or reorganlzatlon of the Genera1; 
Partner. An attempted a551gnment in violation of this-,-?"'
article shall be void and constitute a re51gna£10n é;éi

withdrawal of the General Partner,

14.2 The Limited Partner, may assign all or any partﬂrr

of its interest in the Partnership; any such assignmenti¥?£ 
shall not constitute the assignee a substitutedilimitédlt’
partner unless and until the General Partner consehts fd:f'f

such substitution; provided, however, that if W1ndfa11

Venture should be dissolved and its assets be distrlbutedm

to its partners, the interest of the L1m1ted Partner may bei'
assigned to such partners and, in which event, .such R
partners shall constitute the Limited Partners Of.thlé
Partnership and be substituted for and in the place of

Windfall Venture.

ARTICLE XV

BANKING

15,1 All funds of the Partnership shall be deposited

in a separate bank account or accounts in the name of thé
Partnership. All withdrawals therefrom shall he made'upqn
checks signed by the General Partner or a person authorized -
to do so by the General Partner in ériting. o
_ARTICLE XVI
ACCOUNTING -

16.1 Th@ Partnershlp s books and records shall be

BOOKQ 92 MSE[ 43




*1make coples or- extracts thereof.

16:2 The books and records of the'Par nership. s
:'be kept on: the cash recelpts and disbursements basi

.accordance w1th generally accepted aceounting practi es

“and prlnc1p1es con51stent therew1th applledrlh a-con51st nt
'manner by the Partnership, and shall reflect all Partnershlp
transactions and be approprlate-and adequate for_thef
Partnership's business. .7 : | s
16.3 Within ninety (90) days after the CIQSQe;f;ééchii
calendar year, a copy of the Partnership Tax Retufnushailh
be transmitted to each Partner 1ndlcat1ng the share of the

pPartnership profit or less for such year for federal 1ncome

tax purposes.

16.4 The Partnership shall adopt the flscal year used

by the General Partner as its tax year for federal incqm

tax purposes.

16.5 The Partnership shall elect to expense'ali:eﬁﬁler

ation and development costs to the fullest extent.pehmittee:
by the Internal Revenue Code.
16.6 All elections required or permitted to be made- oo

by the Partnership under the Internal Revenue tode shall

be made by the General Partner.
ARTICLE XVIT

INDEPENDENT ACTIVITIES

17.1 Some of the individuals comprising the Wihdfaiiﬁ.
Venture (the "Windfall Partners") as well as the General
Partner, separately own various mining properties, rlghts
and interests therein, some of which ape.51m11ar in certelnhf
respects to the Windfall Property. The General Partne'-zr

71t5 1ndiv1dau1 capac1ty as - well as the W1ndfa11 Partners

;or some one or more of them, may acqulre other mlning

than the W1ndfa11 Propert

1,gthe future._ None of the propertles

of the General Partnen,

?than an of ‘the wlndfal

, reafter achgxPéEE, _lhhli _

r?or the W1ﬁdfa11 Partners, ot’

’Property, whether now owned




PPN HEY

:'properties.,

"'by a- wrltten document }whlch:haSjbeen.apprqve

The L1m1ted Partnershlp shall r

'capac1t1es free of any claims or 1ntere§ts of the lelted

Partnership, whether such act1v1t1es are of -a 51m11ar

nature to that of the Limited Partnership; deemedfto;bef

competitive with the act1v1tles of the lelted Partnershlp_
or relate to properties of the same kind out51derof-the

exterior (peripheral) boundaries of the Wihdfallt?fdbefﬁy
or in the same vicinity thereof. There may be other. .

situations in which the interests of the General Partner
and the Limited Partnership may conflict. rThetGenereizr-
Partner, however, will at all times act in good faith'te:

promote the best. interests of the Limited Partnership;-

ARTICLE XVIII

MISCELLANEQUS PROVISIONS

18.1 Controlling Law: This Agreement, and the apﬁlf;_fji
cation or interpretation therecf, shall be governed B; thé7
laws of the State of Nevada. The rights, privileges.and’
obligations of the Partnership and the Pairtners thereto

shall be governed by the Nevada Uniform Limited Partnership.

Act, provided that if there is a conflfct between the
provisions thereof and of this Agreement, the provisions of

this Agreement shall control, except if the conflict is

with respect to/ a provision which would cause-the
Partnership to be taxed as an associatioh for federal
income tax purposes, the then provisions of the Nevada
L1m1ted Partnership Act shall control. ’

13 2 Amendments' This' Agreement may be amended only
4

Partperﬁ .
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e,

Jupon the helrs, successors,

'”1a551gns of the Partners. "

rmentloned herein,

-18-3'Binding'Effect:

The terms and prov151ons of thi.

pers

18 4 Bntlre Agreement'jl

'the entlre contract between';

other or further agreements éﬁféﬁéhdiﬁg gﬁt;spggif;dally

18.5 Notice: All ndtices and payméhﬁsff&éﬁired or:
permitted to be given by any provision of,this ﬁ§ré€méﬁ£f

shall be deemed to have been suffic1ent1y given or served

for all purposes if delivered personally tq_the Limited]a

Partner, or the executive officer of the Géneral-?érﬁhér RS
or if sent by registered or certified mail, posta&e:”
prepaid, addressed as follows:

If to General Partner:

J. Newell Jackson, President
WESTERN GAS, OIL & MINING, LTD.Q
940 Matley Lane, Suite 10 :
Reno, Nevada 89510

With copy to: CENTRAL ENTERPRISES, LTD.
10th Floor Realty Building
71 Des Veoux Road, Central
Hong Kong

If to Limited Partner:

Windfall Venture

P.0., Box 2183

Grand Junction, CO 81502

With copy to: William E, Foster

601 Valley Federal Plaza

Grand Junction, CO 81501
The notice or payment shall be deemed made on the date of
mailing if mailed in accordance with the above require-
ments, or date of personal delivery, if delivered
personally. Any Partner may change its address, for

purposes of this Paragraph, by giving notice of'such.dhangéf

to all the other Partners.

18 6 Waiver of Partltlon.” Each of the Partner'”

; 1rrevocab1y walve, durlng the term of the Partnersh1p

_rlght such Partner may have to malntalnfan actlon for

fpartltlon w1th respect to any'Partnershlp property.3'

ROIZPEI LG



 or the appllcatlon of such prov151on to persons or. ¢

stancea other than those as to whlch 1t 1s_he1d_1nv lid
.shall not be affected thereby.:

18.8 By execution of this Agreement afPérEdér'

interest for his own account for investmentféﬁé;ﬁ;tféiﬁh;
e a view to or for sale in connection with any.diéfriﬁﬁfiBﬁ
Ei of such interest or any part thereof, nor with any present ;,'-
'; intention of distributing or selling the interest or any -

part thereof, and no other person has any benef1c1alz

interest in, or right to acqguire, said interest op_any-pért 

thereof, _ ,
18.9 This Agreement shall be binding upon the'paﬁfié§} 

hereto, their successors, heirs, devisees, assighsi iéééi;

representatives, executors and administrators. |
IN WITNESS WHEREOF, this instrument is executed as.

of the A&_ day of Janua_ri 1981, by the Gener-al

Partner and by the Limited Partner.

WESTERN GAS, OIL AND MINING, LTD.

- N 4 -
By-‘l)- \\"’.f, Qf?/’ﬁ—-nﬂ-___

~J7 Newell Jacks’on, President
" ( GENERAL PARTNER)

@ et g i o st i

WINDFALL VENTURE

o LY Yl

W.L. Wilson, a General Partner -
of windfall Venture, the Limited
Partner herein : 7

NKO92MBE| 47




'ST'ATEV-OF..'-" " NEVADA . ).

,COUNTY OF . WASHOE'-' L )

7) 14 Lc—.{/ n.?

"r.before me, a Notary Public,’

and acting officer of WESTERN GAS OIL & MININngLTD v
acknowledged to me that he executed the above Limited Partnershi
Agreement. S
A ¥ /zf .
/f 74({,/ Gt (/i' =
NOTARY PUBLIC I
WILMA P HATTEH
3 Nolary Public Slate of N
p Washoa COUnty =
STATE OF NEVADA ) MyAppo!n!maanxphas Mar. 23,1523
) 8s.
COUNTY OF WASHOE )
on Nawedo , 1981, person311Y'eppeered

before me, a Notary Public, W. W. WILSON, a General Partner:of’
WINDFALL VENTURE, who acknowledged to me that he executed the
above Limited Partnershlp Agreement

il # z/mp“

NOTARY PUBLIC

WILMA P HATTER
Nolary Public - Sta'e of Navzda
] - Washoe C:ounty :
My Appnfnrmenrfxpirc: Har. 23, 1083
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'SALE AGHE‘EMENT, B

W1lson, willlam E, Foster,-Kenneth'

'fW11113m L
Chan Edmonds and Robert G, Wllson ("Wlndfall,

GAS, 'OIL AN? MINING ,LTD., a corporatlon organlz'

contained in the follow1ng rec1tals:

RECITALS e T

A. Windfall is the owner of (or is presently

purchasing) certain patented and unpatented ldde minihgeT"d

claims, millsite claims and water bightsﬁiﬁ,thefEﬁregg.?ff
District of Eureka County, Nevada as more partichlaﬁly;3]i7fj

described in that certain Special Warranty DéedfdeSigheted{

as Exhibit A and_ihcorporated-hefein by this ﬁefereﬁee,l_rif
in that certain Assignment affecting water fightsf

applications designated as Exhibit B and 1ncorporated‘:t
herein by this reference. ‘he said patented and. uneetented-
lode mining claims and the millsites described in Exhlblt A
and the water rights described in Exhibit B are-here;naftern
referred to, collectively, as the "Property". 7 :
B. The following unpatented lode mining claims,
forming part of the Property, are being purchased by
Windfall: 7
(1) Two claims, the Nellie and Pearl, are beingu_e'
purchased from Walter A. Paroni and Genevieve M. Fereni'“

under Option Agreement (the "Paroni Option")'dated T

September 11, 1978, recorded in Book 66 of Official t:;ﬂ;i;l7
Records, Page 406 of the Records of Eureka County,_ff-" =
Nevada, as amended by 1etter agreement dated -

= .September' 7 1979. a copy of whlch 15 recorded :m

thas reserved a- rlght to recelve arfurther product1onje

f::royalty (the "Parom. Fur-ther‘rProductlon Royalty“) :m

accordance w1th the terms ’anc‘. condltlonsamd;g&zlpﬂn!: tlg _

'Dptnon.-as amended'
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;ddated=May 18 1973 and by Thlrd"Amendment t' .Agreen
-are recorded in Book 78 at Pages 513 to 5275
of the Records of Eureka County, Nevada. _ iy
’ (2) Three claims, the New York Nos.-l -2 and 3;
are being purchased from Willis DePaocli. and

Arlene M, DePaoli pursuant to the Mining LeaSé Qifﬁ}?f
Option to Purchase (the "DePaoli Lease and 69tiéhﬁ$:i)r
a Memorandum of Agreement concerning which=ia;facdfdédl;

in Book 78 at Pages 471 to 474, inclusive, Official . . -

Records of Eureka County, Nevada. # -.77::}n;f
C. The Property is subject to the obligatian;féﬁai=
burdens under the following: o

(1) Royalty Deed dated September 15, 1979;1
recorded in Book 75 at Pages 86-91, inclﬁsive;?: -
Supplemental Royalty PDeed dated December 20, 15%9;
recorded in Book 77 at Pages 362-367, inclusive, and
Supplemental Royalty Deed dated October 30, 1980,
recorded in Book 79 at Pages 245-249, inclusive, all
recorded in the 0fficial Records of Eureka County,
Nevada. The above royalty deeds are hereinafter
referréd to, collectively, as the "Idaho Stockholders'

Royalty Deedg''.

(2) Mortgage dated January 7, 1980 reCorded'in S

Book 78 at Pages 260-266 in the records of'Eureka',:,,g_'

County, Nevada (herelnafter the “Idaho Stockhdldébé'g

: Mortgage") whlch secures a promlssory note dated

aanuary 7 1980 from wlndfall as: aker'to_Idaho

M1n1ng Corporatlon Zas payee'(subsequently assigned tO

'the stockholders of payee) belng 4An the orlglnal

prlncipal amount of $1 000 000 OOC(hereinafter the:”

"Idaho stockholdePS' Note ) -'.-.:BDI'JKOSZ PAGE|50
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machinery,requlpment 1mprovements and facllltie

on the’ Property and utilized in connectlon Wlt_¢the m1n1n

and extractlng activities of W1ndfall “upon and wlth-respec'

to the Property (hereinafter referred to as the:"PersOnal'
e RIS
Property"). Windfall is presently engaged inrthe_gpgpatiQn

of an open pit mine or mines upon the Property,;fﬁq;bgép'

leaching of ores derived therefrom by éﬁanideigbiﬁtiansat.
and the recovery of gold and silver fromrsuch'sdig?iqnsfit

by means of a carbon precipitation system,r(the 9Caﬁbdﬁf"

Precipitator" herein).

E. Windfall and Western (the “Parties") have held

discussions for the sale and purchase of an uhdivided”

seventy-five percent (75%) interest in the Property and
the Personal Property. Having reached agreement as a: result
of such discussions, the Parties wish to execute thls
Agreement specifying the terms and conditions of suchrséie}
and purchase.

AGREEMENT

1. Purchase Price. The purchase price to be paid .

by Western for an undivided seventy-five percent {75%)
interest in the Property and Personal Property shall be

Four Million Dollars ($4,000,000.00), United States fuhqé;f'
payable in the following manner: _ :_ _f 5}nﬂ
(a)  One Million Dollars ($1,000,050ﬂ§0)'t6'be:::ﬂ-

-paid in bank guaranteed'funds.(certfied,or'qashier“s:

:check) at the “Closing"
(b)

spec1f1ed below,




_wh1ch may come due under that Note, the pr1nc1pa1

”'balance of wh*ch at January 2-'1981 was $900 000. 00'

.Wlth 1nterest pald to" December 31

(c) The balance of the purchase price . shal.

'"'represented by the promlssory note-of.Western (th

'__"Western Note") secured by a second real estate

mortgage coverlng the Property (the "Western

attached hereto as Exhibit M, wdw 7}
Mortgage“),/be1ng suBordinate -only to the Idaho
Stockholders' Mortgage, and by a: 5ecur1ty 1nterest in

the Personal Property. The Western Note shall-bear-f=

interest at ten percent (10%) per annum and. shall be-
payable, principal and accrued interest, in eqpal -.T

monthly payments amortized over a period df'eikfﬁé(ﬁdii
months from and after the date of Closing.- westepnj-p{
shall have the privilege of making larger payments_;r;

upon the promissory note at any time without: penalty

for prepayment. The Western Note shall be 1rrevocab1yi¥"i
guaranteed py Central Enterprises, Ltd.; the,saiﬂ notei

and guarantee shall be in the form as contained ini};f
Exhibit C hereto attached.

2. Allocation of Purchase Price. The Parties agree

that the total purchase price specified above, shall be

allocated among the Property and Personal Property sold as

follows:
Allocated Purchase .

Property ! Price L
Developed Ore Property#* $2,980,000 Uﬁkﬂ/‘?ﬁf
Undeveloped Portion of Property* 264,978 : e
Improvements Yper Wind- 729,809
Machinery and Equipment )falls book value, depreciated to 1/10/81
Inventory of Supplies 25,213

*The portion of the Property classified as the "Developed L
Ore Property" and the portion classified as the : e T
"Undeveloped Portion of Property" are descrlbed on R
Exhibit "pv hereto attached.

'3.i Respons1b111ty for: Certaln Burdens and"

Obl sgat1ons.

iand obligatlons as spe01fied belowf

The Property is: subJect to certalh bur ens:




dlscharged by Wlndfall

_attached as Exhibit E hereto. Any rqygltg‘payments

All remalnlng payments:reou1red

-(a)

At'or prlor to the:  Closin

whlch mlght become payable hereafter.;'At th Clos

Wlndfall shall obtain a conveyance of t1t1e to thk

Clalms subject to the Paroni Optlon 1n the form~

required to be made as Paroni Further Productlon
Royalty shall be solely the obllgatlon of wlndfall and
chargeable exclusively to its retained twenty—flve ;f}
percent (25%) interest in the Property.

(b) All remaining payments reqﬁiféd, épd_i“

obligations imposed under the Damele_Agreement}aﬁdﬁthé:

DePaoli Lease and Option shall be discharged byi.:ﬂf

Windfall at or prior to the Closing: and Windfa'u:shaiif‘f

obtaln a conveyance of title to the m1n1ng clalms

covered thereby, in the respective forms attached as

ExXhibit F and G hereto.

(c) All indebtedness incurred in connection_ﬁifh
the purchase of the Personal Property by Windfall B
shall be paid by:Windfall at or by the Closing except
for the indebtedness incurred in the acquisition.of.-
one Joy 1,000 c.f.m. air compressor and ocne Joy Airr
Track Drill, which items are subject to a lease—oﬁfion.
agreement. Payment for thosé items shall be in.. j, _
accordance with the provisions of Section 6(j) be]ow;l,rf-t ”

{d} ' The windfall Property is subJect to- the -
follow1ng burdens:

A1} fhe terms and’ prov151ons of . the Idaho
Stockholders Royalty Deed5' -

(2) The terms and prov151ons of the
St James Royalty Deed R C

(3) The Idaho Stockholders' Mortgage.

: :BﬁBKO:S'Z-PAsEI.S'éf___'f.‘f =



under the Idaho-Stockholdars' Royalty,'rnee_dr:and}'i;:he

St. James Royaliy 'Deed shall be chafgéaﬁié,inn

accordance with the respective 1nterests of- th J”
Parties in the Property, i.e. seventy-flve percent
(75%) to the interest of Western and twenty-five'..
percent (25%) to the interest of Windfa11¢47 o

4. Evidence and Examination of Title.

(a) Windfall has heretofore supplied Westeﬁh SRS
with all title evidence in Windfall's possesaidh;5
concerning its title to the Property without, however) . -

representing or warranting the completeness or: - :

. R

adequacy of such title information. Western_wiii_ﬁagéza“”

such additional title investigations throﬁgh'racafai,”f'
searches or otherwise as it deems necessafy;ap[a'ﬁ
appropriate and will rely upon its own title'inveéti; a?a“
gation and not upon any representations made by | o
windfall with respect thereto. '

(b} Western has ordered a title insurance
commitment for title insurance with respect'ta each”of
the patented mining claims forming a part of the-
Property (as specified in Exhibit A). Windfall's
predecessor in title, Idaho Mining Corporation,
previously obtained three-separate title insuraaCe:

policies covering the patented mlnlng clalms

~ (excepting the Rambler and L1tt1e Rosa) being the

7r7f6110w1ng.fla_; o 'g;-”

A1) Pol:l.cy No. Nev. EU 20333 fr‘om irst
American Title Insurance Company dated August 5
1971, a copy of- wh:xch .designated as- ‘Exhibit H
Sis hereto attached and 1ncorporated herean by
lthzs reference. - I T T

: (2) Policy No. Nev. 63200 EJ‘.'I from F rst
Amerman Title Insurance Company. dan:qgtAs-ﬂ -
1969, a copy of which, _designated as E 5’4
is hereto attached’ and incorporated herein’ by:
this reference.

!,



: (3) Pol1cy No.;
-;Tltle Insurance Company datg_

,accept&d by WEstern prov1ded that the tltle i.su anc

commitment belng obtained by wEstern,-as aforesald
does not reveal exceptlons, ﬁeservations, or t1t1e

defects which vary significantly from those listed in,

Exhibits H, I and J with respect to thEzpatentedjrn”-
claims covered thereby.

(d) The title to ithe Pearl and Nellie cla1ms

{being the two unpatented claims covered by the Paronl

Option) shall be accepted by Western unlessrthe“tltle:

examination being conducted by WEstern reveals a

materlal defect of a substantlve nature affectlng the

title thereto giving due consideration to ‘the

uncertainties inherent in the title to_unpaténtedhf
mining 1opations.

(e) The title to the Rambler and Littlé Rosa -
patented claims and the title to the remainder of the -

unpatented claims (being all of the mining claims

other than the patented claims and the Paroni claims)

as described in Subsection (c¢) and (d} of this’

Section 4, comprising the Property shall be accepted

by Western unless the title examination being

conducted by VWestern reveals a material defeét,pr

’

material defects of a substantive nature affecting a]gf:*'

substantial port1on of such claims after glv1ng due

.con51derat10n to the uncertalntles 1nherent 1n the

;::iunder wlndfall excepting,_however‘




o

(1) The first
' Stcckhclders' DtenJ-'

. (3)
the St

. (4) :
.'Track and Joy Compressor spcc1fied 1)
rabove,.all as more partlcularly s 01f

James Royalt ﬁDeed

(g) If Western should fa11 to accept t1t1 rte
' the Property in accordancerw1th the_forego;ng;:
provisions of this Section 4 and shallinotifnyihdfali

thereof prior to the date of Closing, then Western

shall have the election to waive the defects upon _"'

which such non-acceptance of title was basedrandﬁf:
proceed with the Closing, or to declare‘this'ngreéﬁent_
terminated in which event this Agreemeht'shﬁl;'ceasctfi’”

to be binding upon either party hereto. .

5, Independent Investlgatlon of Merlts.‘rwcsféﬁn

has conducted its own independent evaluation of the
geologlc metallurgical and mineral “worth of the Property
and the economic aspects of the extraction.and- 1each1ng of
metals from ores derived therefrom, and has relled thereon
and Western has not relied upon any representation'made; or
information supplied to it by Windfall concerningrany'cfQ.
such matters. |
6. Closing. A Closing of the contemplated trans-
action will be held not later than March 9, 1951 at the:
offices of Western at 940 Matley lLane, Reno, Nevada;
commencing at 10:00 o'clock A.M. At the closing the
following will be accomplished:
{a) The initial $1,000,000.00 purchase price
payment shall be made by Western to wlndfall. -
(b) vWindfall shall execute and dellver to

fWesterp a. Spec1a1 Warranty Deed in the form attaché

”f{however to the burdens and except1ons asfenumerated

Vfln such Exhlblt A.




V(C), Western shall exeeute and dellver the
Westerﬁ Note, second mortgage
securlty agreement securlng the balance of-the
purchase prlce..:u - :

(d)

to pay as due all payments of pr1nc1pal-and

interest under the Idaho Stockholdefs’ Note‘
(2) The performance of all of the
obligations of the Mortgagor under the.ldaﬁe;:
Stockholders' Mortgage; | 7 |
(3) The performance of the-dbligeﬁiohsiefz

the Grantor under the Idaho Stockholders’ -Royalty.

Deeds and the St. James Royalty Deed, preﬁidear
however, that royalty payments reqﬁireﬁ S
thereunder-shall be chargeable in'accerdehce}wighi
the respective interests of the Parties in the'x:%
Property, i.e. 75% thereof to the 1nterest of
Western and 25% thereof to the interest of -
Windfall; and

(4) To indemnify and save Windfall harmiese,“-
from any damages, costs and expenses caused by

the failure of Western to perform the obligatioﬁs

assumed under this Section 6{d) inclusive of ani}--
attorneys fees and costs reasonably expended or
incurred in the enforcement of the provisions off"

such Section 6(d}. . S

(e) Windfall shall execute and deliver to"rdﬂ%ﬁtf:
attached hereto as Exhibit N, W. (

Western a bill of sale/for an unlelded seventy-fivef;ﬂ

-ﬁipercent (75%) of the Personal Property as W311 as’

:endorsed t1t1e cert1flcate;;

thereof subgect to motor veh1clp t:tIe reglstratio

. laws. P055e551on of the Personal proeprty shall be

'5de11vered to: the Partnership to be formed under B(h)

.'ﬂebelow on .the date of the 01051ng.

: Bnox-o g 2’_-PAsé| 5‘-'_7_-__;__;_ i



'(fi Western shall dellver to W1ndfa11 t

‘;Central Enterprlses,

ﬁ-;EXhlblt K hereto.

1} undertake: t

(g) Each of the Partles sha

execute such further 1nstruments and take such furth

sﬂéps as . may "be necessary to carry out the‘f' 1
1ntents and purposes of the transactlon whlch

undertaking shall survive the Closlng.

{h) Promptly following the. Clos1ng,'the_

Parties shall form a limited partnersh1p (the

“Partnership") pursuant to the Uniform’ leited
Partnership Law as enacted in- the atate of Nevada._

The Partnership shall be in the form, and shalli

contain, the terms and provisions as spec1f1ed in’

limited partnershlp agreement de51gnated as Western—-

Windfall Limited Partnershlp Agreement hereto attached

as Exhibit L. Western and Windfall Venture shall

convey and assign their respective 1nterests 1n the
Property and Personal Property to the PartnerShip;by:fﬁ
Special Warranty Deed and assigmments, as e . B
contribution to the Partnership in accordance.with'thef-
provisions of such Exhibit L.

. (i) All real eséate and personal propertﬁ_
taxes pertaining to the Property and Personal Propeftf:
shall be pro-rated between Windfall and the o

Partnership to January 10, 1981. Net proceeds of—miﬁe

taxes in connection with operatlons of the Property
L]

shall be prorated between. Windfall and the Partnershlpf:?.
to January 10, 1981, however,:windfall will remain 7

respon51b1e for payment of Net Proceeds of M1nes tax

on gold and 511ver reserved to 1t under Sectlon ?

hereln;-'

be entltled tc a11

-;; ='('j‘) : Wlndfall shal

the close of bus1ness on January 10 1980 (1)-had_

e aunxoemaﬂ 58




T

'7(3) any. dore ‘on hand awaltlng shlpment and (4):7all®
:}gold and 511ver contalned 1n carbon whlch ‘had: been

'gremoved from the carbon preb1p1tator

 goods and serv1ces dellvered to the prem1ses

A

been 5h1pped to the reflnery, (2) any dore 1n”trans1t§

(k) A11 costs and expenses of' pératio

(1nc1ud1ng payroll accrued and the taxes thereon)

—praor to January 10, 1981 shall be the respon51'11;

of Windfall, 11 costs and expenses of . the operat1on
accruing from and after the beglnnlng of”’ bu51ness on

January 10, 1981 shall be for the aqcpgpgrqf'EDQ];=

Partnership. Payment for supplies, good aﬁdiSenViqes;fV
which have been delivered to the premises-priob'to

January 10, 1981 shall ‘be made by Windfall. Paymedff'

for goods and services received subsequentlyTShai}fbeﬂf  o

made by the Partnership. The Partnership_will'hé

responsible for the payment of the additiohalIEx§Eh:iff'”'

ditures, Whlch represent purchases made or 5erv1ces__

rendered prior to the date of Clesing as follows._i?

(1) The purchase of the Joy 1,ooo.c_f;m;;;i=“
compressor and air track drill, purchase price
$25,000.00; :

{(2) The purchase and installation of an
additional pregnant solution tank (approx1mate
price, $9,400.00);

(3) All exploration and/or development

drilling performed by contractors on the Property
after November 24, 1980.

To the extent the items listed above have been '
paid by Windfall, the Partnership will reimburse 7
Windfall upon Clesing, and the Partnership will
likewise  reimburse Windfall for any payments madé_fbr}i

supplies, goods or services delivered to the,Propebtj?'

on or after January 10, 1581, including amountszpaid”

as. payroll and the payroll taXes thereon fdr-wégésaéﬁdjf'J

salar;es -accruing from January %0 193

01051ng, the Partnershlp w111 assume'any

'1ndehtedness not prev1ously pa1d by W1ndfa11 for the

1goods or services. dESCPlbed in Subparagraphs (1)

.'through {(3) of this Sectlon 6(k)

-11-




-J"":

(1)'

The Partnershlp shall have the optlon to

:-p011c1es are transferred whlch are present y held y

Windfall and if there are prepald premlums_thcreon,

then, at the 8105159, the Partnershlp shall pay

.

Windfall the amount of any such unearnédrpreﬁighs

{(mn) Any bonds of Windfall posted and ma1nta1ned

in connection with operations on or wlth respect to

the Property shall be replaced by appropriate- bonds- Ofﬂ=

the Partnership, and Windfall's bonds shall;be

cancelled, Windfall shall be entitled to retaln
refunds, if any, for unearned premiums from sald
cancelled bonds. If Windfall has made qeposit's*with.”“ =

respect to utility services or for any other reasons .’

in connection with operations of the Prqpefty;-shbh:

. -

deposits shall be returned to Windfall, and the:

Partnership shall make all requisite deposits-ih 

replacement thereof. Any return premium which may
; become payable in connection with Industrial Accident
Insurance (workmen's compensation insurance)

maintained by Windfall shall be payable to Windfall.

7. Reservation of Share of Production During Initial "

Four Month Term. Windfall hereby reserves, as a retained-

interest, a share of Production realized from the Property R,

during the initial four months of operations beginning

i e e et v sl

January 10, 1981, which share shall be calculated,

determined and paid in accordance with the following

provisions:

(ay A determlnatlon has beeri made that as of

1981, there were 29 16 troy ounces of gold

—January 10,

'fand a. like amount (29.16 troy ounces)"ﬁf‘silver

-contalned 1n the Carbon Prec:pitatorVLVW1ndfa11 shall

09206150




,—ounces of silver. .Tf”‘

il

.infkiﬁaif

Lbe ehtitled ‘to receive;

Létlﬁafj

-(b) A determlnatlon of3

and 511ver,_1n troy ounces, contalned n,th

two months after January 10, 1981 and éé'qfﬂfwoa

additional months thereafter.

(c) In addition to the dore bullion ‘to which -
Windfall is entitled pursuant to Section;?(é]?abbﬁét
Windfall shall be entitléd to receive in-kind (in dore =

bullion) one-half of the gold and silver produced’

during the first tweo months following Jéﬁuarﬁ'ld;”

1981. The amount of such production shall be

calculated by adding to the amount of gold and Sllver L

- ‘

contained in the Carbon Precipitator (calculateq;asq

provided in (a) above) at two months after the

Closing, the number of ‘troy ounces of gold and 511ver

extracted from the Carbon Precipitator duringithat-two3

months' period, less, however, of the amounts therepf_:
to which Windfall is entitled pursuant to Section 7(a). -
abové.

{(d) The gold and silver prcduced during the

first three months of this Agreement shall be shippédf';;'

to David H. Fell and Co., Inc. (the "Refiner")L

4195 Pacific Way, Los Angeles, California 90923,,whq'_fly
shall be instructed to refine the dore bullion into .

gold and silver and return te Windfall the amouht_tb e

whlch it is entitled- pursuant to Sectlons T(a) and

7(c) above. The remalnder:of such production sh1pped

durlng the flrst three months shall be elther'ref

and returned to. the Partnersh1p or sold for the

Partnershlp s account at the electlon of thef,

B{!ﬂKOS zfgésifs_'l__"__ o
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Partnersh1p. wWindfall will: pay to the Refzneriany

second two months' period following the_JanUapy id}

- 1981. In order to determine the amounts of"'gol_d':ar;d:

silver produced during the second two months' per1od‘

there shall be subtracted from the amounté-(in troy 
ounces) of gold and silver contained in the'tarbonj'
precipitator at the end of the said period, the

amounts of gold and silver contained in such carbon S

precipitator at the beginning of that_period apd_adqed; ff1ﬂT 
thereto the amounts of gold and silver.extéécféd-f}éﬁﬁif E

" the cqrbén precipitator during such second two ﬁOnghéAf
period. The market value of gold and silverﬁpfpd&ééd.'
during this period shall be calculated on tﬁé;ﬁasﬁs;?ff
the average of the daily price for gold and silvér-f“
quoted by Handy and Harmon as published in theIWali _;
Street Journal which prevailed during such two montﬁé'
period multiplied by the respective numbers of troy -
ounces of the gold and silver produced less ghe cos£;1
of refining the gold and silver bullion. The amoﬁnté 1'
required to be paid Windfall pursuant to this |
Section 7(e) shall be represented by the promissqry:
note of the Partnership dated as of the end 0{ the

second two months'® periocd and bearing interest_étrtheaf

rate of ten percent (10%) per annum, The said note

shall be payable in 51xty (607 equal monthly‘

"period and such note shall be 1n the same form a

JN032 PEL B2
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'erequested' addressed as foll_ws

icépy'to}';_ :;HW1111am E Foster;;zl
o : 601 Valley Federal Plaza
rGrand Junctlon, CO 81501=

If to wEstern.

J. Newell Jackson, . Pres1dentt
Western Gas, 0il and. Mlnlng, Ltd.¢
940 Matley Lane, Suite- 10 oL

Reno, Nevada 89510 LT

Copy to: Central Enterprises, Ltd.
10th Floor, Realty Bulldlng
71 Des VoeuX Road, Central
Hong Kong

and any such notice shall be deemed to havé-ﬁéénigiﬁeﬁff
forty-eight (48) hours after the dep051t in the Unlted
States mail. Either Party may change the name or address
to which notices shall or may be ‘sent by giving_pot1ce aej'

herein provided.

9. Miscellaneous

A. Benefit and Inurement. This Agreement shallﬂ:”_

be binding upon and inure to the benefit of the. Partles,

their respective successors and assigns.

B. Counterparts. This Agreement may be
executed-in any number of counterparts, each of wﬁich'ehalie;;iz
be an original, and all of which shall constitute but eheer
and the same instrument. b

c. Entire Agreement. This instrument embddies f{

the enfire agreement between the Parties concerning theﬁi'
subject matter hereo%. . ;

D. Amendments. This Agreement may'netfbelx
hereunder may be wa1ved

altered or. amended nd no. rlght

”;except by an 1nstrument in ertlﬂg s1gned by the party

;agalnst whom such amendment or wa1ver 15 asserted.




the asslgnments, conveyances and transfers made pursuant to

" this Agreement.

G.  Applicable Law. This Agreement shall be

construed and enforced in accordance with.fhe;ia@aiaf:tﬁ”
State of Nevada, United States of America. :
EXECUTED as of the day and year first aboveﬁﬁ;iféaﬁfrf:
WINDFALL VENTURE | |

I Ml

w L. Wilson, General Partner

WESTERN GAS, OIL AND MINING; . -
LTD. CoT

Attest:
By
Secretary
STATE OF NEVADA )
} sS5.
COUNTY OF WASHOE )

On the 2 s day January, 1981, personally appeared
before me Jzé ,» as General Partner
of WINDFALL VENTURE who being by me duly sworn states:
that he executed thls 1n5trument on behalf of WINDFALL
VENTURE, for the uses and purposes therein mentloned

L( )1,//!._

Notary ﬁubllc

My commission expires:

IOHN(lhﬂLLER
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.i;lsth day of January, 1981 betwee

.ngneral partnershlp composed of W11113m Ei.'Foster

. ;Kenneth E. Johnson, Robert G w;lson; Chah:Edmbnds and
7W11113m L. W1150n, all of urand Junctlon, Co]orado;(the
'"Grantor“) and WESTERN GAS, OIL AND MINING LTD
corporatlon organized under the laws of the State of Nevad
{the “Grantee")

1. For and in consideration of Ten Dollars ($10 00)

and other valuable consideratlon Grantor hereby grants,

bargains, sells and conveys to Grantee, its successors and'”'
assigns, an undivided seventy-five percent (75%) of the L
right, title and 1nterest in and to those certaln patented“J

‘mining claims, unpatented mining claims and'mlllslte-clalmgh

situated in Eureka County, Nevada, described aS'folidwsém

(a) Patented Mining Claims: Those certain

L i

patented mining claims the names of which,fogether3f‘5 S
with the U.S. Mineral Survey Number of which-are;

respectively, as follows:

Claim Name U.S. Mineral Survey No.
Jim Crow 3705
Jim Crow Fraction 3705
Southern Cross 3705
Elmer 3705
Elmer Fraction 3705
windfail 3705
Windfall Fraction 3705
npGH 3705
May : 3705
May Fraction 3705
Windfall Extension Fraction : 4537
Rustlzr No, 1 4537
Rustler Ne. 2 4537
Rambler 239
Little Rosa 301
{The above claims are referred to herein as the
"Patented Claims"). . .
(b) Unpatented Mlnlng Clalms.. Tho certain. -
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Summit

Red Iron
Johnnie

Sadie Nos. 1 to 8
H1l to 7
Rambler No. 1
Rambler No. 2
Gossan

Doe Run No. 1
Doe Run No. 2
Pearl

Nellie

Hew York No. 1
New York No. 2
New York No. 3

Book
HC 1-24 81 O.R.
HC Fraction 81 O.R.
iM 1-18 . 81 O.R.
F 55-90 81 O.R.
J 1-4 . 81 O.R.
J 5-14 81 O.R,
J 15-16 81 O.R.
J 17-19 81 O.R.
J 10-23 81 O.R
J 30-31 8] O.R.
HC 25, 26 88 O.R.
W 101-104 88 O.R.
J Z4-28 ¢ 84 0.R.
J 29 Fraction B4 O.R.
J 33-51 84 0O.R.
J 52-54 84 0O.R.
J 71-76 84 O.R.
J .8l-84 84 O.R

(The above described-ciaims

the "unpatented C1aimé."

are- referred to" herein as
) 
(e). Millsite Clalms.;TThose certaln unpatented

:-m11151te clalms. the names of whlch togcther wlth Lh

{
26 .0.R.

26 O:R..

O.R.

26 0.R.

-~ 267 0.R.

L 43-0.R,

" O.R.

;26 "0.R.

126 O.R,

43 0.R.

.33 ©O,R;

- 33-0.R.

"33 O.R,.
33 O.R.
33 O.R.
33 O.R.

33 O.R.
33 O.R.

43 0.R.
43 O.R.

43 O,R.

43 O.R.

43 O.R. :
K-0.D.M,L, 100
K-0.D.M.L. .101
25 O.R. 300 .

- 25 O.R.- 302 -
25 O.R. 301"
47 O.R. 78-85 "
71 O.R. 398-404
H-0.D.M.L. 328
H-0.D.M.L. 320 L0 T
J-0.D.M.L. 268 oo
35 0.R. - o 3220
35 O.R. 323
H-M.L. 261
H-M.L. 262"
75 O.R. 29
7% O.R. 30
75 O.R. 525
Page BLM HNo.
223-256 NMC153780-153803"

257  NMC153804 S
258-275 NMC153805-153822°
276-311 NMCL53744-153749.° - - -
312-315 NMC153823-153826
316-325 NMC153827-153836
326-327 NMC153837-153838
328-330 NMC153839-153841"
331-334 NMCl53842-153845
335-336 NMC153846-153847
153-154 NMCl72742-172743 ;.
140-152 NMC169084-169097- - - -
361-365 NMC160193-160197.. = i

366  NMC160198 TR
367-385 NMC160199-160217 . .
386-388 NMC160218-160220..
389-394 . NMC160221-160226-
395-398 NMC150277 1602304

book “and page of the certlf:cates of locataon thereo “-'

BI0K0 9 g ME[ 658

in the. Office of the Recorder of said county arn

respectively, as fo]]nws:




L TMS & T .
o MS .7, 8 T
M5 g9- 12 1nc1u51ve
L MS 13T
' MSf13Aj-

burdens, terms and provisiohs of four royalty'déeds}:and a -

mortgage heretofore made, as follows:

*1,the Recorder of sald Eureka County.

:at Page 399 and “amended on’ September 27

MS 14-21 - 56 O.R. -

_recorded: 1n Book 90 at Page 31] 317 1n the offlce

" Millsite Name

ﬁS;i*—_Sg-iﬁdlusiﬁe :

recorded in Book 74 at Page 485 )

(The above described claims are heréiﬁéftgfuféééh}éd
to as the "Millsites". The Patented Claiﬁéjitﬁéj'ax"i
Unpatented Claims and the Millsites are—hefe;ffefvf:f
referred to as the "Property".) - | |

2. This conveyance is specifically subjebt_tQJtﬁéﬁ .

(a) Royalty Deed from Idaho Mining Corporation
to A.K. Wilson, Jr. and others, dated Septembeb 26

1979 and recorded in Book 75 of 0ff1c1a1 Records at

Page 86 in the office of the Recorder of Eureka
*

—

County, Nevada; - -;;ﬁ
(b} *“Supplemental Royalty Deed” from Idaﬁé'ﬁiﬁiﬁg:ff*
Corporation to A.K. Wilson, Jr. and others, dated |
December 20, 1979 and recorded in Book 77 at Page 362 ;;;
in the office of the Recorder of Eureka County, Nevadaii; 
(c) "Supplemental Royalty Deed" from Idaho_Mining'irf

Corporation to JoAnn K. VWilson, executrix and othefé;:f:

dated October 30, 1980 and recorded in Book 89 at.
Page 245 in the office of the Recorder of said Eureka . -
County;

(d) - "Royalty Deed" from Windfall Venture to.

St James” Holdings, Ltd.,'datedfnecember 2-71930

'( ) Real Estate Mortgage dated January 75




e

and by the acceptance of thlS Spe01a1 Warranty Deed*

. this instrument on behalf of Wlndfall Venture, for the uses and
. purnoses thereln mentloned.; e :

Grantee agrees to assume respon51b111ty for the obllgatl'

and mortgage specified in the fore901ng paragraph:hereof,

. "~ (b) Any real property taxes for yeara subsequent_
to 1980;

{c) The burdens specified in Seetrene é(aj?

through 2(e), inclusivey of ‘this Spe01al Warranty Deed

The conveyance of the undivided seventy-flve Dercent (75%)

1nterest in the Property under this Spec1a1 Warranty Deed shall

include not only such rights and 1nterests as Grantor may have

therein as of the date of this Deed but also such after-acuu1red

tltle which Grantor may hereafter acauire, pertalnlng to the un—
divided seventy-five percent (75%) interest conveyed herqin,a-
except for any title which Grantor may acauire f:omjorjfﬁfcughsf*'”'

24

Executed and effective this _//— day of filﬁiaﬁqhﬂi' g
. T

Grantee.

1981.

WINDFALL VENTURE

By /(’ 72//'-‘{1

W. L. Wilson, General Partner

STATE OF COLORADO )

A ) ss5.
COUNTY OF MESA )

. on the /&4 ',day o“&@%; 1981, personally
appeared before me W. L. Wilson as géneral partner .of WIND?ALL,

VENTURE, who, being duly sworn, did- acknowledge that he signed

;/

Hy Comm1551on Explres.744/‘?’-f
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