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EXHIBIT D
WHEN RECORDED TURN TO:

ROBERT JOHNSON5Q.

KENNECOTT EXPL:ATION COMPANY
961 MATLEY LANI

SUITE 120

RENO, NEVADA 8%

MEMORANDUM OF AGREEMENT

This Memorandum oxreement made this 1st day of April 2001, by and among:
CHAPLEAU RESOUES LTD., a company duly incorporated under the laws of the
Province of British Cmbia, having a place of business at 202, 135 10™ Avenue South,
Cranbrook, British Canbia, V1C 2N1 (hereinafter, “Chapleau”); WHITE KNIGHT
GOLD (U.S.) INC., ampany duly incorporated under the laws of Delaware having a
place of business at 3 - 1020 West Main Street, Boise, Idaho 83702 (hereinafter,
“WKG(US)™); CUN NERALS, INC., a company duly incorporated under the laws of
Nevada, having a placf business at 1 East 1 Street, Reno, Nevada, 89501 (hereinafter,
“CUN™); WHITE KNHT RESOURCES LTD., a company duly incorporated under the
laws of the Province dritish Columbia, having a place of business at Suite 922, 510
West Hastings Street..ncouver, British Columbia, V6B 1L8 (hereinafter, “WKR” and
together with Chaple. WKG(US) and CUN; the “Optionors™); and KENNECOTT
EXPLORATION CO'ANY, a company duly incorporated under the laws of Delaware,
having a place of busss at 961 Matley Lane, Suite #120, Reno, Nevada 89502
(hereinafter “Kennec );

WHEREAS, the part have entered into that certain Indian Ranch Option Agreement
(the “Option Agreent”) pertaining to certain properties described in Attachment A
hereto (the “Claims™nd wish to give record notice of the existence of the Option
Agreement and certarrincipal terms and provisions of such Option Agreement;

NOW THEREFORE.r and in consideration of the covenants and agreements herein
contained, the receipnd sufficiency of which are hereby acknowledged, the Parties
hereto covenant and ze each with the other as follows:

L Grant of Opt. Subject to the terms of the Option Agreement, each of the
Optionors have and hereby jointly and severally dedicate all of their rights, titles and
interests in the Clairro this Agreement and grant to Kennecott the sole and exclusive
rights and options (ttOption”) as follows:

A. The oon-to conduct the exploration and evaluation activities on the
Claims as described inc Agreement;

B. The oon to acquire sixty percent (60%) of all rights, titles and interests
of all of the Optioncin and to the Claims (it being understood that as a result of the
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same, Kennecott wouthold a 60% interest in all of the rights, titles and interests in the
Claims notwithstand: the grant of the option in the Chapleau Option Agreement or
other arrangements beeen the Optionors); and

C. The on to enter into a joint venture or limited liability company
arrangement with thiptionors, in the manner contemplated in Section 4.4.2 of the
Option Agreement.

iL The rights of nnecott are subj’ect to the pavment of certain option payments and
the conduct of certainploration work on or with respect to the Claims, as described in
the Option Agreemer:

1L Each of the Conors have irrevocably designated WKG(US) as its attorney-in-
fact and agent couplevith an interest for the taking of actions, collection of funds and
notices, and the execon of conveyances of certain of their rights, titles and interests in
and to the Claims, as 'vided in the Option Agreement.

IV. DESIGNATH OF OPTIONORS’ AGENT. FOR THE PURPOSES OF
THE OPTION AGEMENT, EACH OF THE OPTIONORS HAS AND HEREBY
CONFIRMS THA IT IRREVOCABLY DURING THE TERM OF THIS
AGREEMENT, DESNATES WKG(US) AS ITS EXCLUSIVE ATTORNEY-IN-
FACT AND AGEMCOUPLED WITH AN INTEREST (THE “OPTIONORS’
AGENT?”) WITHO' THE RIGHT OF SUBSTITUTION ABSENT THE PRIOR
WRITTEN CONST OF KENNECOTT (WHICH WILL NOT BE
UNREASONABLY [THHELD) FOR ANY AND ALL ACTIONS REQUIRED
BY THE OPTIOIRS UNDER THE OPTION AGREEMENT, OR THE
EXERCISE OF Tl RIGHTS OF ANY OF THE OPTIONORS UNDER THE
OPTION AGREEMT, AS FULLY AS THE PARTY MAY TAKE ON ITS OWN
BEHALF, INCLUNG WITHOUT LIMITATION, THE FOLLOWING: (I)
RECEIPT AND DIRIBUTION OF ANY AND ALL PAYMENTS DUE TO ANY
OF THE OPTI(DRS FROM  KENNECOTT UNDER THE OPTION
AGREEMENT; (II'+{lE RECEIPT AND DISTRIBUTION OF NOTICES GIVEN
BY KENNECOTT/HE RECEIPT AND DISTRIBUTION OF ANY QUIT
CLAIM DEEDS COTHER CONVEYANCES TO THE OWNERS OR THE
OPTIONORS BY ;NNECOTT; (III) THE EXECUTION OF ANY AND ALL
ASSIGNMENTS, ;EDS, RELEASES AND OTHER CONVEYANCES OR
OTHER ACTIONS) BE TAKEN BY, OR TAKEN WITH RESPECT TO, ANY
PARTY OF THIFIRST PART INCLUDING ANY TRANSFERS AND
CONVEYANCES I)NTEMPLATED IN ARTICLE 2 OF THE OPTION
AGREEMENT; A! (IY) TO TAKE ANY AND ALL OTHER ACTIONS
DESCRIBED IN £ OPTION AGREEMENT TO BE PROVIDED TO, OR
THROUGH, THE G1IONORS’ AGENT. THE OPTIONORS’ AGENT HEREBY
CONSENTS AND.CCEPTS SUCH DESIGNATION AND AGREES TO
UNDERTAKE SUC DUTIES AND OBLIGATIONS. WITH RESPECT TO THE
DUTIES UNDERT.EN BY THE OPTIONORS’ AGENT, THE OPTIONORS
HEREBY IRREV(ABLY AGREE WITH KENNECOTT THAT THEY SHALL
LOOK SOLELY TCHE OPTIONORS’ AGENT FOR THE SATISFACTION OF
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THE SAME. NO (ANGE OR DIVISION OF OWNERSHIP BY ANY OF THE
OPTIONORS SH.L. AFFECT OR MODIFY IN ANY WAY THE
OBLIGATIONS OKENNECOTT UNDER THE OPTION AGREEMENT AND
KENNECOTT SHA. NOT BE RESPONSIBLE FOR ANY WRONGFUL OR
IMPROPER DISTBUTIONS BY THE OPTIONORS’ AGENT OR THE
BREACH OF ITS ITIES. ALL REFERENCES TO THE PARTIES SHALL BE
DEEMED TO BE INNECOTT AND THE OPTIONORS ACTING THROUGH
THE OPTIONORS GENT.

IV.  Nothing hereihall be deemed to enlarge or modify the rights or obligations in
the Option reement. If there are any inconsistencies between this
Memorandum’ Agreement and the Option Agreement, the Option Agreement
shall control.

V. This Memorazm of Agreement is governed by the laws of the State of Nevada.

VI. A copy of tiOption Agreement is on file with the Kennecott Exploration
Company, wh: address is: 961 Matley Lane, Suite #120, Reno, Nevada 89502.

IN WITNESS WHERF the parties have hereunto set their hands and seals effective as
of the Effective Date ;t above written.

CHAPLEAU RESOLZES LTD.

r

/

Authorized Signatory
Date: _Qgoc) w01
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The CORPORATE AL of
CHAPLEAU RESQXCES LTD. was
Hereufqtd affixed in- presence of:

/.

,A’uthorized Signato:
Authorized Signato;.
PROVINCE OF BRSH COLUMBIA ) TO ALL TO WHOM
THESE PRESENTS
MAY COME, BE
SEEN OR KNOWN

) ss.
CITY OF CRANBRIK )

M \
1 HEREBY -RTIFY, that on the l | day of HIP{I ] , 2001, before me, the

subscriber, a Notaruiblic by Royal Authority, duly appointed and sworn, residing and
practising in the Ciof Cranbrook, Province of British Columbia, personally came and
appeared, -7 ¢ g Jeapd- , each a subscribing witness to the foregoing
Instrument, who, ving been by me duly sworn, made oath and saith that
F fic tayltzen -, one of the parties thereto, caused the same to be executed in
its name and on itshalf and its corporate seal to be thereunto affixed by its proper
officers in his/ber prnce.

IN WITNESYHEREOQOF, I have hereunto affixed my hand and seal of office the
day and year first abe written.

A
fiuu‘ [

N

A Notary Public in and for
the Province of British Columbia

r AL!&AN HELLI’E
&% LAWYER
2adFinor, 6 - 10th Ave. 8.
% Eiuatrook, B.C.
VIO 2M8

AL

o DOTARY PUSLIC 1M AND £OE Thir
PROVINCE OF BRITISH COLUMEI
395357.5 29 BOOK3 4 2 PAGEQ Q7



WHITE KNIGHT G (U.S.) INC.

M

rlzed Slgnator

Date
© PRoVNGE
STAFE OF _GEiish i mBiA )
} ss.
County of )

On this, the i dayof __ AfIL

, 2001, before me, the undersigned
Notary Public, persoly appeared ME(Aw) CAH%N JO&ﬁthe

';7(2&;6"2 of White nght Gold (U.S.) Inc., a Delaware corporation,
known to me to be therson whose name is subscribed to the foregoing instrument and
acknowledged that hbe executed the same on behalf of the corporation for the

purposes therein comed.

WITNESYHEREQF, I hereunto set my hand and official seal.

Nota.rUublic ™~

My commission exps: VOfR NoT

DAVID L. MIIL1
: Barrister & Solicite:
Sulte 1100 - 1055 West Hasts Street
Vancouver, B.C. V6E?
Phone: 443-7040
Fax: 443-7000

SEAL
£ fxxed /
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WH7 GHT RDURKES LTD.

A){ horized Signator:

Date: &ﬁ/t’ i{ 2001.

The CORPORATE &L of
WHITE KNIGHT RDURCES LTD.

was
Hereurt @i{impx‘jﬁnw of:
—7

A?ﬁorized Signator: /

Authorized Signator
PROVINCE OF BREH COLUMBIA ) TO ALL TO WHOM
- THESE PRESENTS
MAY COME, BE
SEEN OR KNOWN

) ss.
MUNICIPALITY OHETROPOLITAN VANCOUVER " )

I HEREBY QTIFY, that on the ji1d day of AfR{L__ , 2001, before me, the
subscriber, a Notary blic by Royal Authority, duly appointed and swormn, residing and
practising in the Muipality of Metropolitan Vancouver Province of British Columbia,
personally came anarpeared, MEGAN MW Jong , each a subscribing
witness to the forege Instrument, who, having been by me duly sworn, made oath and
saith that wirE tiGiEswWiES (19, , one of the parties thereto, caused the same to be
executed in its name 1 on its behalf and its corporate seal to be thereunto affixed by its
proper officers in hisr presence.

IN WITNESSHEREOF, I have hereunto affi

my hand and seal of office the
day and year first abc written. '

A Nothry Public in and for
the Province of British Columbia
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CUN MINERALS, ©.

/s

Auﬂ}érlzed Signator
PEcVINE
_STATE OF _ghgish wvmbi )
) ss.
County of )
On this, the i day of .I\Fﬁlb , 2001, before me, the undersigned
Notary Public, persaly appeared MEGAN CAMZLoN-IONES the
Y& s/ of CUN Minerals, Inc., a Nevada corporation, known to me

to be the person wht name is subscribed to the foregoing instrument and acknowledged
that he/she executed: same on behalf of the corporation for the purposes therein
contained.

IN WITNESVHEREOQF, I hereunto set my hand and official seal.

Notry Public

My commission expir PES weT B L
Barrister & Solicitor
Sulte 1100 - 1055 West Hutmgs Streot

ancouver, B.C. V6B 2E9
v P:::e: 443-1040
3.7000
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CUN MINERALS, T

Per:
Authorized Signator
STATE OF )
) ss.
County of )
On this, the __day of , 2001, before me, the undersigned
Notary Public, persoiy appeared , the

of CUN Minerals, Inc., a Nevada corporation, known to me
to be the person whename is subscribed to the foregoing instrument and acknowledged
that he/she executed - same on behalf of the corporation for the purposes therein
contained.

IN WITNESYHEREOQF, I hereunto set my hand and official seal.

Notary Public

My commission expir:

KENNECOTT EXPRATION COMPANY

By: <o A N | M A
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Its:  PReZrde Y

Date: \ 2. ADQ. 1 .01,

STATE OF UTAH )
) ss.
County ofstjf LN
On this, the _L’f_ day of }a /,,'/ , 2001, before me, the undersigned

Notary Publig, persoly appeared / ok Man , the

P s, M of Kennecott Exploration Company, a Delaware corporation,
known to me to be therson whose name is subscribed to the foregoing instrument and
acknowledged that hine executed the same on behalf of the corporation for the
purposes therein comed.

IN WITNESYHEREOF, I hereunto set my hand and official seal.

4l =

Notary Public

My commniission expir-

NOTY PUELIC
ARUTEINMETZ
6315 wr V'sia Dr
aarnJT
COMMlON EXFIRES
srao!- U'TAH
BooK FY4L page 004
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