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CONSENT_TQ _PARTIAL ASSIGNMENT,
CERTIFICATE OF ESTOPPEL. ABRD ACREEMENT

THIS CONSENT TO PARTIAL ASSIGNMENT. CERTIFICATE OF
ESTOPPEL AND AGREEMENT (this -“Consent Agreement®) is5 made as
of _ _Deceumber 12 ., 1989, by and asmong VEK/ANDRUS
ASSOCIATES, a genéral pattnership, composed of VEK ASSOCIATES,
» Nevada corporation, with an address of 4040 Lakeside Diive,
Odessa, Texas 79762, and ANDRUS RESOURCES CORPORATION, a Texas
corporation, with an address of 1940 Post Cak Houlevard, Suite
2400, Houston, Texas 77056, collectively referred to as
*Lessor,” REYHNOLDS METALS EXPLORATION, TNC. , EY Pelaware
corporation, with an address of 65601 West Broad Street,
Richmond, VA 232310, hecein referred to as “Reynolds,” and ST.
GEORGE METALS, INC., a HNevada corporation, with an address of
P. O. Box 548, Balttle Mountain, Hevada 89820, hetein referred
to as "5t. George.”

WITHESSETH:

WHEREAS, Lessor has entered into Lhat certain Lease
Ayreement dated as of February 1, 1988, with St. George as
"Lessee,” a memorandum of which is recorded in the Official
Records of Eureka County, Nevada, in Book 176, page 236 (the
"Lease®); and

WHEREAS, the Lease has been amended by Amendment Ko. 1
dated Déceman & Y. 1989, recorded in the Official Records
of Eureka County, Nevada; and

WHEREAS, the parties have executed a letter relative
to their respective rights under the Lease addressed to Mr.
Charles R. Robinsom and Mr. Bill Andrus dated October 24, 1989
from Mr. Thomas L. Belaustegui; and

WHEREAS, the Leasc, a8 amended, concerns the
unpatented mining - claims in  Eureka Counly, Nevada wmure
particularly described in Exhibit A attached hereto (the
“Property~}; and

WHEPEAS, S5t. George intends to assign to Reynolds »s
~Assignee™ an undivided 50% interest imn the Lessee’s right,
title and interest in and " to the Property ({(Lhe ~Partial
Assignment®); and

WHEREAS, S5t. George and Reynolds have entered into a
venture agreement (Lhe "Venture Agreement™) for Lhe [ormatioa
of a wining venlure ({(the "Venture"} pursuant to which St.
George and Reynolds shall own the assets of the Venturc as
tenanls in common; and
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WHEREAS, as a condition to Reynolds accepting the
Partial Assignment from St. George, Reynolds has requested
Lessor to make certain assurances and agreemenls,

NOW, TREREFORE, in consideration of lhe mutusl
promises, covenants, conditions and representations cohtained
herein and in the Lease and for other gqood and valuable
consideration, the receipt and sufficiency cf which are hereby
acknowledged, and as a material inducement [for Reynolds to
accept the Partial Assignment from St. ‘George, the parties
vovenant and agree as [ollows:

1. Incotporation_ Of _Recitals. The [oregoing
recitals are incotporated herein by reference.

2. Consent__To. Transfer. Lessor hereby consenits to
the Partial Assignment from St. George to Reynolds and the
venture as stated in the foregoing recitlals. Lessor hereby
futther consents to the further transfer of rights, titles and
interests in the Lease and the Property as between 5t. George
and Reynolds pursuant to the Venture Agreement, incltuding
withotu limitation, transfers wpon default and upon withdrawal
fiom or termination of the Venture.

3, Representations. Lessor represents to the best
of its knowledge and belief as follows:

{a) The Lease is in full force and effect and
there are no amendment s, modifications, supplements,
artangements, side letters or understandings, oral or written,
of any sort, that modify, amend, alter, supplement or change
the Lerms of the Lease, except Amendment No. 1 and the letler
dated OGctober 24, 1989 addressed to Mc. Charles R. Robinson and
Mr. Hill Andrus from Mr. Thomas L. Belaustegui, and as herein
expressly provided,

{b) At the present time, Lessor has no knowledge
or infoermation upon which Lessor could base # notice of defauslt
by Lessee under the Lease. Lessor has no knowledge or
information that Lessee has failed to fulfill its obligations
under the Lease, including the obligation to make payments of
money. Lessoer has no knowledge or information that a default
or breach exists under the Lease or that an event has occurred
or action taken which constitutes or with the passage of time
or the giviog of notice wuuld give rise to a defaull or breach
under the Lease.

{c) Lessor is a general partnership which s
duly and properly organized under the laws of the State of
Nevada; the officers who executed the Lease on behalf of the
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vrporate pattners wefe duly authorized and empowered to
‘xecute the same; and the Lease was duly executed on behalf of
cessor and is the valid and binding agreement of Lessor im
weetdance with the terms Lhereof.

(dy Lessotr is the record owner of the Property,
‘ubjeck only to the paramount title of the United States,

{e) The partners executing this Consent
\greement on behalf of Lessor are duly authorized and empowered
‘o act on behalf of Lessor and to bind the partnership and its
croperty; the officers executing this Consent Agreement on
wwhalf of the corporate partners are duly authorized and
mpowered to execute the same; and this Consent Agreement is
"he valid and binding agreement of Lessor.

(E) Lessor has heretofore received advance
aoyalties pursuant to paragraph 4 of the Lease in the amount of
412%,000.00.

(9} Lessor has received and fead the Partial
ansignment between St. George and Reynolds.

4. Liability Upon Withdrowal. Upon the withdrawal
»f Reynolds or St. Georye from the Venture pursuant Lo Section
13.2 of the Venture Agreement, Lhe withdrawing wventurer shatl
have no duties, liabilities or obligations to lLessor for the
serformance of any covenant or condition becoming due, nor any
mligation or liability accruing orf arising, after the date of
such withdrawal; provided that nothing herxein shall relieve or
‘clease either St. George or Reynolds from any obligation or
liability either may have to Lessur which arises or accrues
nrior to the date of such withdrawal.

5. dotice. Any notice given pursuant to paragrapgh
0 wf the Lease, including any notice of default, shall be
jiven councurrently Lo Reynolds and to 5t. George at Lhe address
0 cach set forth above or at such other address as elther way
;pecify by writtenm notice te Lessor.

&, Further _ AsSurances. The parties agroe to
sxecute, acknowledye and deliver sSuch further instruments as
nay be ceasonably requested by a party hereto Lo effectuate Lhe
ransactions contemplated by this Consent Agreement.

T. St.  George  Not Released By This _ Consent.
rursuant to paragraph 24 of the Lease, in the event the Lessor
-onsents to an assignment or transfer, the Lessee has no
further obligations under the Lease. This Consent Agreement is
jiven in conneclion wilh an assignment of a one-hall interest
in the Lease to Reynolds as a participant under the Venture
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Ayreement . It is neither the intent nor the desire of 5t.
George to be released from its obligations under the Lease as a

result of this Consent Agreement. St. George hereby

acknowledyes and agrees that the execution of this document by

Lessor will not release $t. George from any of its cbligations
I under the Lease,

8. Sucressors _And_Assigng. This Consent Agreement
shall inure to the benefit of and shall be bianding upon the
parties hereto, their respective successors and assigns, and
shall be governed by and construed in accordance with the laws
of the State of Nevada,

9. Reservation _of _Rights. The parties acknowledge
that disagreement exists between Lessor and St. George as to
the interpretation of paragraph 2.C of the Lease, and the right
vf the Lessee thereunder to offset certain costs heretofozre or
hereafter incurred by the Lessee. This Consent Agreement is
executed without prejudice to the position of any party
regarding the interpretation of said paragraph 2.C.

IN WITNESS WHEREOF, Lessor has executed this Coasent
Agreement as of the date First above written.

VEK/ANDRUS ASSOCIATES, a general
paitnership

BY VEK ASSOCIATES, a Nevada
corporalivn

By: OA@LE;L&-—Q,JAS__L_

BY ANDRUS RESOURCES CORPORATION,
Texas corporation

i ACCEPTED AND AGREED TOQ AS
OF THE DATE SET FORTH BELOW:

ST. GEORGE METALS, INC.

By __ MLMM:_ Dated: ﬂ(’ﬂ'{’!_m_&”:.ffv

EXPLORATION, 1INC.

2. 1 Dated: %Mx_gﬂfdﬁﬁ_

-

o BOOK20 7 PEE] 36 ™'

———— L T STV TR T TR T T - T T, of S

R T ETE




¥
i

g T T R PGS LY AP S Al T = e e e a1, e

sTATE OF NEVADA )
) ss.

Jounty of MA/‘//_)

The foregoing instrument w3s acknowledged before me
n b i Y . 1983, by M"C,QLMA.__.

Mc.:_:gzn-/n—!—f_ Of VEK ASSOCIATES, # Nevada corporation, for
ind on behalf of the corperation as a general partner of
JEK/ANDRUS ASSOCIATES, a genetral partnership, for and on behalf

»>f the partnership. ,
iiotair ?ublicA_ % )

My commission expires: 3 ff-"‘-“\“ HINT € REDRD !
) ot \ Metay Tubhe - Stale of Pavedn £
- t

-

STATE OF _Texas )
} s=.

County of Harris )

The foregoing instrument was acknuwledyed belote me
on Decemher 12 . 1989, by _Charles K. Bobiogsgn o
Presideat . of ANDRUS RESOURCES CORPORATION. a Texas
corporation, for and on behalf of the corporation as a general
partner of VEK/ANDRUS ASSOCIAT ship, fox
and on behalf of the partnershi

ey

F-""“ i CONNIE JO ROCK —
A % COMMSSON EXPRES
ST g st

B I

STATE OF NEVADA )

County of ML; T

The oregoing instrument _was :wnou ge before ne
V ])j[iaaéd?ﬁé_ . 1989, bygﬁe)ﬂ/w 7 ) L // N
I8t felodededd  of . ST. GEOR METALS, 1INC., & Nevada
corperation, for and on behalf of th? corporatio

}M/_ __{ o

Notary Public

My commission expires:
i e CHNDY-ELLASON

N\ Hotany Puldc - State of Nevada
Arnzzval Tesizevd o Wasoe Cosy
VLISOGHINGH EPTRE KR 1w

]
b
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STATE OF LJI_L}._&-.\L)
© ) ss.

County of N&M?

[ .

» FALAL
Delaware corporation., for and on behalf of the corporation.

The €¢oregoing insjyument was aclmo‘g,ed d before me
. 198% by Hlaar &7 Ml
of REYNOLDS METALS " EXPLORATYON, INC,, a

Notary Public [/

My commission expires:
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All of the Lessee’s right,

Exhibit A

title and interest in and te that

certain Lease Agreement dated as of February 1, 1956, wherein
vEx/sAndrus Assoclates, & general partnership composed of VEK

Associates,
Corparation,
Metals, Inc.

a Nevada corperation,
a Texas corporation,
, a Nevada corporation,

and Andius Resour¢es
is Lessor and St. George
is Lessee, a Memorandum of

which is recorded in the Official Records of Eureka County,
Nevada in Book 176, page 236, as amended by Amendrent No. 1

dated

1989, concerning the unpatented mining

claims in Eureka County, Nevada, more particularly cdescribed as

follows:

Unpatented R

cascribed as follows:

ining c¢laims in Euceka county, Nevada, mere particularsl
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