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DEED OF TRUST, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS DEED OF TRUST, SECURITY AGREEMENT AND  FINANCING
STATEMENT (“Deed of Trust”), dated as of May 2, 2018 is made by BULLION MONARCH
MINING, INC,, a corporation organized and existing under the laws of the State of Utah
(“Trustor”), to FIRST CENTENNIAL TITLE CO. OF NEVADA (“Trustee”), for the benefit of
SPROTT PRIVATE RESOURCE LENDING (COLLECTOR), LP, a limited partnership
organized and existing under the laws of the Province of Ontario (“Beneficiary”).

Reference is made to the Credit Agreement dated May 2, 2018 (as amended,
supplemented or otherwise modified from time to time, the “Credit Agreement”) among EMX
Royalty Corporation, a corporation organized and existing under the laws of the Province of
British Columbia (“Borrower”), EMX (USA) Services-Corp., a corporation organized and
existing under the laws of the State of Nevada, Trustor and Beneficiary, providing for the
extension of the credit described therein in an aggregate principal amount not to exceed
$5,000,000. Capitalized terms used herein and not otherwise defined shall have the meaning set
forth in the Credit Agreement. Pursuantto the Credit Agreement, Beneficiary has required,
among other things, all of the indebtedness, liabilities and other obligations of Borrower, Trustor
and the other Credit Parties under the Credit Agreement, the Guarantees and the other Facility
Documents now existing or hereafter arising including, without limitation, the performance by
Borrower, Trustor and the other Credit Parties of their respective obligations thereunder
(collectively, as any may hereafter. be modified, extended, or renewed, the “Secured
Obligations”) shall be secured by this Deed of Trust. Trustor acknowledges and agrees that the
extension of credit to Borrower as provided in the Credit Agreement will result in a substantial
benefit to Trustor notwithstanding that Trustor is not the owner of the real property underlying
this Deed of Trust.

THEREFORE, to induce Beneficiary to extend to Borrower the credit provided for under
the Credit Agreement, and with the acknowledgement that Beneficiary would not extend such
credit but for the representations, covenants, grants, and assignments of Trustor set forth herein,
Trustor hereby covenants and agrees as follows:

SECTION 1
Grant of Security Interests

1.01  Trustor irrevocably grants, bargains, sells, transfers and assigns to Trustee in trust,
with power of sale, for the benefit of Beneficiary, all of Trustor’s right, title and interest in and to
the following, whether now owned or hereafter acquired by Trustor (collectively, the “Royalty
Interests”): (i) all rights, remedies, title and interests of Trustor in that certain Agreement dated
as of May 10, 1979 and made by and among Bullion Monarch Company, a Utah corporation, as
predecessor-in-interest to Trustor, and the other parties thereto, as the same was recorded in the
Official Records of Eureka County, Nevada as Document 68562 (as the same may have been
amended, assigned, or modified from time to time, the “Royalty Agreement”), which Royalty
Agreement relates to that certain real property set forth on Exhibit “A” attached hereto and
incorporated herein by this reference (the “Property”); (ii) all of Trustor's right, title and interest
in and to the one (1) percent gross smelter return royalty interest in the Property granted to



Trustor pursuant to the Royalty Agreement (the “Royalty”); (ii1) all right, title and interest in and
to any and all sums due to Trustor under the Royalty Agreement, including, without limitation,
Trustor’s right to receive and collect any sums pursuant to the Royalty Agreement; (iv) all
Accounts, Documents, General Intangibles, Instruments, all cash or cash equivalents, and
Commercial Tort Claims (as each such term is defined under the Uniform Commercial Code in
effect in the State of Nevada) in connection with any of the foregoing; and (v) all accessions to,
substitutions for and replacements, proceeds, insurance proceeds and products of the foregoing,
together with all books and records, computer files, programs, printouts and other computer
materials and records related thereto and any General Intangibles at any time evidencing or
relating to any of the foregoing. A copy of the Royalty Agreement is attached hereto as Exhibit
“B”.

1.02  There is hereby assigned to Beneficiary the Trustor’s interest in any and all leases,
pledges, or assignments of the Royalty Interests, or-any portion thereof, now or hereafter owned
or entered into by Trustor or any other party claiming by, through, or under Trustor, as well as all
rents, subrents, issues, profits, damages, royalties, income and other benefits now or hereafter
derived from the Royalty Interests (collectively, the “Leases”).

1.03  Trustor grants Beneficiary, pursuant to- Nevada Revised Statutes Chapter 104 (the
“Nevada Uniform Commercial Code”), a present and continuing security interest in and to all of
the goods, equipment, fixtures, goods to become fixtures, building materials, books and records
of Trustor, now or which may hereafter be located on or used in connection with the Royalty
Interests, together with all contract rights, plans, specifications. and other similar documents,
rights to trademarks and names of Trustor and goodwill associated therewith, all permits,
licenses, authorizations, variances, land use entitlements, approvals and consents issued by or
obtained from any Governmental Authority in connection with the Royalty Interests, all accounts
arising from the sale at the minehead of minerals or other substances of value attributable to the
Royalty that may be extracted from the Property, and all proceeds thereof, all general
intangibles, accounts, investment property, deposit accounts, chattel paper, documents, letter of
credit rights, letters of credit, money and instruments with respect to the Royalty Interests,
together with all additions to, substitutions for, proceeds of, changes in or replacements of the
whole or any part of said personal property and this instrument shall constitute a security
agreement with respect thereto.

THIS DEED OF TRUST CONSTITUTES A SECURITY AGREEMENT, AND, UPON
RECORDATION IN THE ROYALTY RECORDS OF EUREKA COUNTY, NEVADA,
SHALL CONSTITUTE AN EFFECTIVE FINANCING STATEMENT. FOR PURPOSES OF
THE SECURITY INTEREST CREATED HEREBY, BENEFICIARY IS THE “SECURED
PARTY” AND TRUSTOR IS THE “DEBTOR.” TRUSTOR IS THE RECORD OWNER OF
THE PROPERTY.

1.04 This Deed of Trust, and the grants and assignments made by Trustor in Sections
1.01, 1.02, and 1.03, are for the purpose of securing:

(a) Performance of each and every term, covenant and condition incorporated
by reference or-contained herein.



(b) Payment and performance of the Secured Obligations including, without
limitation, full and timely payment of the indebtedness evidenced by the Facility Documents.

(©) Payment of such additional sums as may hereafter be advanced hereunder
for the account of Trustor or Borrower or their assigns by Beneficiary, with interest thereon.

(d)  Performance of each and every term, covenant and condition of Trustor or
Borrower under the Credit Agreement and the other Facility Documents and each and every
instrument and agreement securing payment of the Facility or executed in connection therewith,
including, without limitation, the Secured Obligations.

(e) Performance of each and every term, covenantand condition of Trustor
under the Guarantee.

SECTION 2
Warranties and Covenants of Trustor

2.01 Trustor represents and warrants that:

(a) Trustor has full, complete and marketable title to the Royalty, and is the
record owner of the Royalty.

(b) This Deed of Trustis and will remain a valid and enforceable first lien on
the Royalty Interests subject only to the Permitted Encumbrances under clauses (a) through (h)
of such term as defined in the Credit Agreement.

(©) Trustor is in full compliance with all terms-and conditions of the Royalty
Agreement, and no other party to the Royalty Agreement has alleged that Trustor is in default or
breach of any of the terms and conditions of the Royalty Agreement.

(d) All information and financial statements furnished or to be furnished
Beneficiary by or on behalf of Trustor in connection herewith, the Credit Agreement or any other
Facility Document or any other instrument or obligation secured hereby are, in all material
respect, true and correct and not misleading.

(e) Trustor-has not performed any act and is not bound by any instrument
which would prevent Beneficiary from enforcing this Deed of Trust.

() Trustor; has not received any notice, nor is it aware after a reasonable,
prudent and diligent inquiry, that it is in non-compliance with any requirements of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) and the regulations thereunder
and there exist no “reportable events,” as that term is defined in Section 4043 of ERISA, with
respect to Trustor.

(g) None of the transactions in connection with which this Deed of Trust is
given-will violate or result in a violation of Section 7 of the Securities Exchange Act of 1934, as



amended, or any regulations issued pursuant thereto, including, without limitation, Regulations
G, T, U and X of the Board of Governors of the Federal Reserve System.

(h) Trustor is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code of 1986, as amended, or
the regulations thereunder), Trustor understands that the certification in this clause (j) may be
disclosed to the Internal Revenue Service by Beneficiary and that any false statement contained
herein could be punished by fine, imprisonment, or both. The person or persons executing this
Deed of Trust each declares under penalties of perjury that he had examined this certification and
to the best of his knowledge and belief it is true, correct and complete, and further declares that
he has authority to sign this certification on behalf of Trustor.

(1) Trustor is a corporation duly organized, validly existing-and in good
standing in the State of Utah and duly qualified to conduct business in each jurisdiction in which
the nature of its business requires such qualification.

() Trustor has the corporate power and authority to execute, deliver and
perform all of its obligations under this Deed of Trust and each of the other documents
contemplated by, or required in connection with, the transactions pursuant hereto and has taken
all corporate action required in connection with such execution, delivery and performance.

2.02 Trustor shall at all times perform all acts and obligations required of Trustor
under the Royalty Agreement.

2.03 Trustor agrees to pay and discharge all costs, fees and expenses in connection
with this Deed of Trust, including, but not limited to, Beneficiary's and Trustee's costs and
expenses, including attorneys' fees, in any litigation with respect hereto, in connection herewith,
any transactions related hereto, the Royalty Interests or any interest therein and the cost of
evidence of title and trustee's fees in connection with sale, whether completed or not, which
amounts shall become due upon demand by either Beneficiary or Trustee.

2.04 . Trustor immediately upon obtaining knowledge of the institution of any
proceedings for the condemnation of the Royalty Interests, any part thereof, or any interest
therein, will notify Beneficiary of the pendency of such proceedings. Beneficiary may, but shall
not be required to, participate in any such-proceedings and Trustor from time to time will deliver
to Beneficiary all instruments requested by it to permit such participation. Trustor shall pay all
of Beneficiary's costs and expenses, including, but not limited to, attorneys' fees, incurred in any
such proceedings. In the event of such condemnation proceedings, any award or compensation
shall be paid to Beneficiary and shall be applied, after payment of all costs and expenses of
Beneficiary and/or Trustee incurred in collecting the same, in such manner as Beneficiary elects
in its sole and absolute discretion (including, without limitation, toward satisfaction of
outstanding sums due under the Secured Obligations), without regard to whether or not its
security. hereunder has been impaired. For the purposes hereof, any proceeding to acquire any
interest in or-affecting the value of the Royalty Interests, or seeking damages therefor, including,
but not limited to, severance or change of grade, whether by court action or purchase in lieu



thereof, shall be deemed a proceeding for condemnation and any award for inverse
condemnation shall be deemed condemnation proceeds.

2.05 Trustor shall pay when due, before delinquency, all taxes, assessments, levies,
utility fees and all other fees and charges of every kind and nature, whether of a like or different
nature, imposed upon or assessed against or which may become a lien on the Royalty, or any part
thereof, or arising from, by reason of or in connection therewith, the use thereof or this Deed of
Trust. In addition, Trustor shall file all required tax forms with the appropriate governmental
authorities on or before the day they become due. Trustor will, within thirty (30) days after the
due date therefor, deliver to Beneficiary receipts evidencing payment of taxes, assessments,
levies, fees and charges as required in this Section 2.05. Beneficiary may require Trustor to
obtain and pay for a tax service satisfactory to Beneficiary in order to assure Beneficiary such
taxes are paid.

2.06 If any action or proceeding shall be instituted for any purpose affecting the
Royalty Interests, any part thereof, any interest therein, title thereto or this Deed of Trust, or
should Trustor receive any notice from any governmental agency relating to the structure, use or
occupancy of the Property, Trustor will immediately upon service thereof on or by Trustor,
deliver to Beneficiary true copies of each notice, petition, summons, complaint, notice of motion,
order to show cause, and all other process, pleadings and papers, however designated, served in
any action or proceeding. Immediately upon becoming aware of any development or other
information which may materially and-adversely affect the property, business, prospects, profits
or condition (financial or otherwise) of Trustor or Borrower, or the Royalty Interests or the
ability of Trustor and/ Borrower to perform the obligations secured hereby, Trustor shall notify
Beneficiary of the nature of such development or information and such anticipated effect.

2.07 Trustor promises and agrees that if during the existence of this Deed of Trust
there be commenced or pending any suit, action, arbitration, or other proceeding affecting the
Royalty Interests, insofar as the Royalty Agreement pertains to the Property, any part thereof, or
in relation thereto, the title thereto or this Deed of Trust, or if any adverse claim for or against
said Royalty Interests, or any part thereof, be made or asserted, it will appear in and defend any
such matter and will pay all costs and damages arising because of such proceeding. Beneficiary
may elect to appear in any such proceeding. Beneficiary shall have the option to control such
action or defense, whether or not Beneficiary elects to appear. If Beneficiary elects to appear in
any such action or proceeding, Beneficiary shall have the right to retain counsel of its choice.
Trustor shall be solely responsible for any and all expenses and costs, including, but not limited
to, the fees of counsel retained by Beneficiary, which are incurred pursuant to this section. If
Beneficiary elects to appear in-or control any action or proceeding, Trustor agrees to indemnify
Beneficiary against, release Beneficiary from, and hold Beneficiary harmless from any damages,
liability, costs, expenses, litigation, or claims incurred in or in connection with such action or
appearance or in the exercise of such control, except as a result of Beneficiary's gross negligence
or willful misconduct.

2.08 Trustor will not permit or suffer the filing of any mechanics', materialmen's, or
other liens against the Royalty, any part thereof, any interest therein, or the revenue, rents, issues,



income and profits arising therefrom. If any lien shall be filed against the Royalty, any part
thereof, or any interest therein, Trustor agrees to discharge the same of record within ten (10)
days after the same shall have been filed.

2.09 Trustor shall take any and all such action as may be necessary to prevent any third
parties from acquiring any rights whatsoever to or against the Royalty by virtue of adverse
possession.

2.10 The sale, agreement to sell, transfer, assignment, mortgage, pledge, hypothecation
or encumbrance, including, but not limited to, the granting of any option to do any of the
foregoing, whether voluntary or involuntary, by agreement, operation of law or otherwise, of the
whole or any portion of Trustor's right, title or interest in and to the Royalty Interests or any
portion thereof without the prior written consent of Beneficiary shall constitute a default
hereunder and shall entitle Beneficiary to accelerate the indebtedness secured hereby in the same
manner as in the case of any other default.

2.11 Reserved.

2.12 Immediately upon becoming. aware of the occurrence of any (i) “reportable
event,” as such term is defined in Section 4043 of ERISA, or (ii) “prohibited transaction,” as
such term is defined in Section 4975 of the Internal Revenue Code of 1986, as amended, in
connection with any pension plan or any trust created thereunder, a written notice specifying the
nature thereof, what action Trustor is taking or proposes to take with respect thereto, and, when
known, any action taken or proposed to be taken by the Internal Revenue Service and/or the
Department of Labor with respect thereto shall be delivered to Beneficiary. Trustor will not at
any time permit any pension plan maintained by it or to which Trustor is'a contributing employer
to (a) engage in any “prohibited transaction,” as such term is defined in Section 4975 of the
Internal Revenue Code of 1986, as amended; (b) incur any “accumulated funding deficiency,” as
such term is defined in Section 302 of ERISA, whether or not waived; or (c) terminate any such
pension plan in a manner which could result in the imposition of a lien on the Property pursuant
to Section 4068 of ERISA. Trustor shall not take any action which will cause or effect any
withdrawal complete or partial, or any resulting withdrawal liability, with respect to any such
plan. Trustor shall promptly pay all contributions to any employee benefit plan to which it is
required to pay.

2.13  Trustor agrees at-any time and from time to time during the term hereof and
within ten (10) days after demand therefor from Beneficiary, to execute and deliver to
Beneficiary, or any party designated by Beneficiary, a certificate in recordable form certifying
the amount then due pursuant to this Deed of Trust and the obligations secured hereby, the terms
of payment thereof, the dates to which payments have been paid, that this Deed of Trust and all
instruments and obligations secured hereby are in full force and effect and that there are no
defenses or offsets thereto, or specifying in what regards this Deed of Trust or such obligations
are notin full force and effect and the nature of any defense or offsets thereto, together with such
other information as Beneficiary may request.

214 Reserved.



2.15 Trustor shall execute, acknowledge and deliver to Beneficiary, and, if applicable,
cause to be executed, recorded and/or filed at Trustor's cost and expense, any and all such
mortgages, assignments, transfers, assurances, control agreements, financing statements and
other instruments and documents and do such acts as Beneficiary shall from time to time require
for the better perfecting, assuring, conveying, assigning, transferring and confirming unto
Beneficiary the property and rights herein conveyed or assigned or intended now or hereafter so
to be. Trustor hereby authorizes Beneficiary to file any and all financing statements and
amendments thereto or terminations thereof in such form and in such locations as Beneficiary
deems necessary or appropriate in connection herewith. The parties agree that this Deed of Trust
shall constitute a security agreement under the Nevada Uniform Commercial Code and that a
carbon, photographic or other reproduction of this Deed of Trust or.of a financing statement shall
be sufficient as a financing statement. Trustor represents and warrants Trustor has not executed,
filed or authorized any Person, other than Beneficiary, to file, any financing statement or
amendment thereto with respect to all or any portion of the Royalty Interests. Trustor has not
within the five (5) year period prior to the date of this Deed of Trust changed its name, chief
executive office or state of organization except as previously disclosed to Beneficiary in writing,
nor will Trustor do so without notifying Beneficiary at least sixty (60) days in advance, and
otherwise subject to the terms of the Credit Agreement.

2.16  Trustor will protect, indemnify, save harmless and defend Beneficiary and Trustee
and their officers, directors, shareholders, employees, successors and assigns from and against
any and all liability, loss, costs, charges, penalties, obligations, expenses, attorneys' fees,
litigation, judgments, damages, claims and demands imposed upon or incurred by or asserted
against Beneficiary and/or Trustee by reason of (a) ownership by Trustee or Beneficiary of its
interest in the Royalty Interests pursuant to this Deed of Trust, (b) any failure on the part of
Trustor to perform or comply with any of the terms of this Deed of Trust or any instrument or
agreement secured hereby, (¢) any negligence or tortious act on the part of Trustor or any of its
respective agents, contractors, lessees, licensees or invitees, (d) the exercise by Beneficiary of
any of its rights and remedies, or the performance of any of obligations, under this Deed of Trust.
All amounts payable to Beneficiary or Trustee, as the case may be, under this Section 2.16 shall
be payable on demand and shall be deemed indebtedness secured by this Deed of Trust.

2.17  All obligations of Trustor to any of its affiliates, including, but not limited to, any
of its shareholders, partners or members, are hereby subordinated to the obligations secured by
this Deed of Trust and none. of such obligations shall be paid while any obligation secured
hereby remains unsatisfied, except as otherwise expressly permitted under the Credit Agreement.

2.18 Trustor covenants and represents that none of the funds or assets that are used to
repay the indebtedness secured hereby shall constitute property of, or shall be beneficially owned
directly or, to Trustor’s best knowledge, indirectly, by any Person subject to sanctions or trade
restrictions under United States law (“Embargoed Person” or “Embargoed Persons”) that are
identified on (a) the “List of Specially Designated Nationals and Blocked Persons” maintained
by the Office of Foreign Assets Control (“OFAC”), U.S. Department of the Treasury, and/or to
Trustor’s best knowledge, as of the date thereof, based upon reasonable inquiry by Trustor, on
any other similar list pursuant to any authorizing statute including, but not limited to, the



International Emergency Economic Powers Act, 50 U.S.C. §§ 1701 et seq., the Trading with the
Enemy Act, 50 U.S.C. App. 1 et seq., and any Executive Order or regulation promulgated
thereunder, with the result that the investment in Trustor (whether directly or-indirectly), is
prohibited by law, or the loan made by Lenders would be in violation of law, or (b) Executive
Order 13224 (September 23, 2001) issued by the President of the United States (“Executive
Order Blocking Mortgaged Property and Prohibiting Transactions with Persons Who Commit,
Threaten to Commit, or Support Terrorism”) any related enabling legislation or any other similar
Executive Orders. Trustor covenants and represents that no Embargoed Person shall have any
direct interest, and to Trustor’s best knowledge, based upon reasonable inquiry by Trustor,
indirect interest, of any nature whatsoever in Trustor, with the result that the investment in
Trustor (whether directly or indirectly) is prohibited by law or theloan is in violation of law.

SECTION 3
Trustee's and Beneficiary's Rights

3.01 The waiver or release by Beneficiary or Trustee of any default or of any of the
provisions, covenants and conditions hereof on the part of Trustor to be kept and performed shall
not be a waiver or release of any preceding or subsequent breach of the same or any other
provision, covenant or condition contained herein. The subsequent acceptance of any sum in
payment of any indebtedness secured hereby or any other payment hereunder by Trustor to
Beneficiary or Trustee shall not be construed to be a waiver or release of any preceding breach
by Trustor of any provision, covenant or condition of this Deed of Trust other than the failure of
Trustor to pay the particular sum so accepted, regardless of Beneficiary's or Trustee's knowledge
of such preceding breach at the time of acceptance of such payment. No payment by Trustor or
receipt by Beneficiary of alesser amount than the amount herein provided shall be deemed to be
other than on account of the earliest sums due and payable hereunder, nor shall any endorsement
or statement on any check or any letter accompanying any check or payment be deemed an
accord and satisfaction, and Beneficiary may accept any check or payment without prejudice to
Beneficiary's right to recover the balance of such sum or pursue any other remedy provided in
this Deed of Trust. The consent by Beneficiary or Trustee to any matter or event requiring such
consent shall not constitute a waiver of the necessity for such consent to any subsequent matter
or event.

3.02 Beneficiary shall be subrogated to the lien of any and all prior encumbrances,
liens, or charges paid or discharged from the proceeds of the Facility, and even though said prior
liens may have been released of record, the repayment of the Facility shall be secured by such
liens on the portions of the Property affected thereby to the extent of such payments. In
consideration of the advances made to Trustor and Borrower, Trustor hereby waives and releases
all demands and causes of action for offsets, payments and rentals to, upon, and in connection
with said prior indebtedness.

3.03 Notwithstanding the right otherwise provided to Trustor to collect rent and other
payments pursuant to the Leases while Trustor and Borrower are not in default under the Credit
Agreement, this Deed of Trust, or the other Facility Documents, if there is filed any petition in
bankruptcy by or against any lessee under any of the Leases or there is appointed a receiver or



trustee to take possession of all or a substantial portion of the assets of such lessee or there is a
general assignment by such lessee for the benefit of creditors, or any action is taken by or against
such lessee under any state or federal insolvency law or bankruptcy act, or any similar law now
or hereafter in effect, Beneficiary is appointed a creditor of such lessee and is entitled to recover
on any claim or right of recovery that Trustor may have against such lessee or its receiver or
trustee; provided, however, that Beneficiary shall not be obligated to pursue any such claim or
right of recovery. Beneficiary may apply any such recovery against any obligation secured
hereby in such manner as it may deem desirable, in its sole and absolute discretion.

3.04 Beneficiary may, at any time, by instrument in writing, appoint a successor or
successors to the Trustee named herein or acting hereunder, which instrument, executed and
acknowledged by Beneficiary, and recorded in the Office of the County Recorder, Eureka
County, Nevada shall be conclusive proof of the proper substitution of such successor trustee,
who shall have all the estate, powers, duties and trusts in the premises vested in or conferred on
the original trustee. If there be more than one trustee, either may act alone and execute these
trusts upon the request of Beneficiary and his acts shall be deemed to be the acts of all trustees,
and the recital in any conveyance executed by such sole trustee of such requests shall be
conclusive evidence thereof, and of the authority of such sole trustee to act.

3.05 Without affecting the liability of Trustor or any other Person, except any Person
expressly released in writing, for payment of any indebtedness secured hereby or for
performance of any of the obligations or any of the terms, covenants and conditions hereof, and
without affecting the rights of Trustee and Beneficiary with respect to any security not expressly
released in writing, at any time and from time to time, without notice or consent other than
consent of Beneficiary, Trustee and/or Beneficiary may:

(a) Release any Person liable for payment of all or any part of the
indebtedness or for the performance of any obligation.

(b) Make any agreement extending the time or otherwise altering the terms of
payment of all or any part of said indebtedness or modifying or waiving any obligation or
subordinating, modifying or otherwise dealing with the lien or charge hereof.

() Exercise or refrain from exercising or waive any right either of them may
have.

(d) Accept additional security of any kind.

(e) Release or otherwise deal with any property, real or personal, securing the
obligations secured hereby.

3.06 If Trustor fails to execute, acknowledge or deliver to Beneficiary any and all
mortgages, assignments, transfers, assurances, financing statements, maps, and other instruments
or documents required to be so executed, acknowledged or delivered hereunder, within fifteen
(15) days after Beneficiary's demand or such lesser period as may be provided elsewhere herein,



then Trustor hereby appoints Beneficiary as Trustor's true and lawful attorney-in-fact to act in
Trustor's name, place and stead to execute, acknowledge and deliver the same.

3.07 Whenever under any provision of this Deed of Trust Trustor shall be obligated to
make any payment or expenditure, or to do any act or thing, or to incur any liability whatsoever,
and Trustor fails, refuses or neglects to perform as herein required, Beneficiary shall be entitled,
but shall not be obligated, to make any such payment or expenditure or to do any such act or
thing, or to incur any such liability, all on behalf of and at the cost and for the account of Trustor.
In such event, the amount thereof with interest thereon at the rate stipulated in the Credit
Agreement pertaining to the Facility (the “Agreed Rate”) shall be paid by Trustor to Beneficiary
on demand. Without limiting the generality of the foregoing, any act or payment by Beneficiary
to cure, forestall, prevent or mitigate default hereunder shall be at the sole option of Beneficiary,
shall be at the cost of Trustor and shall be reimbursed to Beneficiary as above provided.
Beneficiary shall not be bound to inquire into the validity of any apparent or threatened tax,
assessment, adverse title, lien, encumbrance, claim, or charge before making an advance for the
purpose of preventing, removing or paying the same. Beneficiary shall be subrogated to all
rights, equities and liens discharged by any such expenditure. All funds advanced by Beneficiary
pursuant to this Section 3.08 or any other provision of this Deed of Trust for the performance of
any obligation of Trustor or to protect Beneficiary's security shall be deemed obligatory
advances regardless of the Person to whom such funds are furnished and such advances, together
with interest thereon at the Agreed Rate, shall be secured by this Deed of Trust.

3.08 Any default in the performance of any term, covenant or condition contained
herein or in any instrument or obligation secured hereby. (including, without limitation, the
Credit Agreement), or a default by Borrower under any of the Facility Documents, shall be a
default hereunder. In addition, Trustor shall be in default hereunder if there is commenced any
case in bankruptcy against Trustor or if an order for relief is entered against Trustor, or there is
appointed a receiver or trustee to take possession of any of the assets of Trustor (including the
Royalty or Trustor’s rights under the Royalty Agreement), or Trustor applies for or consents to
such appointment, or there is a general assignment by Trustor for the benefit of creditors, or any
action 1s taken by or against Trustor under any state or federal insolvency or bankruptcy act, or
any similar law now or hereafter in effect, including, without limitation, the filing of any petition
for orin reorganization, or should the Property, or any part thereof, be taken or seized under levy
of execution or attachment, or Trustor admits in writing its inability to pay its debts as they
mature; (b) there is (i) executed or verified by Trustor, or any receiver of Trustor, or any
attorney or agent of Trustor, or of such receiver, a petition in bankruptcy with respect to Trustor,
irrespective of whether such petition is filed, or (i1) executed or verified by any holder of a claim
against Trustor, or an indenture trustee of such a holder, or any attorney or agent of such holder
or indenture trustee, any petition in bankruptcy against Trustor, irrespective of whether such
petition is filed; (¢) there is passed any law which renders payment by Trustor of any or all taxes
levied upon this Deed of Trust or the Royalty Interests or performance of any other term,
covenant or condition hereof, or any obligation secured hereby, unlawful, usurious, inoperative,
void or voidable, or which prohibits Beneficiary from exercising any of its rights hereunder or
under any other instrument or agreement to which Trustor is a party or by which it is bound; (d)
any representation, warranty, statement, certificate, schedule or report made by or on behalf of



Trustor herein or in connection herewith is incorrect, false, or misleading in any material respect;
(e) Trustor should dissolve, liquidate or terminate; (f) the value or priority of the security interest
created hereby is impaired; (g) Beneficiary shall deem itself insecure in good faith believing that
the prospect of payment or performance under this Deed of Trust or any instrument or obligation
secured hereby is impaired; (h) Trustor defaults under any obligation to or agreement with
Beneficiary, including the Guaranty; (i) Borrower defaults under any obligation to or agreement
with Beneficiary, including the Credit Agreement; or (j) there occurs any event which results in
the acceleration of the maturity of the indebtedness of Trustor to others under any indenture,
agreement or undertaking.

3.09 The collection of rents and the application thereof by Beneficiary or-any receiver
obtained by Beneficiary shall not cure or waive any default or notice thereof, or invalidate any
act of Beneficiary pursuant thereto.

3.10 In the event of any default hereunder or-in the performance of any of the
obligations secured hereby, Beneficiary may exercise any and all of its rights provided hereunder
or by law. Without limiting the generality of the foregoing Beneficiary may pursue any and all
of the rights and remedies available to an “assignee” under Nevada Revised Statutes Chapter
107A. In the event of a default, Beneficiary shall be the attorney-in-fact of Trustor with respect
to any and all matters pertaining to the Royalty Interests with full power and authority to give
instructions with respect to the collection and remittance of payments, to endorse checks, to
enforce the rights and remedies of Trustor, and to execute on behalf of Trustor and in Trustor's
name any instruction, agreement or other writing required therefor. This power shall be
irrevocable and deemed to be-a power coupled with an interest. ‘Beneficiary may, in its sole
discretion, appoint Trustee as the agent of Beneficiary for the purpose of the Nevada Uniform
Commercial Code. Trustor acknowledges and agrees that a disposition of the Royalty Interests
in accordance with Beneficiary's rights and remedies in respect is-a commercially reasonable
disposition thereof. Trustor acknowledges and agrees that the fact that the price obtained at a
private sale may be less than the price which might have been obtained at a public sale does not
render a private sale unreasonable even if Beneficiary accepts the first offer received and does
not offer the subject property to more than one offeree.

3.11  Should default be made by Trustor or Borrower in payment or performance of any
indebtedness or other obligation or agreement secured hereby and/or in performance of any
agreement herein, or should Trustor otherwise be in default hereunder, Beneficiary may, subject
to NRS 107.080, declare all sums secured hereby immediately due by delivery to Trustee of a
written notice of breach and election to sell (which notice Trustee shall cause to be recorded and
mailed as required by law).

3.12  After three (3) months shall have elapsed following recordation of any such notice
of breach, Trustee may sell the property subject hereto at such time and at such place in the State
of Nevada as Trustee, in its sole discretion, shall deem best to accomplish the objects of these
trusts, having first given notice of such sale as then required by law. In the conduct of any such
sale Trustee may act itself or through any auctioneer, agent or attorney. The place of sale may be
either-in the county in which the property to be sold, or any part thereof, is situated, or at an



office of the Trustee located in the State of Nevada. If Trustee or its successor shall have
recorded notice of breach or given notice of sale hereunder, any successor Trustee thereafter
appointed may complete the sale and the conveyance of the property pursuant thereto as if such
notice or breach or sale had been given by the successor Trustee.

(a) Upon the request of Beneficiary or if required by law Trustee shall
postpone sale of all or any portion of said property or interest therein by public announcement at
the time fixed by said notice of sale, and shall thereafter postpone said sale from time to time by
public announcement at the time previously appointed.

(b) At the time of sale so fixed, Trustee shall sell the property so-advertised or
any part thereof or interest therein either as a whole or in separate parcels, as Beneficiary may
determine in its sole and absolute discretion, to the highest bidder for cash in lawful money of
the United States, payable at time of sale, and shall deliver to such purchaser a deed or deeds or
other appropriate instruments conveying the property so sold, but without covenant or warranty,
express or implied. Beneficiary and Trustee may bid and purchase at such sale. To the extent of
the indebtedness secured hereby, Beneficiary need not bid for cash at any sale of all or any
portion of the Property pursuant hereto, but the amount of any successful bid by Beneficiary
shall be applied in reduction of said indebtedness. Trustor hereby agrees, if it is then still in
possession, to surrender, immediately and without demand, possession of said property to any
purchaser. If Trustee or its successor or substitute shall have given notice of sale hereunder, any
successor or substitute Trustee hereafter appointed may complete the sale and the conveyance of
the Property pursuant thereto as if such notice had been given by the successor or substitute
Trustee conducting the sale.

3.13  Trustee shall apply the proceeds of any such sale to payment of expenses of sale
and all charges and expenses of Trustee and of these trusts, including cost of evidence of title and
Trustee's fee in connection with sale; all sums expended under the terms hereof, not then repaid,
with accrued interest at the Agreed Rate; all other sums then secured hereby, and the remainder,
if any, to the Person or Persons legally entitled thereto.

3.14  Beneficiary, from time to time before Trustee's sale, may rescind any notice of
breachand election to sell by executing, delivering and causing Trustee to record a written notice
of such rescission. The exercise by Beneficiary of such right of rescission shall not constitute a
waiver of any breach or default then existing or subsequently occurring, or impair the right of
Beneficiary to execute and deliver to Trustee, as-above provided, other notices of breach and
election to sell, nor otherwise affect any term, covenant or condition hereof or under any
obligation secured hereby, or any of the rights, obligations or remedies of the parties thereunder.

3.15 Without limitation on any other provision herein, in the Credit Agreement, any
other Facility Document, or any other document or agreement executed in connection herewith,
Trustor hereby agrees to jointly and severally indemnify and save harmless Beneficiary and its
officers, directors, employees and agents from and against any and all liabilities, losses, costs,
claims, actions or-demands whatsoever which may be brought against Beneficiary or which it
may suffer or incur as a result or arising out of the performance of its duties and obligations
hereunder (including without limitation the fees and disbursements of any advisers and legal



counsel it may retain), save only to the extent caused by the gross negligence or willful
misconduct of Beneficiary or any of its officers, directors, employees or agents. This
indemnification shall survive the termination of this Deed of Trust and the Credit-Agreement or
the resignation or removal of Beneficiary as Trustee under the Credit Agreement or Beneficiary
under this Deed of Trust. Beneficiary shall not be liable for any act done or omitted to be done in
good faith except to the extent of Beneficiary’s willful misconduct and gross negligence.
Beneficiary may employ or retain such counsel, accountants, appraisers or other experts or
advisers as it may reasonably require for the purpose of discharging its duties hereunder and may
pay reasonable remuneration for all services so performed by any of them, and shall not be
responsible for any misconduct on the part of any of them. Trustor shall advance or otherwise
pay to Beneficiary upon receipt of the requisite invoices, the funds required to pay for the
services contemplated under this Section 3.15. Beneficiary shall not be required to advance fees
and expenses out of pocket and then seek reimbursement. Beneficiary may act, or not act, and
shall incur no liability and shall be protected in acting, or not acting, in good faith on the opinion
or advice of or information obtained from any counsel,-accountant, appraiser or other expert or
adviser, whether retained or employed by Trustor or by Beneficiary, in relation to any matter
arising in the administration of the provisions hereunder and the fulfillment of its obligations and
the exercise of its rights hereunder.

3.16 Without limitation of any other provision of this' Deed of Trust or of any other
document or agreement executed in connection herewith Trustor will pay, and will reimburse to
Beneficiary and/or Trustee on demand to the extent paid by Beneficiary and/or Trustee: (i) all
appraisal fees, filing, registration and recording fees, recordation, transfer and other taxes,
brokerage fees and commissions, abstract fees, title search or examination fees, title policy and
endorsement premiums and fees, uniform commercial code search fees, judgment and tax lien
search fees, escrow fees, attorneys’ fees, architect fees, engineer fees, construction consultant
fees, environmental inspection fees, survey fees, and all other costs and expenses of every
character incurred by Beneficiary and/or Trustee in connection with the preparation of this Deed
of Trust and evety document or instrument executed in connection herewith, and any and all
amendments and supplements to this Deed of Trust or any other document or agreement
executed in connection herewith, any approval, consent, waiver, release or other matter requested
or required hereunder or thereunder, or otherwise attributable or chargeable to Trustor as owner
of the Property; and (i1) all costs and expenses, including attorneys’ fees and expenses, incurred
or expended in connection with the exercise of any right or remedy, or the defense of any right or
remedy or the enforcement of any obligation of Trustor, hereunder or under any other document
or agreement executed in connection herewith,

SECTION 4
Miscellaneous

4.01 Upon receipt of written request from Beneficiary reciting that all sums secured
hereby have been paid and upon surrender of this Deed of Trust and the Facility secured hereby
to Trustee for cancellation and upon payment of its fees, Trustee shall reconvey without warranty
the property then held hereunder. The recitals in such reconveyance of any matters of fact shall



be conclusive proof of the truth thereof. The grantee in such reconveyance may be described in
general terms as “the person or persons legally entitled thereto.”

4.02 This Deed of Trust is given to secure the Secured Obligations and shall secure not
only obligations with respect to presently existing indebtedness but also any and all other
Secured Obligations which may hereafter be owing by the Credit Parties to the Beneficiary,
however incurred, whether interest, discount or otherwise, and whether the same shall be
deferred, accrued or capitalized, including future advances and re-advances (as defined in NRS
106.320, and is to be governed by NRS 106.300 to 106.400, inclusive), pursuant to the Credit
Agreement or the other Facility Documents, whether such advances are obligatory or to be made
at the option of the Beneficiary, or otherwise, to the same extent as if such future advances were
made on the date of the execution of this Deed of Trust. To the extent permitted by applicable
law, the lien of this Deed of Trust shall be valid as to all indebtedness secured hereby, including
future advances, from the time of its filing for record in the recorder's office of the county in
which the Property is located. This Deed of Trust is intended to and shall be valid and have
priority over all subsequent liens and encumbrances, including statutory liens, excepting solely
taxes and assessments levied on the real estate, to the extent of the maximum amount secured
hereby, and other Permitted Encumbrances under clauses (a) through (h) of such term as defined
in the Credit Agreement. Although this Deed of Trust is given to secure all future advances made
by the Beneficiary to or for the benefit of the Borrower or any other Credit Party, whether
obligatory or optional, the Trustor and the Beneficiary hereby acknowledge and agree that the
Beneficiary may, at its option, make certain future advances, including advances of a revolving
nature, subject to the fulfillment of the relevant conditions set forth in the Facility Documents.
Without limiting any of the foregoing, the maximum principal amount to be secured hereby is
$10,000,000. To the fullest extent permitted by applicable law, it shall be an Event of Default
hereunder if Trustor, or any "borrower" (as that term is defined in NRS 106.310): (i) delivers,
sends by certified mail or otherwise gives, or purports to deliver, send by mail or otherwise give,
to Beneficiary (A) any notice of an election to terminate the operation of this Deed of Trust as
security for any secured obligation pursuant to NRS 106.380(1), including, without limitation,
any obligation to repay any "future advance" (as defined in NRS 106.320) of "principal" (as
defined in. NRS 106.345) or (B) any other notice pursuant to NRS 106.380(1), (ii) records a
statement pursuant to NRS 106.380(3), or (ii1) causes this Deed of Trust, any secured obligation
or Beneficiary to be subject to NRS 106.380(2), NRS 106.380(3) or NRS 106.400.

WITHOUT IN ANY WAY ALTERING OR LIMITING THE EFFECT OF THIS
SECTION, ANY NOTICE REFERENCED UNDER NRS 106380 MUST BE SENT TO
BENEFICIARY AT THE FOLLOWING ADDRESS: SUITE 2600, 200 BAY STREET,
TORONTO, ON M5J 2J1, ATTENTION: CHIEF FINANCIAL OFFICER.

4.03  Trustor, for itself'and for all Persons hereafter claiming through or under it or who
may at any time hereafter become holders of liens junior to the lien of this Deed of Trust, hereby
expressly waives and releases all rights to direct the order in which any of the Property or any
interest therein shall be sold in the event of any sale or sales pursuant hereto and to have any of
the Property and/or any other property now or hereafter constituting security for any of the
indebtedness secured hereby or any interest therein marshaled upon any sale under this Deed of
Trust or of any other security for any of said indebtedness, including, without limitation, any
rights arising under the Nevada Revised Statutes. Any and all notices and demands to Trustor or



to Beneficiary, required or desired to be given hereunder shall be in writing and shall be given in
accordance with the notice provisions set forth in the Credit Agreement.

4.04 This Deed of Trust applies to, inures to the benefit of, and binds all parties hereto,
their heirs, legatees, devisees, administrators, executors, successors and assigns.

4,05 Trustee accepts these trusts when this Deed of Trust, duly executed and
acknowledged, is made a public record as provided by law.

4.06 Where any provision in this Deed of Trust refers to-action to be taken by Trustor,
or which Trustor is prohibited from taking, such provision shall be applicable whether such
action is taken directly or indirectly by Trustor.

4.07 If any term, provision, covenant or condition-of this Deed of Trust, or any
application thereof, should be held by a court of competent jurisdiction to be invalid, void or
unenforceable, all terms, provisions, covenants and conditions of this Deed of Trust, and all
applications thereof, not held invalid, void or unenforceable shall continue in full force and effect
and shall in no way be affected, impaired or invalidated thereby, provided that the invalidity,
voidness or unenforceability of such term, provision, covenant or condition (after giving effect to
the next sentence) does not materially impair the ability of the parties to consummate the
transactions contemplated hereby. In lieu of such invalid, void or unenforceable term, provision,
covenant or condition, there shall be added to this Deed of Trust a term, provision, covenant or
condition that is valid, not void and enforceable and is as similar to such invalid, void or
unenforceable term, provision, covenant or condition as may be possible. If the lien of this Deed
of Trust is invalid or unenforceable as-to any part of the Property, or if the lien is invalid or
unenforceable as to any part of the indebtedness secured hereby, the unsecured or partially
unsecured portion of such indebtedness shall be completely paid prior to the payment of the
remaining and secured or partially secured portion of such indebtedness, and all payments made
on such indebtedness, whether voluntary or under foreclosure or other enforcement action or
procedure, shall be considered to have been first paid on and applied to the full payment of that
portion of such indebtedness which is not secured or fully secured by the lien of this Deed of
Trust.

408 The laws of the State of Nevada shall govern the wvalidity, construction,
performance and effect of this Deed of Trust.

4.09 This Deed of Trust shall be construed in accordance with its intent and without
regard to any presumption or other rule requiring construction against the party causing the same
to be drafted.

4.10 The various rights, options, elections and remedies of Beneficiary and Trustee
hereunder, at law, or in equity, or otherwise arising under any other security agreement,
mortgage, pledge, guaranty, hypothecation, and/or lien in favor of Beneficiary and securing the
obligations secured hereby shall be cumulative, and no one of them shall be construed as
exclusive of any other, or of any right, option, election or remedy provided in any agreement or
by law.. Without limiting the generality of the foregoing, in the event that any portion of the



Property is subject to another security interest or lien for the obligations secured hereby, as
created by another security agreement executed by Trustor in favor of Beneficiary, all such rights
and interests of Beneficiary shall be cumulative, the terms most favorable to Beneficiary shall
control in the event of any conflict or inconsistency, and Beneficiary may elect to pursue any
such rights or interests in any order it may determine in its sole and absolute discretion.

411 Time is of the essence of this Deed of Trust and all of the terms, provisions,
covenants and conditions hereof.

4.12  Whenever any provision of this Deed of Trust requires Beneficiary's consent or
approval, unless otherwise specifically provided, the same may be granted or withheld by
Beneficiary in its sole and absolute discretion.

4.13 THE PARTIES, TO THE FULL EXTENT PERMITTED BY LAW, HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE
ADVICE OF COMPETENT COUNSEL, WAIVE, RELINQUISH AND FOREVER FORGO
THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON,
ARISING OUT OF, OR IN ANY WAY RELATING TO THIS DEED OF TRUST OR ANY
CONDUCT, ACT OR OMISSION OF EITHER PARTY OR ANY OF THEIR RESPECTIVE
DIRECTORS, OFFICERS, PARTNERS, MEMBERS, MANAGERS, EMPLOYEES, AGENTS
OR ATTORNEYS, OR ANY OTHER PERSONS AFFILIATED WITH EITHER OF THE
PARTIES IN EACH OF THE- FOREGOING CASES, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE.

4.14 In this Deed of Trust, whenever the context so requires any gender includes the
others, and the singular number includes the plural, and vice-versa, the term Beneficiary shall
include any future agent for the holders, including pledgees, of the Facility secured hereby, and
the term Trustor shall mean the original signator hereof, the successors and assigns thereof and
any future owners of any interest in the Property or any portion thereof. In the event the
ownership of all or any portion of such property becomes vested in a Person other than the
signator hereof, Beneficiary may, without notice to such signator, deal with such successor or
successors with reference to this Deed of Trust and to the indebtedness hereby secured in the
same manner as with the signator, without in any way vitiating or discharging such signator's
liability hereunder or upon the indebtedness hereby secured. In this Deed of Trust, the use of
words such as “including” or “such as” shall not be deemed to limit the generality of the term or
clause to which they have reference, whether or not non-limiting language (such as “without
limitation,” or “but not limited to,” or words of similar import) is used with reference thereto, but
rather shall be deemed to refer to all other items or matters that could reasonably fall within the
broadest possible scope of such general statement, term or matter. The captions appearing at the
commencement of the sections hereof are descriptive only and for convenience in reference to
this Deed of Trust and in no way whatsoever define, limit or describe the scope or intent of this
Deed of Trust, nor in any way affect this Deed of Trust. As used in this Deed of Trust the term
“Person” means any individual, partnership, limited partnership, corporation, limited liability
company, joint stock company, trust, unincorporated association, joint venture or other entity and
any government and any political subdivision and agency thereof.



4.15 Where not inconsistent with the above, the following covenants, Nos. 1; 2 (full
replacement value); 3; 4 (Agreed Rate); 5; 6; 7 (a reasonable percentage); 8 and 9 of NRS
107.030 are hereby adopted and made a part of this Deed of Trust. Trustor is a “Guarantor” but
not a “Borrower” under the Credit Agreement the other Facility Documents. Trustor is
executing this Deed of Trust for the purpose of encumbering all Trustor's interest in the Royalty
Interests as security for the prompt payment and performance of Borrower and under the terms
and conditions of the Credit Agreement and the other Facility Documents, and for the purpose of
making Trustor's interests subject to the terms and conditions of this Deed of Trust, including,
but not limited to, Beneficiary's right to foreclose upon and sell the Royalty as security for the
Facility, the Credit Agreement, and the other Facility Documents in the event that the Borrower
fails to timely pay and/or perform in accordance with all terms and conditions of the Credit
Agreement, and the other Facility Documents. In executing and delivering this Deed of Trust to
Beneficiary, Trustor expressly represents, acknowledges and agrees that: (1) this Deed of Trust is
executed at Borrower’ request, and Trustor has received adequate consideration therefor; (ii)
Trustor hereby waives any claim that its interest in the Royalty Interests is not encumbered by
this Deed of Trust or is not subject to foreclosure and sale under this Deed of Trust in the event
of Borrower’s failure to timely pay and/or perform in accordance with all terms and conditions
of the Credit Agreement, and the other Facility Documents; (iii) this Deed of Trust complies with
any and all agreements between Borrower and Trustor regarding Trustor's execution hereof, (iv)
Beneficiary has made no representation to Trustor as to-the creditworthiness of Borrower; and
(v) Trustor has established adequate means of obtaining, and will obtain from Borrower on a
continuing basis, financial and other information pertaining to Borrower’s financial condition
and any facts or circumstances that might in any way affect Trustor's obligations under this Deed
of Trust.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, this Deed of Trust has been duly and validly executed and
delivered by the Trustor as of the date first written above.

TRUSTOR:

BULLION MONARCH MINING, INC.,

[Signature Page to Bullion Monarch Mining, Inc. Deed of Trust]



STATEOF COLORADO )
) ss.

COUNTY OF DOUGLAS )

OnMay 2., 2018 personally appeared before me, a notary public, D(uh& M. Cob, the

res)id endy of BULLION MONARCH MINING, INC,, a Utah corporation, who

acknowledged that he executed the above instrument for and on behalf of BULLION MONARCH
MINING, INC.

Witness my hand and official seal.

My commission expires

[Seal]

STACEY L. JAMES
NOTARY PUBLIC

| STATE OF COLORADO

NOTARY ID 20144028150

MY COMMISSION EXPIRES JULY 24, 2018 |

[Signature Page to Bullion Monarch Mining, Inc. Deed of Trust]



EXHIBIT A

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

 Nevadas:

Unpatented Claims

Big Jim

- Big Jim 1 to 31, inclusive

Cracker Jack

Cracker Jack 1 to 5, inclusive

Yellow Rose 6 to 21, inclusive
Polar 1 to 20, inclusive

"Hill Top -

Hill Top 1 to6 2, inclusive.

‘Hill 'fop Fracticnal

Hill Top 1 to 4 FractiOnal
RIV

Unity 1
“Unity 2

Badger

Badger 1}

Compromise 4 to 7, inclusive
Lamirxa .

Junction

Paragon

Paragon 2

Paragon 4

.Paragon Fractional

Polar

Bullion

100%

"4 %2t 2 A LY EETT ELTE 2L EDR NS

Royalty

‘Patented Claims (Poulsen Lease and Option)

2 % X 2 1% R4 3% N ET N F AR R YR

Bullion

U.8. Patent No., U.S. Survey No., Polar
Big Six No. 3 783757 4332 77%%  FRoyalty
Holt 881735 4422 ST .
July 935874 . 4528 " "
Great Divide 945439 4393 o .
4527 = -

Bald Eagle 046758



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

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

Township 34 North, Rénge 49 East
Sectiong: 1-~5, B8~17 and 20-24

Township 35 North, Range 49 East
Sectiong: 1~5, 8-~17, 20-29 and 32-36

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

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

Township 34 North, Range 50 East .
Sections: 1-24

Township 35 North, Range S0 East
Sections: All

Township 36 North, Range 50 East
Sections: All )

Township 37 North, Range 50 East

Sections: 31-36

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

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

Township 36 North, Range 51 East
Sections: 3~1{i, 15-22 and 27-3%

‘Pownship 37 North, Range 51 East
Sections: 31-34




EXHIBIT B

[See attached] E ;
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AGREEMENT
THIS AGREEMENT is made and entered into as of the /OF
day of{/béé}f , 1979 by and between the following parties:

BULLION MONARCH COMPANY, a Utah corporation {BULLION}:

POLAR RESOURCES (0., a Nevada corporation (POLAR);

UNIVERSAL GAS (MONTANA}, INC., a Montana corporation,

and UNIVERSAL EXPLORATIONS, LTL.., a Canadian corporation

{UNIVERSAL) ;

CAMSELL RIVER INVESTMENTS, LTD., a Canadian corporation

{CAMSELL) ;

LAMBERT MANAGEMENT LTD., & Canadian corporation {LAMBERT) ;

and _ ]
ELTEL HOLDINGS LTD., & Canadian corporation (ELTEL):
WHEREAS the parties hereto would all profit from the

mining of and production of certain mining properties located in

‘¢he Lynn Mining District, BEureka County, Nevada, more fully des-

cribed in Exhibit a-1 attached hereto and incorporated herein by
reference, hereinafter collectively referred t$ as the "Subject
Property;" and

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

herein by reference; and

WHEREAS the parties hereto are desirous of developing the

Subject Property's. mineral potential by building adeguate milling _“/

facilities and developing a mine ("the Project"); and

. N
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WHEREAS BULLION purports to own a royalty interest in and
to the Subject Property as is more fully set forth in Exhibit A-1; and
WHEREAS POLAR purports to own & 100% interest in and to

part of the Subject Property as is more fully set forth in Exhibit A-1,

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

ﬁﬁEﬁbﬁS_CAMSELL; LAMBERT and ELTEL are interrelated ox~
ganizatioﬁéracting in concert as to the Subject Property, collec-:
tively béfng'iefetiéd éo hereinafter as "CAMSELL" unless specifically

referred to ctherwxse, and have invested monies in the development

of the Sub]ect Property to date, their interest and relationship to
the Pro;e;t_peing govarned by that certain Letter Agreement with
- POLAR datéé%ﬁéfé£'14, i979, as amended by the letters of March 16,
1979, npr_;;r?___s'; 1575 and April 10, 1979, attached thereto, all
attached'hé}gtd:as Exhibit B: and

WH#REAE'UNIVERSAL GAS (MONTANA), INC. is presently finance

ing further development of the mining and production potential of

.
£

the Sub;ect Pxoperty, primarily for the production of precious
metals ba51cally under tbe terms of that certain Agreement with.
POLAR 6ated March 14, 1979 attached -hereto as Exhibit Ci and

WHEREAS UNIVERSAL EXPLORATIONS, LTD. is prepared and
able to guarantee the f;nanclal obligations of UNIVERSAL GAS (MOﬂTANA)
INC. conta;ned hereln, both corporations will be ccllectively rew
fgrred to as.UNIVERSAL herein with the understanding amongst the

_ i _ o
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pa}ties hereto that UNIVERSAL GAS (MONTANA), INC. will be the
active participant referred to .as UNIVERSAL while any reference to
UﬁiVERSAL EXPLORATIONS, L?D. undgr the collective term UNIVERSAL
speaks only to its finanecial backing of the UNIVERSAL obliyations
recited herein;

NOW THEREFORE, in consideration of the conditions, cove-
nants, promiges, obligations, payments and agreements herein con~
tained, the parties agree as follows:

). SOLE AGREEMENT: That as between the parties hereto

this Agreement shall be the sole and only agreement governing the
ownership, operations and payment from the Subject Property, can-

celling, revoking, rescinding and terminating any and all other

- deeds, conveyances, contracts or agreements between the parties

heretoc, or any combination thereof, affecting the Subject Property,
éxcept any. agreement that may exist between CAMSELYL, LAMBERT and
ELTEL as to investment in Subject Property development and divisions
of proceeds received therefrom, and except any agreement, contract
or deed specifically preéerved by the terms hereof. Should the
terms of any agreement, letter agreement or other document or unﬁer—
standing preserved by specific reference herein be in conflict with
this Agreement the terms of this Agreement shall control.

2. QWNERSHIP OF SUBJECT PROPERTY: That as between the . = .

parties hereto it is understood and agreed that the ownershibfof_thé"
bit

Subject Property as presently constituted is as set forth in Exh

alattached hersto, subject only to the terms and conditibné“bf'éhi§ﬂ 
Agreement specifically referred to hersin. In addition,’it'is3ﬁ;déta“
stood, agresd and warranted amongst the parties hereto that éx¢ep£ )

L O .
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. .

for agieements; deeds and other documents specifically mentioned
herein that none of the parties hereto, individually, in combination
or collectively, have conveyed or encumbered the Subject Property.

A. Simultaneously herewith, BULLION shall execute and
deliver a Grant Deed to UNIVERSAL conveying all of its right, title
and interest in the Subject Property to UNIVERAL. Such intereét of
BULLION conveyed to UNIVERSAL shall be subject to the payment pro-
visions of Paragraph 4, infra.

B, Simultanecusly herewith, POLAR shall execute and de~
1iver a Grant Deed to UNIVERSAL conveying all of its right, title
.and interest in the Subject Property to UNIVERSAL, subject to the
terms and conditions of the March 14, 197% POLAR - UNIVERSAL
Agreement.

¢. Simultaneously herewith, CAMSELL shall execute and
deliver a Quitclaim Deed to UNIVERSAL conveying and quitclaiming
all of its right, title and interest in the Subject Propeity to
DUNIVERSAL. ' '

p. At all times pertinent heretc, UNIVERSAL shall have
the rigﬁt to pledge or otherwise hypothecate the titles to any -
portions, or the whole of, the Subject Property for the purPéSe
of obtaining financing for development of the Subject Property.
except that no more than a total of FIFTY PERCENT (508) of the then
current market value.of such property shall be so hypothécated 6:
encumbered. At.the time, - under the March 14, 1379 Agreement, Exhi-~
bit €, UNIVERSAL reaches the "earning point®, its conveyance to POLAR

of 50% interest shall be unencumbered.

t -
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3. UNIVERSAL AS OPERATOR: That on March 14, 1979 POLAR

and UNIVERSAL entered into an Agreement, a copy of which is attached
hereto as Exhibit C and incorporated herein by reference, whereby
UNIVERSAL, under the terms and conditions thereof, was to become
the sole and only coperator of the mineral p:oddctioﬂ from the Subject
Property as of March 1, 1379, and that all of the parties hereto
agreeAto the terms of gsaild Agreement allowing UNIVERSAL the sole and
only control over further development and production from the Subject
Property pursuant to the March 14, 1979 Agreement and ratify the saﬁe
as if they had been signatory thereto. ‘

4. PAYMENTS TO BULLION: \ ) ]

A. Commencing May 1, 1978, UNIVERSAL shall pay to BULLIQN )

an advance minimum royalty of $2,500.00 each and every month thréﬁgﬂ
October of 1979 or until gross production sales from the Subject
Property have reached fhe amount of $62,500.00 per month, whichever
comes first. )
B. Commencing on November 1, 1979, UNIVERSAL shall pay to
BULLION an advance minimum royalty of $5,000.00 each and every'month
until gross production sales from the Subject Propétty has reaéhed
the amount of $125,000.00 per month, or until BULLION has received
an aggregate of $250,000.00 under these subparagraphs;ﬂ§ hn3 $;Q'

C. BULLION shall receive a FOUR PERCENT (4%) g:dsﬁ*sméléf_
ter return from production from the Subject Prﬁperty.(baSQd bn iﬁbi
operating interest in UNIVERSAL, otherwise prorated) unfil.BbLhiéﬂ:

has received an aggregate of §500,000.00 undexr these subpéragréphé,

A, B and C.
' : N . . .
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p. fThereafter BULLION shall receive a TWO BFERCENT (28)

[}
v

) gfdss smelter return royalty from production from the Subject Pro-
perty {based on 100% operating interest in UNIVERSAL, otherwise
prorated) until BULLION has received an aggregate of $1,000,000.00
under these subparagraphs, A, B, € and D.

E. Thereafter BULLION shall receive a ONE PERCENT (18}
gross smelter return royalty from production from the Subjeet.Pro-
perty (based on 100% operating interest in UNIVERSAL, otherwiQe
prorated}.

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

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

All advance royalty payments shall be due on the first
day of each month and all production royalties shall be due no later
than FORTY-FIVE (45} days after the date payment for production

sales is received by UNIVERSAL.

i _6- ‘
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5. OBLIGATIONS OF BULLION AND POLAR: BULLION and POLAR

shall assume and retain all obligations that they have independently
incurred by virtue of their activities on and for the Subject Pro-
perty prior to the date of this Agreement and, in particular, BULLION
shall assume and retain the obligation of that'certain Deed of Trust
made in favor éf ¥ra J. Jaffee, Trustee, as Beneficiary, recorded in
the 0Official Records of Eureka County, Nevada, Book 41, Page 362.

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

to remove any cobligations of BULLION or POLAR, respectively, secured
by the 5ubject Property, or any portion thereof, and such will be
credited toward the payment schedule due BULLION or POLRR. See

Paragraph 4, supra.
6. PURCHASE OF BULLION'S_ INTEREST: That at the time

BULLION has received an aggregate of $1,000,000.00 under the terms
and conditions of Paragraph 4, supra, BULLION will have been deemed
to have sold and UNIVERSAL and POLAR deemed to have purcﬁased all of
BULLION's right, title and interest in the Subject Property (50%
each, subject to the terms and conditions of the ﬁarch 14, 1979
Agreement, Exhibit C) and forever releiving UNIVERSAL and POLAR
from any contractual commitment to BULLION by virtue of UNIVERSAL's
or POLAR's actions or operations on the Subject Property, save and
except for the ONE PERCENT (1%) gross smelter return royalty from
production from the Subject Property (based on 100% operating inter-
&st in UNIVERSAL, otherwise prorated) set forth in Paragraph 4(E).
supra. At that time, UNIVERSAL and POLAR will execute and delivex

. e
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b_ﬁUiﬁIbN § Royalty Deed forever evidencing such royalty interest,
i ONE~HALF PERCENT {1/23) being chargeabie each against UNIVERSAL and
POLAR.
. 7. DEFAULT OF OBLICATIONS TO BULLION: If, at any tiﬁe:

UNIVERSAL is in default of its payment obligations to BULLION, -
BULLION, upon FORTY-FIVE (45) days' written notice to all of the
parties hereto, may terminate this Agreement and demand that
UNIVERSAL execute and deliver to BULLION a Quitclaim Deed of ail
of its right, title and interest to that portion of the then Subject
Property that is specifically listed in Exhibit A~]1 attached hereto,
but not the additional properties added to the Subject Property
list subseéuent to the daée of this Agreement. buring the‘notice
period, UNIVERSAL, or any other party hereﬁc not éULLION, or anyone
on their behalf, may pay such obligation to BULLION and cure such

default,
8. PRODUCTION EXPENSE OVERRUN: Pursuant to the terms

-df the lLetter Agreement between POLAR apﬂ CAMSELL dated March 14,
1979, Exhibit B, POLAR and CAMSELL agree to share in cost overrﬁn#
incurred by UNIVERSAL in bringing the Project into production
should UNIVERSAL's initial development costs prior to production
exceed ONE MILLION .’I‘WO HUNDRED FIF‘TY THOUSAND MED 700/100 DOLLARS
{$1,250,000.00}, or should UNIVERSAL's initial development coéts
and production costs.exceed $1,250,000.00 at any time after pro-
duction commences but production expenses exceed production pay-
ments Or revenues, .

The parties agree to share in cost overruns in excess

of $1,250,000.00 commitment of UNIVERSAL in the following percentages:

-§-
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UNIVERSAL 50t
POLAR-CAMSELL 50%

Except as herein outlined, the terms, conditions and pen-
alties for cost overruns and the ﬁon-participatlon in such overruns
are govexned- b}’ Clause. IO(D) ’ Schedule B' POLAR - UNIVERSAL Agree-

ment of March 14, 1579,
9. DIVISION OF PROCEEDS: The proceeds of production shall

be governed by the terms of this Agreement only {except for the
éAMSELL, LAMBERT and ELTEL arrangements}. As operator under the
March 14, 1979 Agreement (see Paragraph 3, supra}, UNIVERSAL shall
have the right to pay all normal operating and produétion expenses,
including insurance and taxgs {excepting income taxes accruing to
the invidivual parties hereto, but specifically including net proceeds
of mine taxes, real and personal property taxes associated with
mining and income taxes accruing to the venture), pursuant to© nor-
mal and usual accounting practices and the terms of the M&:ch ii.
197% Agreement from pro&uctioﬁ payments received. In addition,
UNIVERSAL shall be able to treat as production expenses and deduct
from production payments received all rentals, advance royaities
and production royalties paid to BULLION,.the Poulsen Group and
any others.” The aﬁounts received from products produced from the
Subject (production payments) less the production expenses, as de~
fined he#ein and in the March 14, 1979 Agreement between POLAR and
UNIVERSAL, shall bg the net production receipts.

As between the parties herete, the net production receipts

shall be divided as foilows:

G
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A. BULLION: none, being only en£it1ed to the payments
set forth above in Paragraph 4; . -

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

C. POLAR, CAMSELL: FIFTY PERCENT (50%), pursuant to that
Letter Agreement between POLAR and CAMSELL dated March 14, 1979, -
Exhibit B,

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

10. TERMINATION BY UNIVERSAL: UNIVERSAL's participa-

tion in the Project is governed by the terms and conditions of the
POLAR - UNIVERSAL Agreement of March 14, 1%79, Exhibit €, except as
specifically modified herein. Upon fulfilling its obligations
thereunder, UNIVERSAL has the right to terminate its positidn as
Project Operﬁtor and to terminate its further participation in
Project developmént and expenses thereof. Such termination is gove
erned by the terms.and conditions of the March 14, 1979 UNIVERSAL -
POLAR Agreement and, din particular, Schedule B attached thereto.

11l. ADDPITIONAL PROPERTY ACQUISITIONS: UNIVERSAL, as

operator, shall have the exclusive right to acguire additional

- 10...
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mineral brbpefties within the Area of Interest on behalf of the
parties hereto, be such acguisition by virtwe of the rights and
privileges under the 1872 Mining Law, or the leasing or purchase

of private lands and minerals, or unpatented mining claimsg. All
parties hereto agree to immediately guitclaim and assign to UNIVERSAL
any and all other real property of interest in such that they may

have within the Area of Interest, Exhibit A-2, as of the date of

this Agreement, subjecting the same to the terms and conditions of
this hgreement, excepting any interest of BULLION in and to those
porperties presently being worked by Western States Minerals (Parncana)l.

Upon acquiring such pfcperties within the Area of Inter-
ést, UNIVERSAL shall offer to include such into the Subject Property
upon payment by POiARwCAMSELL of FIFTY PERCENT (50%) of all acquisi-
tion cogts incurred in acquiring such properties. BAcquisition costs
shall include, but are not limited to, purchase price, rental fees,
real estate or finder's commissions, legal fees, closing costs,
title examinations, appraisal feesfand cests incurred by UNIVERSAL
in oéherwise evaluating the property to be acguired. -

Should POLAR-CAMSELL reject such offer or fail to pay or
reach agreement for paying such acquisigion costs within FORTY-FIVE
{45) days of such offer by UNIVERSAL, then such properties within
the Area of Interest shall not become part of the Subject Property
as they apply to POLAR~-CAMSELL and will remain the sole property of
UNIﬁERSAL without any obligations to ?DLAR*CBMSEﬁL; but subject to

the royalty interest of BULLION.

~11-
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However, should POLAR accept such offer and pay or reach
an agreement with UNIVERSAL for paying such acguisitions costs, the
newly acquired properties shall become part of the Subject Proﬁerty
and will be treated thereafter under the terms of this Agreement

-pertaining to the Subject Property.
12. POULSEN LEASE AND OPTION: The parties hereto rec-

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

While under Lease, the Poulsen properties shall be, |
and are, part of the Subject Property, howe#er, at any time,
UNIVERSAL may elect to exercise thé purchase option., Upon doing
so, UNIVERSAL shall offer such to POLAR-CAMSELL under the terms of
Paragraph 12, supra. Failure of POLAR-CAMSELL to participate in
the acguisition (purchse) costs shall remove such properties from
Subject Property status as the same applies tc POLAR-CAMSELL.

13. TERM: fhe term of this Agreement, as it affects
the continuing conteactual relationships between the parties
hereto, is for a pefioé of NINETY-NINE (99) years commencing on
the date hereof, unless sooner terminated, surrendered or forfeited.

14. TITLE PERFECTION: The parties hereto recognize

that titie to the $ubjéct Property, or portions thereof, may con~
tain cgrtain imperféétions,:¢1ouds thereon or cutstanding interests
that may require acéhiSifibﬁ, clearing or otherwise perfecting.
UNIVERSAL shall, in it# aiéEretion, seek out such imperfections

and cure the samé. - All expenses incurred by UNIVERSAL in investi-~
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gaéing title to the Subjéct Pfoperty from March 1, i979, and curing
imperfections or acguiring ouiﬁtanding interests in the same shall
be treated as a development'or production expense by UNIVERSAL pur-
suant to the March 14, 1979 POLAR ~ UNIVERSAL Agreement.

15. INSPECTION, RECORDS: At all timés pertinent hereto,

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

Joseph A. Hefciex '

pDan Mercier
bon Hargrove

or their nominees.

Monthly, on the monthly anniversary of this Agreement,.
UNIVERSAL shall prepare and deliver to the parties hereto a summary
report of development on the Subject Property, including building
construction, gecological fipds, ete., and setting forth production
and development expeﬁditures.

16. NOTICES: All notices reguired herein shall be in
writing by certified or registered mail, {United States or Canada,
as the case may Be); return receipt requested {or the Canadian
eguivalent of such service), to the addresses listed below. Ser-

vice of ‘such notice ig to be deemed accomplished as of the date

of mailing:

' : ' -13-
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- BULLION MONARCH COMPANY
Attention: R. D, Morris
Henderson Bank Building
Elko, NV 8580}

UNIVERSAL GAS (MONTANA), INC.
Attention: Joe Mercier, President
640 Bth Avenue, 8, W.

Calgary, Alberta ‘.
CANADA TP 167 -

With a copy to: UNIVERSAL GAS {MONTANA), INC.
Attention: . John €. Miller, Esq.
Blohm Building, Suite 201
El¥o, NV 89801

POLAR RESOURCES CO.
Attention: C. Warren Hunt
1119 Sydenham Road, S. W.
Calgaxy, Alberta

CANADA T2T 0TS

CAMSELL RIVER INVESTMENTS
Attention: X. H. Lambert
808 Home 01l Tower . ' ; ]
324 Bth Avenue, 5. W. : .
Calgary, Alberta
CANADA 2P 222

LAMBERT MANAGEMENT LTD. .
Attention: K. H, Lambert A . . '
808 Home 0il Tower

324 8th Avenue, 5. W.

Calgary, Alberta

CANADA  -T2P 222

ELTEL HOLDINGS LiD. )

Attention: K, H., Lambert ; : i

808 Home 01l Tower

324 8th Avenue, §. W.

Ccalgary, Alberta’

CANADA  T2P 222

17. RECORDATION: This Agreement may be recorded into

the Official Records of either Eureka County of Elko County, Nevada,
or both, by any one of thé parties hereto.

18. BINDING EFFECT: The texrms and conditions of this

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

successors and assigns of the parties hereto.

wlf-
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19, ASSIGNEBILITY: The respective positions and inter-

ests of the parties hereto shall be freely assignable except that
’ such assignment shall not be binding on or affect the remaining
parties hereto in any manner, unless and until such assignment is
Aoteé in writing to UNIVERSAL, or any successox.OPerato:. ‘
IN WITNESS WHEREOF, the parties hereto set their hands
as of the day and year first above written.

BULLION MONARCH COHPANY, & Utah
corporation

1 - TITLE'% PRESIDENT s
A\ M SECRELS H_.......J

CAMSELL RIVER INVESTMENTS,—&NE’ I.
a Canadian corporation :

—15=
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' LAMBERT MANAGEMENT LTD., a Canadian
: corporation

ELTEL HOLDINGS LTD., a Canad an.

curporation
- BY:
TITLE:
UNIVERSAL EXPLORATIONS, LTDR. a

Canadian corporation

"BRESIDENE
- i}

t&‘;}}ﬁéu
STATE OF Aé/a : g& p&fﬁe&
ss. . i j

COUNTY DF // - &

on /27 // +.1979, ‘personally appeared before
me, a Notary Publif, G s a duly qualified and
acting officer of "BULLION MONARCH COMPANY, who acknowledged to me

that he executed the above instrument in that capacity.

JOHN C. MILLER
Nelary Public - State of N,
Els County, de:"n
#y Comnsisiion Expires Avgunt 38, 1)

)6~
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COUNTY OF

On + 197%, persondlly appeared before
me, a Notary Public, ¢, uAféle N MulT v 2 duly gualified and
acting officer of POLAR RESOURCES CO., who acknowledged to me that
he executed the above instrument in that capacity. \

~ ~ NOTARY PUBLIC

FedvinveE
SFASE OF AUBERTA ) ' |
) ss. . ;
COUNTY OF ) |
f
. on _maly KE - _r 1879, personally appear ©
me, a Notary Publié, Joceph 4. Mercrer . a duly quafified ar !

acting officer of UNIVERSAL GAS (MONTANA), INC., who ackfiow d
to me that he executed the above inmstrument in that capal i& .LEL
hi ot

fizeq

e b ok

Qﬂftmﬁ'
Sexea-or (JLEETH )
. ) ss, . -
; ‘COUNTY OF i . _ R .
on AjRy 13 , 1979, péx_:s" a1 AV -appea_rea before
me, a Notary Public, AEWNETH /. LAMEeL] /, a fuly gualified and
acting officer of CAMSELL RIVER INVESTMENTS My L, who acknowledged
to me that he executed the above instrumen that capacity. )

TR

OTARY, LIC

o
il "\'@

i
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. . AFFIDAVIT OF EXECUTION

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

1. I was personally present and did see Mr, €. Warren Hunt. naned
in the within or in annexed instrument who is personally known to me to be the
person named therein, duly signed and executed the same for the purposes named
therein. .

2. That the same was executed at the City of Calgary, fn the
Provznce of Alberta and that ! am the subscribing witness thereto.

3. That ] know the said Mr. c Harrent Hunt and he 1s, in my belief.
of the full age of twenty-one years.

SWORN BEFORE ME AT THE CITY OF CALGARY : '
IN THE PROVINCE OF ALBERTA, THIS 7]t .

: DAY OF JUNE, 1979 &\ X

§C in and for the Province of Alberta




f’e.émcs S . '
SIBE OF AL RE~ATH ; ’ . .

88,
COUNTY OF

1

on MRV /F~ . 1979, personally appeared before
me, a Notary Public, £EvweTy H. LRAMESLT , ully qualified and
acting officer of LAMBERT MANAGEMENT LTD., whp ackhowledged to me
that he executed the above instrument tha pacity.

ey,

W T

FPeortnee ’
~senze oF 1L CEMTH )
‘ 3 ss.
COUNTY OF ) ’
on MAY 3 . 1979, pers y appeared before

a
me, a Notary FUDlic, £ EWNETAH A Lamass , a duly gqualified and
acting officer of ELTEL HOLDINGS LTD., who acknowledged to me that
he executed the above instrument in that capac

PR A

PROVINCE

Cszmre oF HARELTA )

S ) ss.

. COUNTY OF __ .- . )

L on L NBY S8 . 1279, personally appeared b

. 'me; & Notary Poblic,ageph A mercrert r @ duly gualifjed an

acting officer of UNIVERSAL EXPLORATIONS, LTD., whe acknowlfdged-to

hat he executed the above instrument in that capacity.

voor__ 7L . PaE 2T s

-
L
l’iﬁ:\%%

:
‘§y§
| ‘5‘*3\\}?;&%




R

ke = o

s

p—

EXHIBIT A-2
AREA OF INTEREST

All those lands contained in the Sections and

Townships listed below approximately encompassing

the area EIGHT (B) miles in a northerly direction,
EIGHT {8) miles in a southerly direction, EIGHT .
(8) miles in an easterly direction and EIGHT (8)

miles in a westerly direction from Section 10,

Township 35 North, Range 50 East, M.D.B.EM., Bureka
County, Nevada. ’

Township 34 North, Rénge 43 East
Sectiong: 1~5, B~17 and 20-24

Township 35 North, Range 49 East
Sections: 1-5, 8~17, 20~29 and 32-36

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

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

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

Township 35 North, Rangs S0 East
Sections: All

Township 36 North, Range 30 East
Sections: All .

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

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

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

Township 36 North, Range 51 East
Sectionss 3-18, 15-22 and 27-34

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

HOY & MILLER, CHARTERED EXHIBIT A-2
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EXHIBIT A-1

. SUBJECT PROPERTY

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

Revadas

Unpatented Claims

Big Jim

Big Jim 1 to 31, inclusive
Cracker Jack

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

"Hill Top

Hill Top 1 %o 2, 1nc1usive
Hill Top Fractional

Hill Top 1 to. 4 Fractioaal
RIV

Unity 1

Unity 2

Badger

Badger 1

Compromise 4 to 7, inclusive
Lamira

Junction

Paragon

Paragon 2

Paragon 4

.Paragon Fractional

Polar Bullion

190% Royalty

Patented Claims {Poulsen lLease and option)

U.8. Patent No. U.S8. Survey No. Polar .

23 23 9032 24 %34 2 38

LR B BN B B

)

Bullion

Big Six No. 3 783757 4332

Holt
July

881735 4422
935874 . 4528

Great Divide 945439 4393
Bald Eagle 046758 ‘ 4527

HOY & MILLER, CHARTERED
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. LAMBERT MANAGEMENT LD,

¢

’ - Telephona: {403} 454-2671

Telephots: {403} 233-0047

808 HOME O TOWER 13716~ 101 AVENUE,
324 -8 AVENUESW, : EDMONTON, ALBEATA
CALGARY, ALBERTA ) CANADA  TENOJY

CANADA T2P 222

March 14, 1579

Polar Resources Co.

1119 Sydenham Road, 5. W.
Calgary, Alberta

27 0TS .

Attention: Mr. Warren Hunt

Dear Sirs:

RE: Gold Claims Lynn Mining Distr:ct
Eureka County, Nevada

As you are aware, since early 1976 Camsell River
Investments Ltd. has entered into several agreements with you
relating to the Bullion Monarch Company goeld claims in Nevada
and has also entered into agreements relating to the same
properties with Bullion Monarch Company. As a résult of these
agreements, Camsell and its silent coventurers, Lambert
Management Ltd. and Eltel Holdings Ltd. have advanced about
£505,000. U.S. to you and $300,000, U.S. to Bullion Monarch
Company and have expended a further $10,000. U.5. or sc on
drilling inveoices and other expenses relatlng to the properties.

Our mutual Files on this matter are exten51ve.and
the iegal determination of the various agreemeénts woilad
undoubtedly take more time and effort to resclve than is prudént
under the circumstances. We have always maintained that we do
not wish to hamper your efforts to put the properties into . .
production so long as an eguitable arrangement can be rezched .
between us. Based on the proposed agreement you have negpt;ated
with Universal Gas (Montana) Inc. (hereinafter called the "Mill
Agreement”} and our meetings and telephone conversations of :
March 10, 11, 12 and 13, we believe we have reached an agreement:
acceptable to you and the parties we represent. This agreement
between you and the "Camsell Group" would enable Universal to
obtain the interest it has bargained for in the Mill Agreement
and would resolve our diverse interests in an amiable fashion.

/2
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* ' The Agreement is as follows:

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

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

“mhe Mining Properties™ as defined in the Mill Agreement shall

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

Group").

2y The Camsell Sroup will receive 100% of the cash flow
from the Polar-Camsell Groupls 50% interest in the Mining Properties
until the Camsell Group has received an amount equivalent to its
expenditures relating to the Mining Properties before interest as
established by independent audit, This amount is about $B815,000

U.s. .

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

This amount is about $450,000. U.5.

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

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

to this paragraph 4.

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

shall be transferred to the Polar Group.

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

parties. L
1) The proceeds Polar Resources Co. receives from

Universal Gas (Montana) Inc. on the sale of the assets listed
in the Mill Agreement shall be distributed as follows: ,

a) The Polar Group shall receive 1008 of the proceeds
from the sale of assets acquired after December 31,
lu78. ‘

b) The Camsell Group shall receive B0.4% of the
proceeds from the sale of assets acquired prior to
January 1, 1977 and the Polar Group shall receive
the balance. ] )

c} Polar Resources Co. shall account to the Camsell
Grovp for any assets held on December 31, 1876
wiich have been disposed of by Polar Resources Co.
subseguent to December 1, 1976 but prior to the
execution of the Mill Agreement.  The Camsell Group
shall receéive an amount egual to 80,4% of such
disposition proceeds from Polar Resourdes Co. and
the source of funds for such payment shall be the
Polar Group's share of the proceeds of the sale of
assets pursuant to the Mill Agreement.

B) The Polar-Camsell Group recognizes a fee of 51,500,
per month payable to Polar Resources Co. from the cash flow
generated by the mill for the services of Warren Hunt from the
date of commencement of milling operations and also recognizes
the need to employ a full time representative at the mine as soon
as gold production commences in meaningful amounts.

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

the Camsell Group as follows:

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

/4
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For all other expenses 70% shall be paid by the

b}
Polar Group and 30% shall be paid by the Camsell -
Group.
10} This Agreement is subject to the execution of the Mill

Agreement and is subject to revision of the method contemplated

in paragraph 1 to arrive at the interests outlined in paxragraphs 2,
3, 4 and 5 if subsequent investigation reveals that the tax
consequences of such method are adverse., The intent 1s that the
Agreement will be structured so as +0 minimize adverse tax
implications in Canada and the United States for all parties
concerned while at the same time arriving at the same distribution

of cash flow from the Mining Properties,

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

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

1f you agree with the above terms and conditions
please indicate your acceptance on the copy of this letter enclosed.

Yours very truly,

Lambert Management Ltd.

R Ay,

/s ‘ : K. H. Lambert
eﬁi?- ) President

Accepted this.#z&day of March, 1373

Polar Resources Ltd. - :

4 . K]

€. Warren Hunt
President

Accepted this 14th day of March, 1973 Accepted this 14th day
: of March, 1979

Eltel, Holdings Ltd.

) Camsel River Investments Ltd.
.. Lambert ' H

Secretary K. H. Lambert
President

- sook__ 1! pace 33 »
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LAMBERT MANAGEMENTLTD, .

Telephone: (AD3) 233-0047
808 HOME Ol TOWER
324 BAVENUE SW.
CALGARY, ALBEATA
CANADA T2P222

13716+ 107 AVENUE,
EDMONTON, ALBERTA
CANADA TSNOJT

March 16, 1579

Polar Resources Co.

1119 Sydenham Road, 5. W.
Calgary, Alberta

T2T 075

Attention: Mr. Warren Hunt

Dear Sirss

RE: Gold Claims ~ Lynn Mining District
Eureka County, Nevada : -

Further to our letter of March 14, 1378 and the
writer's meeting with your Hessrs. Hunt and Ross Hamilton on
¥arch 14, 1979, we wish to confirm that the agreement contained
in the said letter is amended by adding the following:

§,1{a) Any funds advanced pursuant to sub paragraph
9{a) shall be repaid pro rata from the Polar-
Cameell Group's first cash flow Ifrom the mill
prior to the commencement of payments to the
Camsell Group pursuant to paragraph 2.

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

5.2 The penalty provisions in the Mill Agreement
shall apply mutatis mutandis to the Polar Group
and the Camsell Group in the event of a default
by either Group on an obligation to advance
further funds pursuant to paragraph 9.

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

Yours very truly,

¢ . & : W Management Ltd.
' . M. éé:‘t@evﬁ
/

Jmjm . )
_encl: . sook.__ 7, PAGE 3¢
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Attachment to: Peolar Resources Co,
: : March 16, 1979

.

hccepted this day of March, 1579

Polar Resources Co.

C. Warren Hunt
President . . .

Accepted this 16th .day of March, 1879

Elte}l Heldings Ltd. .

K. k. Lambex S .
Secretary o .

Accepted this 16th day of March, 197%

Camsel River Investments Ltd.

. Lambert
President -

-
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' POLAR RESOUREES €O.
1070 SILVER STREET
ELKD, NEVADA B9AGY

707} 1388112

April 6, 1879
Mp, X, H, Lambert

Lanbert Management Ltd,

Se0E, 324 Bth Rhve, 5.W.

Calgary T2P 2Z2 '

Dear Sir:

Your letter of Xarch 16 19272 ie acknowledged and a copy
returned herewith sicned as reguested,

In accordance with our telephone conversation this morning,
in which the writer pointed out that clauses 7b and 7¢ of
the letter agreerment of March 14, 1972 were unduly broad
in that they might be construed to include Polar's assets
which had not been acguired by the joint venture nor+in the

" period of the ZJoint venture, April 1 - Rowv. 30, 1976, the

follewing is proposed:

Clauvee 7 subclzuse » is amended o that the werds Y prior to
Jan. 1, 1977" are replaced by "between April 1, 1976 and
Sovember 30, 1976%.

Clause 7 subclawse ©. The teaning of the word “assets™ as
rsed in this subcleuse ig understood to mean properties and
eguiprent 2cquired by the joint venture or chargeé by Polar
to the j0int venture so as to establish eguity of contribu-
tions of the members of the joint veniure, that is to say,
Folar Resources Co. and Camsel River Investrents Ltd.

If the foregoing meer with your approval, Tindly sign 2 cppy
herecof and return for.our files. -

Yours truly, ) .
¥slar hesources Co. . :

C. Werren jiunt, Fres.

(Rl
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Telephone: (403) 233-5047
508 HOME OIL TOWER
324 BAVENUE SW.

’

LAMBERT MANAGEMENT LTD.

12716 109 AVENUE,

CALGARY, ALBERTA ' ‘ CANADA TENDU?

CANADA 120272

April 10, 1979

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

T2T 015

ATTENTION: Mr. Warren C. Hunt

Dear Sirs:

RE: Gold Claims Lynn Mining District
Eureka County, Nevada ) '

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

We are prepared to accept your suggested change for sub
clause 7b provided that the BD.4% figure is changed to reflect
the actual percentage of the total funds used by Polar between
April 1 and November 30, 1578 which was injected by the Camsell
Group, Your anditeor could provide us with that percentage.

we accept your clarification of the word “"assets™ in sub
elause Je and would also suggest that the 80.4% figure used in sub
clause 7¢ should be changed to the same percentage as will be used

in subclause 7b.

If the foregoing meets with your approval, kindly sign
the enclosed copy of this letter and return it for our files.

Yours very truly,

LAMBER! GEMENT LTD.
j<{u 4
.H. Lambert
. President
KHL/xs
Enc{

Accepted this ;1 day of April, 1979
POLAR RESCURCES LTD.
PER: Coppdls ook ___rage_37

Talephone: (403) 454-2611
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THIS AGREEMENT made as of the 14tk day of March, 1979.
BETWEEN: wpl. e
POLAR RESOURCES CO.

. . of the first part
and

UNIVERSAL GAS (MONTANA)'INC.V

of the second part

This confifﬁs the agreemént between Polar Resources Co., hereinafter
called "Polar”, and Universal Gas {Montana} Inc., hereinafter called
"Universal”™, whereby Universal will earn fifty percent (50%) of
Polar's interest in certain mining interests as follows:
1. ({(a) “The miniﬁg properties” are those claims; patented rights
and agreements outlined in Schédule "A" attached héreéo.
together with all ores, materials and structures thereon.
{b} "Mine development area” shall be those lands contained in
Big Jim Claims 24 and 25 and for the'purp65es-of'this
agreement shéll be construed to include ali bﬁildiﬁgé,
_appurtenances, equipment, water supply_wells,-ané aﬁy
and all other eguipment or edifices necesséry to.bring
into production the existing ore body on the aforesaid
Big Jim Claims 24 and 25 regardless of where such edifices
or eguipment are located.
{c) “"Exploration area” shall mean all the mining properties

except the "mine development area®™.

sook___11 pacE 38 ‘- {cont*d)
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. Universal hereby undertakes to

“bringing into production the ore b

-2 -

in consideration of Ten pollars -($10.00) and other good and

valuable consideration, Polar agrees, subject to approval of

counsel after reviewing polar's commitments contained in the

Builion Monarch - Polar agreement, which is a part of Schedule

transfer to Universal all it
rovide all necessary

"p" attached hereto, to s interests

in the mining properties.ana undertakes to p
ister such transfer. Universal

Socumentation to effect and reg
eements compxising

ations of Polar under the agr

Schedule "D" attached hereto and covenants to fulfill their
1 all such

o hold-in trust for tniversa

undertakes all oblig

terms. Polar undertakes t

interests that are not assignable.
expend on the minihg prope

primarily of

rties

the total sum of $1,250,000 g.s. for the purpose

pdy in the mine development

area and, secondly, to carr¥ out at its discretion exploration

it heing clearly
o more than $200,000 p.5.. on the

on the exploration area, understood and agreed

that Universal shall expend n
exploration area unless it has placed the mining development
o0 U.S.

area in steady production for less than the sum of $1,050,0
Subject to the foregoing and subject to its perfd?miﬁguin
a diligent and workmanlike manner to accomplish'brbdﬁction_bf

gold for the benefit of both parties, Universal ghall haﬁe_thé

entire discretion as to the program, expenditurés, operations,
capital costs and pperating costs, use of personnel, contractors
ave Polar

and consultants; and it undertakes at all times O &

parations..
(cont'd)
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.as Schedule “B".

- of the minin§ properties.

-3 -

All costs incurred by Universal since Jdanuvary 1, 1979 in thé

evaluation, operating and maintenance of the mining properties

{hereinafter called the "eatnzng expendxtures”) shall be tallied

until Universal has expended $1,250, 000 (U.5. ?nnds) on the mining

properties in aceordance with Clause 3 hereof. At that point in
time (hereinafter called "the earning point"), Universal shall,
to the extent that it is able, assign to Polar an undivided fifty

percent {(50%) interest 1n the mining properties, the mill, and

all mining and ancillary eguipment on the mining properties sub;ect

to this agreément and shall hold in trust interests therein that

are not aSSLgnable.

In addition to all direct expendltufes,-ﬁnivéfsal shall be entitled

to include in the earning expenéiture,_réasdhable-fees for admini-

]
H
H

strative overhead as provided in the operating scheﬂule attached here]

Schedule "B" shall, after the earning point, govern’ the operations
Universal initially shall be nameﬂ cperato

Wherever any term contained in Schedule "B" conflicts with the terms

of this agreement, the provisions of this agreement shall apply- : :

s part of the earning expenditure Unlversal shall purchase from
Polar the real property described as 1070 Silver street, Elko, Hevada

together with all buildings, eguipment and supplies cnnta;ned thereon

but excepting those items contained in Schedule "E" attached heretO-

Without excepting the generality of the foregoing, the-equipment

excepting those items contained in Schedule "E" shall include 2ll.

furniture and all laboratory equipment, surveying equipment, and the

desorption system as listed in Schedule "C". .
' {cont'ad)
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7. A} of the real property described in Clause 6 shall be used firstly

for the purposes described in Clause 3 herecf; ard, up to the earning -
point, the costs thereof shall be part of the earning expenditure. At
its discrection, Universal may use any surplus capacity in the - rea)l pro-
perty and equipment described.in Clause 6 for its own account but such 'use
shall be solely at the risk and cost of Universal. Current custom work in
progress in the laboratory described in Clause 6 completed without delay,

for each assay in such work done after May 1, 1979, Polar will pay Universal,

$10.00 which shall serve to reduce the sarning expe.ndxture Paymants shall
be collected by Universal for all custam work inc:ludibg its own and applied
to reduce the laboratory costs applied to the earning expenditures and oper-.
ating costs after the earning point. . .

Should Universal wish to reduce and restrict 1abora£6ry time devoted
to the “Evolved Radon Technique® it shall give Polar n%nety days notice to
that effect. Polar shall be entitled to place a trainee analyst in the
Universal laboratory for that porticn of the ninety day period required fcii'.
the trajnee to learn the technigue and thence to withdraw all apparatus.

It is mutually understood and agreed that, whereas the Evolved Radon
technigue has been developed at the expense of Huntex Limited; and whereas
the Polar laboratory which Universal is purchasing is the only licensed
user of the technigue: and whereas Universal shall become privy to the

‘technique; and whereas it is understocd that the technigue is Huntex' pro-
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prietary property; it is, therefore, mutually understood and ‘agreed that -

Universal and its principals and enployees shall .nat divulge the technique
or apply it without pemmission of Polar or Huntex and shall do all things
reascnably and practically possible to prevent ocutside parties from ob-
serving the technique being carried out. '

B. Effective March 1, 1973 the following employees of Folar shall be
released by Polar and may be emploved by Universal if they so wish:

8.R, Lindauey, ’ ‘

XM Hoge, '

H.E. loxd,

D. Borden, Ty : .

T. Grover . ' )

At its dfiscreti& Universal will engage and retain additicnal employees and
consultants in order to explore, develop, and produce the mining properties
and the salaries and benefits paid to all such persons and the overhead
associated thexewith shall be part of the earning eipenditure.

8. The consideration f(;rﬂxepmdaaseofrealpxcpertymﬁequip!mtshau
be that contained in Schedule "C" subject to a gualified appraisal,and
failing agreé:ent after appraisal, the consideration shall be determined by
arbitration pursuant to the Arbitration Act of Alberta.

10. Shounld Polar and Universal fail to agree on rates for overhead and fees
for vse of real property and equipment or any other substantial matters which
may became the subject of dispute, agreement shall be cbtained and considered
binding under the Arbitration Act of the Province of Alberta, Canada,

eoox .7/ __pace &2
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11. ‘he mining properties are subject to the agreements described in

12.

13,

14,

15.

16.

-8 -
Schedule "D", copies of which have been providéd by Polar to Universal.
Except for such agreements, Polar warrants that it has not encumbered
the properties; but it makes no other representations regarding the
status of the mining properties.  Polar further warrants that it has
complied with all federal and state regulations pertaining to the

said mining properties of which it has knowledge and that it has not
been notified of any non-compliance with such regulations by any
federal or state agency. If title to the properties shoﬁld fail as

a result of encumbrances caused by Polar, Polar undertakes to reimburse
Universal for all expenditures made by Universal out of future
proceeds as provided bf the letter of February 9, 1979.

Polar and Universal agree to complete and execute all such further'dqcmmts

as are necessary to give effect to this agreement.

Adjustments for Polar's existing insurance, taxes, licences, and employee benefits
shall be made effective March 1, 1979 provided that Universal shall have

irmediate possession and use of the mining properties and the rea) pmperty

ard equipment. Universal shall have frcxn the date of this agrea'nent authority
and control over the employees listed above who are oconsidered to have become
employees of Universal on March 1, 1979.

As part of the earning expenditure Universal shall pay from the adjustment date
the advance cash royalties provided in agreements attached hereto as Schedule "D".
As Of March 1, 1979 Polar undertakes that it will have reimbursed the employees
1isted in Clause 8 for all back pay, overtime pay, vacation pay and benefits

due to them.
Universal agress that it will continue to cover all expenditures wntill it has

expended its a-_ltire $1,250,000 (U, 5. funds) and in the event that production

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

_t0 bear all of the operating and maintenance costs until the expenditure

- ook 2L paG {rontd)
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has been made. From and after the earning ‘point the parties

bereto shall bear all costs in proportion to their interest subject always
to the provisions of "Schedule B". From the date of first production, the
parties hereto shall be entitled to receive their share of prodactien in
kind,

17. Universal agress that Polar shall have the right to park a trailer
an the Silver Street property and to take electricity and water without

dmrgemzdtpusethesewer;:umectimmtilsmﬂnﬁ:reasthepmpertyis
required for other purposes necessary to_ the ﬁperatim, in videh case
Universal shall give Polar thirty days notice.

18. In the event that Universal for any reason wants to dispose of the
Silver Street property, Polar shall be entitled to a thirty day right of
first refusal on any offer Universal intends to aceept.

19. The parties acknowledge that Dniversal hasadvanced the sum of $27,31.5.09
(U.S. Funds) and in comsideration of Universal assuming operations as of

¥arch 1, 1978, Polar will reinburse Universal for $4,000.00 (U.S. Funds) .-
forthwith. & 7 _
20. In case either party acquires interests not presently held by either
of them in the mining properties or in other properties within eight #il

of the mining properties, it shall offer ane-half interest to tha

i
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The parties agree that this agreement constitues the entive agreement
between the parties and there are no prior representations of warrantees
or undertakings except as expressly set out herein, '

GhS {MONTANA) INC.

b

sook._ 7/ __pace_ 45 g




o “SCUEDULE A"

and Polar Resources Co. dated March 13, 1975.

The following claims and patented claims comprise “the mining bro;erties“.

CLAIM NAME

Big Jim ) :
Big Jim 1 to 31 inclusive
; Cracker Jack
tracker Jack 1 to 5 inclusive
vellow Rose 6 to 21 inclusive
Polar 1 to 20 inclusive
Hil1 Top
Hill Top 1 to 2 inclusive
Hi1} Top fractional @ & -
ﬂﬁdfr Hi1l Top 1 to 4 fractional
shE g 3 3 i

24RV . ’
::? ’V\Unity 1 I
Unity 2 ° Co
Badger
Badger 1 ’
tompromise 4 to 7 inclusive. .
Lamira - . :
Junctien
Paragon
Paragon 2
Paragon 4 .
Paragon fractional

us PA?ENT(N@.

Bix Six No. 3 783757
Holt 881735
July 935874
Great Divide 8945438
Bald Eagle 046758

Attached to and made 2 part of an agreement between Universal Gas {Montana) Inc.

US SURVEY NO.

4332
4422
T 4528
4353
4527

BODK

7
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. Attached to and made a part of an agreement between Universal Gas (Montana) Inc.

and Polar Resources Co. dated March 13, 1979,

JTEMS TO BE PURCHASED BY UNIVERSAL

Laboratory equipment and furnishings®
Desorption system*
' House and lot, 1G70 5ilver St., Elko, Nv**

Office equipment and furnishings*»

Survey equipment {theodolite, rod, triﬁod, and
plane table, rod.tripod)

* Book value

e e b b e A

** fctimated value, mainly ot

VALUE SUBJECT TO APPRAISAL

$ 58,480.37
11,944,118
34,000.00

1,000.00

1,050.00

$106,494.51

-~




- “SCHEDULE B”
Attached to and made a part of an agreement between Universal Gas (Montana) Inc.

and Polar Resources Co. dated March 13, 1979,

1. Agreement of October 5, 1978 between Polar Resources £o. and Bullion Monarch
Company setting forth the understanding of October 4, 1978 and superseding
and replacing the Joint-Venture Agreement of December 13, 1975 between Bujlion
Monarch Company and Polar Resources Co. .

2. Assignment and Quit Claim Deed between Mrs. George M. Hadraba, executor of the
estate of Mr, George M. Hadraba and Polar Rescurces Co.

3. Quit Claim Deed dated March 17, 1976 by and between Three Flags Mining Company
and Polar Resources Co.

4. Agreeﬁent of October 1, 1978 between Polar Resources Co. and Earl A. Poulsen and
Goldie M. Poulsen.

- :Agreenmnt of March 14, 1979 befween Polar Resources Co. and Camsell River
Investments ttd,




YSCHEDULE E

Attached to and made a part of an agreement between Universal Gas {Montana) Inc. and

Polar Resources Co. dated March 13, 1979,

JTEMS NOT TO BE PURCHASED BY UN!VERSQ&

VEHICULAR:

DRILLING:

URANIUM EQUIPMENT:
{PROPERTY OF HUNTEX LIMITED)

MISCELLANEOUS:

¥} Lincoln continental, ‘68

1. Dodge V8 club cab % ton, '75

¥ bodoe 6, % ton, ‘75

] Nomad house trailer, 30-ft.

1 Commander house trailer; 35;ft.

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

1 6§11 angle drill ‘
1 Int'l drill truck, S-ton, '65.

1 Gardner-Denver 650 cfm compressor and
connected Detroit diesel drive

Drill pipe, hammers, bits, supplies, parts,
tools for repair and for driiling, etc.

. 2 RD-200 Alpha scintillators with anciilary
eguipment including power converters, scin-
tillator cells, bottles, degassing equipment

3 camma scintillators, 1 McPhar discriminating,
1 Precision non-discriminating, 1 Urinco hole
probe w/1,000 ft. cable, non-discrim.

1 EM-16 device, 1 Zeiss microscope, 1 black light,
1 Topochaix, 2 Bruntons

Polar's business files, office supplies, books,
5. Hogge's typewriter, H. I. Hunt's personal gear
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SCHEBULY "B .

: EXPLORATION AND DEVELOPMENT OPLRATING i
c PROCEDURE : . ) o
Attachcd te and forming part of the Agreement dated the : ;
14th  day of March . , 2.4, 197?’1 : 1 5
. ' ’ - : L '
PETWEEN: : T »
POLAR RESOURCES CO. ' of the first part
and . o
UNIVERSAL GAS. {MONTANA) INC. 6f the second part

O N 1

1. DEFINITIONS

i) In this Lxploration and Development Opcrating

Procedure, including the recitals in this clausc, uniess |

the context otherwisc requires, the words and phrases herein- - ‘

after

a)  “"Accountiny Proccdure” shall mean the schedule so on-

. ¢Telodwhicli 1s attached hereto and is hercby made @
' part hereof as Schedule MA"., : :

sei forth shall have the following rcspcctivé meaniugs:

¢ b) “affilinte' or "affilinted corporation’ mcans, us
tE’HﬁFﬁﬁhvoratiﬁYTﬂdtM IR party hWereto, 1) a4
corporation of which the share cnpitnl_cun[crring a
majority of veotes at stockholders' mectings is owned i
directly or indirectly by any party hercto, TI) a. _
corporation (hercin called a "Parent Corporation™) which
* owns dircetly or indirectly shure capital of any party
. hereio conferring a majority of vntcs:at.stockhuldurs'
) mectings of such party, or 1ki). o corperation of which
the share capital conferying o majority of votes ..
at stockholders! sectinpgs of sueh corporation’is ownod
directly or - indirectly by & corpurntion the share eapitol
ef which conferving a majority of votes at-a stockholders |
" wecting is owneld directly oy indireetly by sany prrty’
S0 cheveto, of by a TFarent Corporation of a parly heretoj.
e} ﬁq5ﬁh§§gjq§;iruﬁguf“5hnli mean proposabssToi. cxplon}
. ',ﬂl;on:od,nﬁncraiﬂp aims or any porLiun'Lhofcor_in-nccord
. oo anee with the provisions of this Exploration aml hevelop
: SOperating Procodure; ST

i joint necount! shall® mean For the benefit,’
S ouncrsﬁ}p,:risk;Tcost;.cxﬁnnSc,and.OhIigu{iou.f
ys e rodingprnpuftinn:ln]lhvir{pafticiputinl '
[ thﬂ*jning'ncqggﬂg"_nnd'ﬂELyg;ﬂgigygk" '
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1)

my

n}

*mine dnvelopuent propasal” shall mean o proposal for
doveldpmont ©f a nine upon the mineral claims or

any portion theresf in accordance with the .provisions
of this Exploration oand Development Operating .
Procedure. o

vuinerals? means any and all metals, precious or hascf
woTal i ores and minerals of uny other description
whatsoever, the rights to which are conferred pursuant
to the mineral claims;

uOperator” shall mean the party designated as operator,
in Heeordunce with the provisions of this Agrecment;

vharty" or “parties™ shall mecan the initial parties
heveto and LhEir Tespective successors hercuider and thei
respective assigns which shull become such in actordance
with the terms of this Agreement;

"participating interest? shall mean the percentapos of
ovnership of the mineral claims as set forth hercin and
any adjustiments thercof whether with respect Lo the
whole of the minéral claims or any part thereol through
addition of othey parties, assipnments permitted here-
under or in any other maaney herein provided For by
this Agrocment; i ‘ .

vproporijonate share” shall mecan, with respect to a party
hércte, @ perceniage share equal to that party's part-
icipating intercest;

oehe Jands? shall mean the lands contained in the

mincral claims;

wihe mineral claims' means the claims and the leascs
st Torih and described in Schedule "AY attached Lo
the agrveement to which the Exploration and Development

operating Procedure is
benefit and obligation
claims and exploratory
from any instrument oF
or granted pursuant 1o
c¢laims and exploratory

“ihe Repulations' shatld

oFdaTs nnd reguiations in clfect
made by povernmental matheritics
over the mineral claims and over

conducted thevcon;

attached together with any vight,
which may be derived from such
permits or which may be derived
document in substitution therefor
the viphts conferresd by such
pcrmits;

slatuten, taws, refes,
from Lime tu Lime aml {
having jurisdiction

the operations to be

mean ald

L
nthis Aprecment’ shall include collectively this Explorat

Cafid"Tevcel opimeiit Operating

“tji}fﬁiﬁggyﬁnqﬁiﬂ shall mean any instrumenis oy documoents
ol TiTlE to the mincral ¢lajms, :

Procedure and the Schedules the

&
!
i
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e ©43)  The headings of the clauses of this Aprecment arc in-
scried [or convenionee of rcfcrﬁucc only and shnillnot affect the

meaning or construction thercof; '

iii) fWhenever the plural or mﬁsculinp:pr ncﬁtor is used

*in this Agrccmcni the same shall be construcd as mocaning sing-
ular or feminine or body politic or corperate and vice versy

where the context so requires.s
2.  OPERATOR

a) Initial Operator . e o

The Owners hereby designate Universal Gas {Montana} Inc.
48 Opcratér and Universal Gas (Montana) Inc. hercby

agrees to act as such, ' .

b) Hesignation or Cessation
‘Fhe Operator may resign at any time hy piving six (6}

‘ponths' written wotice to all other parties in which cvent the

“yights, duties and obligations el the UOpcrator shall terminate

upon the expiry of such notice; providecd that with the written

consent of all other parties, the Operater may resign at any

time. The Operator shall ceasc 10 be Operator if: i) Oporator

becomes bankrupt or insolvent or makes an assignment for the

.

benelit of ereditors; ii) any [oreclosure, eaccution or atiach-

ment issues ppainst the Operator whercby all or part of the

ifterest hereunder is taken by any creditor-or by any custodian,
yeceiver or trustee; iii) if the Operitor assipns or purports to

assign its pencral powers and respensibilities of supervision

sook_ 71 PAGE =
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and mapapement as Operater bereunder; and-jv) if the Uperator
defaults jn_its dutics or obligations or uny of them hercumler
ond does not commence to rectify the delawdt within thirty {3v) .

days after written notice from & majority In interest of the .

partics (excluding the Operator), specifying the default and
requiring the Operator to remedy the same, 1

c) Appointmcni of Successor Operator

Where an Operater resigns or ceases Lo be Operator in
accordance with the provisions of this Agveeoment, a new Operator

shald be appointed who shall be a party whosce appointment is

approved by parties having not less than 75% participating interest

in the apgrepate under this Agreement exclusive of Lhe intercst of

the former Operator-who shall met be entitled Lo participate in the

appointment of o successor Operator. Unti) such successor Operator

is appointed, upon the resignation or cessation, no party shall be

authorized to excrcisc the rights and obligations of the Operator

undey this Agrecment. . .
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d) Takcovcr hry Suceessor

ypon the effective timeo of a resignation, or

cessation, the departing Opeyator shall turn over to its sucs

cessor, oF if no SuCCCSsOr has been dcszbnatnd o, thc partics
or Lo iny URHC of them on behall 0[ a}l, cont:ul dnd ponqc ssion

of all cquipment, all production on hand, ail dncumcnt books,

yecords and accounts (or copxcs thereol) pc:La1n:ng Lo the per-
formance of jts functions as Operator, topether with nll monics -
uUpon the transfer and

held by it 1n its capacity as Dpcrator.

{ the departing OeraLur shatl be reloased and dis-

delivery therco
and the svccessor Oper
pt the unsatislicd duties amd

charped from ator shull assume all dutics

and oblipations of Opera ator exce

ons of the dcparting 0 the

oblignti peritor anccrucd prior to
effcctive date of the change of Oper
anding its release or dis

ator and for which the

-

. . )
departing Operator shn}l;nnpththst
charpe, continuc to remain 1liable. i the titlec Lo any p:opcrt)

i hall transfler

¢ of the departing Operittar, it

45 held in the nan
spch property to the successor operator in tru ust for the pqztlcs.
oy if no SuUccessor operator has been designated, 10 the part ics




cluims or for the suyply of services to Lhe npcrztoa which are

cxprccsl

ucnord:uy to their participating interests,

¢}  Accounts Audited when Operator Changes

) tpon the resignation or removal of an Operalor, an audit
of the records of the §cpar15ng operator shall bo miade within
12¢ days of his resiguatiﬁn or removal,

Operator shall not assign o§ delepnte to others or sub-

contract 1ts duties and respensibility of Operatlor hercunder, hut
s 1

this clausc shall not ptcvcnl Operator from entering inte controcts |

for carrying out of the oaplorntzon or dcvulopmcnt of the mincral

y contrmplntcd oT pcxm1ttcd in connection with the explor-

ation and dcvc}opmcnt of thc mineral claims herveunder.

3. hIhHTo, TUTIES AND OBLIGATIONS OF OPERATOR

~Subject to the terms, provisions and }JMllJllonJ of this

Agrcumcnt._opcrntor shnll have cxclusive charpge and control of

operations for the exploration and development of the mineral

accordance with the pvovisions of this Aprecment

clajms in
do and perform for amd on hchdlf of the parties any and

and shall
a1l acts and thinpgs which are necessayy, requisite or proper in
conncction therewith, including, but not limited to:
L
a) Obtaining all permits, liconses and authorizations
necessary to conduct any contemplated operations hereunder)

b) Purchasing all muterials, supplies, Jubriconts,

equipment and spare parts. _ e




1;

to the porties for

_dcvelopmcnt proposals a

- i
© g} Procuriny and execuling all contracts for the supply

' L]
of power, fucl and other utilities, communicoation facilitios

and 21l other sexrvices.

d)  Acquiring Hny additional surface rights and leases
of of@ice'or warchouse Spact which may be regeired. .

e} . 'Obtaining, supervising and maﬁaging personncl as
may be nccessary for cfficiently carrying out the Operator's
duties hercunder.’ S i ‘ -

£) 7Providing insurancc for the benefit of therﬁn;ties

in such amounts and to cover such risk as may be required by

i reement . ' .
the United States of America

Keeping thhxn(féux&q tyue and correct books,

accounts and records of the opcrat;ons hcleundcr.

) h) Making all necessary reports relating to operations
hcfcundc; o] approprlatc Governmental aqencics._

1) Prepar;ng and submxttlng explarataon programs and
mlne development proposals ‘and budgcts in respevt thereof .

their approval s provided for in this

Exploration and Development Operating Procedure.
4) Carrying out all exploration programs and mine
= may be approved from time to time

to the amount of such budgets as may be

by the parties up

approved from ¢ime to time by the partics for such proyrams

and proponals

%} TPaying and discharging promptly’ fox and on behnlf of

the parties all costs and expenses incurred in conncction with

operations conducted by the Operator pursuant Lo this hgrccmnnt and

kecping the mincral claims free from all liens and encumbrances

okl paeE S et
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occasioped by such operations, except the lien of Operntor huere-

pnder and except liens peing contested in goud faith.’

1) ~Furnishing to gach party monthly reports of the operntions

hercunder and keeping the partios advised of all matters arising in

conncelion with the operations herounder which the Operater cons

siders important. o}

Ty rermicting each party or ils duly sutharized pepresentatiy

and at the portics sole risk, cost and-cxpense full and free
access at all rcasonable ¢ines for the purpose of jnspection

and obsurvation ol A1l eperations ol every kind and chavacter

being conducted on behalfl of the parties on the mincral claims

and to the records of operations conductaod thercon and.any infor-

mation obiained as 2 result thercol.
n) Lxcept as otherwisc provided in-the Agrecment, the Opor~

ator shall on behalf of the parties and Tor the joint preount comply

with all of the terms and conditions

(i) the payment of rentals, bonuses, or other amounts which wmay be

payab]c‘in accordance with the terms of the title docoments, and

{ii) ather cpcumbrances agreed to ve borne For the joint account;

and shall do all the thinps necessary te maintain the title docu-

ments §in good standing and in full force and effect; provided that

this chuuse shall not rogquire or prrnit Che dperatos Ly wdertake
a4 mine developmenl proposal except in Lh

an cxploralion program or

manner cXpressly provided for by this Agrecment. - .

of the title documcntsi'includi

1
H
1

1
i
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- all applicable 1

© _contractor.
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4, MAHN] ROF FEREQIMANCE BY OPERATOR ' S

: A1l rights, duties amd oblxgulxons of LhL Operator hcru .

under shall be per formed in a good nnd workmantike manner, in

accordance with Lood operating p:aclicc in full compliance with

aws, rules and rcpulations and hlth thc provisions

of this Agrecement and shall be undertaken with due dlligeucc.

5. INDEFENDENT SYATUS OFf OPERATOR

The Operator in its operations hereunder is an independent

The Operator shall furnish or cause to be furnished all

material, labor and services necessary for the cxplu;atiuu, develop:-

ment and epcration of the mineral claims. The Operator shall deter-

mine the number of employees, their sclection and the hours of Yaboy

and the compensation. for services Lo bc pald them in cunuectxon withy

its opera ations hercunder. All empioyces and contractors used in its

opernt;pns mercunder shall be the employces and contractors of the

Opcr1£cr.
6. l.lM!lll'lY oF ovummt

Operator, its scrvants, agents or cmployces shall not

be liable to the other parties for any loss oy damapt suflered

by the parties resulting or arising from operations hereunder

except when and to the extent that such loss o damuge - results

from the pross seplipgence-or wilful or wanton miscondnut of poer-

ator, jts servants, agents or employces. lach party in the pro-

portion of its pnrt1c1putiug interest indemnifies and agrees to

hold barmless operator, its cervanls, agents or cwployees, apninst
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negligence OT wilful or wanton misconduct of Oporatol., its

'dcve;ﬁPMCﬁt prdpd5$1§ﬁ

. - 10 -

any cloims of, or liabilivy to. any third pcrsnn'rcﬁultini from
s A + . ! J

acts or omissions of Operator, its scrvants, agents or enployeds,
in rospect of operaiions hercunder, except when and to tho - d

extent that svch claim or 1iability results from the gross .

sorvants, agents or employees-. For the purpose of this clausc,

an act or omission of Oporator, its sorvants, agents or employees,

shall not be deemed gross negligence or wilful or wanton mis-
conduct if such act of omission is done or omitted pursuant .

to the instructions of, or with the concurrence of all of the

partics. . .

7. MEETINGS OF THE PARTIES : .

‘rhe Operator shall give at least Ten (10} days' notice

of a meeting of the parties to be held in'ﬂovembcr and May of each -

year for the purpose of reviev of operatibnﬁ5¢6héﬂct¢é7uh"n_ﬁhé”

minexal claims and to considerexplora




PIRTEE R NS I S

“w 11 -

the parties shall exercise the foilowiﬁg rights, duties

gations,

.
.

and obligations: _
al Approval or disapproval of any exploration programs, .

mine development proposals and budgets in respect
thereof as méy be submitted to the‘parties h} the
Operator from time to time;
D) To approve any over expenditure cf‘any'budget{
c) To aﬁprovc of the 1etting of any specific contract

involvxng the expanditure of over’ : ’
notwithstanding that such expenditure may have been pro-
vided for by an approved budget, and €0 approve the

general form and content of and specifications for the

i contract and to apﬁrove any deviation from such _ .

; contréct:

d) To appoint auditoxs ind te settle any questions or to
approve or disapprove of any recammendations based upon
or arisinq out of any audit of Operator's ﬁoogs and
records and the approval of the auditors' fees.

9. AUTHORITY 70 EXPEND I‘UNDS
ohe authority of the Operator to expend funds on behalf

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

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

contract involving the expenditure of over $100,000.00 © oy

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

that where the t;me for- approval or dlsapproval cf a budget or for
the elcction to participate or not to participate in any: erplorat;on

program or mine devclopment proposals has not expired, the Operator

1 ‘ ook ZL__pace L0 g
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shall be authorized to mnkc'cxpenditﬁrcs on hehalf of “the partjes
uhicﬂ the Operater may deem necessary as a priddent Upcrator to
protect title to the mincral claims or such of - thew as Lhe Operator
considers advisable, and to protect lives, properties or incoﬁc,
provided that if Lhe Operator mwakes mny such expenditures, the
Opcfalor shall-promptly advise all parties. In nﬂditién to Lhe
above authority to expend funds-on behall of the partics hereto, i
where all of the participating pnrtic# have failed to ﬁpprovc an |
annual budget in‘vespect of a mine devolopment propesal in which
tﬂc participating parties huvc.prcviogsly clected to pﬂrticipntc,

“this Aprcement and the mine devciopmcﬁ;,arﬁpobnl shall not term--
inate for {allurc to agree upon the anﬁﬁ#l budget but in that cuse,
the Operator of the mine development proposal sﬁul1 have the ripght
on behalf of the party to procecd to the wminimum extont required

in the circumstances to protect the interests of and to carry out

tho intention and obligation of the partics to procecd with the - o
mine developaent proposal as a prudent owner would do on its owh

behalf, so that failure to agree upon any annual budget with yespe

' to the mine development propesal shall not result in [rustration o
this A,:':‘cmncm. ur unduly delay or hinder the construction or

tinued operation and maintenance of the mine development propy
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10, EXPLORATION PROGRAMS

. oa) Exploration for minerals on or under the mineral claims
shall be undértakcn in accordance with this Exploraticn and
pevelopment Operating Procedure for the joint account according

to the participating interests of the parties, adjusted and as

described herein.

b) Within one year after the date hereof. and at least
once not later than Harch 15th in every calendar year there-
after or until a mine development proposal is undértaken by
the Operator as'érovided for in this Agreement, the Operator
shall prepére at the expense of the joint account and present
to the parties.a recommended exploration program KRR L fkdnik

xxxuuxuxmnxaxnﬁnﬂxkxzxxwixﬁmxxi&uﬁhmuixnhawaRndxﬁsiiifﬁx
xh&M&&x&&&x&&k and a budget 1n respect thereof setting forth
estimates of expenditures required to carry out such erploration
program. Ahny recommended exploration program shall be suffi-
ciently detailed to faéilitate discussi;n and détéimination
thereof, including but not 1imited to, designation of the
descr;ptlon of the work to be pexformed,

geographmc area involved,
estimates of costs to be incurred, and an estxmated period of
time regquired to perform the work. A budget relative to the
recommended exploration program shall be similarly detailed,
including but not limited to direct costs, general and Edhinis—
trative expensc and all other anticipated costs requ;reé to
carry out svch proposal, and as near as practicabie.'such éoshé
shall be cstimated for each calendar quartcr cove:ed by the budget.
While the participating interests of the parties vary within the
desiqnated geographic area comprised within the recomnended cxplor=-
ation program, the Operator shall make a rensonable allocation of

the costimated costs attributable to each of the grographical areas

for which a different participating interest. provails.

BOOK,_m_L__.PAsﬁduéghadd
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c) Within Thirty (30} days ufter receipt of the vecommended

i
' s

exploration program and bhudget in respect thereof from the Uperator,
cach party shall notily the ether partics in writing as to whether
or not §t clects to participate in the recommcnded cxploration pro-

1 Failure of any party to notify all of the partics within the

s

id period of Thirty (30) doys. shall constitute an glection not to

constitute an approval of such exploration program amt the ‘budget

participate in the rccommended exploration program, Where all part

have clected to participate, the Operator shall forthwith give

S ————— -

‘wetice thereof to all of the parties. Hotice by a party that it

clects to participite in the recommended explovation program shall

subm:LLcd in respect thersof. If all partics elect to thus partici
pate, the Operator shall thercupon bL doecmed te have heen nuthorlzc
undertake the exploratijon progyam and to ineur expenditures fur the
jo‘n account in nctnédnncc with and up to the Timit ef the npprpvc?v
get but subject to quch ]xmxtatxcns as may be required by this Agre:
d) in the event that one or more bul nol ali of the parties
clect 1o participate 1n the recommendoed pr}oratxon progyam, (1) an
party which may have clcctcd therctofore to pariicipate may withdas
clection yithin Thirty (30) dnys alfter receipt of notice that any s
has clected not to_pnrticipatc, sueli-withdrawal to be by notice in
writing, to the ether parties, and (ii) the participating ‘interest
within the peographical area of such of the mineral clalms as

be compyiscd within the recommended cxplorntinn program

mny
shall be adjusted in accordance with the provisions of this ;
paragraph. . . - .

. -
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CIAGE 10 (4)
- PENALTY PRNVISIONS

This clause is to govern the operations on the Mining Developmant

Aiea subseguent to the earning point under which Universal has

earned its 50% interest in the mining properties and shall apply
in the event that either of the parties hereto elect to carry

out independent operations on the Mining Development Area with

the other party being unwilling oF unable to pay for

share of any proposed program.
For the purposes of this clause, the term "base sum" shall be used

gnd shall mean the total sum expended by Universal and Polar on

the Mining Development. Area. It is therefore understood and agreed

that for these purposes, Polar will be construed to have spent on

_ the Mining-nevelcpmeht Area the sum of $1,100,000 U.5. and Universal

will have construed to have spent the sums that it actuvally did

spend on the Mining pevelopment Area pursuant to the térms of the
Letter of Agreement to whieh this Operating Agreement is atiacheé,

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

Any program proposed by eithex party on the Mining Development Area

in accordance with this clause, in which program eitﬁer]of'thé

parties hereto elect not to participate in and the other elects

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

cost”.

{cont'd)
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i wpere a party has proposed a program pursuant to this '
agreement and the other party has declined to participate;
and where such proposing party has commenced such prograﬁ within
ninety (90) days of the date upon which the othex party declined
to participate and has diligently pursved said program and ccn;ﬂgted same within
a reasonable period of time, then such proposing party shall be
entitied to receive an assignment from the n6n~participating
party of an undivided interest in all of the joint assets in the
Mining ngelopment Area, whiéh interest shall be calculated as
follows:
The "program cost" divided by the sum of the *base sum”
added to the *program cost” times the noh-pérticipatiﬁg
: party's interest. :
As each proposed program is completed it shall be added, for the
purposes of this clause, to the 1n1t1a1 "base sum®, anq shall
thereafter be the "base sum” for any subsequent proposed program
to the end that the "base sum" shall always e€xpand to include
all previcusly completed proposed programs. It is clearly under-
stood that all programs carried out on the M;n;ng Development Area
including programs "in. which both parties partzc;pated, shall always
he added to the previous “base sum”™ to maintain it as a current
total. For greater certainty, it is agreed'that:the'"béée'sum"
shall always reflect thé total of all dollars expended or calculated 4
as having been spent on the Mining DPevelopment Area up to the time

when a pregram proposal is‘made pursuant to this clause.

sook___ 7/ _pace €5
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pate in ahy particuld®

ron

e) Election by a party not to partici
preciude such party £

'recommended exploration program shall not
uynt of

participating in all future exploration programs up to the amo
£- such “of

its then participating interest in the gecgraphical area ©
ded

Lhe mincral claims as may be comprised witliin any future recomnen!

exploratxon'programs. Any party may elect not to partxcapate in
in each of which events the
urthe¥

all or any future exploration programs,

non-participating party's part1c1pat1ng interest shall be £

adjusted in the manner prow.ded for by sub-paragraph (@ hereof .

£)  Not later than Maxch 15th in any year after a mine

development proposal is undertaken, tha'Operator may, but is

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

a recommended exploration program and the prOVLSxonS of this

clause shall apply mutatis mutandis to such xecommended

exploration programs. ' o

11. MINE m:VELoPMi:N'r PROPOSALS

.a) Hlne develmpment proposals for the development of

a mine on or under. the mineral claims ox any portion thercof

shall be proposed and submitted.in accordance with this

Exploratzon and Development Operating Procedure for the joint

account acco;dxng to the partxclpatlng interest of the partieSr
adjusted and as deseribed herein.
) In the event that the Operntor ;s satisficd that

.

ndeguate vxploratoxy work and testing has bcen pcrrormcd on 2

soox__ 7L __pace_ bl
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proc

production of minerals

and conditions

ceding with development of such portions for the -

jon of the inincral claims to justify

in the light of all the circumstances

then oxisting, the Operator, at the expense

of the joint account shall prepare and submit to the partics

having o participating interest therein a written plan {herein

ealled the "min
portion setting

i)

.
[
L

e
"8
™S
S

iv)

e dovelopment propesal”} for developmont of such
forth in reasonable detail: \
the estimated recaverable reserves of minorals

and the cstimated average composition-and content

thercol which the Operator pelicves may be pro-

duced from the mineral e¢laims in such portion;

the suggested procedures for mining and production

of the mihefals which Operator proposes to

follow; ’ ‘

the geogrnphical poundaries of the portion, which
shall include such area {and only such arcal .

around the portion as shall be pctcntiaily.
productive of mincrals in comﬁercinl guantitics

on the basis of the éxploratory work and

fosting performed by ‘the Operator with

reforence to such area; -

the nature and extont of the machinoery, cqui pirent

and other facilitics propqﬁca to-bu acquircd for tho

purpose of producing and marketing the mincrals from

such portion,_which may olso include mill facilities

for processing of such ore if the size, location and

extent of tho mincral doposits which would be avail-~

- sook__. Il __race &7 s
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able for processing in such mill would appear to

make such . a mill facility a profitablc'invcsunent'

for the parties; ‘
a capital budget for the mine development proposal

which capital budgct‘shall contain a detailed

‘estimate of all capital costs of the mine develop-

ment proposal incluging but not be limited to
reasonable estimates of expenditures reguired to
purchase, construct and install hl} machinery,
cquipment and other facilities required for the
mine developmcnt'proposal and perform all other

necessary work required to commenco production of

sninerals {and processing thercof, if applicable)

and marketing same and all other direct costs, general

and édministrativé axpenses and qther payments which
may be requirgd to be incurred for the mine develop~
ment propesal, The capital budget shall include a
schpdulé of the timing of the estimated ecapital
reguirement fo£ the mine developmont propesal;

an estimate of the‘annual rovenue and cxﬁenditukcs
from the production and-pfoccssing. if apblicable.
of minerals during the 1ifctimc of a mine including
particulars, so far as may he practicnblb, of the
cstimated annual productioﬁ and price to be ﬁérivcd-

thc:efrém, particulars of estimated operating and

maintenance oxpenditures, capital costs, and all othe

anticipated costs of operations;
a total cconomic feasibility repert, toking into

-

sook__ 2l paoe L8 s
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account items (i) through (vi}.hbove, and

o projecting the estimated financial. return

‘to the parties. A

viti) a comprehensive project financing report, -
including recommendations for the financing
of the mine development proposal, whether
joint or several, the nature of the Secufity
required or recommended to be issuved or
. granted for such finanéing. ) .. '

c} within 51? (6} months after receipt of the mine
deveiopment proposaJ /zu‘%a bui‘:’cf; ﬁ’eﬁ?sieosfpggtaﬁwgﬁ_ R eacﬁs'ﬁ‘%?mlqm
other than the pa;ty or parties which submitted the mine ¥
development proposai shall notify the other parties in writing’

as to whether or not it elects to part{cipate in the mine

develnpmené propbsal. Failure of any party to nayify all of

“‘the parties within the said periof of Six (6) months shall

constitute an election not to participate in the mine
developnent proébsal. “Jf all partics elect éo participate

in the mine development proposal, the Operator shall thereupon
be deemed to have been authorized to undertake the mine develop-
ment‘ﬁroposal apd to incur expenditures for thg joint account in

accordance with and up to the limit of the capital budget but

-

subject to such limitations as may be reguired by this

»

Agreement.
d) In the event that prior to the expiry of the time

within which the parties may elect whether or not to participate’
in the mingo developmcnt'proposal,'the party or parties making the

mine development proposal desire to modify the minpe devclopment

* soox___ZL._ ?AGE___éi—q
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-development prop
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be comprised vithin the mining dc

: o :. e P 15 -
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propasal, such party or parties shall glve notice to all other

parties having a participating intcrest therein of the

modificotion including the detail required by sub-paragraph b)

hereof and upon the giving of such‘notigc,'ﬁhe time for

clection whether ox hot to pargicipate shall be extended to

expire within 5ix {6) months after receipt of the original

mine development proposal and budget in respect ‘thexrcof, or

qhirty (30) days after raéeipt of the modifieﬁ mine

psal and budget in respect thereof, whichever

chall last occur.
e) fn the event that one or more but not all of the

in the mine development proposal,

parties elect to participate

{i} any party which may\hava glected theretofore to

participate may withdraw its clection within Thirty {30) days

aﬁtcr.rcceipt of notice that any party has clected not to

participote, such withdrawal to be by notice in writing to

the other parties,

such of'the'minerai.éldi”'

the chgréphical area of

e
e _3>"€‘§\’\’f A N
ﬁi‘s e
-
%‘?;%3 i %"
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and (3i) the participating intercst within:

.
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o
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development proposal shall preclude such party from .

ip;ting in any future mine dovelopment proposal/within

partic
the geographical area of such portion of the minersf claims
as may be comprised within the mine development proposal

not preclude such party from participating

mine developmeﬁt proposals up to the amou

claims.

|
1
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- "1z, ANHUAL. CAPETAL Al OPERAT FHEG BURGET FOR
CMIHE DEVELOPHLTY _

) the Operator of a mine development propoti 11 shall, in

addition to the approved cap:tal budget For a minc developmont pro-

poqal preparc,nnd sulrit to the partics un annunl capital hudpet

whd an annual eperatiens budget (hercin called v{he annual hudget™)

pot later th

. the approval of the mine development proposal and thereafter so

long as minc dcvc}opmcnt and minkng of the mincral claims shall

: continue, containing like detnil as may be rcqu:rcd in Lhe case

Jof o copital budpot priginally submitted ‘with & wming Jevelopment

proposal.
13,  SURRINDER OF MINERAL CLATMS

o a) Initiation of surrender Propusal

§ ‘ ) Not later than Sixty (60} davs hefore the sext unsuﬂug

é rcﬁtnl date or other oblipation date with respeet Lo the mincrni

; clnims affocted, a poarty hercto ﬁay give néticc Lo the qthar partic
E propos1ng that some or all of the m:utrul ciaims be surrenderved Lo
i - the nrhntor undey the title documents, Not 11Lc than Thirty (30}
? ; e the next ensuing remtal date or other ablipation Jate,

days belove b 8

' the parties receiving

partics stating whother or npot they wish to join in thc ploposed
: -
currender. Faiture to respond Lo the snid notice shall be decwed

th be 1n clection net o join In the surrembcr.  Any parly giving
notice of the proposcd survender or piving notice of its intention

an the 15th day of Hovember in each yeor commencing Trorf

the notice shall each give netice to all othi;

sook__ 7/ wace_ T e
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‘meeting of any other obligation to maintain the said mineral claims

Hnbligation referred t

v . _22... < e

to join in the proposed surrender may by notice to the other
parties at any time wvp to but not later than 30 days before the

next ensuing rental date or other obligation date, revoke its

notice of intention to surrender.

The size of and interest in the joint mineral claims affected
under this Clause must be such that the said Qrantor would be |
obliged to accept a surrender thereof pursuant to the title

documents.
b} Suvrrender By All Parties

If 31l parties duly elect to surrender under Clause 13 (a)
the Operator shall proceed forthwith to salvage for the joint account
a1l salvable material and equipment upon the hineral.claims and
interests to be so surrendered, and all partieslhereto shall execute
and deliver all documents which may be necessary to effect the
surrender. ] i

¢} Surrender By Less Than All‘Partieé

I£f all the parties do not join in the surrender, the parties
not joining in the surrender shall {unless the Operator be one of
them) prométly appoint an Operator pro-tem for the parties retaining

the said mineral claims and interests, and shall be responsible for

taking the necessary steps to ensure payment of rentals or the

s tay

and interests for the benefit of the retaining parties.

d) Assignment Of Interest Surrendered

Effective on the thirtieth day befere the rental or other

o in Clause 13 {a) is reguired to be paid or mét;

soox___7/ __ 5A6L...Z§_......a
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pﬂltlﬂﬁ all.their interest in the lands in the wineral claims which
were the subjcct of the proposed surrender. ‘The purties recelving:

the assignment shall within ‘thirty (30) days after roceipt of the

share (prior to such surrender) in the salvapec value of the recover-

i
-

; . able material and cguipment on the mxncrn\ claims so assipned, the

amount to be detnimsncd by the Operator in accn:d«ngu with the

Accounting Pnupedurc and_billed by the Operator-to the 1ssxgnccs.

e} letajning Partics to Mect Obligations

T ! Where failure by the rataiﬁinh partics Lo mect any obli-
gation which prompted the surrender proposal would prejudice the

title of the partics. in any ather portion of the mincral claims, the

rctn:niur paztxcs shall be Jeemed to have covenanted to meet the i

- phligation in gngcpt:np tho interests of the su:rcnder:np pirtys

. £y - Failure to currender as Apreed ) i

’ <o Whcre.all the parties have agreed to effect the surreader

under this-paragrapl, and whether or noi some or 2l of thei have
- .‘ taken any action by wuy'oflrcicasc or nssignﬁcnt pursuant to wn
iﬁtcntion'to juin in ihc surrender, the minecral claims which are
the subject of the Jurxcndcr notice shall be deemed to-be held for
the jeint sccowat until the surrender has heen |r1uvnnﬂb1y elfected
' ) including Lhe teimination of any ripht to roiastale any Litle docu-

menst, so that all the partics shull veceive or have the vight te

-

the parth which clected to qurrcndcr QHNIJ_HSSiun to the retaining

i
i

assignment pay to, the assipnors thc‘assiguo§s' partici pntins inleres:

participate in any benefits which might acerue during the peried :

‘ . ‘ sook__7/_pace_T4
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before the surrender is ifrevecably effccted, “JT, however, any purt
+ . . i

té.whum any interest is conveyed or released (or Lhe purposc of :
. elfecting the surrender shull not duly précced with thc.surroddcr
and thereby causing a further obligation te arise, that party shall
be solcly responsible for meecting the ohlignliou and shall indcﬁnif;
the other parties with respoct thercto. ] : : _
14, COSTS AND EXFLNSES : o ! o

a) Accountinpg Procedure us Hasis -

The Accounting Procedure shall be the basis for all charg

and eredits to the jeint account except as the Accounting Procedare |
d ' B 1

~may bec in conflict herewith or with Lhis Aﬁrccmcnt.

b}  Operator to Pay and Recover from Partics

Subjecct to the provisiens of sub-paragraph ¢) hereol, the
Operator in its operations for the joint accuuut.shull initiatly ‘
advance and pay all costs und cxpenscs nf operations cohdnctod for
the joinl account. The Operator shnli charge to cach of the partic
its proportionate share of ‘the costs and expenses, and cach party
shall pay the sawe to the Operater within Filfteen (15} days after
yeceipt of the Operator's stutcmchg thervol. ¥ailing payment when
due, the amount unpaid may, ;t thc.OpcrnLur”s option, bear interest
from the-day such payment is duec for the account of the Operatoy nl;

a rate cqual to the Royal ¥ank of Canada prime in ¢ffect from time |

to Lime plus Twe (23) percent, until the amount.is paid, aml Tavthe
3 : y : . 3
- 3f not paid within 8ix. (6} months of the due date, atl the. option of!

:

the other partics Lo this Agrecoment, Lhe interest.of the dcfnultiun;

party shall be adjusted in the Same manner and to the Same extent 4%

,  though-such party had elected not to participate In the program oF

proposal in respect of which the ‘expenditare was Incursed,

BOOK, 7 iiAGE 75 o -
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of the costs and expenses proposed _to be n charpe for the juint

tand expenses so ust:m1tcd and sccure the payment thereof in o mann

‘pursuant to this Explovation and Developient Operating Procedure,

- 25 .
and Lxpenses

!
‘ !
7

c)

Mivance of Costs
The Operator Jmay, ot Its clection, rcqu;rc cach of the
partics to advance its proporiionate share of all costs and expens
to be incurred for the joint account. I the Dperator so cleets,
mny, not later than Thirty [30) doys prior te the first day o oemd

calendar month, submit te cach of the partics an itemized estimntc

account in that calendar month, with a request f(or puyment hy cach
of Lhe partics of its proportionate shave therecof, Euch of the

partics shall pay the Operstor its proportionnte shaac of the vost

satisfactory to Lhe Operator on or boefore the 15th Jday aflter recej
by it of such estimate or by the first day of the calendar month 1¢
which the estimate relates, whichevesr is the later, and if any par
fails so to make or sccure Such payment, the unpaid amount may, ot
the npc:ator's option, bear intorest from the dute such payment is
due for the account of the Operater at a rale cqual to the-Royal B:
of, Canada prime in cffoct From time fo Lime plus Two (2%) percent
until Lh; amount is paid. Adjustments botween estimated and actual

costs shill be made by the Operator at the closc of .cach calendar:

month, and the accounts of the parties shall be adjusted accordingl

d)  Comminpling of Funds

The Operator may commingle with its own funds Lhe moneys

which it received {rom or for the nccount of the oiher purd ivs

15, OPERATOR'S LIEN

a} The Operator shall have a lien on the interest of cach ofi-
the partics in the mineral elaims and in production and equipment

. ‘ . sook__7'__sack 26y
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therefrom and Uhereon to secure payment of cach party's proportivant
[ . *

share of the cost and cxpenses ol all operalions carried on by the

Operator for the joint account, oo

B} 1L a party fails to pay oY advance any of Lhe costs herehy

1rrcrd to be puid vr advanced by it, dnd thc default continwes floy

'Thirty {30} duys after the Opcrntor has sorved notice upon “the party

specifying the defanle and roquiring the same Lo hc remedicd, Lhe

Opcrator may, without limiting the Operator's other rights at Jaw:

i} withhold from such party mmy further information

and privileges with respecl to ‘epevatiens;

ii} treat the dofault as an jmmediste and antomitic
assigmment to the Operator ef the procccds of 5$1c
of such party's share of the minerals and from und
aftcr “Lhe Opcrator making such clection, the
Operator may require the purchascr of such parLy'u
share of the minerals to make payment therefor to
the Operator while the dcfnﬁlt continues, and ‘

iii)_ enforce the lien crcaicd by the default in payment

by takiﬁé possession of all or any part of the
interest of the defaul ting party in th§ ﬁlncrnl
claims or in all or any part of the prodoection
thrcErom and the equipment thercon; and the Dpcfntun
mity scll and diﬁpusc of sy interest, prodecliop af

. equ1pmcnt of which it has so tiken pussession cither

in NholL oy in part or in separite p1ch| at public

.

" ' wook_ 71 pce . TT
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B suction eor by private teader atru Lime uand on what-
ever Lerms it shall arvanpe, hhvinn.[irst glven nutir?
to the defaulting puarty ef the Lime und place of the
sale, The proceedings of the sale shall be Tivstly
-applicd by the Operater in pﬁymcut of any cost te be
paid by the defaulting party and not .paid by it and
any balance rcmaininﬁ shnl} be paid by the dcfnulting'

party after deducting reasonable costs of the sale.
Any sale wmade w5 aforesaid shall e a perpetunl bar
beth at law and in cquity apuinst the defaulting pars
and its nséignx and against all othey persons clalmin
tﬁc property or any part or parcel thereol sold as
oforesnid by, from, through or under Lhe defaulting
porty or ils assipns.

16, REJNBURSEMENT OF OPERATOR ‘ -

1f the Operator has not rcccived full payment of a party':
share of the costs and expenses of operations hercunder within Thro
{3} months following the dote the payment wis due, cach of the parti

other than the delavliting party, upon being bitied therefor by the

operater, shal) contribute proportionately to the Operator the un-
paid amount of tbu'dcf;ulting pérty and thﬁrcupon cach contributor
shall be proportionately subrogated fo the Operator's right hercund:
amd Lo the interest thoereafter payahle on the unrecovered portion

of its contribution, . . o . ;

4

-
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17. OQWNERSMIP AND DISPOSITION OF PRODUCTION

a) ~ Bach of the parties hercto shall own its proﬁort%onntc
share of hte minerals produced from the mineral claims operated
for the joint sccount and shail,‘at its own cxpense, take in
kind.and separately dispose of its proportionatc share of
production exclusive of the production which may-be uscd by
the Operator in'chcloping and producing operations and ol

production unavoidably lost.

b) Failure to Take in Kind:

When, and so often as a party including the Operator
shall fail or refuse or be unable to take in kind and scﬁaratcly
dispose éf its proportionate share of any production, the
other parties shall have the authority, revocable [suhjcét
to existing sales contracts) by a party who fails or rcfuses
or _is umable to take in kind, and mﬁst scll for the accommt
of that party its propertionate share of prodactibn_at the
snme price and onn’thc same terms which #uch partics receive
for their own portien of preoduciion, less a diséuunt of,

Tvo {i%) percent. All sales made by any party ;I another .
party's sharc of preduction as aferesaid shall be For such
priods of time only as are consistent with the muximum'ncudsb

- of the industyy under the circumstances.

. . - .
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13, THSURANCE

the Operater shall comply w3th the requircments

Insurance and. Worker's Compensutlon Tegislation and »hnll

to the commencement of operations hcrcundcr

“a)  In respuct of operations hereunder for the. Jnxut aéconul

s

ol all Unewploymen
pridr

hold or cinuse to he

hcid with a rcputqh}e insurance company or conmp
maintain or cause to be maintained for Lhe jeinl

of the parties hcreto; the insurance hercinafter

cost thercol shal! be chnrpcd to the Juxut accoimt,

rcfcrrcd to in this sub- clnusc is as follows:

i Employer®s Liability Insurance covering
Irdoy b §

eaployce engaged in the operations hcrcundcr Lo

anics, and thereaftd

asceount

sd Loenel s

sct }or:h, and the

The insurance

rLoeach

the extent of One Ihundred Thousand (SJOD 0oL, 00)

" : Dolliars whc:c such cmployee is not covered by
Norkcr s Compensalion, . ; .
. ii) ©  Automohile Insurance covering all motor vehicles,

owned or ﬁon-ownod, operated andfor licensed by
the Operator, with a bodily injury, death and pro-
perty dimage 1imit of Five 1hondrod Thowsamd

 ($500,000.00) Dollars inclusive;

soox._ 7 _pace 52 o
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iii) Cump}chehsive Genoral Liabllity Insurante

-~ 30 - ' .

. »

in such

form as may be customarily carrted by o prudent 7
. operator for similar operations with a bodily

jnjury, doath, and property damage 1imit of One

Million (§1,000,000.00) Dollars inclusive;

iv) Aireralt Linbility Iasurance, &£ alreraft are to

be used in the operation, covering all airecrafy,
owned or non-owned, operated and/or ticensed by
the 0pcr1to1, with a bod:l) injury, death and propert

damape 1imit oE Ouc Mallzun ($! oup,out. 00) nollnr

£ inclusive;

v} Puring nny construction of any capital asset for a

mine development proposal, Builder's Kisk Course of
gonstruction Insuranco covering all visk of physical

loss or damage in an amount sufficient to cover the

valuc of the work being carriced out, subject to &

doeductiblie with respect to nny ane loss nol Ly oXcoe

Fifty Thousand {$56,000.00) bollars. This poticy

shall name all of the partics having an interest in

the mine devclopment propossl as named insureds.

Hui)dﬁr’.

e §n such form as may be customarily

carvivd by a

udenl operator for similar operations;

Py

Sul

s« Risk Coursc of Construct ion insurance shat




Upon completion of n mine development proposul, U

i
4
i
i

Operator shall, in addition to the other insurance

provided for by_&his paragraph, carry amd keep in

) force and cffect the fo]lowiﬁg additional insurance
coverage for the protcction of itself and the other

" parties and shall charge the _premiums therelor to

the joint account: o

}) Insurance to full roplacement value for all
risk Eossscs with Tespect Lo all capital
facilitics in respect o['thn mine development
nroposal,isuhjcct to a dcduﬁtiblc of not more

than Fsfty Thousand ($50,000.00) Dollars for

. *  each loss;

11) Boiler and Machinery Dreakdown Insurance in an

" amount not less o than One Millien ($1,000.000.00°

bollars;

&uxiﬁxxxxixxx&xxnwxhxkxwx&&na&ﬁﬁxﬂnﬂ Product

Loss Imsurance in an amount of not less than

Onc Million (31,000,000.00) Dellars.

5 Compensation lepgislation and cavry such

i1 L3 i 3 P PRPTIRPR Iy
I LI 2 e T AL SRR

PRI ON I
H O Ty

c) 1[ so roquested by any party, the Opcrator shall furnish

evidence of compliance with the foregoing insurance provisioas.
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19, RENTALS AND ROYALTIES
) Ixcept as hcrcin‘cXprusst provided, the Dporator shatl

initial]y‘pay all rentals hercafter acerving and all royallics and

taxes {oxcept income taxes) with respect to the mineral claims;

provided that ony voyalty created by or enlorced upon any purty

shall be borace hy

hereto other than o rovalty agreed to be borne for the

doint accoun

Lthe party crestisg Lhe samé or against whow the

} " . ; T .
A party which takes its share of production in

"

pmé.is cnlorced.
kind shall pay or cause to be paid directly the royalty attributahl

- to its sharc ol production.




-”inlibﬂiug evinls:

- -
2L LITIGATION
, ' AlY Jitigation in conncction with ;hc'titlb Jucumcnls
and the minerasl clalms shall be defended, carricd on and condueted:
for and on belalf of a1l parties. fach porty shall aotify the
other or others of any process served upon it in iny Hetion
iuvolving the title of the mineral claims and provided that parties
having o participating interest of not Jess than 75: in Lthe apgre-
pate shall agrece, the sction shall be handled exclusively b} Joint
‘counse) for thosc who dJdo agree to such vepreosentalion and the cost
therpol shall be charped to the joint aceount., Nothing shall pre-
'ﬁludc any party from being scpafntc]y represented by ceunscl but
if separately represented, no’féu for counscl's scrvices shall be
charped to the joinf account,
21, RELATIONSIIE OF PARTIES | .
' The rights, dutics, ebligutions uand liabilities of the
parttics hc{cto shall be several nnd‘nut joint or collective, it

“being the express purpose and intention of Lhe parties hercto that

their iwterest in the mineral clabms and in the equipment nnd proper

tbercon held Jor the jeoint uccouﬂt shitll be as tchant; in common,.

Nothing hercin contained shall be construed as creating a partner-
ship of any ¥§nd, joint venture or association or as imposing upon
any party hereto any partnership duty, oblipation or linhil}ty Lo

any olher poarty hescio.

22.. FORGH MAJEURE

a) Belinition of Ferce Mujcure

"Foree majsure” shall mean any onc or wore of the

-

IS




Y Suspension of Dblinntinn§ due tuo Fnrcc'mnjcu;c
Tif any party hereto s prcvcnt?d by foree majeure [yom
carrying out any obligation herconder, then, if that party

promptly gives the
majeure {including reasonahly full particulars thereof),

oblipgations of the party giving the said notice, insolar o

public order or authority;

duc to fo¥ce majourc.

b}

an act of God; )

a war, rovolution, insurvection, riot,

blockade, or any ovther unlawful act Suninst

a strike, lockout, or other indusirial dis-

turbance; ’ : ' R

a storm, fire, Ildod, ciplosion or ]ightuinn;

the failure to obtain the npprovni of govprumcut,'
pgovermmental agency, commission, bhoard or other
tribunal having jurisdiction in the circumstﬂnccs

as may required to the conduct of opurations here-

under or any .povernmental or legal restraint upon

.

such operation; _ s

any other cvent {(whother or not of the kind
enumerated in (1) to [v) of this clause) -which
is not reasenably within the control of the party

claiming suspension of dts ohlipations hercunder

other partics hereto notice of the force

the

(& :

w
-t

obligations are aflfccted by the force majeurc deseribed in Lhe !
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shall he suspended while (bul only so tong as}) the

said nolice,
Tercé majeure continues to provent the perforkisnce of the sald

~ubligations. : . ‘ .

c) Obligation to Remedy

the party hereto claiming suspension ol its‘nbligatlnnﬁ

as aforesuid shall promptly remedy the cause and effect of the

force majeure described in the sald nolice insofar as it is
reasonalily able se to do; provided that the terms of settle-
ment of aﬁy strike, lockout or other industrial, disturbance shall
Le whelly in the disecretion of the party hereto cliaiming suspension
of its oblipgations hercunder by reason thereof; and thal party
shal) not bLe requived to accede to the demands of its opponents
in aﬁy_strikc, Jockout or industriul disturbance solely to remedy
prompily thc.forgc majeure thereby constituted,

) xception for Lack of Finances

Notwithstanding anything contained in this article,
Yack of finances shall never beo considered a (orce majeure nor

shall any force majcure suspend .any oblipgation for the payment of

moncy duc hercunder. ' ‘ .

23. " NO_PARTITION |
No yarlf hercto shall during the term of this Operating

Procedure exercise any right to apply for any partition of the

mincra! clalms or snle thercol in liouw of partition.

24, 1 HIOSITIONS OF INTERESTS

Except in the casc of an assighment made by way of

sceurity for the assignor's indebtedness, or to an affitiate,

of the assignor, oT in conscguence of a merper or amalgamation

"of the assignor with another company, or as part of the sale

. wook__ 7l yAcE_8b
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by the assipnor of all or substantially all of iLh assels o party

hereto shall not assipn or dispose of any interest in the wmineral

ciaims (other Phan as elsewhere provided herein wilh respect to

abandopment of mincral ¢lajms, surrvender of tands or lorfeitave of

without first notifying the other parties and obtaining
their writlen consent, which shall not be unreasonably

withheld. :

jnlerest)

r‘ ISUD, KW N YRR TY TR R

interdel in the mineral claims, or any portion thercof, {except

as otherwhNe expressly provided in Lhis Agreement), JL may do so

“only by a saldJor cash which is not conditional upon the concurren

sale or transfer other property and only then, in accordance

cdure. ‘The party desiring te secll all er am

with the follawing pr
.part of its interest in thg mineral claims or any porLinn-lhEFOﬂf
shall first give notice to ths other payties having a participating
interest therein of its intentiom\to do so. Such notice shall con-

stitute an invitation to such particsNto submit a juint tender pro-

portionately on-behall of those parties Wk wish to join in such

to b sold,
which joint tender shall be submitled within Thirty days aftery
the dote of the piving of such notice. o In the cvent tha the joinl

{ender is wot secepted or made {and there shabl he no ubligs

accepl a joint teader} the party desiring to sell atdl or any
parbieipating—interesi—in—themrnerrl—ehnimi—tr iy poriion-

g




Aot o

. A
1f bids are received for a cash consideration-in excess of

of not more than 60 days thoreafter and such party $hall give not

less than 15 days notice to the other parties of the date fixed for
the submissiép of tendors, The other pu}tiés may thereupon Lubmit
a further joint bid on their joint behalf and in the eve

thcir bfd is the highest bid, fhc party desiring to.ﬁgll all or
any’pa;t‘af_its participating interest in the miue;ni c]piﬁs

v ' rd
or any portion thercof shall be bouad to ncccpt/xhcir bid.

the joint bid reccived from the other parE}és hereto, the party

desiring to sell all or any part of itﬁ/éﬁrticiputing interest in th

mineral cloims or an interoest therei?/Qhali be at liberty té aceept
any higher bid ﬁ%nvided'thét such/;éceptaucc and the closiﬁg of such
sale takes place within Nincty{j@ﬂ) days from tﬁc date called for
subpission of bids. 1f a sa}é/to a third party in accordaécc with
this pqragraph is wmot co%fdudcd within such poericd of Nincty (90}

days, the preferential, rzghts to the other partleﬂ hercto shall be

revived and the party which desires to sell all or nhy part of its

part:czpnt:n& intgrest in the mineral claims or nny interest therein
shall not complcte the samg unless and.until thc procedurcs prescrib
by this parp@raph have again been complicd with, In the cvent that

ititled Lo participate in a joint 'hid clocts not to so

ipate, the othur partxcs who are cntxtlcd to plrt1:1patc in

soox_.._7f pace 88
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_accrue on or alter the effecetive date of the assignment with respect

T - 38 - .

¥
.

L) ALl nssignmunts of wineral clalms oF any interests therein
shall be made subject to this aprecment and shatl reguire rhe .

transfervc to assume all of the oblipgations of this Agrecment which

to the mineral claims or any interests therein which Forms -the
subject of such assipnment; and, no such assipnment shall affuect
any ohligoation which the assignor hins untder Lhis Agrve-’

4

ment up Lo the effective date ol such assignment.

or impair

€) 1f any assigement ol any intourest in the mineral clains

thic expenscs or duties of the operator arc thervehy increased,

the Operptor may roeguire the assigneoes {undilhv assignoy if it
yetains an.fntcrcst) Lo appeint one of their nu#hcr as represeating
231 of them [or the purpeses of this Agroement, unless arrnuucmculﬁ‘

satisfactory teo the Operater axye made to compensate the Operator

for the incroased CXpenses or dutics.

5. CONFD BENT 1AL INFORMAT ION .

Any and all information developed or uthinud hy the

partics as @ rosall of operations copdutted herounder inchuding

geologicnl maps, gealogical evialuations, luhoratary tesis and drill

hisle samples shail be the joint property of the Parties and such

information shall he comnunicatoed Fforthwich between the Pavlics.

or any part theveol should be made to multiple pnrtiés so0 that | ‘

‘The parties shall keep confidential Tronm third parties all infor-

ained in the course of or as a result of operations LR th

except information which the partics have expresshy

mation obt

wineral claims,

aprocd Lo release, and shall take such measures in connection with

opcrations,and spternsl sccurity as shall be advisable in the

circumstanccs,

. nook.._ 7/ eane 329 )




26, WAIVER .
.No waiver bf or on‘bnﬁnlf of any party hercto of any

breach of any 6f the covenants, provises, conditions, restrictions
or stipulations herein contained shall take effcct or be hinding

ypon that party unless the game be expressed in writing undey

“t{he suthority of that party and any waiver so given shall extend

only to the particular breach so waived and "shall not limit or

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

"27. NOTICE ' - , ' A N

a) Service of Notice :

Whether or hot so stipulated hevein, all notices,
communicaticns and statements (hereinafter called "notices")
required or permitted hercunder shall be in writing. Nolices

.-

may be served: .
i}  Personnlly byjlcaving;thcw with the pariy on

rved at that party's address

whom they arc te bo se
hercinafter given. Personally served notices
shall be dﬁcmcd recetved by the nddresscees when
actually delivered provided such delivery shall
be during normal business hours; or

¥y telegraph (or by any wther like method by which

i)
a written and recorded messape way he sent}
dirceted Lo the piarty on whom Lhey are to be
served at that party's address hercinafter riven.
" Notices so served shall be deemed received by the
addressoes thercoef eight hours sfter the time of
trnﬁsﬁission or at the cummcnccmvnt‘br the next

P . sook____ 2/ sace 92 s
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1 ‘ . . v

ensuing normal business day, whichever is the

' lator; or

$ii) By mailling them first class (air mail if te

from the United States of Amecrica) registered post,

or

postage prepaid, to the party on whon fhcf are to

be served. Notices s0 served shall be decmed to

be received by the addressees on the second

day

{excluding as the second day, Saturdays, Sundays

and Statutery Holidays) following the mailing thereof

"in Canada or the United States of America.

b} Addrexses for Notices ’

v .

The ‘address of cach of the respective partics hereto

shall be as follows:

UNIVERSAL GAS (MONTANA) INC.

¢/o Bth Floor, 640 - 8th Avenue 5. W.
Calgary, Alberta

TP 1G7

POLAR RESOURCES CO.

1119 Sydenham Rd. S. W.

Calgary, Alberta

T2T 0TS ' : .

Je) L Right teo Change Address .

Any party hercto may change its said address by

seyved as aforesaid. .

sook__7/___racE T
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28., MISCLLLANLUGS _ | . -

1

n) Supersedes Previous Aprcoments

) This Agreement supersedes a3} other apreements, documents,

cwritings and verbal understandings awong the parfics relating Lo

the mineral cluims;

b) Time of Essence . ‘ \-

' Time shall be of the essence of this Aprcement,

%

¢)  No Amcndment Except in Writing ’ ' }

No amchdment or varintion of the provisions of this
*Agrecment shiall be binding upon the party unless it Is evidenced
in writing cxccuted by the party.

d) Binds Successors and Assipns

This Agrecment shall cnure to the benelit of and shall
hind the partics hereto and their respective successors and assipns,

and the heirs, executors and adwinistrators of natural persens who

“are or-become parties hereto. /

e) Interpretation . .

This Agrcement shull be interpreted in accordance with

the laws of the Mrovince of Alberta.

£)  Term ) .
This Apgrecment- shall remain jn full force and effcct for

so lonp as any lwe or morve parties hereto shnll.huvc any right,

title and interest :n the mineral claims or nny'uf.thcm. Where
in pccordance with the provisions of Lhis Agrecment, any piarty .

shall cease Lo have sny interest in the mineral clpims or any

sook % eace T2 4
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.
ﬁortion thereof, this Agrccménh shill thercupon terminate
to [nr as that party is concorned.
p) lerpetuities:

Notwithstunﬂiug nnylﬁing clsewhere herein contoined,
the ripht of any pnrty'hcrcto'to acquirce nny'intcrcst in Lhc
joint lands f(nm any other party hereto shall not‘cxtcnd beyond
twcnfy-one'{Zl) years after the lifetinme of the last survivor

of the lawful descendants-now living of Her Majesty Queon

Elizabeoth I1.
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LLEASE & CFTIOR H

THIS LEASL & OPTION nmade as of the lst day of October, 1978 ?

-

I .
l by and between EARL A. POULSEN and GOLDIE M. POULSEN, his wife, of Salt

Lake City, Utah, (hereinafter called "Lessors"), and FPOLAR RESOURSES .

€O., a Nevada corporation, (hereinafter called “Lessee"), . i

WITNESSETH T
) Lessors,. in consideration of Ten Dollars ($10.00), :
the receipt of which is hereby acknowledged, and other good and

. valuable consideration, leases unte Lessee, for the purpose of

prospecting for, mining and removing all minerals, those certain

patented mining claims. (hereinafter called *"the 1eased-pr6pef£ s

located in parts of Sections 1, 2, 11 and 12,_Toﬁﬂsﬁib'35

Range 50 East, Mount Diablo Base and Meridiaﬁ; 

trict, Eureka County, Nevada, to wit:

Claim Name . Patent No,

Big Six No. 3
Holt

Joly oo
Great Divideé
Bald Eagle: .

S
ﬁ%%?

ol
S
S
e

b
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leased properties are not purdencd with any ivyalties, vverriding

royalties or any payments ©n production other than' the royalty

and payments payable to Lessors hersunder; and that Lessors’

rights in said properties are not subject to any prior agreement,

or encumbrance, burden or restriction created by any act or

instrument of LessOrs.

2. Term of Lease and Pavment
This lease éﬁall pe and remain in force and effect
for a term of ten {10} years, comnencing on the date hereof and ending
Lioverber 1, 1988 unless sooner terminated by forfeiture or surrender aﬁ_ :
wereinaster provided; and promptly after.oxecution and delivery of this

lease, Lessee shall pay tc Lessors, .as agvance royalty, FIVE HUNDRED

SOLLARS (65003, Cn or before the first cay of each ronth thereafter

counencing with Hoverber 1, 1978 Lessee shall pay to Lcssors as addi- E
tional advance royalty paynents 1ixe suns of FIVD BUITDADD DCLLARS ($500)§

each.

!

A1) such puymants of adwvance rovalty shall be crelited against F
i

any production royalties payable pursvant to Section 34 hereof and ?
against purchase price payable pursuant to Section 33 hereof. E

34, Production Rovalty

Lessee agsecs to pay, ©F cause to e paid, to Lessors

a production royalry of 77 1/72% of 192, being pro-rata Lérsors' inter-

est in the mineral rights in the lecced preperties, of the Cross yield

rrom all profucticn froa the leased properties, less the actual cost of

of mining

refining, transportation =nd insurance but not less ithe cost
or rmilling. Lessee shall syrnish Lessore with copies oF all mill settle-

ment sheets, freight bills ant; other informatien roguired for such roy-

alty calculations.

. Tayment of sreduction royalties, after having deducted :

from and credited against said royalties any cocts not reimbursed as
provided in Section B8 hereof, shall be made on or before the last Gay
of each calendar month, or as sSoon thereatter as necessary cata are

svailable, for all such lote of ores, concentrates an minerzls for

which Lessee shall have received payvment during the preceding calendar

month.

38, Option to Purchase

In consideration of
this lease, Lessors do hereby give

-7

x,

the undertakings made by Lessee in
and grant to Lessee, its SUCCessors

oK. 2 ___.PAG;_.L‘.—-A
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and absigns the exclusive righs and ¢ption, to be exercined &t any tine

during the continuance of the tern o this lease, to nurchase the leas-

e¢ properties for the sum of CGFE HUKDRED THOUSAND DOLLARS ($100,000}.

All payments for the lease and production royalties nade in accord-
ance with the terms of Sections 2 and 33 hereof shall apply on the

said purchase price,

3¢, Hethod of Payment

All cash payments pursuant to this lease, including cash
paynents of production royalties hercunder, shall be.made by cheque
sent and pavable to Utah Bank and Trust, B South Main Street, Salt
Lake City, Utah B4lll {hereinafter called “the Bank"). On making said
payments, Lessee shall be decmed to have made such payments to Lessors,

their heirs, executors, administrators and assigns, and thereupon,

Lessee shall be discharged to the extent thereof as if such payrnents

- fad been made directly to lLessors or to any firm, person or corpora-

tiop entitled thereto and lLessee shall not be liakle for the ultimate

distribution or receipt of any such payment or payments.

3D, Title Escrov asfter Opne~-hal® Purchase Price Paid

On having received FIFTY THOUSAND DOLLARS (550,000} or

more in payments under Seﬁtions 2, 3h or 3B hereof, Lessors shall
place in escrow with the Bank a good and suff}cient deed, conveying
to Lessee or its nonminee all their right, titlé, and interest in the
leased properties; and said Bank is instructed to deliver said deed

to the Lessee or its ﬁomineé at any time while this 1eas¢ is in effect
upon reqguest of Lessee or its succ;ssors, and upon payment by lLessce
or its successors of the balance owing on said purchase price; other-—
wise said Bank shall hold said deed subject only to the order of Les-
sore. In determiriing for the purpose of this Section whether Lessee
has paid the full purchase price,said Bank shall be fully protected
in relying on any evidence satisfactory to it of payments having been

made under Sections 2, 3A or 3B hereof. Lessee shall pay the cost

of the esCrow.

work__ T . gt 26t
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4. Right of Inspection

Lessee shall allow Qéssors or their representatives

to enter at Lessors' risk upon the leased Properties for the t

purpose of inspection at such reasonable times as shall not

interfere with Lessee's operations in the leased properties.

It is understood and agreed that Lessee shall have no respon-
eibility for the safety of Lessors® representatives when and :
while upon the leased properties, .

5. "Indemnification of Lessors - A

Lessee, in its operations on the leased properties,

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

Lessee shall hold Lessors harmless and indemnify them

from and against all claims and demands which may be made upon

them or against the leased properties for or on acecount of any
debt or expense écntr@éted or incurred by Lessee. .

‘ 6. Non-Liability Notice

Lessee shall keep posted in conspicuous places
about the leased properties where work is being conducted by
Lessee such notice as will inform wh&m it may concern that the
leased properties are being operated under a lease to Lessees,
and that Lessors will not be respensible for any of the expenses

or charges of any operations conducted under this lease.

—3-&
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v 7. Taxes
During the term of tlis lease, Lessee will pay
all taxes lawfully levied or assessed against the leased pro-

perties, except taxes on or measured by income or royalties

received by Lessors.

8. Protection Against Liens

In the event any liens or encumbrances shall
heréaiter accrue against the leased properties by act 6: neg-~
lect of Lessors, then Lessee may, at Lessee's option, pay and
discharge the same, and if Lessee elects so to do, Lessee may
deduct the amount so paid from any production royalties or
minimum payments or purchase price.hereunder, together with
interest therecon from the date or payment of said sums at the .
rate or 8X per annum. .

8. Termination .
- This leasé is made upon the condition that so
long as it is in force apd effect and has not been terminated,
surrendered or suspended, Lessee shall perform all of the
covenants and agreements set forth to be performed by Lessee.
If Lessee shall fail to make any payment of production r6y~
alties when due and payable or shall fail to comply with any
of the other conditions or reguirements of this lease, Lessors
may, upon the giving.of sixty {60} days notice in writing to
Lessee of the default and describing the nature of the default,
cancel and forfeit this iease unless, within said sixty (60)
day period, Lessee shall cure the defau;t if the default relates
to the payment og production royalties, or unless within said
.sixty‘(GO) day period; if default relates to other than pay-
neht of production royalties, Lessee shall undertake in good

faith to cure the default and shall diligently proceed to

cure the default,

10, Lessee's Right of Surrender

It is expressly understood and agreed between the

parties hereto, anything to the contrary notwithstanding herein

~4- 0ok 7 __pace 98 .«




contained, that cobtinuance of this lease is optional with Lessee.
Lessee may surrender this lease at any time on thirty {éor days
advance written notice to Lessors, and, vpon surrender, all of
tessee's obligations and liabilities hereunder shall immediately
ceage and terminate, except liabilities on account of any obli-
gation:incurred and owing at the time of such surrender. No
surrender shall release Lessee from its bbliggtion to pay roy-
alties as to ores, concentfates or minerals mined and removed
from the leased properties prior to the effective date of sur-~
render, or from any cobligation hereunder arising out of any act
of omission of Le;see prior to the effective date of surrender.
Promptly after surrender.or termination of this lease,

lessee shall exécute and place on the records of Eureka County,

Nevada, a guit claim deed or other instrument properly evidencing

such surrender or termination.

11. Removal of Eguipment

In case of forfeiture, surrender or expiration
of this lease, any mill constructed upon the leased pfoperties,
together with all mill eguipment and all personal property of
Lessee located within of upon the leased properties, may be
removed from the leased properties by Lessee. .

12, Lesser Interest Provision .

If Lessors own, as to any of the mining claims
included in the leased properties, less than an undivided 77 1/2%

interest therein, then the production royalties specified by

this lease shall, as to any ores, concentrates or minerals pro-

duced from such claims as to which Lessors own less than a

77 1/2% interest, be paid.to Lessors only in the proportion

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

13. Mannexr of Giving Notice

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

receipt requested, and addressed as follows:

wox___ pace_ Tl s




. F.ar kKesorrees Co,
f ' [ - 00 Silver Ctrect
' Liko, Hevada, 89801 .

Tolar Resources Co.
111% Sydenham Road S.W,
Calgary, Alberta, Canada T2T 0TS :
' or to such other address as Lessec may from tine to time desig- t
nate by written notice to Lessors.,

Any notice reguired or desired to be served upon

Lessors shall be in writing and may be deposited in the United

States nail, postage prepaid, and certified or registered, re-~

turn receipt requested, and afidressed as follows:

Lar! A. Poulsen
3744 Greenbrier Way
talt Lake City, Utah 84109

Ky g g

gervice of potice by mail shall be decmed effective

‘and complete upon the date of posting and méiling in aceerdance

herewith.
Personal service of notice upon a party hereto shall

pe deemed sufficient service of notice, and no mailipg of notice

shall be necessary in the case of personal service.

; 14, Lega} Fees
'Any legal fees incurred by Lessec with respect to

+his lease and the leased propertics shall be for the account of

Lessee and not for the account of Lessors.

.

15. Work Commitments

Lessee will do surface and underground sampling,
surface trenching, rotary driliiné, and shall examine the under-
ground workings where entry can safely be obtained prior to June

1, 1879, and will explore the leased properties until they have !
been completely and properly evaluated in Lessee’s opinion.

' 16. Imirement

The provisions of this lease shall inure to the
benefit of and shall be binding upon the successors in interest

and assigns of the respective parties hereto.

~ IN WITHESS WHERECF, the parties-bave caused this instrument

to be duly executed as of the date first hereinabove written.

‘ e
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A Coldie Y. Poulsen

POLAR RESOURCES co. : L

BY W

€T Wiarren“Aunt, President

; ATTEST:

Fatricia G. Huni, Secretary

FRGVIWCE COF ALBERTA, CAnADA)

)-u‘ . !
CITY OF TALGARY } . '

Oon this 2;“ day of Septenber, 1578, before ne personally |
tiarren Aunt, whe ascxnovledged hinself to be President k
and that, as such af ficer, heing auvthorized

appeared .
-
ynent fpr the purposes there-

of [OIAT RESCURTIE (0.
so to dc, excoured the rforegoing Instr

in contained by signing the nane of - the corporation By himseli as
such ofiicer. // ' !
74 L
1
i

Ny Commissinn’lé.f—,‘q'e—.wllﬂ' V’_Gt?-ry FUbliC . ]
s (la \K;.

STATL OF UTAH

} .
y ES.
COURTY OF SALT LAE J }
5 aay of Gctober, 1978, before ne prersonally
BOULSEN, his wife, to me
d who executed the
y executed the fore- N

Cn *his
apprared EAAL A, rOULATH and GOLDIE H.
wnown to be the S5ane PoOTSCNS descriped in an
foregoing instrument anc actpowledged that the

going ipstrument as their free act and deed. .

opmedts 100en.

U Notary Fublic

1y Commissicn Expires:

-1- sook__ 7/ _vacE 18]




il

.

My Cohmission Expires: 68562

‘ N e ek 3 - g a ’
TENCW ALL ISR BY THIBL FRISERTS: ,

For valuable consideration, as of Cctober 1, 1973 TARL A,
wraap o PR Y ATy e i s - .. -

FCULBEL and GOLDIE M, POULLEDR, hin wife, have lessed ang vprtioned to
FCLAR RILSCURCES €O., a Hevada corporation, for a term of ten (10)

years, unless sooner terminated by forfgiture or surrender or purchas.

£d as provided in said lease and nption, certain patonteq rining
claims located in parts of Scetiens 1, 2, 11, ang 12, Township 35
lorth, Zapge 50 Zast, llount Diaklo Base Lince and Neria lian, Lynn Fip- -

ing District, LureXa Tounty, fevada, to wit: .
' _ t.5. U.s.
Elaim Hame ) Eatent Yo, Burvev o,
v . e R i
Big 8ix Wo, 3 783351 4332
dolt £81735 4420
July ) 35874 4527
Great Divide Q45439 £3ny
<1 Taole 026752 2557

. R ::_:r"t:;":. HAZRLIT, ihe pprties wrreic Lave exBeule
this lanorisdunaf legre L Uptics af of -e Ist fay of SCIoher, 2030

PR

‘-.f—-—" e o = ) -
’{xff'// A i s

Zar} A. i6031a¢
“' / *

) .
< ;?r‘/ 14«./// 14 tlotil s

i Solaan M :._.u]t.r— R

CLAR e ———

ATTEST S RTLOULTIE oo,

Fatricia G. iunt, lecretary

PROVINICE LF ALBLATA, CANMLA )
- } ooz,

CITY OF CALGALRY -
fr this 15! day of Sertevber, 1877, bofore me personzlly

appeared C. Varren 'i.:n!., who ac"nmcle.lnrc: himself to be Fresifdent of
POLAR RESOURCES CC., and that, as cuch of ficer, beipy authorized 50 to
do, executed the foregoing instrument for the. argfoses t.;e:e.m c-.-:-

tained by signing the name of the cfyf//’
Azﬂ . 4“0 xiétar\’ Fublic
¥y Commission IETERL .

STATE OF UTAH ; } . ;
e ) §5. . .
CCURTY OF SALT LAKE ) :

Cn this 52 day of Cctober, 1978, before me personally
appeatred EARRL A, PCULSEK aznd GOLDIE o FGULS:..L his wife, to me
known to he the same persons described in ang v..‘ao executed the fore-
going instrument and acknowledged that they execvted the .{oregomr

instrument as their free act and deeg,

No tary Fublic

"o SECORDED AT THE REQUEST Of _ HOY & Miller, .| Ehar‘rm'ed
‘mm}' ,{ﬂ /?{Q _ dune 26 e - A‘ v

book L1 .. of OFMCIAL REGORDS, pagi 921020, nacoms_o* "“
EUREKA COUNTY, NEVADA WILLIS A, DePAOL] Recir :

’ o o, 58562 Pt 96,00 0
noouz__rAeL_LL’_'%.q
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Certification of Copy
State of Nevada

County of Eureka S S

I, Michaal Rebaleati, the duly elected and
qualified Recorder of Eureka Counly, State of Navada,
do hereby Certify that this is & full, true, and correct
copy of the Instrument now on record in this office.

Recorded in Book £7 / cial Records
Pages . (L. . File Noﬁ%&«

Whereol, | have hereunto Set my Hand and

affixed the Seal of my office, in Eureka, Nevada this
L0 Lk g '

L s gt #77. Deputy Recorder

Lovr g T




