CONTACT INFORMATION
Mining Records Curator
Arizona Geological Survey
416 W. Congress St., Suite 100
Tucson, Arizona 85701
602-771-1601

http:/ /www.azgs.az.gov
inquiries@azgs.az.gov

The following file is part of the JABA, Inc. Tombstone Mining Records
ACCESS STATEMENT

These digitized collections are accessible for purposes of education and research. We
have indicated what we know about copyright and rights of privacy, publicity, or
trademark. Due to the nature of archival collections, we are not always able to identify
this information. We are eager to hear from any rights owners, so that we may obtain
accurate information. Upon request, we will remove material from public view while we
address a rights issue.

CONSTRAINTS STATEMENT

The Arizona Geological Survey does not claim to control all rights for all materials in its
collection. These rights include, but are not limited to: copyright, privacy rights, and
cultural protection rights. The User hereby assumes all responsibility for obtaining any
rights to use the material in excess of “fair use.”

The Survey makes no intellectual property claims to the products created by individual
authors in the manuscript collections, except when the author deeded those rights to the
Survey or when those authors were employed by the State of Arizona and created
intellectual products as a function of their official duties. The Survey does maintain
property rights to the physical and digital representations of the works.

QUALITY STATEMENT

The Arizona Geological Survey is not responsible for the accuracy of the records,
information, or opinions that may be contained in the files. The Survey collects, catalogs,
and archives data on mineral properties regardless of its views of the veracity or
accuracy of those data.
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FOR ALL INTERNATIONAL SHIPMENTS

POUR TOUT ENVOI INTERNATIONAL
’npments May Be Subject To Duties And Taxes At Destination
Les envois peuvem étre soumis aux droits de douane et taxes du pays de destination.

40O~

Phone Number (Very Important)

Sender's Federal Express Account Number
N° de compte Federal Express de |'expéditeur N° de téléphone (Tres important)

PACKAGE TRACKING NUMBER /ﬂ /

-

Sender Billing Relerance Informatmn (OplmnalUFlrst 24 Characters Will Appear On Invoice)

Références pour la

FROM (Your Name) Please Print/ Nom de L'Expéditeur

Dept./Floor No.

Company/Nom de la Société
Service/Etage

Exact Street Address/Adresse exacte

TO (Recipient’'s Name) Please Print
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| Exact Street Address/Adresse exacte

Nom du destinataire Ecrivez en lettres d'imprimerie.

sur la facture.)

Phone Number (Very Important)
N? de téléphone (Tres important)

Dept./Floor No./Service/Etage

+'®

ttached Shipper’s Declaralrom Cargo Aircraft Onl
D No/Non g y

SENDER'’S SIGNATURE

oo e D
4 l:‘ Yes/Oui e oo Avion-cargo uniquement
TRANSPORTATION CHARGES/FRAIS DE TRANSPORT VDUT IES AND TAXES/DROITS DE DOUANE ET TAXES
Not all options available to all destinations

Not all options available to all destinations
‘ertaines options ne sont pas disponibles pour toutes les destinations. rtaines options ne sont pas disponibies pour toutes les destinations.

Bill Sender Credit Card 1 Bill Sender Shipments may be subject
Facturer I'expéditeur Carte de crédit Facturer I'expéditeur zsd'r’l,!’l:ts’ :n"d taxes at
o D Bill Recipient Cash/Check " Bill Recipient Les envois peuvent étre
& Facturer le destinataire Argent liquide/Chéque & Facturer le destinataire  soumjs aux droits de
Bill 3rd Party douane et taxes du pays
5[] Bil ard Party/Facturer une tierce partie o/[ ]| Factirer uine fidrce partie. de destiation:

MARCHANDISES DANGEREUSES Cet envoi contient-il des marchandises dangereuses?

|

L4OO-

SIGNATURE DE L'EXPEDITEUR X
DIM Chargeable Wt Ibs/ Total Volume p /
s/lb kags/kg in./ cm.J/em
Shipment  poids facturé 1 D D 5 Volume total l:] & D 4
Envoi VOL
[[] ot Attached [] sED Attached [[] co attached
. Base Charges Dec. Val, Ghrg. Other ODA/OPA Total
Received At/Reception Frais de base Valeur déclarse Autre Hors cusillette/ Total
hors livraison
. Regular Stop Drop Box
Arrét regulier Boite a colis
/i |:| Service Cantar FEC Emp. # Audit Emp. # PART 137789
cb N° d'employé Fedex. | Ned'employé du vénf. nll R /91
2 On-Call Stop 5 |:| Station Date Time Date Time
Arrét sur demande Succursale Date = Heure Pagl— - -~ Hotiei -

e
ECEIVED ABOVE SHIPMENT IN GOOD ORDER AND CONDITION. WE AGREE TO PAY ALL CHARGES INCLUDING CUSTOMS DUTIES
D TAXES AS APPLICABLE AND TO THE CONDITIONS OF CONTRACT AS STATED ON THE REVERSE SIDE OF THE CONSIGNEE COPY.

CIPIENT'S SIGNATURE

Recipient Name Printed

Del. Courier Emp. #

Date M D Y ‘Time I

Non Negotiable International Air Waybill
© 1991 Federal Express Corp. MBFAN 7/91

Exact Street Address/Adresse exacte Exact Street Address/Adresse exacte =
City/Ville Sta:;eéProvince . City/Ville State/Province/Etat/Département/Province .
Etat/Département/Province _UJ
o.
Country/Pays ZIP/Postal Code/Code postal Country/Pays ZIP/Postal Code/Code postal O
V SERVICES  Notailoptions avaitable to all destinations/Cartaines options e sont pas disponibles pour toutes es destinations. 15 SHIPMENT INFORMATION/INFORMATIONS SUR L'ENVOI .
Must check one box b b No. of pk Weight/Poid: try of (@)
SERVICES D International Priority l(\)lo?nt?regs' Nt ,V,C;ﬁ,‘j‘”,agf.ﬁ,e Specify Currency/Précisez la monnaie. (&)
Cochez une case. DESCRIPTION/DESCRIPTION da paquets Pays de fabrication Total Declared Value Total Declared Value for Customs.
b for Carriage/Valeur totale Valeur totale déclarée pour la douane -
S kQS déclarée pour le transport <
= [:' International Economy D o -~
L
PACKAGING/EMBALLAGE Must check one box/Cochez une case. Complete Description of Contents/Harmonized Code/Description compléte du contenu/Classement tarifaire E:"
FEDEX Letter/ = D FEDEX Pak AR b :;g‘;j’,gg‘g |._.
Envelope Ll
Not all options available to all destinations/Certaines options ne sont pas disponibles pour foutes les destinations. oc
DELIVERY/ b Hold for Pick-up LLI
HANDLING Retenir et aviser le destlnalre =)
N DESCRIPTION/DESCRIPTION
INSTRUCTIO _S Broker Selecti Identification Number for Customs purposes (e.g.. |.N.AT./E.LN., or as locally required)/N® d'identification pour la douane (ex : |.N.V.AT./E.LN., ou selon les réglements locaux) =
Check boxes required Deliver Weekday S[;" et( edec ’0"’1_ [TT]
election du courtier
INSTRUCTIONS POUR Livrer les jours ouvrables en douane o
LA LIVRAISON/ (TT]
MANUTENTION Deliver S 4 Aiaker e Nom A i e o By giving us your shipment, you agree to the conditions on the back of this Non-Negotiable Air Waybill. Certain international treaties, including the Warsaw Convention, may apply. o
Coc']ez ’es.cases 3 .e iver Saturt a.y Gity/Country s to this shipment and limit our liability for damage. loss or delay, as described in the Conditions of Contract.
necessaires. Livrer le samedi y 4 Warning. Commodities ficensed by U.S. for ultimate destination must be listed on a separate Shipper’s Export Declaration. Under U.S. law, diversion to another destination is prohibited.
Broker Telephone Number/N' de téléphone du courtieren douane | En nous remettant votre envoi, vous acceptez les conditions figurant au dos de la présente Lettre de Transport Aérien Non-Négociable. Certains traités intemationaux, y compris la
DANGEROUS GOODS Does this shipment contain dangerous goods? Convention de Varsovie, peuvent s'appliquer a cet envoi et limiter notre responsabilité pour tout dommage, perte ou retard, comme précisé dans les Conditions du Contrat
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~02/08/93 17:46 604 685 8542 SMITH, LYONS-VCR. doo1/028

PR &
7 4
SMITH, LYONS, TORRANCE, STEVENSON & MAYER
O Barristers & Solicitors
Suite 550 TELEPHONE: (604) 662-8082
| World Trade Centre FAX: (604) 685-8542
| ‘ 999 Canada Place
Vancouver, Canada
V6C 3C8 DATE: February 8, 1993
. TELECOPIER COVER NOTE

PLEASE DELIVER THE FOLLOWING PAGES TO:

FIRM: Jaba Inc.
CITY: Tucson, Arizona
FAX #: (602) 721-2768

P FROM:

} NAME: James A, Briscoe
;
i

NAME: Lawrence W, Talbot FILE #: 10283-1
TOTAL NUMBER OF PAGES: _( 2 g (INCLUDING COVER NOTE)
Transmitting at a Group III Level

IF YOU DO NOT RECEIVE ALL THE PAGES
PLEASE CALL BACK AS SOON AS POSSIBLE

‘ TELECOPIER OPERATOR: Ronda Q'Day/Rabinder Kandola (Ext. 3226)

CONFIDENTIALITY CAUTION:

This message i3 intended anly for the use of the mdividusl ae entity to which ¥t is addressed and may coutain information that is
privileged and confideatial. If the reader of this wessage s nx the itended recipicat, oc the cmployer or agem respousible for
delivering the message to the imcnded recipicss, you are hereby motified that any dissemination, distribution or copying of this
commuaication is stricly prohibited. If you have received this communication in ezror, please notify us inmediately by telephone and
' retuca the onginal message Lo us at the above address at our coat.

— ——— ——

* % %k % %k %




DRAFT

TOMBSTONE PROPERTY ACQUISITION AGREEMENT NO. l

THIS AGREEMENT made and dated for reference the Jj day of , » /-

February, 1993.

AMONG:

JABA, INC., a corporation duly incorporated ,
under the laws of the State of Arizona, and - 0"
having an office at 2100 N. Wilmot Road, #218,
Tucson, Arizona, U.S.A. 85712

(hereinafter called "Jaba")

EXCELLON RESOURCES U.8.A., INC., a corporation

duly incorporated under the laws of the State g/
of Arizona and having an office at Suite 200,

20 Adelaide Street East, Toronto, Ontario,

Canada M5C 2T6

(hereinafter called "Excellon U.S.")

EXCELLON RESOURCES8_ _INC., a company duly N
incorporated under the laws of the Province of
British Columbia, Canada and having an office

at Suite 200, 20 Adelaide Street East,
Toronto, Ontario, Canada MSC 2T6

(hereinafter called "Excellon")

WHEREA ASB:

K. Jaba represents that it has located, /is the sole legal
and beneficial owner of and is in possession of [ unpatented mining
claims located in the Tombstone Mining District, Section |,
Range [, Township [, § Meridian, Cochise County, Arizona

B. Jaba has agreed to sell, assign and transfer all its
rights in and to the Property to Excellon U.S$., and Excellon U.S.
has agreed to purchase the same, upon the terms and c¢onditions
hereinafter set forth; and

2. Excellon U.S. has agreed to issue shares in its capital
stock to Excellon in consideration of Excellon issuing shares in
its capital stock to Jaba as hereinafter provided.

NOW THEREFORE THIS AGREEMENT WITNBSSETH THAT for and in
consideration of the sum of TEN ($10.00) DOLLARS now paid by each



-2 -

of Excellon U.S. and Excellon to Jaba (the receipt and sufficiency
of which is hereby expressly acknowledged by Jaba) and of the
premises and mutual covenants and agreements herein contained, the
parties agree each with the other as follows:

. 1. INTERPRETATION

p s In this Agreement and in any Schedules or Exhibits
hereto, the following words and phrases will have the following

meanings: //)
® e

(a) "Area of Interest"™ means [;

(b) "Closing Date™ means the fifth business day after the day
upon which Excellon has received written notification
from the Exchange that the Exchange has accepted this
Agreement for filing;

(c) "Exchange" means the Vancouver st;ack E/xchange,
‘f«f,. Af e

(d): "Property" means the fjunr/atented mining claims more
particularly set forth and described in Schedule "a",
together with all vrights held by Jaba which are

‘ appurtenant or relate thereto, to the developnent thereof

or to the operation of a mine thereon, including, without
limitation, all water rights, and including all and any
forms of after acqulred, successor or substitute m:meral
tenure or rights to mine, extract or develop mines or
minerals in respect of such claims;

(e) "Royalty" means the applicable percentage of net smelter
returns payable to Jaba pursuant to either subsection 3.1
(subject to reduction under subsection 4.1) or 5.1,
calculated and paid in accordance with Schedule "B"
attached hereto; and

‘ (£} "Shares" means the common shares in the capital stock of
Excellon to be allotted and issued to Jaba pursuant to
subsection 3.1;
(g) "1933 Act"™ means the United States Securities Act of
1933 .

2 REPRESENTATIONS AND WARRANTIES

2.1 Excellon U.S. and Excellon each represent and warrant to
Jaba that:




(a) it is a corporation duly organized and validly subsisting
under the laws of its incorporating jurisdiction;

(b) it has full power and authority to carry on its business
and to enter into this Agreement and any agreement or
instrument referred to or contemplated by this Agreement;
and

(¢) neither the execution and delivery of this Agreement, nor
any of the agreements or instruments referred to herein
or contemplated hereby, nor the consummation of the
transactions hereby contemplated conflict with, result in
the breach of or accelerate the performance required by,
any agreement to which it is a party.

2+2 Jaba represents and warrants to each of Excellon U.S. and
Excellon that:

(a)' it is a corporation duly organized and validly subsisting
under the laws of Arizona, and has good right, full power
and absolute authority to assign all right, title and
interest which Jaba has or may hereafter acquire in and
to the Property in the manner set out in this Agreement;

(b) neither the execution and delivery of this Agreement, nor
any of the agreements or instruments referred to herein
or contemplated hereby, nor the consummation of the
transactions hereby contemplated, materially conflict
with, result in a material breach of or accelerate the
performance required by, any agreement to which Jaba is
a party;

(c) the execution and delivery of this Agreement and the
agreements or instruments contemplated hereby will not
materially violate or result in a material breach of the
laws of any Jjurisdiction applicable to or pertaining
thereto or any document to which Jaba is a party or by
which it is bound;

(d) the execution and delivery of this Agreement and the
agreements or instruments contemplated hereby will not
materially violate or result in a material breach of the
laws of any Jjurisdiction applicable to or pertaining
thereto or any document to which Jaba is a party or by
which it is bound;

z5 > That o U lool ,tg' TAGA o Eyorte dye and Le 2% "-;"7/' . .

) Lej/ with respect to the unpatented minlné claims comprised in
: (&)/ the Property and subject to the paramount title of the’
United States of America:

TACA NepiLae « £ L %0// /UM/}/(,z/ p % ZMZ&{ &@df@w
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(i) the claims are free and clear of all liens,
charges and encumbrances,

(ii) the claims have been properly 1laid out,
monumented and posted, filings of location
certificates have been property and timely made
in the real property records of Cochise County,
Arizona, as well as in the Arizona State Office
of the Bureau of Land Management pursuant to the
Federal Tand Policy and Management Act of 1976,
43 U.S.C. §1744(a), and in accordance with
applicable laws, statutes and regqulations of the
State of Arizona,

(iii) all required location and validation work has
been properly performed on the claims, «% 4/7

'(iv) 'no other person, firm, corporation, partnership
"2 or other entity whatsoever claims any interest in
the claims

J

(v) to the extent required, all assessment work has
been performed consistent with that required by
law to maintain title to and possession of the
claims, and all applicable filings, recordings
and affidavits, includimg-notices of intention to

—___hold and proofs _gfhave been timely and

~ properly recorded -and—filed with appropriate
governmental agencies to maintain the claims in

1 good standing under all applicable laws for each

‘ assessment year for which such recording and

! filing was required, to and "including the

/ ,, assessment year ending September 1, 1992;

Jaba has, prior to the execution of this Agreement,
provided to Excellon U.S. and its representatives true
and correct copies of all deeds, easements or other
documents  which bear upon the title of Jaba to the

Property;
operty; L - (/%M /}0 Y, Laton) (d

/
£ ) g Jaba is not entering into this transaction as a result of
. any material changes with respect to the affairs of
Excellon which were not disclosed as of the date hereof H

to Excellon U.S., in exchange for Shares, Jaba is acting
as principal, and will be acquiring the Shares as

@> ) in entering into this Agreement and selling the Property
} principal, for its own account and not on behalf of




. others and for the purposes of investment and not with
the intention of effecting a distribution, and no other
person, corporation, firm or other organization will have
a beneficial interest in the Shares;

(}\) (iy Jaba is a resident of Arizona for the purposes of all
securities laws applicable to the transactions herein
contemplated; and

) ¥7 Jaba is fuo¥Ty familiar with Excellon’s business affairs
(/L as disclosed in publicly available information, and
acknowledges that Excellon has made available to its and

to the person acting as its Purchaser Representative (as

such term is defined in the 1933 Act), all publlcly
available documents and records of Excellon in its
possession, and has offered to Jaba and its Purchaser
Representative an opportunity to discuss this investment

with Excellon and representatives of Excellon and to

obtain any additional information necessary to verify the

accuracy of any information furnished, provided that Jaba

< acknowledges that no information furnished by Excellon
\‘/ 2 W constitutes investment, accounting, legal or tax advice
2.2 and that Jaba is relying solely upon itself and its
AxC professional advisers for such advice.

The representatlons and warranties herelnbefore set out
on conditions on which the parties have relied on in entering this
Agreement and will not merge but will survive the acgquisition of
any interest in the Property by Excellon U.S. and each party will
indemnify and save the others harmless from all loss, damage,
costs, actions and suits arising out of or in connection with any
breach of any representation, warranty, covenant, agreement or
condition made by them and contained in this Agreement.

2 G Jaba acknowledges that the Shares to be issued to Jaba
hereunder will not be registered under the 1933 Act as the
transaction in which they are being acquired is exempt under
‘ section 4(2) of the 1933 Act as not involving any public offerlng‘,
that the reliance of Excellon and others on this exemption is
predicated in part upon the representatlons and warranties of Jaba,
and that Jaba will be acquiring the Shares for its own account,
with no present intention of selling or otherwise distributing the
same to the public, and that the Shares are therefore subject to
‘ restrictions on transfer in the United States or to a U.S. person,
unless subsequently registered under the 1933 Act or an exemption

from registration is available.

2 e }({ Concurrently with the execution of this Agreement by
Jaba, Jaba will execute and deliver an originally executed copy of
. the Investment Letter in the form attached hereto as Schedule "D".



3 PURCHASE AND SALE

3.1 Jaba hereby agrees to sell, assign and transfer to
| Excellon U.S., and Excellon U.S. agrees to purchase from Jaba, all
| interest of Jaba in and to the Property, subject to the payment of
a TWO AND ONE-HALF (2-1/2%) PERCENT Royalty, for and in
consideration of the allotment and issuance by Excellon to Jaba of

B shares.
| 3.2 On the Closing Date, and subject to the completion of the
“purchase and sale set forth in subsection 3.1, Excellon U.S. will
. allot and issue to Excellon common shares 1n its capital stock

equal in value to the deemed value of the shares issued to Jaba by e
Excellon. - o ifnmx Sl L//l 2

) // Zl‘&/ ae

[ 3.3 Notwithstanding that Jaba retains the| Royalty, the

under any obligation whatsoever to undertake any|activities or
perform any work on or with respect to the Property.(rho covenants
or conditions relating to the exploration, development, mining or
related operations on or in connection with the Property, or the
timing thereof, will exist or be implied. After commencing any
exploration, development mining or related operations on or in
connection with the Property, Excellon and Excellon U.S. may in

-parties acknowledge that neither Excellon nor Exiellon U.s. is

‘ their sole discretion curtail or cease such operations.
4. ACQUISITION OF ROYALTY INTEREST 01
\ e b
! L

4.1 )\ For and in consideration of payment of the sum of One
(U.S. $1.00) Dollar in lawful currency of the United States by
Excellon U.S. to Jaba on the execution of this Agreement, Excellon
U.S. will have, and Jaba hereby gives and grants to Excellon U.S.,
the cption (the "NSR Option") to purchase from Jaba, at any time
| within twenty-one (21) years after the date of execution of this
| Agreement, all of the right, title and interest of Jaba in and to
| two-fifths (2/5) of the two and one-half (2-1/2%) percent Royalty/ VV‘J
1 ‘ held by Jaba pursuant to subsection 3.1, for avtotal cons&&era‘uonﬂ
of Two Hundred and Fifty Thousand ($250 000) Dollars in lawful
money of the United States (the "NSR Option Price"). Excellon U.S.
may exercise the NSR Option at any time by delivering notice to
that effect to Jaba, accompanied by cash or a certified cheque or
bank draft in payment of the NSR Option Price. Forthwith after
. receipt of such notice and cash, certified cheque or bank draft,
Jaba will do or cause to be done all such acts, execute and deliver
all such instruments, deeds or agreements, and give all such
further assurances as may be reasonably necessary or desirable to
give effect to the exercise of the NSR Option and to carry out the
transfer to Excellon U.S. of all of the right, title and interest
. of Jaba in and to two-fifths (2/5) of such Royalty. From and after
the exercise of the NSR Option, the Royalty payable to Jaba




pursuant to subsection 3.1 will be equal to one and one-half
(1-1/2%) percent, and Excellon U.S. will pay such reduced Royalty
to Jaba.(ffi

. 5. ACOUISITIONS IN AREA OP INTEREST .

2 If, after the date of this Agreement, Excellon U.S. -
locates any unpatented mining claims which lie wholly or partially ¢/
within the Area of Interest, Jaba will have, and Excellon U.S. will "
thereafter pay to Jaba, a ONE AND A HALF (1-1/2%) PERCENT Royalty (<
in respect of such unpatented mining claims. For greater
certalnty, the partles confirm that Jaba will not be entitled to
receive a Royalty in respect of any ground acquired by Excellon or
Excellon U.S. otherwise than directly from the United States
federal or Arizona state governments.

L5 Jaba covenants and agrees that, from and after the date

of this Agreement, neither Jaba nor any of its directors, officers

or shareholders or any of their respective associates (as defined

in the Securities Act (B.C.)) will acquire any patented or
unpatented mining claims, fee lands, water rights or any other
rights in minerals or rights to explore for, develop or extract &y
minerals which lies wholly or partially within the Area of Interest §)
(collectively, a "Mineral Interest") unless Jaba has first given '
Excellon U.S. not less than sixty (60) days’ written notice of such SQ

proposed acquisition, together with all details known to Jaba with g)

respect to such Mineral Interest. If, within such sixty (60) day V4

period, Excellon U.S. elects in wrltlng to acquire such Mineral 3‘ ﬁ\
MA Interest, it may do so at its sole cost and expense and Jaba will feopi o

N
co-operate as necessary to secure for Excellon U.S. such Minerall Q w
unpatented mining claim P &

RW) Interest If such Mineral Interest is
}wv)s//acqulrea directly from the Arizona State, orV U.S. Federq,//\ W
4)9///4aaya%nment, it will be subject to the royai?§7“§%0v151ons of N Y
subsection 5.1. If, within such sixty (60) day period, Excellon T¢
U.S. elects not to acquire such Mineral Interest, Jaba (or its
Ob”' director, officer or shareholder associate, as the cas
4 may be) will be free to acqt.ure,t_n.lwl’fi'L erest for 1its sole and

M absolute use, and Excellon U.S. will thereafter have no right in or
1uﬂf with respect to such Mineral Interest.

@@'ﬁS.B\ It is specifically agreed by the parties that no Royaltyj
will be payable to Jaba pursuant to subsection 5.1 with respect to
any property held by Excellon U.S. under lease, or otherwise|
acquired by Excellon U.S., from Tombstone Developmnent Company, nor(
with respect to any intermal fractions located or acquired within \

i _q’y'Mlneral nterests held by Tombstone Development /

Company.

e, WJW%W Jroveds sy abfached map

4’ !r// u/J[ /u .
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6, DELIVERIES AT OR FOLLOWING CLOSBING

6.1 On the Closing Date, Jaba will deliver to Excellon a duly
executed and recordable quitclaim deed in the form attached hereto
as Schedule “C".

6.2 On the Closing Date, Excellon will deliver to Jaba share
certificates representing an aggregate of [f§ Shares.

| .8 Within sixty (60) days after the Closing Date, Jaba will

deliver to Excellon and Excellon U.S. all data in its possession
with respect to the Property including, without 1limitation, all
files, records, reports, maps, plans, drill logs, assays, csample
pulps and drill cores, provided that it is understood and agreed by
Excellon and Excellon U.S. that Jaba may make and retain, for its
own use, copies of all such data as it may deem necessary or
desirable.

7 TAXES AND CONVEYANCES FEES AND EXPENSES

T+l Excellon U.S. will pay and be responsible for the
preparation of all and any conveyances, assignments, bills of sale
and transfer documents and the payment of all federal, state and
local transfer, sales or use taxes and fees which may be or become
payable as a result of or in connection with the sale of the
Property hereunder.

y 9 Subject to subsection 7.1, each party will bear its own
costs and pay all its expenses (including legal, accounting and
other professional fees) in connection with the negotiation and
execution of this Agreement, the performance of its obligations
hereunder, and the consummation of the transactions contemplated
hereby.

8. ACCEPTANCE FOR_FILING BY VANCOUVER STOCK EXCHANGE

8.1 This Agreement is subject to the acceptance for filing
hereof on behalf of Excellon by the Exchange. Forthwith after the

execution of this Agreement by all parties, Excellon will submit |

this Agreement to the Exchange and request acceptance for filing,

and will diligently thereafter pursue such acceptance. If such

acceptance for filing has not been received by Excellon on or
before March 31, 1993, Excellon may at its option and upon not less
than fifteen (15) days’ notice to Jaba, terminate this Agreement .
and all of its obligations hereunder.

1

~J

7
\ o

1 0V



9. COVENANTS OF Jaba

9.1 During the currency of this Agreement, Jaba will:

(2a) not do any act or thing which would or might in any way
adversely affect the rights of Excellon U.S. hereunder;

(b) promptly provide Excellon U.S. with any and all notices
and correspondence from government agencies in respect to

the Property; and

(c) co-operate with Excellon U.S. as necessary to permit
Excellon U.S. to obtain patents to such of the unpatented
mining claims comprised in the Property as it may desire.

the ground covered thereby against all persons claiming by, through

9.2 Jaba warrants and will defend title to the Property andj%?2 \r
or under Jaba. A

10, RECORDATION OF AGREEMENT % i

10.1 Either Jaba or Excellon U.S. will, at its expense, have
the right at any time to record a short form memorandum with
respect to this Agreement in the real property records of Cochise
County, Arizona, and each party agrees to execute and deliver a
short form memorandum satisfactory to the others in a form
appropriate for recordation, if so requested.

11. APPLICABLE LAWS

Qiibl This Agreement will be governed by and interpreted 1n‘” (s

accordance with the laws of the Province of British Columbia, | . |
except for matters in connection with title to the Property, which'| V]
shall be governed by and 1nterpreted in accordance with thew/r
internal laws of the State of Arizona and federal laws of the | ¢
United States applicable therein. The courts of the Province of | M
British Columbia will have exclusive jurisdiction in respect of any | ,, I
matters arising therefrom and the parties hereby irrevocably attorn)

to such jurisdiction. The venue for all such proceedings will be
Vancouver, British Columbia.

12. FURTHER ASSURANCES

12.1 The parties agree to execute all such further documents,
instruments or deeds, give all such further assurances and do or
cause to be done all such acts and things necessary, both before
and after the Closing Date, to implement and carry into effect this
Agreement to the full extent contemplated herein.




13. NOTICES

13.1 Any notice, statement, approval, direction or other
instrument required or permitted to be given under this Agreement
will be in writing and will be given by delivery of the same or by
maliling of the same by prepaid registered or certified mail or by
telecopier, in each case addressed as follows:

(a) if to Jaba:

JABA, Inc.

2100 N. Wilmot Road, #218
Tucson, Arizona

U.S.A. 85712

Telecopier No.: (602) 721-2768
Attention: James A. Briscoe

(b) 1if to Excellon U.S. or Excellon:

Excellon Resources Inc.

Suite 200, 20 Adelaide Street East

Toronto, Ontario

M5C 2T6

Telecopier No.: (416) 867-1109

Attention: A. Douglas MacKenzie, President

with a copy for information purposes only to:

Smith, Lyons, Torrance, Stevenson & Mayer
#550 — 999 Canada Place

Vancouver, B.C.

veC 3C8

Telecopier No.: (604) 685-8542
Attention: Lawrence W. Talbot

13.72 Any notice, if delivered, will be deemed to have been
given and received on the day it was delivered, if sent by
telecopier, to have been given and received on the day after it was
so sent and, if mailed, be deemed to have been given and received
on the tenth (10th) business following the day of such mailing
except in the event of a disruption of the postal services of
Canada or the United States, in which event notice will be deemed
to have been received only when actually received by the intended
recipient.

13.3 Any party may at any time give to the others notice in
writing of any change of address of such party, and from and after
receipt of such notice, the address or addresses therein specified
will be deemed to be the address of such party for the purposes of
giving notice hereunder.
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l14. DEFAULT

14.1 If any party (a "Defaulting Party") is in default of any
requirement set forth in this Agreement, the party affected by such
default ("Affected Party") will give written notice to the
Defaulting Party specifying the default and the Defaulting Party
will not lose any rights under this Agreement unless within thirty
(30) days after the giving of a notice of default by the Affected
Party the Defaulting Party has not cured the default by the
appropriate performance, unless such default is of such a nature as
cannot be cured within such thirty (30) day period and the
Defaulting Party commences within such thirty (30) day period to
remedy such default and thereafter continues to diligently use its
best efforts to remedy such default. If the default is not cured
as aforesaid, the Affected Party will be entitled to seek any
remedy it may have on account of such default, including specific
performance or other equitable remedy, damages or termination of
this Agreement.

15. SUCCESSORS AND ASSIGNS

1501 This Agreement will enure to the benefit of and be
binding upon the parties hereto and their respective successors and

- permitted assigns.

15}2 Either Excellon or Excellon U.S. may assign all or any

‘portion of their rights in and to the Property or this Agreement to

any party without restriction, provided that no such assignment
shall become effective until the transferee has agreed in writing
with Jaba to be bound by the provisions of this Agreement.

15.% From and after the date hereof and until the Closing
Date, Jaba will not transfer, convey, assign, mortgage, charge or
grant any option in respect of or grant a right to purchase or in
any manner transfer or alienate all or any part of its interest in
and to the Property or this Agreement. After the Closing Date,
Jaba will not transfer, convey, assign, mortgage, charge or grant
any option in respect of or grant a right to purchase or in any
manner transfer or alienate all or any of its interest in this
Agreement or the Royalty without the prior written consent of
Excellon and Excellon U.S., which consent will not be unreasonably
withheld so long as the proposed transaction relates to Jaba’s
entire interest in this Agreement and the Royalty.

/}ﬁ{‘ﬁENTIRE AGREEMENT

16.1 This Agreement constitutes the entire agreement between
the parties hereto and replaces and supersedes all prior
agreements, memoranda, correspondence, communications,



negotiations, warranties and representations, whether verbal or
written, expressed or implied, statutory or otherwise, between the
parties, or between a party and James A. Briscoe, with respect to
the subject matter herein.

17. SURRENDER OR ABANDONMENT OF PROPERTY

1723 If, at any time after the Closing Date, Excellon U.S.
determines that, for any reason, it does not wish to retain any one
or more of the unpatented mining claims comprising the Property,
then Excellon U.S. may surrender or abandon such unpatented mining
claim. If at any time Excellon U.S. proposes to so surrender or
abandon any unpatented mining claims, it will deliver a notice in
writing to Jaba specifying its intention to do so at least sixty
(60) days prior to the proposed surrender or abandonment, which
notice will 1list the proposed unpatented mining claims to be
surrendered or abandoned. If, within fifteen (15) days of receipt
of such notice, Jaba advises Excellon U.S. that it wishes to
acquire one or more of such unpatented mining claims to be
surrendered or abandoned, Excellon U.S. will deliver to Jaba a duly
executed quitclaim in recordable form quitclaiming in favour of
Jaba, without any warranties as to title, all interest of Excellon
U.S. in and to such unpatented mining claims. Effective upon the
delivery of such quitclaim or, if Jaba does not elect to acquire a
surrendered or abandoned unpatented mining claim, wupon such
surrender or abandonment, neither Excellon or Excellon U.S. will
thereafter have any further obligation to Jaba with respect to any
such unpatented mining claim including, without limitation, any
obligation to pay any Royalty in respect thereof

17.2 Notwithstanding subsection 17.1, Excellon U.S. will have
the right at any time after the Closing Date (but not the
obligation) to amend or relocate any or all of the unpatented
mining claims comprised in the Property, and to 1locate any
fractions existing on the date of this Agreement or resulting from
the location, amendment or relocation of such unpatented mining
claims.

Ih’WITNESS WHEREOF each of the parties has executed this
Agreement as of the day and year first above written.

ATTEST: JABA, INC.

Corporate Secretary
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The Corporate Seal of EXCELLON )
RESOURCES INC. was hereunto )
affixed in the presence of: )

)

Authorized Signatory @J }

)
)
)
)
)
)

Authorized Signatory

ATTEST: DQECELLON RESOURCES U.S.A., INC.
Per: ?
Corporate Secretary President

LWT\EXCELLONVI0283-1\PROPACQ.AGT
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SCHEDULE "AY

[DESCRIPTION OF PROPERTY]



SCHEDULE "B"

' ‘ NET SMELTER RETURNS

1. The Royalty which is payable to Jaba (hereinafter called the
"Payee") by Excellon U.S. (hereinafter called the "Payor")

' pursuant to either subsection 3.1 or 5.1 of the Agreement will
be the applicable percentage (subject to reduction pursuant to

subsection 4.1 of the Agreement) of the Net Smelter Revenue

(as hereinafter defined) and will be calculated and paid to

the Payee in accordance with the terms of this Schedule "B".

Terms having defined meanings in this Agreement and used

. herein will have the same meanings in this Schedule as
assigned to them in the Agreement unless otherwise specified

or the context otherwise recuires. 1] (b)

AREE

v 28 The Net Smelter Revenue will be calculated on 7/a/ calendar
quarterly basis and will, subject to paragraph hereof, be
equal to Gross Revenue less Permissible Deductions for such
month.

3 The following words will have the following meanings:

(a) "Gross Revenue" means the aggregate of the following
amounts received in each quarterly period:

‘ (1) the revenue received by the Payor from arm’s
length purchasers of all Mineral Products,

7

(ii) the fair garket x%lue of all Mineral Products
sold by the Payor in such month to persons not
dealing at arm’s length with the Payor, and

(iii) any proceeds of insurance on Mineral Products;

(b) "Mineral Products" means the end products derived from

operating the Property as a mine; .../ Ly fut ot leniidid o 24L
C?)/]’/,‘ 2 "‘"éﬁ'“(«p” //‘/" 4 /“’ - }, 7 ‘/,J-/'; . > 77 = ryv I A LA AA 2 ’: 7d. 7 F@:
‘ (¢) "Permissible Deductions™ means the aggregate of the
following charges (to the extent that they are net oot

deducted by any purchaser in computing payment) that are
paid in each quarterly period:

(i) sales charges levied by any sales agent on the | ;w'

‘ sale of Mineral Products,@ : doin oot ‘/
- ] . w wrd? 0
(ii) transportation costs for Mineral Products ,from 2025 )

the Property to the place of beneficiation, fo™

processing or treatment and thence to the place
of delivery of Mineral Products to a purchaser

. thereof, including shipping, freight, handling
and forwarding expenses,




(1ii) all costs, expenses and charges of any nature
whatsoever which are either paid or incurred by
the Payor in connection with refinement, smelting
and/or beneficiation of Mineral Products after
leaving the Property, including all weighing,
sampling, assaying and representation costs,
metal losses, any umpire charges, and any
penalties charged by the processor, refinery or
smelter, and

(iv) all insurance c¢osts on Mineral Products,

provided that where a cost or expense otherwise
constituting a Permissible Deduction is incurred by the
Payor in a transaction with a party with whom it is not
dealing at arm’s length (as that term is defined in the
Income Tax Act (Canada)), such cost or expense may be
deducted, but cnly as to the lesser of the actual cost
incurred by the Payor or the fair market value thereof,
calculated at the time of such transaction and under all
the circumstances thereof; amd

(d) "Precious Metals" means Mineral Products which are gold//

ilverj ; A
(& ity (32)
The R ty will be calculated and paid within fsrtyjéiyéziis&-

days after the end of each calendar quarter.-—,Smelter
settlement sheets, if any, and a statement setting forth
calculations in sufficient detail to show the payment’s
derivation (the "Statement™) must be submitted with the

Jpayment.

In the event that final amounts required for the calculation
of the Royalty are not available within the time period
referred to in paragraph 4 hereof, then provisional amounts
will be estimated and the Royalty paid on the basis of this
provisional calculation. ©Positive or negative adjustments
will be made to the Royalty payment of the succeeding quarter.

All Royalty payments will be considered final and in full
satisfaction of all obligations of the Payor with respect
thereto, unless the Payee delivers to the Payor a written
notice (the "Objection Notice") describing and setting forth
a specific objection to the calculation thereof within si

(60)days after receipt by the Payee of the Statement. If the
Payee objects to a particular Statement as herein provided,
the Payee will, for a period of sixty (60) days after the
Payor’s receipt of such Objection Notice, have the right, upon
reasonable notice and at a reasonable time, to have the
Payor’s accounts and records relating to the calculation of
the Royalty in question audited by the auditors of the Payor.

/
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If such audit determines that thére has been a deficiency or
an excess in the payment made to/the Payee, such deficiency or
excess will be resolved by ,Aadjusting the next quarterly
Royalty payment due hereunde¥. The Payee will pay all the
costs and expenses of such dit unless a deficiency of two
. and one-half (2-~1/2%) percenht or more of the amount due is

determined to exist. Th¢ Payor will pay the costs and

expenses of such audit if/a deficiency of two and one-half

(2-1/2%) percent or more of the amount due is determined to

exist. All books and records used and kept by the Payor to

calculate the Royalty due hereunder will be kept, at the
. option of the Payor, in accordance with either United States
or Canadian generally accepted accounting principles. Failure
on the part of the Payee to make claim against the Payor for
adjustment in such period by delivery of an
Objection Notice will conclusively establish the correctness
and sufficiency of the Statement and Royal?y payments for such

arter. é%f%yiawu /§) neruth

. e (r f}
i I8 Cg.”l profits and losses resulting from the Payor engaging in/
—— any commodity futures trading, option trading, metals trading\_

gold loans or any combination thereof, and any other hedgingl
transactions with respect to Mineral Products which are\\

Precious Metals (collectively, "Hedging Transactions") are

‘ specifically excluded from calculations of the Royalty
pursuant to this Schedule "B (it being the intent of the

parties that the Payor will have the unrestricted right to

market and sell Mineral Products to third parties in any

manner it chooses and that the Payee will not have any right

to participate in such marketing activities or to share in any

profits or losses therefrom). All Hedging Transactions by the

Payor and all profits or losses associated therewith, if any,

will be solely for the Payor’s account. The amount of Net

Smelter Revenue derived from all Mineral Products subject to J_7(‘a)

Hedging Transactions by the Payor wi be determined pursuant —
(b) _to ovisions of this paragraph nd not paragraph 2< As <—
7 - Lo,_pgs,}cious metals subject to ging Transactions by the

. Payor,’ Net Smelter Revenue will be determined without
reference to Hedging Transactions and will be determined by
using, for gold, the quarterly average price of gold, which

P'QWN} will be calculated by dividing the sum of all London Bullion

Q/’) Market Association P.M. Gold Fix prices reported for the
i calendar quarter in question by the number of days for which
" such prices were gquoted, and for silver, the quarterly average
price of silver, which shall be calculated by dividing the sum
of all New York Commodity Exchange ("COMEX") prices for silver
quoted by and at the closing of COMEX reported for the
calendar quarter in question by the number of days for which
such prices were quoted, less, in each case, an amount
. reasonably equivalent to the deductions permitted by paragraph
3(c). Any Mineral Products subject to Hedging Transactions
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will be deemed to be sold, and revenues received therefrom,
only on the date of final settlement of the amount of refined
. Mineral Products allocated to the account of the Payor by a
third party vrefinery in respect of such transactions.
Furthermore, the Payor will have no obligation to fulfil, with ‘
Mineral Products, any futures contracts, forward sales, gold /},W_
loans or other Hedging Transactions which the Payor or any of ol
® its associates or affiliates may hold. i ‘/:ij/ q o m"j) M
4,» ocoday e
8. The Payor may stockpile any mi era oducts at such place or Jy/)
places as the Payor may elect, ¢ither upon the Property or J "}
upon other properties. No Royalty will be payable in respect
of such stockpiled Mineral Products unless and until Cross
bembuQR?venue 'is received in respect of such Mlneral Products. (lw-

Aure s /Lfn frwf* ﬁzmm 2 PAronesty ‘bCk | Y . kvt(\o by Qoo rma, f
ol e | VP /)(u y: é # 0
9. The Payor xéay commingle M Produé'ts 1{71 es, miherals

or other products from other prope.rtles ("Other Ore"). Before
commingling, the Payor will weigh and sample the Mineral
Products and Other Ore for moisture and metal content in

P accordance with sound mining and metallurgical practice and
e will assay the samples to determine metal content. The Payor
will Kkeep recordst, showing weights or volumes, moisture,
percent metal content and gross metal content of the Mineral
Products and Other Ore. The Royalty will be allocated between

J » the Mineral Product and the Other Ore on the basis of gross
Y metal content,
Dwﬁhﬂﬁ iﬁJﬁﬁP—between—the—Eeya%ty—sam&4ﬂb¢he»Minen&LJhx@ﬁets~and
oV the-royalty-rate-on—other Orev

10. By notice given to the Payor on or before December 1 of any
calendar year, the Payee may elect to have all Royalties
payable with respect to Precious Metals payable in the next
succeeding calendar year,paid in kind by credit to the Payee’s
metals account at the refiner or bullion dealer at which the

. Payor causes Precious Metals to be refined for its account.
The election will be fo thcft calendar year erly and will be
irrevocable.~, Before crediting the Royalty to the Payee’s
metals accouiit, the Payor will deduct the Payee’s share of
Permissible /Deductions/, determined by using the prices of

Precjous Métals used in det ining Gross Revenue.

aﬂu-@%il&b
éﬁﬂf;w) éﬁﬁf
2 R o
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SCHEDULE "C"

\ S

Recording Requested by
and Return to:

Lawrence W. Talbot

smith, Lyons, Torrance, Stevenson & Mayer
World Trade Centre

#550 — 999 Canada Place

Vancouver, B.C.

CANADA V6C 3C8

QUITCLATM DEED

THIS INDENTURE is made the day of ;
1993, by and between JABA, Inc., an Arizona corporation of
2100 N. Wilmot Road, #2218, Tucson, Arizona, U.S.A. 85712
(hereinafter referred to as the "Grantor"); and EXCELLON RESOURCES
U.S.A., INC., an Arizona corporation of Suite 200, 20 Adelaide
Street East, Toronto, Ontario, Canada M5C 2T6 (hereinafter referred
to as the "Grantee").

WITNESSETH :

WHEREAS the Grantor, for and in consideration of the sum
of TEN ($10.00) DOLLARS in lawful money of the United States, to it
in hand paid by the Grantee, the receipt of which is hereby
acknowledged, does hereby GRANT, RELEASE, and FOREVER QUITCLAIM
unto the Grantee, and to its successors and assigns forever, all
the right, title and interest which the Grantor has or may
hereafter acquire in and to those certain unpatented lode mining
¢claims situate in Cochise County, State of Arizona, and more
particularly described on Exhibit "A" attached heretec and by this
reference made a part hereof (the "Property").

TOGETHER WITH all metals and minerals and all veins and
lode of mineral-bearing rock therein and all dips, spurs and angles
thereof and all mining and other rights thereto, including
extralateral rights and water rights attached or belonging thereto.

TOGETHER WITH all rights, privileges and franchises
thereto incident and the appurtenances thereto and all rents,
issues and profits thereof, and all right, title and interest of
the Grantor therein or thereto, or which it may hereafter acquire.

SUBJECT TO the right of the Grantor to receive a royalty
in respect of the Property equal to two and one-half (2-1/2%%)
percent of Net Smelter Returns, calculated and paid in accordance
with Exhibit "B" attached hereto and by this reference made a part
hereof.
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The Property is being transferred to the Grantee in
accordance with, and shall be subject to all of the terms and
conditions of, that certain agreement dated [, 1993 among the
Grantor, the Grantee and Excellon Resources Inc., a British
Columbia, Canada, company.

TO HAVE AND TO HOLD the said Property, together with the

appurtenances, unto the Grantee, its successors and assigns
forever.

IN WITNESS WHEREOF the Grantor has executed and delivered
these presents the day and year first above written.

ATTEST: JABA, INC.

Per:
President




STATE OF ARIZONA

Ss5.
COUNTY OF

On this day of February, 1993 before me the
undersigned, a notary public, personally appeared r
known to me (or proved to me on the basis of satisfactory evidence)
to be the of JABA, INC., the corporation
that executed the within instrument and acknowledged to me that
such corporation executed the within instrument pursuant to its
bylaws or a resolution of its board of directors.

{(Notarial
Seal) Notary Public in and for

Residing in
My commission expires:

LWTA\EXCELLONU0283-1\PROP-ACQ.AGT
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SCHEDULE "DV

N Investment Letter

February . 1993

Excellon Resources Inc.

‘ Suite 200, 20 Adelaide Street East
Toronto, Ontario
M5C 2T6

Attention: Mr. A. Douglas MacKengzie

Dear Sirs:

In connection with the acquisition by the undersigned of J§
common shares (the “Shares") without par value in the capital of
Excellon Resources Inc. (the "Company"), a Canadian corporation, in
exchange for certain unpatented mining claims pursuant to an
agreement dated [, 1993 (the "agreement"), the undersigned

' represents and acknowledges as follows:

1. The Shares are not registered under the Securities Act of 1933
(the %Act") as the transaction in which they are being
acquired is exempt under Section 4(2) of the Act as not
involving any public offering. Reliance of the Company and
others upon this exemption is predicated in part upon our
representation (which we hereby confirm) that we are acquiring
these securities for our own account with no present intention
of selling or otherwise distributing the same to the public.
We understand that in the view of the United States Securities
and Exchange Commission (the "SEC") the statutory and
administrative basis for exemption would not be present if,
notwithstanding our representation, we have in mind merely

‘ acquiring these securities for sale upon the occurrence or
non-occurrence of some predetermined event such as, for
example, holding the securities for a market rise, or for sale
if the market does not rise, or for a fixed or determinable N

period in the future. AUWV
‘ 2« The Shares must be held by the undersigned indefinitely unlessm
they are subsequently registered under the Act or an exemption ,///
from registration is available. Any routine sales of these
securities made in reliance upon the exemption afforded by
Rule 144 of the SEC can be made only in limited amounts in
‘ accordance with the terms and conditions of that rule, and, in
the event this rule is for some reason inapplicable,
compliance with Regulations A or S of the SEC or some other
disclosure exemption will be required.




The undersigned has retained the following person/firm/
corporation as its "Purchaser Representative" in respect of
its acquisition of the Shares, and hereby certifies that its
Purchaser Representative:

(a)

(b)

(c)

is not an affiliate, director or officer or other
employee of Excellon or Excellon Resources U.S.A., Inc.,
or any 10% shareholder of Excellon;

has such knowledge and experience in financial and
business matters that it is capable of evaluating the
merits and risks of the prospective investment in
Excellon; and

has disclosed to the wundersigned any material
relationships between itself or its affiliates and
Excellon and its affiliates that exists, that is mutually
contemplated to exist or that has existed at any time in
the past 2 years, and any compensation received or to be
received as a result of such relationships.

Name:

Address:

Business/Profession:

THE UNDERSIGNED HAS CAREFULLY READ THE FOREGOING AND

UNDERSTANDS THAT EXCELLCN RESOURCES INC. WILL RELY ON ITS
STATEMENTS HEREIN IN ENTERING INTO THE AGREEMENT. THE UNDERSIGNED
ALSO UNDERSTANDS THAT THE FOREGOING RELATES TO RESTRICTTIONS ON ITS
ABILITY TO SELL AND/OR TRANSFER THE SHARES ACQUIRED PURSUANT TO THE

AGREEMENT. THE UNDERSIGNED HAS RETAINED A COPY OF THIS LETTER FOR
ITS RECORDS.
DATED at , this day of
, 1993. NN T
JABA, INC.
Per:
President

LWTAEXCELLON1(283-1\PROP-ACQ.AGT
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CANADA )
PROVINCE OF ) ss.
COUNTY OF )

Oon this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas
MacKenzie and , known to me or proved
to me to be President and , respectively, of

EXCELLON RESOURCES INC., the corporation that executed the within
instrument, and acknowledged to me that such corporation executed
the within instrument pursuant to its bylaws or a resolution of its

board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My Commission does not expire
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CANADA )
PROVINCE OF ) SS.
COUNTY OF )

On this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas
MacKenzie and , known to me or

proved to me to be President and ;
respectively, of EXCELLON RESOURCES U.S.A., INC., the corporation
that executed the within instrument, and acknowledged to me that
such corporation executed the within instrument pursuant to its

bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My Commission does not expire
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STATE OF ARTIZONA
SS.

Nt

COUNTY OF

. on this day of February, 1993 before mne, the
undersigned, a notary public, personally appeared JAMES A. BRISCOE,
known to me (or proved to me on the basis of satisfactory evidence)
to be the of JABA, INC., the corporation
that executed the within instrument and acknowledged to me that
such corporation executed the within instrument pursuant to its

bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My commission expires:




Smith, Lyons, Torrance Stevenson &’Mayer

Barristers & Solicitors

World Trade Centre -~ "7 " 3 ) Lawrence W. Talbot
550 - 999 Canada Place i i

Vangsguver, Canada

VEC 3C8

Talephone (604) 662-8062 L T : s
Facsimile (604) 685-8542 LTy o February, 8 1993

BY TELECOPIER

Jaba Inc. .. L=
2100 North Wilmot Road No. 218
Tucson, Arizona .

U.S.A. 85712

Attention:  Mr. James A. Briscoe

Dear Jim:

Re: AchlSltlon of Tombstone Ccunty Propertles
by Excellon ‘Resources U.S:A., Inc. :

We are pleased to attach for your review and comment an
initial discussion draft of the form of Acquisition Agreement among
Jaba Inc. and Excellon Resources U.S.A., Inc. and Excellon Resources
Inc. with respect to the sale and purchase of your five blocks of
unpatented mining claims in Cochise County, Arizona.

: We look forward to receiving your comments (or those of your
lawyer) on the attached agreement. Please be advised that we have not
yet reviewed the draft agreement fully with Excellon, nor with Arizona
counsel for Excellon, and accordingly we. reserve the right to make
such further changes as may be- required. -

Should you : have any questlons, please do not heSLtate to
contact the writer. ‘

Yours very truly,

SMITH, LYONS, TORRANC

Per:

Talbot

LWT/ck
Attachments

cc: Excellon Resources Inc.
‘Attention: - A. Douglas MacKen21e, Pre91dent

uw&mxa&umu@ma@@&hﬂﬂ:a-

.. 'Suite 6200; Scotia Plaza, 40 King Street West. Toronto. Canada M5SH 3Z7 .
‘ _Telephone (418) 3697200, Facsimile (416) 369-7250

* " Suite 1611, 50 O'Connor Sueat, Ottawa, Canada K1P 6L2
”ATelephone (@13}_23&398& Facsimile (613). 2307085 . . ...




TOMBSTONE PROPERTY ACQUISITION AGREEMENT NO. H

ated for reference the | day of

THI
February, 199

AMONG:
JABA, INC., a corporation duly incorporated
under the laws of the State of Arizona, and
having an office at 2100 N. Wilmot Road, #218,
Tucson, Arizona, U.S.A. 85712
(hereinafter called "JABA")

AND:
EXCELLON RESOURCES U.S.A., INC., a corporation
duly incorporated under the laws of the State
of Arizona and having an office at Suite 200,
20 Adelaide Street East, Toronto, Ontario,
Canada M5C 2T6
(hereinafter called "Excellon U.S.")

AND:

EXCELION RESOURCES INC., a company duly
incorporated under the laws of the Province of
British Columbia, Canada and having an office
at Suite 200, 20 Adelaide Street East,
Toronto, Ontario, Canada M5C 2T6

\ oA
(hereinafter called "Excellon") ”“OQJ /

WHEIRIEAS : ' ,
%

A. JABA represents that it has located, is the sole 1eg51//
and beneficial owner of and is in possession of trri

B. JABA has agreed to sell, assign and transfer all its
rights in and to the Property to Excellon U.S., and Excellon U.S.
has agreed to purchase the same, upon the terms and conditions
hereinafter set forth; and

C. Excellon U.S. has agreed to issue shares in its caplt
stock to Excellon in consideration of Excellon issuing shares ino
its capital stock to JABA as hereinafter provided.




NOW THEREFORE THIS AGREEMENT WITNESSETH THAT for and in
consideration of the sum of TEN ($10.00) DOLLARS now paid by each
of Excellon U.S. and Excellon to JABA (the receipt and sufficiency
of whlch eby expressly acknowledged by JABA) and of the
e and mutual covenants and agreements herein
contalned the partles agree each with the other as follows:

1. INTERPRETATION

1.1 In this Agreement and in any Schedules or Exhibits
hereto, the following words and phrases will have the following
meanings:

(a)

(b) "Closing Date" means the fifth business day after the day
upon which Excellon has received written notification
from the Exchange that the Exchange has accepted this
Agreement for filing;

(c) "Exchange" means the Vancouver Stock Exchange;

(d) "Property" means the [ unpatented mining claims more
particularly set forth and described in Schedule "A",
together with all rights held by JABA which are
appurtenant or relate thereto, to the development thereof
or to the operation of a mine thereon, including, without
limitation, all water rights, and including all and any
forms of after acquired, successor or substitute mineral
tenure or rights to mine, extract or develop mines or
minerals in respect of such claims;

(e) "Royalty" means the applicable percentage of net smelter
returns payable to JABA pursuant to either subsection 3.1
(subject to reduction under subsection 4.1) or 5.1,
calculated and paid in accordance with Schedule "B"
attached hereto; and

(£) "Shares" means the common shares in the capital stock of
Excellon to be allotted and issued to JABA pursuant to
subsection 3.1;

(g) "1933 Act" means the United States Securities Act of
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1933.
2. REPRESENTATIONS AND WARRANTIES
21 Excellon U.S. and Excellon each represent and warrant to
JABA that:

(a) it is a corporation duly organized and validly subsisting
under the laws of its incorporating jurisdiction;

(b) it has full power and authority to carry on its business
and to enter into this Agreement and any agreement or
‘instrument referred to or contemplated by this Agreement;
and

(¢) neither the execution and delivery of this Agreement, nor

any of the agreements or instruments referred to herein
or contemplated hereby, nor the consummation of the
transactions hereby contemplated conflict with, result in
the breach of or accelerate the performance required by,
any agreement to which it is a party+;

242
Excellon that:

(a)

(b)

JABA represents and warrants to each of Excellon U.S. and

it is a corporation duly organized and validly subsisting
under the laws of Arizona, and has good right, full power
and absolute authority to assign all right, title and
interest which JABA has or may hereafter acquire in and
to the Property in the manner set out in this Agreement;

neither the execution and delivery of this Agreement, nor
any of the agreements or instruments referred to herein
or contemplated hereby, nor the consummation of the
transactions hereby contemplated, materially conflict



with, result in a material breach of or accelerate the
performance required by, any agreement to which JABA is
a party;

| (d) the execution and delivery of this Agreement and the
| agreements or instruments contemplated hereby will not
| materially violate or result in a material breach of the
‘ laws of any jurisdiction appllcable to or pertaining
‘ thereto

| which—it—is—bound;

(e) JABA has, prior to the execution of this Agreement,
provided to Excellon U.S. and its representatives true
and correct coples of all deeds easements or other

8 K TA--A . . o a L TES T, L . R . -
(L) JADA Lo IIUL TIILTL LIy LIICU LIILS LL dlloaULIUI as a4 I'esSurtc ol D&
. . . /
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(g) 1in entering into this Agreement and selling the Property
to Excellon U.S. in exchange for Shares, JABA is acting
as principal, and will be acquiring the Shares as
principal, for its own account and not on behalf of
others and for the purposes of investment and not with
the intention of effecting a distribution, and no other
person, corporation, firm or other organization will have

’ a beneficial interest in the Shares;

(h) JABA is a resident of Arizona for the purposes of all
securities laws applicable to the transactions herein
contemplated; and

. (i) JABA is fully—familiar with Excellon's business affairs
as disclosed in publicly available information, and

| acknowledges that Excellon has made available to its and
to the person acting as its Purchaser Representative (as

such term is defined in the 1933 Act), all publicly

available documents and records of Excellon in its

‘ possession, and has offered to JABA and its Purchaser
Representative an opportunity to discuss this investment



with Excellon and representatives of Excellon and to
obtain any additional information necessary to verify the
accuracy of any information furnished, provided that JABA
acknowledges that no information furnished by Excellon
constitutes investment, accounting, legal or tax advice
and that JABA is relying solely upon itself and its
professional advisers for such advice.

obJABAYs iknowledge and belief; with
respect to the unpatented mining claims comprised
in the Property and subject to the paramount title
of the United States of America:

(1) the claims are free and clear of all liens,
charges and encumbrances,

(ii) the claims have been properly laid
monumented and posted, filings of 1
certificates have been propertyprope
timely made in the real property records of
Cochise County, Arizona, as well as in the
Arizona State Office of the Bureau of Land
Management pursuant to the Federal Land Policy
and Management Act of 1976, 43 U.S.C.
§1744(a), and in accordance with applicable
laws, statutes and regulations of the State of
Arizona,

(iii) all required location and validation work has
been properly performed on the claims,

(iv) no other person, firm, corporation,
partnership or other entity whatsoever claims

any interest in the claims—or—the—ground

covered—thereby;—or—has—tocated—any unpatented
L 2 - | L4 D, - - | T . S -
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and

(v) to the extent required, all assessment work
has been performed consistent with that
required by law to maintain title to and
possession of the claims, and all applicable
filings, recordings and affidavits, including
notices of intention to hold and proofs of
labour, have been timely and properly recorded
and filed with appropriate governmental
agencies to maintain the «claims in good
standing under all applicable laws for each



assessment year for which such recording and
filing was required, to and including the
assessment year ending September 1, 1992:

The representations and warranties hereinbefore set out
conditions on which the parties have relied om—in entering
' this Agreement and will not merge but will survive the
acquisition of any interest in the Property by Excellon U.S. and
each party will indemnify and save the others harmless from all
loss, damage, costs, actions and suits arising out of or in
connection with any breach of any representation, warranty,
covenant, agreement or condition made by them and contained in this
Agreement.

2.5 JABA acknowledges that the Shares to be issued to JABA
hereunder will not be registered under the 1933 Act as the
transaction in which they are being acquired is exempt under
section 4(2) of the 1933 Act as not involving any public offering,
that the reliance of Excellon and others on this exemption is
predicated in part upon the representations and warranties of JABA,
and that JABA will be acquiring the Shares for its own account,
with no present intention of selling or otherwise distributing the
same to the public, and that the Shares are therefore subject to
restrictions on transfer in the United States or to a U.S. person,
unless subsequently registered under the 1933 Act or an exemption
from registration is available.

2.6 Concurrently with the execution of this Agreement by
JABA, JABA will execute and deliver an originally executed copy of
the Investment Letter in the form attached hereto as Schedule "D"

3. PURCHASE AND SALE
3l JABA hereby agrees to sell, assign and transfer to

Excellon U.S., and Excellon U.S. agrees to purchase from JABA, all
interest of JABA in and to the Property, subject to the payment
(B8 of a TWO AND ONE-HALF (2- /2%) PERCENT R«
consideration of the allotment; and issuanc

Excellon to JABA of J| Shares

3+2 On the Closing Date, and subject to the completion of the
purchase and sale set forth in subsection 3.1, Excellon U.S. will
allot and issue to Excellon common shares in its capital stock
equal in value to the deemed value of the shares issued to JABA by




Excellon.

3.3 Notwithstanding that JABA retains the Royalty, the
parties acknowledge that neither Excellon nor Excellon U.S. is
under any obligation whatsoever to undertake any activities or
perform any work on or with respect to the Property

covenants or conditions relatlng to the exploratlon development

mining or related operations on or in connection with the Property,
or the timing thereof, will exist or be implied. After commencing
any exploration, development mining or related operations on or in
connection with the Property, Excellon and Excellon U.S. may in
their sole discretion curtail or cease such operations.

4. ACQUISITION OF ROYALTY INTEREST

4.1 For and in consideration of payment of the sum of One
(U.S. $1.00) Dollar in lawful currency of the United States by
Excellon U.S. to JABA on the execution of this Agreement, Excellon
U.S. will have, and JABA hereby gives and grants to Excellon U.S.

the option (the "NSR Option") to purchase from JABA, at any tlme
within twenty-one (21) years after the date of executlon of this
Agreement, all of the right, title and interest of JABA in and to
two-fifths (2/5) of the two and one-half (2-1/2%) percent Royalty
held by JABA pursuant to subsectlon 3.1,
consideratio 5 i erel of Two Hundred and Fifty
Thousand ($250,000) Dollars in lawful money of the United States
(the "NSR Option Price"). Excellon S. may exercise the NSR
Option at any time by delivering W inotice to that effect to
JABA, accompanied by cash or a certi ied cheque or bank draft in
payment of the NSR Option Price. Forthwith after receipt of such
notice and cash, certified cheque or bank draft, JABA will do or
cause to be done all such acts, execute and deliver all such

Yes



instruments, deeds or agreements, and give all such further
assurances as may be reasonably necessary or desirable to give
effect to the exercise of the NSR Option and to carry out the
transfer to Excellon U.S. of all of the right, title and interest
of JABA in and to two-fifths (2/5) of such Royalty. From and after
the exercise of the NSR Option, the Royalty payable to JABA
pursuant to subsection 3.1 w1ll be equal to one and one-half
(1-1/2% ercent, and S y..such r
to JABA

5. ACQUISITIONS IN AREA OF INTEREST

date of this Agreement, Excellon

terred bo as the MOt Rroperty s JABA w1ll'have,'and Exce fon
will thereafter pay to JABA, a ONE AND A HALF (
1 :

greater certainty, the parties confirm that JABA will not be
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entitled to receive a Royalty in respect of any ground acquired by
Excellon or Excellon U.S. otherwise than directly from the United
States federal or Arizona state governments.

5 w2 JABA covenants and agrees that, from and after the date
of this Agreement, neither JABA nor any of its directors, officers
or shareholders or any of their respective associates (as defined
in the Securities Act (B.C.)) will acquire any patented or
unpatented mining claims, fee lands, water rights or any other
rights in minerals or rights to explore for, develop or extract
minerals which lies wholly or partially within the Area of Interest
(collectively, a "Mineral Interest") unless JABA has first given
Excellon U.S. not less than sixty (60) days' written notice of such
proposed acquisition, together with all details known to JABA with
respect to such Mineral Interest. 1If, within such sixty (60) day
period, Excellon U.S. elects in writing to acquire such Mineral
Interest, it may do so at its sole cost and expense and JABA will
co- operate as necessary to secure for Excellon U.S. such Mineral
Interest : i i

2O or—ﬁ—s——Federal—Government : : it will be
subject to the royalty provisions of subsectlon 5.1. If, within
such sixty (60) day period, Excellon U.S. elects not to acquire
such Mineral Interest, JABA (or its director, officer or
shareholder, or their associates, as the case may be) will be free
to acquire @& expense such interest for its sole and absolute
use, and Exce;ifn U.S. will thereafter have no right in or with

respect to:§xch Mineral Interest.
5.3 It is specifically agreed by the parties that no Royalty
will be payable to JABA pursuant to subsection 5.1 with respect to
any property held by Excellon U.S. under lease, -or otherwise
acquired by Excellon u.s., from Tombstone Development Company, nor
with respect to a ted or acquired within

Y &

-]

tone Development Company; as provide

by To:

6. DELIVERIES AT OR FOLLOWING CLOSING

6.1 On the Closing Date, JABA will deliver to Excellon
a duly executed and recordable quitclaim deed in the form attached
hereto as Schedule "C".

6.2 On the Closing Date, Excellon will deliver to JABA share
certificates representing an aggregate of J] Shares.




AL 54 ¢ all data in its
possession with respect to the Property including, without
limitation, all files, records, reports, maps, plans, drill logs,
assays, sample pulps and drill coresi;—provided—that—it—is

7. TAXES AND CONVEYANCES FEES AND EXPENSES

7.1 Excellon U.S. will pay and be responsible for the
preparation of all and any conveyances, assignments, bills of sale
and transfer documents and the payment of all federal, state and
local transfer, sales or use taxes and fees which may be or become

payable as a result of or in connection with the sale of the
Property hereunder.

7.2 Subject to subsection 7.1, each party will bear its own
costs and pay all its expenses (including legal, accounting and
other professional fees) in connection with the negotiation and
execution of this Agreement, the performance of its obligations
hereunder, and the consummation of the transactions contemplated
hereby.

8. ACCEPTANCE FOR FILING BY VANCOUVER STOCK EXCHANGE

8.1 This Agreement is subject to the acceptance for filing
hereof on behalf of Excellon by the Exchange. Forthwith after the
execution of this Agreement by all parties, Excellon will submit
this Agreement to the Exchange and request acceptance for filing,
and will diligently thereafter pursue such acceptance. If such
acceptance for filing has not been received by Excellon on or
before March 31, 1993, Excellon may at its option and upon not less
than fifteen (15) days notice to JABA, terminate this Agreement and
all of its obligati h d ]

9. COVENANTS OF JABA

9.1 During the currency of this Agreement, JABA will:

(a) not do any act or thing which would or might in any way
adversely affect the rights of Excellon U.S. hereunder;
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(b) promptly provide Excellon U.S. with any and all notices
and correspondence from government agencies in respect to
the Property; and

(c) co-operat : : with Excellon U.S.
as necessary to permlt Excellon U.S. to obtain patents to
such of the unpatented mining claims comprised in the
Property as it may desire.

9.2 JABA warrants and will defend title to the Property and
the ground covered thereby against all persons claiming by, through
or under JABA.

10. RECORDATION OF AGREEMENT

10.1 Either JABA or Excellon U.S. will, at its expense, have
the right at any time to record a short form memorandum with
respect to this Agreement in the real property records of Cochise
County, Arizona, and each party agrees to execute and deliver a
short form memorandum satisfactory to the others in a form
appropriate for recordation, if so requested.

11. APPLICABLE LAWS P

11.1 This Agreement will be gove by and interpreted in y
accordance with the laws of the State of ArizonaProvinceof British /7)
Columbia;—except—for—matters—im—commection—with—title—to—the .

The courts of the & :
chiseProvince—of—British—Cotumbia will have exclu51ve
jurlsdlctlon in respect of any matters arising therefrom and the
parties hereby irrevocably attorn to such jurisdiction. The venue
for all such proceedlngs will be Vamcouver;—British—€olumbiathe

12. FURTHER ASSURANCES

12.1 The parties agree to execute all such further documents,
instruments or deeds, give all such further assurances and do or
cause to be done all such acts and things necessary, both before
and after the Closing Date, to implement and carry 1nto £t
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13. NOTICES

13.1 Any notice, statement, approval, direction or other
instrument required or permitted to be given under this Agreement
will be in writing and will be given by delivery of the same or by
mailing of the same by prepaid registered or certified mail or by
telecopier, in each case addressed as follows:

(a) if to JABA:

JABA, Inc.

2100 N. Wilmot Road, #218
Tucson, Arizona

U.S.A. 85712

Telecopier No.: (602) 721-2768
Attention: James A. Briscoe

(b) 1f to Excellon U.S. or Excellon:

Excellon Resources Inc.

Suite 200, 20 Adelaide Street East

Toronto, Ontario

M5C 2T6
- Telecopier No.: (416) 867-1109

Attention: A. Douglas MacKenzie, President

with a copy for information purposes only to:

Smith, Lyons, Torrance, Stevenson & Mayer
#550 - 999 Canada Place

Vancouver, B.C.

VéC 3Cs8

Telecopier No.: (604) 685-8542
Attention: Lawrence W. Talbot

13.2 Any notice, if delivered, will be deemed to have been
given and received on the day it was delivered, if sent by
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telecopier, to have been given and received on the day after it was
so sent and, if mailed, be de d to have been given and received
on the tenth (10th) business ollowing the day of such mailing
except in the event of a disruption of the postal services of
Canada or the United States, in which event notice will be deemed
to have been received only when actually received by the intended
recipient.

13.3 Any party may at any time give to the others notice in
writing of any change of address of such party, and from and after
receipt of such notice, the address or addresses therein specified
will be deemed to be the address of such party for the purposes of
giving notice hereunder.

l4. DEFAULT

14.1 If any party (a "Defaulting Party") is in default of any
requirement set forth in this Agreement, the party affected by such
default ("Affected Party") will give written notice to the
Defaulting Party specifying the default and the Defaulting Party
will not lose any rights under this Agreement unless within thirty
(30) days after the giving of a notice of default by the Affected
Party the Defaulting Party has not cured the default by the
appropriate performance, unless such default is of such a nature as
cannot be cured within such thirty (30) day period and the
Defaulting Party commences within such thirty (30) day period to
remedy such default and thereafter continues to diligently use its
best efforts to remedy such default. If the default is not cured
as aforesaid, the Affected Party will be entitled to seek any
remedy it may have on account of such default, including specific
performance or other equitable remedy, damages or termination of
this Agreement. :

15. SUCCESSORS AND ASSIGNS

15:1 This Agreement will enure to the benefit of and be
binding upon the parties hereto and their respective successors and
permitted assigns.

15.2 Either Excellon or Excellon U.S. may assign all or any
portion of their rights in and to the Property or this Agreement to
any party without restriction, provided that no such assignment
shall become effective until the transferee has agreed in writing
with JABA to be bound by the provisions of this Agreement.

15.3 From and after the date hereof and until the Closing
Date, JABA will not transfer, convey, assign, mortgage, charge or
grant any option in respect of or grant a right to purchase or in
any manner transfer or alienate all or any part of its interest in
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and to the Property or this Agreement. After the Closing Date,
JABA will not transfer, convey, assign, mortgage, charge or grant
any option in respect of or grant a right to purchase or in any
manner transfer or alienate all or any of its interest in this
Agreement or the Royalty without the prior written consent of
Excellon and Excellon U.S., which consent will not be unreasonably

withheld—so—tong—as—theproposed—transaction—relates—to—JFABA*s
entire—interest—imthis—Agreement—and—the—Royatty.

16. ENTIRE AGREEMENT

16,1 This Agreement constitutes the entire agreement between
the parties hereto and replaces and supersedes all prior
agreements, memoranda, correspondence, communications,

negotiations, warranties and representations, whether verbal or
written, expressed or implied, statutory or otherwise, between the
parties, or between a party and James A. Briscoe, with respect to
the subject matter herein.

17. SURRENDER OR ABANDONMENT OF PROPERTY

171 If, at any time after the Closing Date, Excellon U.S.
determines that for any reason, e does i
or more of the
comprising the Propert
surrender or abandon such
claims. If at any time Excellon U.S,
abandon any
will deliver a notice in writing to JABA specifying its intention
to do so at least 51xty (60) days prlor to the proposed surrender
or abandonment hich

then Excellon U.S.

& to be surrendered or
abandoned. If, within fifteen (15) days of recelpt of such notice,
JABA advises Excellon U.S. that it wishes to acquire one or more of
such m‘rpatented—m“uug L,.La.x.mbp & R s
surrendered or aban » Excellon U.S. will dellver to JABA a duly
executed quitclaim in recordable form quitclaiming in favour
of JABA, w1thout any warranties as to tltle, all 1nte est
and to such
Effective upon the delivery of such qu1tcla1m
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deed or, if JABA does not elect to acquire at surrendered or
abandoned s - e toie Ams, upon
such surrender or abandonment, neither Excellon or Excellon U.S.
will thereafter have any further obligati z i
any such T1ri iy ;
including, without limitation, any obligation to pay any Royalty in
respect thereof

e Notwithstanding subsection 17.1, Excellon U.S. will have
the right at any time after the Closing Date (but not the
obligation) to amend or relocate any or all of the unpatented
mining claims comprised in the Property, and to locate any
fractions existing on the date of this Agreement or resulting from

the location, amendment or relocation of such unpatented mining
claims.
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IN WITNESS WHEREOF each of the parties has executed this
Agreement as of the day and year first above written.

ATTEST: JABA, INC.

Per:
Corporate Secretary President

The Corporate Seal of EXCELLON
RESOURCES INC. was hereunto

)
)
affixed in the presence of: )
)
)
)
) c/s
Authorized Signatory )
)
)
)
)
Authorized Signatory )
ATTEST: EXCELLON RESOURCES U.S.A., INC.
Per:
Corporate Secretary President

LWT:\EXCELLON\10283-1\PROP-ACQ.AGT



SCHEDULE "A"

[DESCRIPTION OF PROPERTY]



SCHEDULE "B"

NET SMELTER RETURNS

The Royalty which is payable to JABA (hereinafter called the
"Payee") by Excellon U.S. (hereinafter called the "Payor")
pursuant to either subsection 3.1 or 5.1 of the Agreement will
be the applicable percentage (subject to reduction pursuant to
subsection 4.1 of the Agreement) of the Net Smelter Revenue
(as hereinafter defined) and will be calculated and paid to
the Payee in accordance with the terms of this Schedule "B".
Terms having defined meanings in this Agreement and used
herein will have the same meanings in this Schedule as
assigned to them in the Agreement unless otherwise specified
or the context otherwise requires.

The Net Smelter Revenue will be calculated a calendar
quarterly basis and will, subject to paragraph 7{b} hereof, be
equal to Gross Revenue less Permissible Deductions for such
month.

The following words will have the following meanings:

(a) "Gross Revenue" means the aggregate of the following
~amounts received in each quarterly period:

(1) the revenue received by the Payor from arm's
length purchasers of all Mineral Products,

(ii) the fPair mMarket vifalue of all Mineral Products
sold by the Payor in such month to persons not
dealing at arm's length with the Payor, and

(iii) any proceeds of insurance on Mineral Products;

(b) "Mlneral Products" means the end products derived from

5

(c) "Permissible Deductions" means the aggregate of the
following charges (to the extent that they are not
deducted by any purchaser in computing payment) that are
paid in each quarterly period:

(i) sales charges levied by any sales agent on the




(4)

(ii)

the: soncentrat: nd; alea Q rom the
Property to the place of Dbeneficiation,
processing or treatment and thence to the place
of delivery of Mineral Products to a purchaser
thereof, including shipping, freight, handling
and forwarding expenses,

(iii) all costs, expenses and charges of any nature
whatsoever which are either paid or incurred by
the Payor in connection with refinement, smelting
and/or beneficiation of Mineral Products after
leaving the Property, including all weighing,
sampling, assaying and representation costs,
metal 1losses, any umpire charges, and any
penalties charged by the processor, refinery or
smelter, and

(iv) all insurance costs on Mineral Products,

provided that where a cost or expense otherwise
constituting a Permissible Deduction is incurred by the
Payor in a transaction with a party with whom it is not
dealing at arm's length (as that term is defined in the
Income Tax Act (Canada)), such cost or expense may be
deducted, but only as to the lesser of the actual cost
incurred by the Payor or the <fFair mMarket vValue
thereof, calculated at the time of such transaction and
under all the circumstances thereof; and

"Precious Me 3" means Mineral Products which are gold




settlement sheets, if any, and a statement settlng forth
calculations in sufficient detail to show the payment's
derivation (the "Statement") must be submitted with the
payment.

In the event that final amounts required for the calculation
of the Royalty are not available within the time period
referred to in paragraph 4 hereof, then provisional amounts
will be estimated and the Royalty paid on the basis of this
provisional calculation. Positive or negative adjustments
will be made to the Royalty payment of the succeeding quarter.

All Royalty payments will be considered final and in full
satisfaction of all obligations of the Payor with respect
thereto, unless the Payee delivers to the Payor a written
notice (the "Objection Notice") describing and setting forth
a specific obijection to the calculation thereof within sixty

Aght vths after receipt by the Payee of
the Statement. If the Payee objects to a particular Statement
as herein provided, the Payee will, for a period of sixty (60)
days after the Payor's receipt of such Objection Notice, have
the right, upon reasonable notice and at a reasonable time, to
have the Payor's accounts and records relating to the
calculation Royalty in question audited by the auditors
of the Payor: . If such audit determines that there has
been a deficiency or an excess in the payment made to the
Payee, such deficiency or excess will be resolved by adjusting
the next quarterly Royalty payment due hereunder. The Payee
will pay all the costs and expenses of such audit unless a
deficiency of two and one-half (2-1/2%) percent or more of the
amount due is determined to exist. ill pay the
costs and expenses of such audit if a a deficiency
of two and one-half (2-1/2%) percent or more of the amount due
is determined to exist. All books and records used and kept
by the Payor to calculate the Royalty due hereunder will be
kept, at the option of the Payor, in accordance with either
United States or Canadian generally accepted accounting
principles. Failure on the part of the Payee to make claim
agai r adjustment in such sixty—<(60)
day i period by delivery of an Objection
Notice will conclusively establish the correctness and
sufficiency of the Statement and Royalty payments for such
quarter.




proflts and losses resulting from the Payor engaging in
any commodity futures trading, option trading, metals
trading, gold loans or any combination thereof, and any
other hedging transactions with respect to Mineral
Products which are Precious Metals (collectively,
"Hedging Transactions") are specifically excluded from
calculations of the Royalty pursuant to this Schedule "B"
(it being the intent of the parties that the Payor will
have the unrestricted right to market and sell Mineral
Products to third parties in any manner it chooses and
that the Payee will not have any right to participate in
such marketing activities or to share in any profits or
losses therefrom). All Hedging Transactions by the Payor
and all profits or losses associated therewith, if any,
will be solely for the Payor's account. The amount of
Net Smelter Revenue derived from all Mineral Products
subject to Hedging Transactions by the Payor will be
determined _ pursuant to the sions of this
paragraph and not paragraph As to pPrecious
mMetals subject to Hedging Transactions by the Payor, Net
Smelter Revenue will be determined without reference to
Hedging Transactions and will be determined by using, for
gold, the quarterly average price of gold, which will be
calculated by dividing the sum of all London Bullion
Market Association P.M. Gold Fix prices reported for the
calendar quarter in question by the number of days for
which such prices were quoted, and for silver, the
quarterly average price of silver, which shall be
calculated by dividing the sum of all New York Commodity
Exchange ("COMEX") prices for silver quoted by and at the
closing of COMEX reported for the calendar quarter in
question by the number of days for which such prices were




10.

quoted, 1less, in each case, an amount reasonably
equivalent to the deductions permitted by paragraph 3(c).
Any Mineral Products subject to Hedging Transactions will
be deemed to be sold, and revenues received therefrom,
only on the date of final settlement of the amount of
refined Mineral Products allocated to the account of the
Payor by a third party refinery in respect of such
transactions. Furthermore, the Payor will have no
obligation to fulfil, with Mineral Products, any futures
contracts, forward sales, gold loans or other Hedging
Transactions which the Payor or any of its associates or
affiliates may hold.

rach i, either upon the Property or upon other properties.
No oyalty will be payable in respect of such StOCkplled
Mineral Products unless and until Gro

The Payor may commingle Mineral Products with ores, minerals
or other products from other properties ("Other Ore"). Before
commingling, the Payor will weigh and sample the Mineral
Products and Other Ore for moisture and metal content in
accordance with sound mining and metallurgical practice and

will assay the samples to dete The Payor
will keep records ' & showing
weights or volumes, moisture, percent metal content and gross
metal content of the Mineral Products and Other Ore. The
Royalty will be allocated between the Mineral Product and the
Other Ore on the basis of gross metal contenti;—with—due

By notice given to the Payor on or before December 1 of any
calendar year, the Payee may elect to have all Royalties
payable with respect to P Metal bl th t

. pald in kind Yy credit to the
Payee s metals account at the refiner or bullion dealer at
which the Payor causes Precious Metals to . be refined for its
account. The election will be for that calendar year
oty and will be irrevocablewithi - 1od. Before
crediting the Royalty to the Payee's metals account the Payor



will deduct the Payee's share of Permissible Deductions,
determined by using the prices of Precious Metals used in
determining Gross Revenue.

LWT:\EXCELLON\10283-1\PROP-ACQ.AGT



SCHEDULE "C"

Recording Requested by
and Return to:

Lawrence W. Talbot

Smith, Lyons, Torrance, Stevenson & Mayer
World Trade Centre

#550 - 999 Canada Place

Vancouver, B.C.

CANADA V6C 3C8

UITCLLATM DEED

THIS INDENTURE is made the day of
1993, by and between JABA, Inc., "an Arizona corporation of
2100 N. Wilmot Road, #218, Tucson, Arizona, U.S.A. 85712
(hereinafter referred to as the "Grantor"); and EXCELLON RESOURCES
U.S.A., INC., an Arizona corporation of Suite 200, 20 Adelaide
Street East, Toronto, Ontario, Canada M5C 2T6 (hereinafter referred
to as the "Grantee").

WITNEGSGSETH :

WHEREAS the Grantor, for and in consideration of the sum
of TEN ($10.00) DOLLARS in lawful money of the United States, to it
in hand paid' by the Grantee, the receipt of which is hereby
acknowledged, does hereby GRANT, RELEASE, and FOREVER QUITCLAIM
unto the Grantee, and to its successors and assigns forever, all
the right, title and interest which the Grantor has or may
hereafter acqulre in and to those certain unpatented lode mining
claims situate in Cochise County, State of Arizona, and more
particularly described on Exhibit "A" attached hereto and by this
reference made a part hereof (the "Property").

TOGETHER WITH all metals and minerals and all veins and
lode of mineral- bearlng rock therein and all dips, spurs and angles
thereof and all mining and other rights thereto, including
extralateral rights and water rights attached or belonging thereto.

TOGETHER WITH all rights, privileges and franchises
thereto incident and the appurtenances thereto and all rents,
issues and profits thereof, and all right, title and interest of
the Grantor therein or thereto, or which it may hereafter acquire.

SUBJECT TO the right of the Grantor to receive a royalty
in respect of the Property equal to two and one-half (2- 1/2%%)
percent of Net Smelter Returns, calculated and paid in accordance
with Exhibit "B" attached hereto and by this reference made a part
hereof.




The Property is being transferred to the Grantee in
accordance with, and shall be subject to all of the terms and
conditions of, that certain agreement dated ||, 1993 among the
Grantor, the Grantee and Excellon Resources Inc., a British
Columbia, Canada, company.

TO HAVE AND TO HOLD the said Property, together with the
appurtenances, unto the Grantee, its successors and assigns
forever.

IN WITNESS WHEREOF the Grantor has executed and delivered
these presents the day and year first above written.

ATTEST: JABA, INC.

Per:

President



SCHEDULE "D"

Investment Letter

February , 1993

Excellon Resources Inc.

Suite 200, 20 Adelaide Street East
Toronto, Ontario

M5C 2T6

Attention: Mr. A. Douglas MacKenzie

Dear Sirs:

In connection with the acquisition by the undersigned of |}

common shares (the "Shares") without par value in the capital of
Excellon Resources Inc. (the "Company"), a Canadian corporation, in
exchange for certain unpatented mining claims pursuant to an
agreement dated ||, 1993 (the "Agreement"), the undersigned
represents and acknowledges as follows:

1.

The Shares are not registered under the Securities Act of 1933
(the "Act") as the transaction in which they are being
acquired is exempt under Section 4(2) of the Act as not
involving any public offering. Reliance of the Company and
others upon this exemption is predicated in part upon our
representation (which we hereby confirm) that we are acquiring
these securities for our own account with no present intention
of selling or otherwise distributing the same to the public.
We understand that in the view of the United States Securities
and Exchange Commission (the "SEC") the statutory and
administrative basis for exemption would not be present if,
notwithstanding our representation, we have in mind merely
acquiring these securities for sale upon the occurrence or
non-occurrence of some predetermined event such as, for
example, holding the securities for a market rise, or for sale
if the market does not rise, or for a fixed or determinable
period in the future.

The Shares must be held by the undersigned indefinitely unless
they are subsequently registered under the Act or an exemption
from registration is available. Any routine sales of these
securities made in reliance upon the exemption afforded by
Rule 144 of the SEC can be made only in limited amounts in
accordance with the terms and conditions of that rule, and, in
the event this rule is for some reason inapplicable,
compliance with Regulations A or S of the SEC or some other
disclosure exemption will be required.

The wundersigned has retained the following person/firm/



corporation as its "Purchaser Representative" in respect of
its acquisition of the Shares, and hereby certifies that its
Purchaser Representative:

(a) 1is not an affiliate, director or officer or other
employee of Excellon or Excellon Resources U.S.A., Inc.,
or any 10% shareholder of Excellon;

(b) has such knowledge and experience in financial and
business matters that it is capable of evaluating the
merits and risks of the prospective investment in
Excellon; and

(c) has disclosed to the undersigned any material
relationships between itself or its affiliates and
Excellon and its affiliates that exists, that is mutually
contemplated to exist or that has existed at any time in
the past 2 years, and any compensation received or to be
received as a result of such relationships.

Name:

Address:

Business/Profession:

THE UNDERSIGNED HAS CAREFULLY READ THE FOREGOING AND
UNDERSTANDS THAT EXCELLON RESOURCES INC. WILL RELY ON ITS
STATEMENTS HEREIN IN ENTERING INTO THE AGREEMENT. THE UNDERSIGNED
ALSO UNDERSTANDS THAT THE FOREGOING RELATES TO RESTRICTIONS ON ITS
ABILITY TO SELL AND/OR TRANSFER THE SHARES ACQUIRED PURSUANT TO THE
AGREEMENT. THE UNDERSIGNED HAS RETAINED A COPY OF THIS LETTER FOR
ITS RECORDS.

DATED at . this day of
; 1993.

JABA, INC.

Per:

President

LWT:\EXCELLON\10283-1\PROP-ACQ.AGT



CANADA )
PROVINCE OF ) ss.
COUNTY OF )
On this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas
‘ MacKenzie and , known to me or proved
to me to be President and , respectively, of

EXCELLON RESOURCES INC., the corporation that executed the within
instrument, and acknowledged to me that such corporation executed
the within instrument pursuant to its bylaws or a resolution of its
board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My Commission does not expire




CANADA )
PROVINCE OF ) ss.
COUNTY OF )

Oon this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas
MacKenzie and , known to me or
proved to me to be President and ,
respectively, of EXCELLON RESOURCES U.S.A., INC., the corporation
that executed the within instrument, and acknowledged to me that

such corporation executed the within instrument pursuant to its
bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in. and for

Residing in

My Commission does not expire



STATE OF ARIZONA )
SS.

~

COUNTY OF )

On this day of February, 1993 before me, the

. undersigned, a notary public, personally appeared JAMES A. BRISCOE,
known to me (or proved to me on the basis of satisfactory evidence)

to be the of JABA, INC., the corporation

that executed the within instrument and acknowledged to me that

such corporation executed the within instrument pursuant to its
bylaws or a resolution of its board of directors.

. (Notarial
| Seal) Notary Public in and for

Residing in
My commission expires:




STATE OF ARIZONA )

) ss.
COUNTY OF )
On this day of February, 1993 before me the
undersigned, a notary public, personally appeared .

known to me (or proved to me on the basis of satisfactory evidence)
to be the of JABA, INC., the corporation
that executed the within instrument and acknowledged to me that

such corporation executed the within instrument pursuant to its
bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My commission expires:

LWT:AEXCELLON\10283-1\PROP-ACQ.AGT



Smith, Lyons, Torrance, Stevenson & Mayer

Barristers & Solicitors

World Trade Centre Lawrence W. Talbot
550 - 999 Canada Place

Vancouver, Canada

V6C 3C8

Telephone (604) 662-8082
Facsimile (604) 685-8542 February 9, 1993

BY COURTER

JABA, Inc.

2100 North Wilmot Road, No. 218
Tucson, Arizona

U.S.A. 85712

Attention: Mr. James A. Briscoe

Dear Jim:

Re: Acquisition of Tombstone County Properties
by Excellon Resources U.S.A., Inc.

Further to our recent discussions, we are pleased to enclose
both a hard copy of, and a disc containing, the draft acquisition
agreement previously faxed to you.

We confirm that you will, upon completion of your review of
the agreement, make the changes you would like to see, and then
provide blacklined copies to both the writer and Doug MacKenzie of
Excellon. After we have had a chance to review and discuss those
changes with our client, we suggest a conference telephone call to
settle the final changes.

We confirm your advice to us that, in addition to unpatented
mining claims, JABA has applied for two Arizona state prospecting
permits (Block No. 5). Accordingly, the language in the agreement
will have to be modified to include these tenures. We also understand
that JABA does not presently own the unpatented claims referred to as
"Block 4", but that these claims are held under a lease/joint venture
from a third party. Accordingly, we confirm that a separate form of
acquisition agreement (most probably a form of sublease) will have to
be prepared with respect to this group of claims. We also confirm
that, under the circumstances, consideration for such a sublease will
be an overriding royalty payable to JABA, and that no shares of
Excellon will be issued.

Suite 6200, Scotia Plaza, 40 King Street West, Toronto, Canada M5H 327
Telephone (416) 3697200, Facsimile (416) 369-7250

Suite 1611, 50 O'Connor Street, Ottawa, Canada K1P 6L2
Telephone (613) 230-3988, Facsimile (613) 230-7085



-

Smith, Lyons, Torrance, Stevenson & Mayer
Page 2

We trust you will find the enclosed and the above
satisfactory and look forward to hearing from you in due course.

Yours very truly,

g
E, STEVENSO

SMITH, LYONS, Tomymni
Per:

Lawrence W. Talbot

LWT/ck
Encls.

cc: Excellon Resources Inc. (by telecopier)
Attention: A. Douglas MacKenzie, President

LWT:\EXCELLON\10283-1\BRISCOE.LT
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TOMBSTONE PROPERTY ACQUISITION AGREEMENT No. [

THIS AGREEMENT made and dated for reference the J| day of
February, 1993.

AMONG:
JABA, INC., a corporation duly incorporated
under the laws of the State of Arizona, and
having an office at 2100 N. Wilmot Road, #218,
Tucson, Arizona, U.S.A. 85712
(hereinafter called "JABA")

AND:
EXCELLON RESOURCES U.S.A., INC., a corporation
duly incorporated under the laws of the State
of Arizona and having an office at Suite 200,
20.Adelaide Street East, Toronto, ‘Ontario,
Canada M5C 2T6
(hereinafter called "Excellon U.S.")

AND:

EXCELLON RESOURCES INC., a company duly
incorporated under the laws of the Province of
British Columbia, Canada and having an office
at Suite 200, 20 Adelaide Street East,
Toronto, Ontario, Canada M5C 2T6

(hereinafter called "Excellon")
WHEREAS :
A. JABA represents that it has located, is the sole legal

and beneficial owner of and is in possession of
claims—Iocated—in—the—Fombstone Mintng—brstrict;

o 1 o 4 A
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B. JABA has agreed to sell, assign and transfer all its
rights in and to the Property to Excellon U.S., and Excellon U.S.
has agreed to purchase the same, upon the terms and conditions
hereinafter set forth; and

; o
Cs Excellon U.S. has agreed to issue shares ifi its capital
stock to Excellon in consideration of Excellon issuing shares ifA
its capital stock to JABA as hereinafter provided.



NOW THEREFORE THIS AGREEMENT WITNESSETH THAT for and in
consideration of the sum of TEN ($10.00) DOLLARS now paid by each
of Excellon U.S. and Excellon to JABA (the receipt and sufficiency
of which is hereby expressly acknowledged by JABA) and of ~the
premises and mutual covenants and agreements herein contained, the
parties agree each with the other as follows:

i INTERPRETATION

1.1 In this Agreement and in any Schedules or Exhibits
hereto, the following words and phrases will have the following
meanings:

(a) f Interest" means

(b) "Closing Date" means the fifth business day after the day
upon which Excellon has received written notification
from the Exchange that the Exchange has accepted this
Agreement for filing;

(c) "Exchange" means the Vancouver Stock Exchange;

(d) "Property" means the [} d unpatented mining
claims more particularly set forth and described in
Schedule "A", together with all rights held by JABA which
are appurtenant or relate thereto, to the development
thereof or to the operation of a mine thereon, including,
without limitation, all water rights, and including all
and any forms of after acquired, successor or substitute
mineral tenure or rights to mine, extract or develop
mines or minerals in respect of such claims;

(e) "Royalty" means the applicable percentage of net smelter
returns payable to JABA pursuant to either subsection 3.1
(subject to reduction under subsection 4.1) or 5.1,
calculated and paid in accordance with Schedule "B"
attached hereto; and

(f) "Shares" means the common shares in the capital stock of
Excellon to be allotted and issued to JABA pursuant to
subsection 3.1;

(g) "1933 Act" means the United States Securities Act of



1933.

2. REPRESENTATIONS AND WARRANTIES

2.1
JABA that:

(a)

(b)

(c)

Excellon U.S. and Excellon each represent and warrant to

it is a corporation duly organized and validly subsisting
under the laws of its incorporating jurisdiction;

it has full power and authority to carry on its business
and to enter into this Agreement and any agreement or
instrument referred to or contemplated by this Agreement;
and

neither the execution and delivery of this Agreement, nor
any of the agreements or instruments referred to herein
or contemplated hereby, nor the consummation of the
transactions hereby contemplated conflict with, result in
the breach of or accelerate the performance required by,

any agreement to which it is a party.

2.2

JABA represents and warrants to each of Excellon U.S. and

Excellon that:

(a)

(b)

it is a corporation duly organized and validly subsisting
under the laws of Arizona, and has good right, full power
and absolute authority to assign all right, title and
interest which JABA has or may hereafter acquire in and
to the Property in the manner set out in this Agreement;

neither the execution and delivery of this Agreement, nor
any of the agreements or instruments referred to herein
or contemplated hereby, nor the consummation of the
transactions hereby contemplated, materially conflict
with, result in a material breach of or accelerate the
performance required by, any agreement to which JABA is
a party;

o e . o e

(d)
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the execution and delivery of this Agreement and the

. agreements or instruments contemplated hereby will not

materially violate or result in a material breach of the
laws of any jurisdiction applicable to or pertaining

v
[



(e)

& (£)

(9)

(h)
o

(1)

® s

thereto or-any document to which JABA is a party or by
which it is bound;

JABA has, prior to the execution of this Agreement,
provided to Excellon U.S. and its representatives true

Propert

g le of JABA to the
Yy
JABA is not entering into this transaction as a result of
any material changes with respect to the affairs of
Excellon which were not disclosed as of the date hereof;

in entering into this Agreement and selling the Property
to Excellon U.S. in exchange for Shares, JABA is acting
as principal, and will be, acquiring the Shares as
principal, for its own acgount and not on behalf of
others and for the purposqg of investment and not with
the intention of effecting a distribution, and no other
person, corporation, firm or other organization will have
a beneficial interest in the Shares;

JABA is a resident of Arizona for the purposes of all
securities laws applicable to the transactions herein
contemplated; and

JABA is fully familiar with Excellon's business affairs
as disclosed in publicly available information, and
acknowledges that Excellon has made available to its and
to the person acting as its Purchaser Representative (as
such term is defined in the 1933 Act), all publicly
available documents and records of Excellon in its
possession, and has offered to JABA and its Purchaser
Representative an opportunity to discuss this investment
with Excellon and representatives of Excellon and to
obtain any additional information necessary to verify the
accuracy of any information furnished, provided that JABA
acknowledges that no information furnished by Excellon
constitutes investment, accounting, legal or tax advice
and that JABA is relying solely upon itself and its
professional advisers for such advice.

represents , but does not warrant, to each of Excellon
and Excellon that:

| (a) thatl to the best of JABA's knowledge and belief,

with respect to the unpatented mining claims
comprised in the Property and subject to the
paramount title of the United States of America:




(1)

(ii)

(iii)

(iv)

(v)

the claims are free and clear of all liens,
charges and encumbrances,

the claims have been properly 1laid out,
monumented and posted, filingi of location
certificates have been property and timely
made in the real property records of Cochise
County, Arizona, as well as in the Arizona
State Office of the Bureau of Land Management
pursuant to the Federal Land Policy and
Management Act of 1976, 43 U.S.C. §l1744(a),
and in accordance with applicable laws,
statutes and regulations of the State of
Arizona,

all required location and validation work has
been properly performed on the claims ALY,

no other person, firm, corporation,
partnership or other entity whatsoever claims
any interest in the claims—or—the—ground
covered—thereby;—or—has—tocated—any unpatented
mining—cltaims—omr—the ground—covered thereby,
and

to the extent required, all assessment work
has been performed consistent with that
required by law to maintain title to and
possession of the claims, and all applicable
filings, recordings and affidavits, including
notices of intention to hold and proofs of
labour, have been timely and properly recorded
and filed with appropriate governmental
agencies to maintain the claims in good
standing under all applicable laws for each
assessment year for which such recording and
filing was required, to and including the
assessment year ending September 1, 1992;

Ao

2.4 The representations and warranties hereinbefore set out

o~ om conditions on which the parties have relied on in entering'this

Agreement and will not merge but will survive the acquisition of

any interest in the Property by Excellon U.S. and each party will

indemnify and save the others harmless from all loss, damage,

. costs, actions and suits arising out of or in connection with any

breach of any representation, warranty, covenant, agreement or
condition made by them and contained in this Agreement.

2.5 JABA acknowledges that the Shares to be issued to JABA




hereunder will not be registered under the 1933 Act as the
transaction in which they are being acquired is exempt under
section 4(2) of the 1933 Act as not involving any public offering,
that the reliance of Excellon and others on this exemption is
predicated in part upon the representations and warranties of JABA,
and that JABA will be acquiring the Shares for its own account,
with no present intention of selling or otherwise distributing the
same to the public, and that the Shares are therefore subject to
restrictions on transfer in the United States or to a U.S. person,
unless subsequently registered under the 1933 Act or an exemption
from registration is available.

2.6 Concurrently with the execution of this Agreement by
JABA, JABA will execute and deliver an originally executed copy of
the Investment Letter in the form attached hereto as Schedule "D".

3. PURCHASE AND SALE [ JADA

3.1 JABA hereby agrees to sell, assign and transfer to
Excellon U.S., and Excellon U.S. agrees to purchase from JABA, all
interest of JABA in and to the Property, subject to the payment’of
a TWO AND ONE-HALF (2-1/2%) PERCENT Royalty, for and in
consideration of the allotment anﬁ issuance by Excellon to JABA of
B shares. j " ) af treraton

v

LA

3.2 On the Closing Date, and subject to the completion of the
purchase and sale set forth in subsection 3.1, Excellon U.S. will
allot and issue to Excellon common shares in its capital stock
equal in value to the deemed value of the shares issued to JABA by
Excellon. . wWH (V1

VWA )
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3.3 Notwithstanding that JABA  retains the Royalty, the
parties acknowledge that neither Excellon nor Excellon U.s. is
under any obligation whatsoever to undertake an
k o

o coVenants \or condltlons
relating to the exploration, development' mining or related
operations on or in connection with the Property, or the Aiming
thereof, will exist or be implied. After commencing any
exploration, development, mining or related operations /on or in
connection with the Property, Excellon and Excellon U/S. may in
their sole discretion curtail or cease such operations.

4. ACQUISITION OF ROYALTY INTEREST
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4.1 For and in consideration of payment of the sum of One
(U.S. $1.00) Dollar in lawful currency/ of the United States by
Excellon U.S. to JABA on the execution of this Agreement, Excellon
U.S. will have, and JABA hereby gives and grants to Excellon U.S.
the option (the "NSR Option") to purchase from JABA, at any tlme
within twenty-one (21) years after the date of executlon of this
Agreement, all of the right, title and interest of JABA in and to
two-fifths (2/5) of the two and one-half (2-1/2%) percent Royalty
held by JABA pursuant to subsection 3.1, for an: ] total
consideration 1 ~ of Two Hundred and Fifty
Thousand ($250,000) Dollars in lawful money of the United States
(the "NSR Option Price"). Excellon U.S. may exercise the NSR
Option at any time by dellverlngfnotlce to that effect to JABA,
accompanied by cash or a certified cheque or bank draft in payment
of the NSR Option Price. Forthwith after receipt of such notice
and cash, certified cheque or bank draft, JABA will do or cause to
be done all such acts, execute and deliver all such instruments,
deeds or agreements, and give all such further assurances as may be
reasonably necessary or desirable to give effect to the exercise of
the NSR Option and to carry out the transfer to Excellon U.S. of
all of the right, title and interest of JABA in and to two-fifths
(2/5) of such Royalty. From and after the exercise of the NSR
Option, the Royalty payable to JABA pursuant to subsection 3.1 will
be equal to one and one-half (1-1/2%) pe
11 pay suc

I N1l Off2on “/ / # msk A‘g

5% ACQUISITIONS IN AREA OF INTEREST

5.1 If, after the date of this Agreement, Excellon U.S.
locates any unpatented mining claims which lie wholly or partially
within the Area of Interest, JABA will have, and Excellon U.S. will
thereafter pay to JABA, a ONE AND A HALF (1-1/2%) PERCENT Royalty
in respect of such unpatented mining claims. For greater
certainty, the parties confirm that JABA will not be entitled to
receive a Royalty in respect of any ground acquired by Excellon or



Excellon U.S. otherwise than directly from the United States
federal or Arizona state governments.

5.2 JABA covenants and agrees that, from and after the date
of this Agreement, neither JABA nor any of its directors, officers
or shareholders or any of their respective associates (as defined
in the Securities Act (B.C.)) will acquire any patented or
unpatented mining claims, fee lands, water rights or any other
rights in minerals or rights to explore for, develop or extract
minerals which lies wholly or partially within the Area of Interest
(collectively, a "Mineral Interest") unless JABA has first given
Excellon U.S. not less than sixty (60) days' written notice of such
proposed acquisition, together with all details known to JABA with
respect to such Mineral Interest. 1If, within such sixty (60) day
period, Excellon U.S. elects in writing to acquire such Mineral
Interest, it may do so at its sole cost and expense and JABA will
co-operate as secure for Excellon U.S. such Mineral
Interest s%. If such Mineral Interest is
i the Arizona—State

P,

X Laim ox lease or—U—S——Federal—Government
grounds, it will be subject to the royalty provisions of subsection
5.1. If, within such sixty (60) day period, Excellon U.S. elects
not to acquire such Mineral Interest, JABA (or its director,
officer or shareholder or their associate, as the case may be) will
be free to acquire expense such 1nterest for its sole and
absolute use, and Excellon U.S. will thereafter have no right in or
with respect to such Mineral Interest.

553 It is specifically agreed by the parties that no Royalty
will be payable to JABA pursuant to subsection 5.1 with respect to
any property held by Excellon U.S. under lease, or otherwise
acquired by Excellon U.S., from Tombstone Development Company, nor
with respect to any internal fractions located or acquired within

6. DELIVERIES AT OR FOLLOWING CLOSING

6.1 On the Closing Date, JABA will deliver to Excellon a duly
executed and recordable quitclaim deed in the form attached hereto
as Schedule "C".

6.2 On the Closing Date, Excellon will deliver to JABA share
certificates representlng an aggregate of i Shares. o Asd
tl 00 (v roy Go €xcaelon U-3 © gediv L_) el },_,(ﬁ, oleq (! Ak / , .'yl’.,;ir A
6.3 Within sixty (60) days after|the C1051ng Date, JABA w1ll
deliver to Excellon and Excellon-U:S.Yall data in its possession
with respect to the Property including, without limitation, all
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files, records, reports, maps, plans, drill logs, assays, sample
pulps and drill cores, provided that it is understood and agreed by
Excellon and Excellon U.S. that JABA may make and retain, for its
own —use, copies of all such data as it may deem necessary or
desirable.

7. TAXES AND CONVEYANCES FEES AND EXPENSES

7.1 Excellon U.S. will pay and be responsible for the
preparation of all and any conveyances, assignments, bills of sale
and transfer documents and the payment of all federal, state and
local transfer, sales or use taxes and fees which may be or become
payable as a result of or in connection with the sale of the
Property hereunder.

T2 Subject to subsection 7.1, each party will bear its own
costs and pay all its expenses (including legal, accounting and
other professional fees) in connection with the negotiation and
execution of this Agreement, the performance of its obligations
hereunder, and the consummation of the transactions contemplated
hereby.

8. ACCEPTANCE FOR FILING BY VANCOUVER STOCK EXCHANGE

8.1 This Agreement is subject to the acceptance for filing
hereof on behalf of Excellon by the Exchange. Forthwith after the
execution of this Agreement by all parties, Excellon will submit
this Agreement to the Exchange and request acceptance for filing,
and will diligently thereafter pursue such acceptance. If such
acceptance for filing has not been received by Excellon on or
before March 31, 1993, Excellon may at its option and upon not less
than fifteen (15) days' notice to JABA, terminate this Agreement
and all of its obligations hereunder.

9. COVENANTS OF JABA
9.1 During the currency of this Agreement, JABA will:

(a) not do any act or thing which would or might in any way
adversely affect the rights of Excellon U.S. hereunder;

(b) promptly provide Excellon U.S. with any and all notices
and correspondence from government agencies in respect to
the Property; and

(c) co-operate, with Excellon U.S. as necessary to permit
Excellon U.S. to obtain patents to such of the unpatented
mining claims comprised in the Property as it may desire.
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9.2 JABA warrants and will defend title to the Property and
the ground covered thereby against all persons claiming by, through
or under JABA.

10. RECORDATION OF AGREEMENT

10.1 Either JABA or Excellon U.S. will, at its expense, have
the right at any time to record a short form memorandum with
respect to this Agreement in the real property records of Cochise
County, Arizona, and each party agrees to execute and deliver a
short form memorandum satisfactory to the others in a form
appropriate for recordation, if so requested.

11. APPLICABLE LAWS St A=

5 5 [ | This Agreement will be governed by and interpreted in
accordance with the laws of the' Prowvince of British Columbia,
except for matters in connection with title to the Property, which
shall be governed by and interpreted in accordance with the
internal laws of the State of Arizona and federal laws of the
United States applicable therein. The courts of the Province of
British-Columbia will have exclusive jurisdiction in respect of any
matters arising therefrom and the parties hereby irrevocably attorn
to such jurisdiction. The venue for all such proceédings will be ~
Vancouver, British Columbia. ’ _ lﬁ
C (ounls 71 Coehe
2 g
12. FURTHER ASSURANCES

12 .1 The parties agree to execute all such further documents,
instruments or deeds, give all such further assurances and do or
cause to be done all such acts and things necessary, both before
and after the Closing Date, to implement and carry into effect this
Agreement to the full extent contemplated herein.

13. NOTICES

13.1 Any notice, statement, approval direction or other
instrument required or permltted to be given under this Agreement
will be in writing and will be given by delivery of the same or by
mailing of the same by prepaid registered or certified mail or by
telecopier, in each case addressed as follows:

(a) if to JABA:
JABA, Inc.

2100 N. Wilmot Road, #218
Tucson, Arizona
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U.S.A. 85712
Telecopier No.: (602) 721-2768
Attention: James A. Briscoe

(b) if to Excellon U.S. or Excellon:

Excellon Resources Inc.

Suite 200, 20 Adelaide Street East

Toronto, Ontario

M5C 2T6

Telecopier No.: (416) 867-1109

Attention: A. Douglas MacKenzie, President

with a copy for information purposes only to:

Smith, Lyons, Torrance, Stevenson & Mayer
#550 - 999 Canada Place

Vancouver, B.C.

vVeC 3Cs8

Telecopier No.: (604) 685-8542
Attention: Lawrence W. Talbot

13.2 Any notice, if delivered, will be deemed to have been
given and received on the day it was delivered, if sent by
telecopier, to have been given and received on the day after it was
so sent and, if mailed, be deemed to have been given and received
on the tenth (10th) business following the day of such mailing
except in the event of a disruption of the postal services of
Canada or the United States, in which event notice will be deemed
to have been received only when actually received by the intended
recipient.

1343 Any party may at any time give to the others notice in
writing of any change of address of such party, and from and after
receipt of such notice, the address or addresses therein specified
will be deemed to be the address of such party for the purposes of
giving notice hereunder.

l14. DEFAULT

14.1 If any party (a "Defaulting Party") is in default of any
requirement set forth in this Agreement, the party affected by such
default ("Affected Party") will give written notice to the
Defaulting Party specifying the default and the Defaulting Party
will not lose any rights under this Agreement unless within thirty
(30) days after the giving of a notice of default by the Affected
Party the Defaulting Party has not cured the default by the
appropriate performance, unless such default is of such a nature as
cannot be cured within such thirty (30) day period. and the
Defaulting Party commences within such thirty (30) day period to
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remedy such default and thereafter continues to diligently use its
best efforts to remedy such default. If the default is not cured
as aforesaid, the Affected Party will be entitled to seek any
remedy it may have on account of such default, including specific
performance or other equitable remedy, damages or termination of
this Agreement.

15. SUCCESSORS AND ASSIGNS

2 L5l This Agreement will enure to the benefit of and be
binding upon the parties hereto and their respective successors and
permitted assigns.

15.2 Either Excellon or Excellon U.S. may assign all or any
portion of their rights in and to the Property or this Agreement to
any party without restriction, provided that no such assignment
shall become effective until the transferee has agreed in writing
with JABA to be bound by the provisions of this Agreement -+ f #f»ﬂ{

f\¢ -;12 7 g7 )
| From and after the date hereof and until the Closing
Date, JABA will not transfer, convey, assign, mortgage, charge or
grant any option in respect of or grant a right to purchase or in
any manner transfer or alienate all or any part of its interest in
and to the Property or this Agreement. After the Closing Date,
JABA will not transfer, convey, assign, mortgage, charge or grant
any option in respect of or grant a right to purchase or in any
manner transfer or alienate all or any of its interest in this
Agreement or the Royalty without the prior written consent of
Excellon and Excellon U.S., which consent will not be unreasonably
withheld so long as the proposed transaction relates to JABA's
entire interest in this Agreement and the Royalty.

16. ENTIRE AGREEMENT

l16.1 This Agreement constitutes the entire agreement between
the parties hereto and replaces and supersedes all prior
agreements, memoranda, correspondence, communications,

negotiations, warranties and representations, whether verbal or
written, expressed or implied, statutory or otherwise, between the
parties, or between a party and James A. Briscoe, with respect to
the subject matter herein.

17. SURRENDER OR ABANDONMENT OF PROPERTY

17.1 If, at any time after the Closing Date, Excellon U.S.
determines that, for any reason, it does not wish to retain any one
or more of the unpatented mining claims comprising the Property,
then Excellon U.S. may surrender or abandon such unpatented mining
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claim. If at any time Excellon U.S. proposes to so surrender or
abandon any unpatented mining claims, it will deliver a notice in
writing to JABA specifying its intention to do so at least sixty
(60) days prior to the proposed surrender or abandonment, which
notice will 1list the proposed unpatented mining claims to be
surrendered or abandoned. If, within fifteen (15) days of receipt
of such notice, JABA advises Excellon U.S. that it wishes to
acquire one or more of such unpatented mining claims to be
surrendered or abandoned, Excellon U.S. will deliver to JABA a duly
executed quitclaim! in recordable form quitclaiming in favour of
JABA, without any warranties/as to title, all interest of Excellon
U.S. in and to such unpatented mining claims. Effective upon the
delivery of such quitclaim’/or, if JABA does not elect to acquire a
surrendered or abandoned unpatented mining claim, wupon such
surrender or abandonment, neither Excellon or Excellon U.S. will
thereafter have any further obligation to JABA with respect to any
such unpatented mining claim including, without limitation, any
obligation to pay any Royalty in respect thereof

172 Notwithstanding subsection 17.1, Excellon U.S. will have
the right at any time after the Closing Date (but not the
obligation) to amend or relocate any or all of the unpatented
mining claims comprised in the Property, and to locate any
fractions existing on the date of this Agreement or resulting from
the location, amendment or relocation of such unpatented mining
claims.

IN WITNESS WHEREOF each of the parties has executed this
Agreement as of the day and year first above written.

ATTEST: JABA, INC.

Per:
Corporate Secretary President

The Corporate Seal of EXCELLON
RESOURCES INC. was hereunto
affixed in the presence of:

c/s

Authorized Signatory

Nt et e N el e e e e et S S

Authorized Signatory




ATTEST:

Corporate Secretary

LWT:\EXCELLON\10283-1\PROP-ACQ.AGT
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EXCELLON RESOURCES U.S.A.,

Per:

INC.

President



SCHEDULE "A"

[DESCRIPTION OF PROPERTY]



SCHEDULE "B"
NET SMELTER RETURNS

The Royalty which is payable to JABA (hereinafter called the
"Payee") by Excellon U.S. (hereinafter called the "Payor")
pursuant to either subsection 3.1 or 5.1 of the Agreement will
be the applicable percentage (subject to reduction pursuant to
subsection 4.1 of the Agreement) of the Net Smelter Revenue
(as hereinafter defined) and will be calculated and paid to
the Payee in accordance with the terms of this Schedule "B".
Terms having defined meanings in this Agreement and used
herein will have the same meanings in this Schedule as
assigned to them in the Agreement unless otherwise specified
or the context otherwise requires.

The Net Smelter Revenue will be calculated on_a calendar
quarterly basis and will, subject to paragraph hereof, be
equal to Gross Revenue less Permissible Deductions for such
month.

The following words will have the following meanings:

(a) "Gross Revenue" means the aggregate of the following
amounts received in each quarterly period:

(1) the revenue received by the Payor from arm's
length purchasers of all Mineral Products,

(ii) the fFair mMarket v¥alue of all Mineral Products
sold by the Payor in such month to persons not
dealing at arm's length with the Payor, and

(iii) any proceeds of insurance on Mineral Products;

(b) "Mineral Products" means the end products derived f

(c) "Permissible Deductions" means the aggregate of the
following charges (to the extent that they are not
deducted by any purchaser in computing payment) that are
paid in each quarterly period:

(i) sales charges levied by any
sale of Mineral Products




4.

(d)

(ii)

Property the place of Dbeneficiation,
processing or treatment and thence to the place
of delivery of Mineral Products to a purchaser
thereof, including shipping, freight, handling
and forwarding expenses,

(iii) all costs, expenses and charges of any nature
whatsoever which are either paid or incurred by
the Payor in connection with refinement, smelting
and/or beneficiation of Mineral Products after
leaving the Property, including all weighing,
sampling, assaying and representation costs,
metal  losses, any umpire charges, and any
penalties charged by the processor, refinery or
smelter, and

(iv) all insurance costs on Mineral Products,

provided that where a cost or expense otherwise
constituting a Permissible Deduction is incurred by the
Payor in a transaction with a party with whom it is not
dealing at arm's length (as that term is defined in the
Income Tax Act (Canada)), such cost or expense may be
deducted, but only as to the lesser of the actual cost
incurred by the Payor or the fair market value thereof,
calculated at the time of such transaction and under all
the circumstances thereof; and

"Precious Metals" means Mineral Products which are gold
and silvers:

The Royalty will be calculated and paid within

Boie)

days after the end of each calendar quarter




m melter settlement sheets, if any, and a
statement setting forth calculations in sufficient detail to
show the payment's derivation (the "Statement") must be
submitted with the payment.

In the event that final amounts required for the calculation
of the Royalty are not available within the time period
referred to in paragraph 4 hereof, then provisional amounts
will be estimated and the Royalty paid on the basis of this
provisional calculation. Positive or negative adjustments
will be made to the Royalty payment of the succeeding quarter.

All Royalty payments will be considered final and in full
satisfaction of all obligations of the Payor with respect
thereto, unless the Payee delivers to the Payor a written
notice (the "Objection Notice") describing and setting forth
a specifi calculation thereof within sixty
cight ;. after receipt by the Payee of
the Statement. If the ayee objects to a particular Statement
as herein provided, the Payee will, for a period of sixty (60)
days after the Payor's receipt of such Objection Notice, have
the right, upon reasonable notice and at a reasonable time, to
have the Payor's accounts and records relating to the
calculation o Royalty in question audited by the auditors
of the PayorP If such audit determines that there has
been a deficiency or an excess in the payment made to the
Payee, such deficiency or excess will be resolved by adjusting
the next quarterly Royalty payment due hereunder. The Payee
will pay all the costs and expenses of such audit unless a
deficiency of two and one-half (2-1/2%) percent or more of the
amount due is determined to exist. The P ill pay the
costs and expenses of such audit if an ex deficiency
of two and one-half (2-1/2%) percent or more of the amount due
is determined to exist. All books and records used and kept
by the Payor to calculate the Royalty due hereunder will be
kept, at the option of the Payor, in accordance with either
United States or Canadian generally accepted accounting
pr1n01p1es. Failure on the part of the Payee to make claim
st

th r adjustment in such sixty—(60y

period by delivery of an Objection

Notice will conclusively establish the correctness and
sufficiency of the Statement and Royalty payments for such
quarter.




profits and losses resulting from the Payor engaging in
any commodity futures trading, option trading, metals
trading, gold loans or any combination thereof, and any
other hedging transactions with respect to Mineral
Products which are Precious Metals (collectively,
"Hedging Transactions") are specifically excluded from
calculations of the Royalty pursuant to this Schedule "B"
(it being the intent of the parties that the Payor will
have the unrestricted right to market and sell Mineral
Products to third parties in any manner it chooses and
that the Payee will not have any right to participate in
such marketing activities or to share in any profits or
losses therefrom). All Hedging Transactions by the Payor
and all profits or losses associated therewith, if any,
will be solely for the Payor's account. The amount of
Net Smelter Revenue derived from all Mineral Products
subject to Hedging Transactions by the Payor will be
determined pursuant to the provisions of this
paragraph 7i: and not paragraph 2# As to pPrecious
mMetals subject to Hedging Transactions by the Payor, Net
Smelter Revenue will be determined without reference to
Hedging Transactions and will be determined by using, for
gold, the quarterly average price of gold, which will be
calculated by dividing the sum of all London Bullion
Market Association P.M. Gold Fix prices reported for the
calendar quarter in question by the number of days for
which such prices were quoted, and for silver, the
quarterly average price of silver, which shall be
calculated by dividing the sum of all New York Commodity
Exchange ("COMEX") prices for silver quoted by and at the
closing of COMEX reported for the calendar quarter in
question by the number of days for which such prices were
quoted, 1less, 1in each case, an amount reasonably
equivalent to the deductions permitted by paragraph 3(c).
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Any Mineral Products subject to Hedging Transactions will
be deemed to be sold, and revenues received therefrom,
only on the date of final settlement of the amount of
refined Mineral Products allocated to the account of the
Payor by a third party refinery in respect of such
transactions. Furthermore, the Payor will have no
obligation to fulfil, with Mineral Products, any futures
contracts, forward sales, gold loans or other Hedging
Transactions which the Payor or any of its associates or
affiliates may hold.

ayee

The Payor may commingle Mineral Products with ores, minerals
or other products from other properties ("Other Ore"). Before
commingling, the Payor will weigh and sample the Mineral
Products and Other Ore for moisture and metal content in
accordance with sound mining and metallurgical practice and
will assay the sam he Payor
will keep records showing
weights or volumes, moisture, percent metal content and gross
metal content of the Mineral Products and Other Ore. The
Royalty will be allocated between the Mineral Product and the
Other Ore on the basis of gross metal contenti.;—with—due

By notice given to the Payor on or before December 1 of any
calendar year, the Payee may elect to have all Royalties
payable with respect to

Leblonas:p! ¢ paid in kind by credit to the
Payee s metals account at the refiner or bullion dealer at
which the Payor causes Precious Metals to be refined for its
account. The election will be for calendar year
onty and will be irrevocablew od. Before
crediting the Royalty to the Payee's metals account the Payor
will deduct the Payee's share of Permissible Deductlons

determined by using the prices of Precious Metals used in




determining Gross Revenue.

LWT:A\EXCELLON\10283-1\PROP-ACQ.AGT



SCHEDULE "C"

Recording Requested by
and Return to:

Lawrence W. Talbot

Smith, Lyons, Torrance, Stevenson & Mayer
World Trade Centre

#550 - 999 Canada Place

Vancouver, B.C.

CANADA V6C 3C8

QUITCLATM DEED

THIS INDENTURE is made the day of ;
1993, by and between JABA, Inc., an Arizona corporation of
2100 N. Wilmot Road, #218, Tucson, Arizona, U.S.A. 85712
(hereinafter referred to as the "Grantor"); and EXCELLON RESOURCES
U.S.A., INC., an Arizona corporation of Suite 200, 20 Adelaide
Street East, Toronto, Ontario, Canada M5C 2T6 (hereinafter referred
to as the "Grantee").

WITNESGSETH :

WHEREAS the Grantor, for and in consideration of the sum
of TEN ($10.00) DOLLARS in lawful money of the United States, to it
in hand paid by the Grantee, the receipt of which is hereby
acknowledged, does hereby GRANT, RELEASE, and FOREVER QUITCLAIM
unto the Grantee, and to its successors and assigns forever, all
the right, title and interest which the Grantor has or may
hereafter acquire in and to those certain unpatented lode mining
claims situate in Cochise County, State of Arizona, and more
particularly described on Exhibit "A" attached hereto and by this
reference made a part hereof (the "Property").

TOGETHER WITH all metals and minerals and all veins and
lode of mineral-bearing rock therein and all dips, spurs and angles
thereof and all mining and other rights thereto, including
extralateral rights and water rights attached or belonging thereto.

TOGETHER WITH all rights, privileges and franchises
thereto incident and the appurtenances thereto and all rents,
issues and profits thereof, and all right, title and interest of
the Grantor therein or thereto, or which it may hereafter acquire.

SUBJECT TO the right of the Grantor to receive a royalty
in respect of the Property equal to two and one-half (2-1/2%%
percent of Net Smelter Returns, calculated and paid in accordance
with Exhibit "B" attached hereto and by this reference made a part
hereof.



corporation as its "Purchaser Representative" in respect of
its acquisition of the Shares, and hereby certifies that its
Purchaser Representative:

(a) 1is not an affiliate, director or officer or other
employee of Excellon or Excellon Resources U.S.A., Inc.,
or any 10% shareholder of Excellon;

(b) has such knowledge and experience in financial and
business matters that it is capable of evaluating the
merits and risks of the prospective investment in
Excellon; and

(c) has disclosed to the undersigned any material
relationships between itself or its affiliates and
Excellon and its affiliates that exists, that is mutually
contemplated to exist or that has existed at any time in
the past 2 years, and any compensation received or to be
received as a result of such relationships.

Name:

Address:

Business/Profession:

THE UNDERSIGNED HAS CAREFULLY READ THE FOREGOING AND
UNDERSTANDS THAT EXCELLON RESOURCES INC. WILL RELY ON ITS
STATEMENTS HEREIN IN ENTERING INTO THE AGREEMENT. THE UNDERSIGNED
ALSO UNDERSTANDS THAT THE FOREGOING RELATES TO RESTRICTIONS ON ITS
ABILITY TO SELL AND/OR TRANSFER THE SHARES ACQUIRED PURSUANT TO THE

AGREEMENT. THE UNDERSIGNED HAS RETAINED A COPY OF THIS LETTER FOR
ITS RECORDS.

DATED at + . this day of
, 1993.

JABA, INC.

Per:

President

LWT:\EXCELLON\10283-1\PROP-ACQ.AGT



SCHEDULE "D"

Investment Letter

February , 1993

Excellon Resources Inc.

Suite 200, 20 Adelaide Street East
Toronto, Ontario

M5C 2Té6

Attention: Mr. A. Douglas MacKenzie

Dear Sirs:

In connection with the acquisition by the undersigned of H

common shares (the "Shares") without par value in the capital of
Excellon Resources Inc. (the "Company"), a Canadian corporation, in
exchange for certain unpatented mining claims pursuant to an
agreement dated l, 1993 (the "Agreement"), the undersigned
represents and acknowledges as follows:

1.

The Shares are not registered under the Securities Act of 1933
(the "Act") as the transaction in which they are being
acquired is exempt under Section 4(2) of the Act as not
involving any public offering. Reliance of the Company and
others upon this exemption is predicated in part upon our
representation (which we hereby confirm) that we are acquiring
these securities for our own account with no present intention
of selling or otherwise distributing the same to the public.
We understand that in the view of the United States Securities
and Exchange Commission (the "SEC") the statutory and
administrative basis for exemption would not be present if,
notwithstanding our representation, we have in mind merely
acquiring these securities for sale upon the occurrence or
non-occurrence of some predetermined event such as, for
example, holding the securities for a market rise, or for sale
if the market does not rise, or for a fixed or determinable
period in the future.

The Shares must be held by the undersigned indefinitely unless
they are subsequently registered under the Act or an exemption
from registration is available. Any routine sales of these
securities made in reliance upon the exemption afforded by
Rule 144 of the SEC can be made only in limited amounts in
accordance with the terms and conditions of that rule, and, in
the event this rule is for some reason inapplicable,
compliance with Regulations A or S of the SEC or some other
disclosure exemption will be required.

The undersigned has retained the following person/firm/



The Property is being transferred to the Grantee in
accordance with, and shall be subject to all of the terms and
conditions of, that certain agreement dated |, 1993 among the
Grantor, the Grantee and Excellon Resources Inc., a British
Columbia, Canada, company.

TO HAVE AND TO HOLD the said Property, together with the
appurtenances, unto the Grantee, its successors and assigns
forever.

IN WITNESS WHEREOF the Grantor has executed and delivered
these presents the day and year first above written.

ATTEST: _ JABA, INC.

Per:

President



SCHEDULE "C"

Recording Requested by
and Return to:

Lawrence W. Talbot

Smith, Lyons, Torrance, Stevenson & Mayer
World Trade Centre

#550 - 999 Canada Place

Vancouver, B.C.

CANADA V6C 3C8

UITCLATM DEED

THIS INDENTURE is made the day of "
1993, by and between JABA, Inc., an Arizona corporation of
2100 N. Wilmot Road, #218, Tucson, Arizona, U.S.A. 85712
(hereinafter referred to as the "Grantor"); and EXCELLON RESOURCES
U.S.A., INC., an Arizona corporation of Suite 200, 20 Adelaide
Street East, Toronto, Ontario, Canada M5C 2T6 (hereinafter referred
to as the "Grantee").

WITNESGSETH :

WHEREAS the Grantor, for and in consideration of the sum
of TEN ($10.00) DOLLARS in lawful money of the United States, to it
in hand paid by the Grantee, the receipt of which is hereby
acknowledged, does hereby GRANT, RELEASE, and FOREVER QUITCLAIM
unto the Grantee, and to its successors and assigns forever, all
the right, title and interest which the Grantor has or may
hereafter acquire in and to those certain unpatented lode mining
claims situate in Cochise County, State of Arizona, and more
particularly described on Exhibit "A" attached hereto and by this
reference made a part hereof (the “Property™).

TOGETHER WITH all metals and minerals and all veins and
lode of mineral-bearing rock therein and all dips, spurs and angles
thereof and all mining and other rights thereto, including
extralateral rights and water rights attached or belonging thereto.

TOGETHER WITH all rights, privileges and franchises
thereto incident and the appurtenances thereto and all rents,
issues and profits thereof, and all right, title and interest of
the Grantor therein or thereto, or which it may hereafter acquire.

SUBJECT TO the right of the Grantor to receive a royalty
in respect of the Property equal to two and one-half (2-1/2%%)
percent of Net Smelter Returns, calculated and paid in accordance
with Exhibit "B" attached hereto and by this reference made a part
hereof.



The Property is being transferred to the Grantee in
accordance with, and shall be subject to all of the terms and
conditions of, that certain agreement dated ||, 1993 among the
Grantor, the Grantee and Excellon Resources Inc., a British
Columbia, Canada, company.

TO HAVE AND TO HOLD the said Property, together with the
appurtenances, unto the Grantee, its successors and assigns
forever.

IN WITNESS WHEREOF the Grantor has executed and delivered
these presents the day and year first above written.

ATTEST: JABA, INC.

Per:

President



SCHEDULE "D"

Investment Letter

February , 1993

Excellon Resources Inc.

Suite 200, 20 Adelaide Street East
Toronto, Ontario

M5C 2Té6

Attention: Mr. A. Douglas MacKenzie

Dear Sirs:

In connection with the acquisition by the undersigned of [§

common shares (the "Shares") without par value in the capital of
Excellon Resources Inc. (the "Company"), a Canadian corporation, in
exchange for certain unpatented mining claims pursuant to an
agreement dated [, 1993 (the "Agreement"), the undersigned
represents and acknowledges as follows:

1.

The Shares are not registered under the Securities Act of 1933
(the "Act") as the transaction in which they are being
acquired is exempt under Section 4(2) of the Act as not
involving any public offering. Reliance of the Company and
others upon this exemption is predicated in part upon our
representation (which we hereby confirm) that we are acquiring
these securities for our own account with no present intention
of selling or otherwise distributing the same to the public.
We understand that in the view of the United States Securities
and Exchange Commission (the "SEC") the statutory and
administrative basis for exemption would not be present L
notwithstanding our representation, we have in mind merely
acquiring these securities for sale upon the occurrence or
non-occurrence of some predetermined event such as, for
example, holding the securities for a market rise, or for sale
if the market does not rise, or for a fixed or determinable
period in the future.

The Shares must be held by the undersigned indefinitely unless
they are subsequently registered under the Act or an exemption
from registration is available. Any routine sales of these
securities made in reliance upon the exemption afforded by
Rule 144 of the SEC can be made only in limited amounts in
accordance with the terms and conditions of that rule, and, in
the event this rule is for some reason inapplicable,
compliance with Regulations A or S of the SEC or some other
disclosure exemption will be required.

The wundersigned has retained the following person/firm/



corporation as its "Purchaser Representative" in respect of
its acquisition of the Shares, and hereby certifies that its
Purchaser Representative:

(a) 1is not an affiliate, director or officer or other
employee of Excellon or Excellon Resources U.S.A., Inc.,
or any 10% shareholder of Excellon;

(b) has such knowledge and experience in financial and
business matters that it is capable of evaluating the

merits and risks of the prospective investment in
Excellon; and

(c) has disclosed to the wundersigned any material
relationships between itself or its affiliates and
Excellon and its affiliates that exists, that is mutually
contemplated to exist or that has existed at any time in
the past 2 years, and any compensation received or to be
received as a result of such relationships.

Name:

Address:

Business/Profession:

THE UNDERSIGNED HAS CAREFULLY READ THE FOREGOING AND
UNDERSTANDS THAT EXCELLON RESOURCES INC. WILL RELY ON ITS
STATEMENTS HEREIN IN ENTERING INTO THE AGREEMENT. THE UNDERSIGNED
ALSO UNDERSTANDS THAT THE FOREGOING RELATES TO RESTRICTIONS ON ITS
ABILITY TO SELL AND/OR TRANSFER THE SHARES ACQUIRED PURSUANT TO THE

AGREEMENT. THE UNDERSIGNED HAS RETAINED A COPY OF THIS LETTER FOR
ITS RECORDS.

DATED at , this day of
, 1993,

JABA, INC.

Per:

President

LWT:\EXCELLON\10283-1\PROP-ACQ.AGT



CANADA )

PROVINCE OF ) Ss.
COUNTY OF )

On this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas
MacKenzie and , known to me or proved
to me to be President and , respectively, of

EXCELLON RESOURCES INC., the corporation that executed the within
instrument, and acknowledged to me that such corporation executed
the within instrument pursuant to its bylaws or a resolution of its
board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My Commission does not expire




CANADA )
PROVINCE OF ) ss.
COUNTY OF )

On this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas

MacKenzie and , known to me or

proved to me to be President and ;
respectively, of EXCELLON RESOURCES U.S.A., INC., the corporation
that executed the within instrument, and acknowledged to me that
such corporation executed the within instrument pursuant to its

bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My Commission does not expire




STATE OF ARIZONA )

) ss.
COUNTY OF )
®
On this day of February, 1993 before me, the
undersigned, a notary public, personally appeared JAMES A. BRISCOE,
. known to me (or proved to me on the basis of satisfactory evidence)
to be the of JABA, INC., the corporation

that executed the within instrument and acknowledged to me that
such corporation executed the within instrument pursuant to its
bylaws or a resolution of its board of directors.

(Notarial
. Seal) Notary Public in and for

Residing in
My commission expires:




STATE OF ARIZONA )

COUNTY OF )

On this day of February, 1993 before me the
undersigned, a notary public, personally appeared .
known to me (or proved to me on the basis of satisfactory evidence)
to be the of JABA, INC., the corporation

that executed the within instrument and acknowledged to me that

such corporation executed the within instrument pursuant to its

bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My commission expires:

LWT:\EXCELLON\10283-1PROP-ACQ.AGT
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[DRAFT NO. 4 - FEBRUARY 19, 1953]

TOMBESTONE PROPERTY ACQUISITION AGREEMENT NOQ.

. THTS AGREEMENT made and dated for reference the || day of
February, 1993, the effective date.

AMONG:
JAMA, JNGQ,, O essypsramisn duly incorporated
under the laws of the State of Arizona, and
having an office at 2100 N. Wllmot.Road #218,
Tucson, Arizona, U.S.A. 85712
(hereinafter called “JABA")

AND:
EXCELLON RESOURCES U.S8.A., INC., a corporation
duly lncorporated under the laws of the State
of Arizona and having an office at Suite 200,
20 Adelaide sStreet East, Toronto, Ontarlo,
Canada M5C 2T6
(hereinafeter enlled "Iueallsn U.0.7)

AND:

BXCELLON RESOURCES INC., a company duly
1noorporatpd.undpr the laws of the Province of
British Columbia, Canada and having an office
at Suite 200, 20 Adelaide | Street East,
Toronto, Ontario, Canada M5C 276 g

(hereinafter called "Fxcellon")
WHEREAGSB :

A. JADA weprassnts that it has located, is the sule leyal
and bonofioial owncr of and io in psssessisn ef camERInunpatantad
mining oclaima deserxibed Ainm-Ce

.
*ﬁm Sk R ﬁﬁ?ﬁ*‘v&' i
NI nu "mw\ 1|'|\n|\fuum| llm nm‘rmmﬂrmmim’iinm et £l

B. JABA has agreed to sell, assign and transfer all its
rights in and to the Property to Excellon U.S., and Excellon U.S.
has agreed to purchase the same, upon the terms and conditions
hereinafter set forth; and

c. Excellon U.S. has agreed to issue shares of its capital
stock to Excellon in consideration of Excellon issuing shares of
its capital stock to JABA as hereinafter pravided.
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, NOW THEREFORE THIS AGREEMENT WITNESSETH THAT for and in
consideration of the sum of TEN ($10.00) DOLLARS now paid by each
of Excellon U.S. and Excellon to JABA (the receipt and sufficiency
af which is hereby evpressly acknowledgad by JABA) and of khe
promisas and mutual covenants and agreements herein contalned, the
parties agree each with the other as follows:

- INTERPRETATION

1.1 In this Agreement and in any Schedules or Exhibits
hereto, the folleowing words and phrases will have the fallawing
meanings:

(a) %Area of Interest" means those areas internal +to +he
external rectangular boundary as illustrated on nap
labeled Exhibit A whose boundaries shall encompass areas
between 31° 30 minutes 00 seconds north latitude to 31° 45
minutes 00 seconds north latitude and 109° 56 minutes 00
seconds west longitude to 110° 15 minutes 00 seconds west
longitude;

(b) "Closing Date" means the fifth business day after the day
upon which Excellon has received written notification
from the Exchange that the Exchange has accepted this
Agreement for filing;

(c) "Exchahge“ means the Vancouver Stock Exchange;

(d) "Property"™ means the JJ unpatented mining claims more
particularly set forth and described in Schedule "A"Y,
together with all rights held by JABA which are
appurtenant or relate thereto, to the development thereof
or £o the operatiou uf e wine lhereon, includlng, without
limitation, all water rights, and including all and any
forms of after acquired, successor or substitute mineral
tenure or rights to mine, extract or develop mines or
minerals in respect of such claims;

(e) "Royalty" means the applicable percentage of net smelter
returns payable to JABA pursuant to either subsection 3.1
(subject to reduction under subsection 4.1) or 5.1,
caloulated and poid in aecerdonea with Oehadule "D
attached hereto; and

(f) "Shares" means the common sharaes in the capital stock of
Excellon to be allotted and issued to JABA pursuant to

subsection 3.1;



(9)

- -

"1933 At means the United States Securitioc Aot of
1933.

2. REPRESENTATIONS AND WBRRANTIBS

2.1
JABA that:

(A}

(b)

(c)

Excellon U.S. and Excellon each represent and warrant to

it is A corpavation duly orqanjzed and validly subcicting
under the laws of its incorporating jurisdiction;.

it has full power and authority to carry on its business
and to enter inteo this Agreement and any agreement or
instrument referred to or contemplated by this Agreement;

neaither the execution and delivery of this Agreement, nor

~any of the agreements or instruments referred to herein

(9)

2.2

Coam mawimeme ] g ] hw\'..l."y, el e cvaowualiva wf  Lhe

transactions hereby contemplated conflict with, result in
the breach of or accelerate the performance required by,
any agreement to which it is a party;

Excellon U.S. is an Aypdzona Corporation which is a wholly
owned subsidiary of Excellon;

it is not in default of any contract, lease, or other
agreement to which it is a party;

ﬁt ha=s di=closed to JABA all wmalecial infocrmatlon
pertammg to its business and financial condition and to
the transactions contemplated hereby; and

#t has neither applied for permits nor located claims
upon any State or Federal mineral ground for itself or
others pursuant to which JABA would be entitled to a
ROYQLITY as derimed in Subsection 5.1,

JABA repcesenbs and warrants to each of Excellon u.s. and

Excellon that:

(a)

(k)

il is a vorpouratlon duly organized and valldly subsisting
under the laws of Arizona, and has good right, full power
and absolute authority to assign all right, title and
interest which JABA has or may hereafter acguire in and
to the Property in the manner set out in this Agreement;

neither the execution and delivery of this Agreement, nor
any of the ayreewenls or lonslrumenls referred to hereln
or contemplated hereby, nor the consummation of the



(c)

(d)

()

(9)

(h)

-4 -

transactions hereby contemplated, materially conflict
with, result in a material breach of or accelerate the
performance required by, any agreement to which JABA is
a party;

the execution and delivery of this Agreement and the
agreements or instruments contemplated hereby will not
materially violate or result in a material breach of the
laws of any jurisdiction applicable to or pertaining
thereto;

JABA has, prior to the execution of this Agreement,
provided to Excellon U.S. and its representatives true
and correct copies of all deeds, easements or other
documents in their-3f&%possession and to the best of its
knowledge which bear upon the title of JABA to the
Property (additional details of which are more fully

described on Schedule 3);

in entering into this Agreement and selling the Property
to Excellon U.S. in exchange for Shares, JABA is acting
as principal, and will be acquiring the Shares as
principal, for its own account and not on behalf of
athers and for the purposa of investment and not with the
intention of effecting a distribution, and no other
person, corporation, firm or other organization will have
a beneficial interast in the Shares;

JABA is a resident of Arizona for the purposes of all
securities laws applicable to the transactions herein
contenmplated; and

JABA is familiar with Excellon’s business affairs as
disclosed in publicly available information, and
acknowledges that Excellon has made available to its and
to the person acting as its Purchaser Representative (as
cuch term is defined in the 1933 Act), all publicly
available documents and records of Excellon in its
possession, and has offered to JABA and its Purchaser
Representative an oppartunity to d isrmss this investment
with Eucellen ond representntives of Msellon and ee
obtain any additional information necessary to verify the
accuracy of any information furnished, provided that JABA
acknowledges that no information furnished by Excellon
constitutes investment, accounting, legal or tax advice



- -

and that JABA is relying solely upon itself and its
professional advisers for such advice.

. 2.3 JABA represents , but does not warrant, to each of Excelion
U.S. and Excellon that:

(a)

(1)

(ii)

(iii)

(iv)

(v)

to the best of JABA’s knowledge and belief, with
respect to the unpatented mining claims conprised

in the Property and subject to the paramount title
of the United States of America:

the clalms are free ana clear of all liens,
charges and encumbrances,

the claims have been properly laid out,
monumented and posted, filings of location
certificates have been properly —wmi “timely
made in the real property records of Cochise
County, Arizona, as well as in the Arizona
gtate Office of the Bureau of Land Management
pursuant to the Federal Tand Policy and
Management Act of 1976, 43 U.S.C. §1744 (a),
and 1in accordance with applicable laws,
statutes and regulations or the State of
Arizona, '

all required location and validation work has
been properly performed on the claims,

no other person, firm, corporation,
partnership or other entity whatsoever claims
any interest in the c¢laims, and

to the extent required, all assessment work
has been performed consistent with that
required by law to maintain title to and
possession of the claims, and all applicable
filings, recordings and affidavits, including
notices of intention to hold and proofs of
labour, have been timely and properly recorded
and filed with appropriate governmental
agencies to maintain the claims in good
standing under all applicable laws for each
assessment year for which such recording and
filing was required, to and including the
assessment year ending September 1, 1992;

. 2.4 The representations and warranties hereinbefore set out

are conditions on which the parties have relied in entering into
this Agreement and will not merge but will survive the acquisition
of any interest in the Property by Excellon U.S. and each party
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will indemnify and save the others harmless from all loss, damage,
costs, actions and suits arising out of or in connection with any
breach of any representation, warranty, covenant, agreement or

condition made by them and contained in this Agreement.

2.5 JARA acknowledges that the chares to be issued to JABA
hereunder will not be registered under the 1933 Act as the
transaction in which they are being acquired is exempt under
cection 4(2) of the 1923 Act as_not involving any public offering,
that the reliance of Excellon and others on this exemption is
predicated in part upon the representations and warranties of JABA,
and that JABA will be acquiring the shares for its own account,
with no present intention of selling or otherwise distributing the
came to the public, and that the Shares are therefore subject to
restrictions on transfer in the United States or +to a U.S. person,
unless subsequently registered under the 1933 Act or an exemption
from registration is available.

Agreement by
77an originally
attached hereto

2.6 concurrently with the execution of
JABA, JABA will execute and deliver g idfcmd
executed copy of the Investment Letter e R
as Schedule npr_to-Exeallon.

S ARG

5 %5

3. PURCHASE AND SALE

. P JABA hereby agrees to sell, assign and transfer to
Excellon U.S., and Excellon U.S. agrees to purchase from JABA, all
interest of JABA in and to the Property, supject to the payment to
JARA of a TWO AND ONE-HALF (2-1/2%) PERCENT Royalty, for and in
consideration of the allotment-3 aHd jssuance,—and—transfer by
Excellon to JABa of [ shares. .

acknewiedge—and—affl

- - . on the Closing Date, and subject to the completion of the
purchase and sale set forth in subsection 3.1, Excellon U.S. will
allot and issue to Excellon common shares in its capital stock
equal in value to the deemed value of the shares issued to JABA by
Excellon.

3.3 Notwithstanding that JABA retains the Royalty, the
parties acknowledge that neither Ewcellon nor Excellon U.S. is
under any obligation whatsoever to undertake any activities or
perform any work on or with respect to the Property other than that
required by law. The parties affirm that the expectation of JABA
in entering into this Agreement is the pbelief that Excellon U.S.
desires and intends to diligently proceed with the exploration on



.valid tenure with the
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and, if warranted, development of, the Property. However, no
covenants or conditions relating to the exploration, development,
mining or related operations on or in connection with the Property,
or the timing thereof, will exist or be implied. After commencing
any exploration, development, mining or related operations on or in
connection with the Property, Excellon and Excellon U.S. may in
their sole discretion curtail or cease such operations.

3.4 Subject to the sale of the Property to Excellon U.S. and
issuing of sfhares, as contemplated herein, upon the Closing Date
and thereafter, unless Excellon U,S. surrenders or abandons its
rights to the Property as provided in Subsection 17.1, Excellon
U.5. shall be the party of record responsible for dismissing all
obligations and fees required to keep the Property in active and
jurisdiction of paramount title thereto.—a33

em T
- -t = =] 3 RS

4. ACOUTSTTION OF ROYALTY INTEREST

4.1 For and in ¢ousideralion ol paywenl of Lhe sum of Spe
(U.S. $1.00) Dollar in lawful currency of the United States by
Excellon U.S. to JABA on the execution of this Agreement, Excellon
U.S. will have, and JABA hereby gives and grants to Excellon U.S.,
the option (the "NSR Option") to purchase from JABA, at any time
within twenty-one (21) years after the date of execution of this
Agreement, all of the right, title and interest of JABA in and to
twowfifths (2/5) of the two and oneshalf (2=1/2%) percent Royalty
held by JABA pursuant to subsection 3.1, for an adjusted total
consideration, as provided hereinbelow, of Two Hundred and Fifty
Thousand ($250,000) Dollars in lawful money of the United States
(the "NSR Option Price"). Excellon U.S. may exercise the NSR
Option at any time by delivering written notice to that effect to
JABA, accompanied by cash or a certified cheque or bank draft in
payment of the NSR Option Price. Forthwith after receipt of such
notice and cash, certified cheque or bank draft, JABA will do or
cause to be done all such acts, execute and deliver all such
instruments, deeds or agreements, and give all such further
assurances as may be reasonably necessary or desirable to give
effect to the exercise of the NSR Option and to carry out the
transfer to Excellon U.S. of all of the right, title and interest
of JABA in and to two-fifths (2/5) of such Royalty. From and after
the exercise of the NSR Option, the Royalty payable to JABA
pursuant to subsection 3.1 will be equal to one and one-half
(1-1/2%) percent, and Excellen U.S. will pay such reduced Royalty
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to JABA, Commencing sixty (60) months from the effective date of
LHig Agreement and continuing thereafter for so long as the NSR
Optlon is in effect, the NSR Option Price shall be adjusted uPWard
to its Qqulvalant dollar value by multiplying the '. iy Cy D
option Price FEH{Two Hundred and Fifth§ Thousand  (
Dollarcy by a i:omentage equnl ks sna hundrad (100) plus the
percentage difference shown by tne consumer Price Index published
by the U.S. Bureau of Labor Statistics from the effective date of
this Agreement to the date of the end of the last calendar month
before the NSR Option is exercised. Nothing in this paragraph or
Agreement shall be interpreted to preclude JABA from transferring
its interest in or right to assign the Royalty, provided such
Lransler v assignment ls subject to the N3k uptlon.

5. ACOUISITIONS IN AREA QF INTERRST

5.1 1f, after the effect;veidape °f'thls‘A9¥3?pgpt :nﬁ
Ebzcellon.U S.“ :;,: 45 *g%g 3@:‘& TR %ﬁ& arf

(a2) locates any unpatented mining claims (Public Domain);

(b) locates any Type A %e—§Ff Type B mining claims (State
Lands) ;

(c) applies for and is awarded Prospecting Permits (State
Lands); and/or

(d) applies for, locates and/or converts all or any part of
the Area of Interest into one or more leases or other
forms of mineral tenure pursuant to any federal or state
law hereinafter enacted;

the ground thus acquired by Excellon U.S. which lies wholly or
partially within the Area of Interest shall aollechively be
referred to as the “uther rroperty”. JABA will have, and Excellon
#7899 will thereafter pay to JABA, a ONE AND A HALF (1-1/2%) PERCENT
Royalty in respect of such Other Property

5+ Fror greater certainty, tne parties
confirm that JABA will not be entitled to receive a Royalty : J.n

respect of any'grounq acqulred.by Excellonw.efhExcellon'U S.ion any
tHED DECEIVERTES (TIPSR otherwise” than directly from the

203 % _ﬁ %‘a S 0
nited Stai:es “federal or Arizona state governments.

‘%
“?

8.2 JABA covenants and agrees that, from and after the date
of this Agreement, neither JABA nor any of its directors, officers
or sharecholders or any of their respective associates (as defined
i1 tlie Sepeur tlies Ach (B.€.)) will acgulre any patented or
unpatented mining c¢laims, fee lande, water righte or any othoer




rlghts in minerals or rights to explore for, develop or extract
minerals which lies wholly or partially within the Area of Interest
(collectively, a "Mineral Interest") unless JABA has first given
Excellon U.S. not less than sixty (60) days’ written notice of such
proposed acqulsltlon together with all details known to JABA with
respect to such Mineral Interest. If, within such sixty (60) day
paricd, IDxeellon U.8. alacts i w;;L;ug Llu avyguire such Mlperal
Interest, it may do so at its sole cost and expense and JABA will
vu-uperale as necessary to secure for Excellon U.s. such mineral
Interest at stavdard dvteuTlhimg rales. T such Mloeral Toterest 1s
other- Property=-as—4aaaﬁHﬁﬂmywe—1ka2aaai—a&r—&absee%&en—~5~&, and

aoyuit &l Jdiceclly fiovw Lhe Slale of Arleoua or Federal BPubllc
Domain, it will be subject to the royalty provisions of subsection
5.1. If, within such 51xty (60) day period, Excellon U.S. elects
not to acquire such Mineral Interest, JABA (or ite dirootor,
officer or shareholder or the:.r assoc1ates ; as the case may be)
will he free to acguire at # 78 'fﬁéxpense such interest for
its sole and absolute use, and Excellon ‘U.S. will thereafter have
no right in or with respect to such Mineral Interest.

2.3 It is specifically agreed by the parties that nn Rnyalty
will-be payable to JABA pursuant to subsection 5.1 with respect to
any property held by kucellisn U.S5. under lease, or otherwise
acquired by Excellon U.S., from Tombstone Development Company, nor
with respedt o auy lulerpal [raclions located or acguired within
the external boundary of Mineral Interests held by Tombstone
Development Company, an pravided hy khe arkashad wap, Dehibit D,

6. DELIVERTIES AT OR FOLLOWING CLOSING

6.1 On the Closing Date, JABA will deliver to Excellon U.S.
& duly executed and recordable yuilclaiw deed 1o Whe Lorm allached
hereto as Schedule "C®,

6.2 On the Closing Date, Excellon will deliver to JABA share
certificates representing an aggregate of ] Shares.

'dcvolaplng thc Propcrtyl b p o v e b w01 0001

JABA will

wrm\nv\ {i‘m YO T e




7. TAXES AND CONVEYANCES FEES AND EXPENSES

7.1 Excellon U.S. will pay and be responsihle far the
preparation of all and any conveyances, assignments, bills of sale
and transfer documents and the payment of all federal, state and
local transfer, sales or use taxes and fees which may be or become
payable as a result of or in connection with the sale of the
Property hereunder.

7 2 Subject to subsection 7.1, each party will bear its own
costs and pay all its expenses (including legal, accounting and
other professienal feesz) in connaction with the negotiation and
execution of this Agreement, the performance of its obligations
hereunder, and the consummation of the transactions contemplated
hereby.

R. ACNRPTANCE PNR_FTLTNA RY VANCOUVER STNCK EXCHANGE

8.1 This Agiecuwent is subject Lu e acceplaunce [oc Liliay
hereof on behalf of Excellon by the Exchange. Forthwith after the
execution of this Agreement by all parties, Excellon will submit
this Agreement to the Exchange and request acceptance for filing,
and will diligently thereafter pursue such acceptance. If such
acceptance for filing has not been received by Excellon on or
before March 31, 1993, Excellon may at its option and upon not less
than fifteen (15) days notice to JABA, terminate this Agreement and
all of its obligations hereunder. In such case, Excellon shall
direct Excellon U.S. and Excellon U.S. shall comply in providing
JABA with a release to all Property covered by this Agreement upon
or before the date of termination. Thereiwafter neither Excellon
nor Excellon U.S. will have an interest, either in whole or in
part, direct or indirec % in the Property.

9. COVENANTS OF JABA

9.1 During the currency of this Agreement, JABA will:

(4) not do any act or thing which would or might in any way
adversely affect the rights of Excellon U.S. hereunder;

(b) promptly provide Excellon U.S. with any and all notices
and correspondence from government agencies in respect to

the Property; and

(¢) R R e iy o -eperate, at JADA
consulting rates, wi Excellon U.S. as necessary to

permit Excellon U.E. to obtain patenta to such of the
unpatented mining claims comprised in the Property as it
may desire.



9.3 JABA warrantoc and will defend title te the D'reperty and
the ground covered thereby agalnst all persons claiming by, through
or under JABA.

10, RECORDATION OF AGREEMENT

10.1 Flther IABA or Excellon U.5. will, at its expense, have
the right at any time to record a short form memorandum with
respect to this Agreement in the real property records of Cochise
county, Arizona, and each party agrees to execute and deliver a
short form memorandum satisfactory to the others in a form
appropriate for recordation, if so requested.

11, APPLICABLE LAWE

1%L This Agreement will be governed by and interpreted in
accerdance with the laws of the State of Arizona. The courts of
the County of Cochise will have exclusive jurisdiction in respect
of any matters arising therefrom and the parties hereby irrevocably
attorn to such jurisdiction. The venue for all such proceedings
will be the County of Cochise.

12. FURTHER ASSURANCES

12«1 The parties agree to execute all such furthexr documents,
instruments or deeds, give all such further assurances and do or
cause to be done all such acts and things necessary, both before
and aftar tho ¢locing Dato, to imploment and caxry into cffect thio
Agreement to the full extent contemplated herein including
providing public record and asurances of Royalty in the Other
Property.

12.2 Tn so much that Excellon U.S. is a fully owned subsidiary
of Excellon, Excellon, under the fullest extent of the law shall
nee £¥%§§$;3”437f4:#%%pause, direct, and provide means for *ts
= S rad— Fxcellon U.S. to comply with, abide by, and
conform with the terms, conditions and obligations undertaken
herein by Excellon U.S. as they relate to JABA.

13. NOTICES

13.1 Any notice, statement, approval, direction or other
instrument required or permitted to be given under this Agreement
will be in writing and will be given by delivery of the same or by
mailing of the same by prepaid registered or certified mail or by
telecopier, in each case addressed as follows:



- 12 -

(a) 1if to JABA:

JABA, Inc.

2100 N. Wilmot Road, #218
Tucson, Arizona

U.S.A. 85712

Telecopier No.: (602) 721-2763
Attention: James A. Briscoe

with a copy for information purposes only to:

Hecker & Phillips

405 W. Franklin

Tucson, AZ, USA 85701

Telecopier No.: (602) 620-0405
Attention: TLawrence M. Hecker, Esd.

(b) if to Excellon U.S. or Excellon:

Excellon Resources Inc.

Suite 200, 20 Adelaide Street East

Toronto, Ontario

MSC 2T6

Telecopier No.: (416) 867-1109

Attention: A. Douglas MacKenzie, President

with a copy for information purposes only to:

Smith, Lyons, Torrance, Stevenson & Mayer
#550 — 999 Canada Place

Vancouver, B.C.

V6C 3C8 :

Telecopier No.: (604) 685-8542
Attention: Lawrence W. Talbot

13.2 Any notice, if delivered, will be deemed to have been
given and received on the day it was delivered, if sent by
telecopier, to have been given and received on the day after it was
co sent and, if mailed, be deemed to have pbeen given and received
on the tenth (10th) business day following the day of such mailing
except in the event of a disruption of the postal services of
Canada or the United States, in which event notice will be deemed
to have been received only when actually received by the intended
recipient.

33.53 Any party may at any time give to the others notice in
writing of any change of address of such party, and from and after
receipt of such notice, the address or addresses therein specified
will be deemed to be the address of such party for the purposes of
giving notice hereunder.
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14. DEFAULT

@o14/,021

. 14.1 If any party (a "Defaulting Party") is in default of any

requirement set forth in this Agreement, the party affected by such
default ("Affected Party") will give written notice to the
Dafaulting Party specifying the default and the Defaulting Party
will not lose any rights under this Agreement unless within thirty

(30) days after the giving of a notice of default by the Affected

Party the Defaulting Party has not cured the default by the
appropriate performance, unless such default is of such a nature as
cannot be cured within such thirty (30) day period and the
Defaulting Party commences within such thirty (30) day period to
remedy such default and thereafter continues to diligently use its
pest efforts to remedy such default. If the default is not cured
as aforesaid, the Affected Party will be entitled to seek any
remedy it may have on account of such default, including specific
performance or other equitable remedy, damages or termination of

this Agreement.

. 15, SUCCESSORS ARD ASBTIGNE
15.1 This Agreement will emure to the benefit of and be

binding upon the parties hereto and their respective successors and

permitted assigns.

15.2 Either Excellon or Excellon U.S. may assign all or any
portion of their rights in and to the Property or this Agreement to
any party without restriction, provided that no such assignment
shall become effective until the transferee has agreed in writing

with JABA to be bound by the provisions of this Agreement.

15.3 From and after the date hereof and until the Closing

. Date, JABA will not transfer, convey, assign, nortgage, charge oOr

grant any option in respect of or grant a right to purchase or in
any manner transfer or alienate all or any part of its interest in
and to the Property or this Agreement. After the Closing Date,
JARA will not transfer, convey, assign, mortgage, charge or grant
any option in respect of or grant a right to purchase or in any

‘ manner transfer or alienate all or any of its interest

in this

Agreement or the Royalty without the prior written consent of
Excellon and Excellon U.S., which consent will not be unreasonably
withheld.
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16. ENTIRE AGREEMENT

16.1 This Agreement constitutes the entire agreement between
the parties hereto and replaces and supersedes all prior
agreements, memoranda, correspondence, communications,

negotiations, warranties and representations, whether verbal or
written, expressed or implied, statutory or otherwise, between the
parties, or between a party and James A. Briscoe, with respect to
the subject matter herein. :

17. ESURRENDER OR ABANDONMENT OF PROPERTY

17.1 If, at any time after the Closing Date, Excellon U.S.
determines that, for any reason, it does not wish to retain any one
or more of the parcels, tracts or claims comprising the Property or
Other Property, then Excellon U.S. may surrender or abandon such
parcels, tracts or claims. If at any time Excellon U.S. proposes
to so surrender or abandon any parcels, tracts or claims, it will
deliver a notice in writing to JABA specifying its intention to do
so at least siwbty—(60)-pinety l¥80¥ 'days prior to the proposed
surrender or abandonment, which notice will 1list the proposed
parcels, tracts or claims to be surrendered or abandoned. If,
within fifteen (15) days of receipt of such notice, JABA advises




Excellon U.S. that it wishes to acquire one or more of such
parcels, tracts or claims to be surrendered or abandoned, Excellon
U.S, will deliver to JABA a duly executed quitclaim deed in
recordable form quitclaiming in favour of JABA, without any
warranties as to title, all interest of Excellon U.S. in and to
such parcels, tracts or claims. Effective upon the delivery of
such quitclaim deed or, if JABA does not elect to acquire the
surrendered or abandoned parcels, tracts or claims, upon such
surrender or abandonment, neither Excellon or Excellon U.S. will
thereafter have any further obligation to JABA with respect to any
such parcels, tracts or claims including, without limitation, any
obligation to pay any Royalty in respect thereof

17.2 Notwithstanding subsection 17.1, Excellon U.S. will have
the right at _any time after the Closing Date (but not the
obligation) t

{3

Ji amend or relocate any or all of the un ate.nted mining

T ,.MM T

w

claims comprised in the Propertyloy Bty
to locate any fractions exlst;mg on
. Agreement or resulting from the locatlon, amendment or

TR ﬁw‘:nall be Tirst open to inspection by

Exce % for wr:.tten such wrltten
app '
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17.4 In the event of ass:Lgnment to JABA of the Pr
Other Property in part or in its entlrety%#” ¢

B 4-.
w:.thm n

.......

Other Property ass:.gned. NeT Loy sk xee g{Bxce.llon U.S. in-no
event—shall ZFHIRRRVIEYC, *g ,be ia le tor the accuracy or
comprehensn.veness of any ata furnished to JABA.

18. ACCESS




s

(a) all applicable assessment work or work requirements on
‘ unpatented mining claims (Federal) mineral prospecting
permits and/or leases (State);

(b) all necessary filings;

(c) all rentals%§§;3~'
gemesshenle s pecial laRSacimenbs i anag

® i
tF—pay—-all-special-assessments—and

(k) any other obligation required to hold the Property ex
under any other form of tenure

(AJ contemplated by this Agreement,

' in order to keep all mineral rights valid to beth-the Property—and
other DProperty.

‘ )
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IN WITNESE WHEREBOF each of the parties has executed this

. Agreement as of the day and year first above written.
ATTEST: . JABA, INC.
Per: o
Corporate Secretary President

The Corporate Seal of EXCELLON
RESOURCES INC. was hereunto
affixed in the presence of:

Authorized Signatory

Nt St s Nt S Nl i o’ “wt it St ot et
n
~
17}

Authorized Signatory

. ATTEST: EXCELLON RESOURCES U.S.A., INC.

Per:
Corporate Secretary President

LWTAEXCELLON\I(223-1\PROP-ACQ.AGT
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SMITH, LYONS, TORRANCE, STEVENSON & MAYER

Barristers & Solicitors

Buite $50

World Trade Centre
999 Canada Place
Vancouver, Canada
VEC 3ce

TELEPHONE: (604) 662-8082
FAX: (604) 6B5-~-8542
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SCHEDULE "A"

[DESCRIPTION OF PROPERTY]
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SCHEDULE "B"
NET SMELTER_RETURNS

1. The Royalty which is payable to JABA (hereinafter called the
"Payee") by Excellon U.S. (hereinafter called the "Payor")
pursuant to either subsection 3.1 or 5.1 of the Agreement will
ba the applicablae parcentage (subjaect to reduction pursuant to
subsection 4.1 of the Agreement) of the Net Smelter Revenue
(as hereinafter defined) and will be calculated and paid to
tha Payaa in accordanca with tho tarme of thie £chodula m"BM,
Terms having defined meanings in this Agreement and used
herein will have the. same meanings in this Schedule as
assigned to them in the Agreement unless otherwise specified
or the context otherwise requires.

2 The Net Smelter Revenue will be calculated on a calendar
quarterly basis and will, subject to paragraph 7%} hereof, be
equal to Gross Revenue less Permissible Deductions for such
month.

3; The following words will have the following meanings:

(2a) "Gross Revenue" means the aggregate of the following
amounts received in each quarterly period:

(i) the revenue received by the Payor from arm’s
length purchasers of all Mineral Products,

(ii) tha Pair Market Value of all Minaral Products
sold by the Payor in such month to persons not
dealing at arm’s length with the Payor, and

(iii) any proceeds of insurance on Mineral Products+

A
oo

e Eroduets. @Dmh @W‘cﬁ

(b) ™Mineral Products" means the end products derived from
apnuntring thn Mwapnwtir) a0 2 winn inninding Wt nnt
limited to all concentrates, metals, aggregates, sand
gravel and J.nduz:trlal min al

s

% (c) "Permissible Deductions" means the aggregate of the
following chargax (to tha avtant that thay are FEF o
Juducbed Ly sy purcliaser in cowputing paysent) that avs
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paid in each quarterly period:

(i) sales charges levied by any sales agent on the
sale of Mineral Products—ineluding—but—mnet
imited 114 a3 T 3

(iv) transportation costs for Mineral Products in
their concentrated and/or saleable form from the
Property to the place of Dbeneficiation,
processing or treatment and thence tc the place
of delivery of Mineral Products to a purchaser
thereof, including shipping, freight, handling
and forwarding expenses,

(v) all costs, expenses and charges of any nature
whatsoever which are either paid or incurred by
the Payor in connection with refinement, smelting
and/or beneficiation of Mineral Products after
leaving the Property, including all weighing,
sampling, assaying and representation costs,
metal losses, any umpire charges, and any
penalties charged by the processor, refinery or
smelter, and

(vi) all insurance costs on Mineral Products,

provided that where a cost or expense otherwise
constituting a Permissible Deduction is incurred by the
Payor in a transaction with a party with whom it is not
dealing at arm’s length (as that term is defined in the
Income Tax Act (Canada)), such cost or expense may be
deducted, but only as to the lesser of the actual cost
incurred by the Payor or the Ffair Mgarket ¥yalue
thereof, calculated at the time of such transaction and
under all the circumstances thereof;

(d) "Precious Metals"™ means Mineral Products which are gold
and silver; and

(e) "Fair Market Value"™ means whenever Mineral Products are
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delivered for direct sale or future processing thereof to
a processing or sales facility owned or controlled by
Payor, an affiliate or an assign (other than a processing
facility constructed on the Property), or which processes
or sells such Mineral Products on a toll basis for the
Payor, an affiliate, or assign, the Net Smelter Revenue
from such sale shall be an amount not less than the
amount which would have been realized by Payor if the
sale had been at the best price obtainable from a

selection of the three (3) nearest independent purchasers
of such product(s).,_aaa—.in—saeh-ease—l’ayer—may—dedﬂe%

4. The Royalty will be calculated and paid within thirty (30)
days after the end of each calendar quarter in which Gross
Revenue is realized. At such time smelter settlement sheets,
if any, and a statement setting forth calculations in
sufficient detail to show the payment’s derivation (the
ngtatement") must be submitted with the payment.

5. In the event that final amounts required for the calculation
of the Royalty are not available within the time period
referred to in paragraph 4 hereof, then provisional amounts
will be estimated and the Royalty paid on the basis of this
provisional calculation. Positive or negative adjustments

will be made to the Royalty payment of the succeeding quarter.

6. All Royalty payments will be considered final and in full
catisfaction of all obligations of the Payor with respect

, thereto, unless the Payee delivers to the Payor a written
da notice (the m"Objection Notice") describing and setting forth
a specific objection to the calculation thereof within

i Sy months after receipt by the Payee of the
Statement. If E£hé Payee objects to a particular Statement as
herein provided, the Payee will, for a period of sixty (60)
days after the Payor’s receipt of such Objection Notice, have
the right, upon reasonable notice and at a reasonable time, to
have the Payor’s accounts and records relating to the
calculation of the Royalty in question audited by the auditors
of the Payee. If such audit determines that there has been a
deficiency or an excess in the payment made to the Payee, such
deficiency or excess will be resolved by adjusting the next
quarterly Royalty payment due hereunder. The Payee will pay
all the costs and expenses of such audit unless a deficiency
orie cEgsiof two and one-half (2-1/2%) percent or more of the
am i is determined to exist. The Payor will pay the
costs and expenses of such audit if an excess or a deficiency
of two and one-half (2-1/2%) percent or more of the amount due
is determined to exist. All books and records used and kept
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by the Payor to calculate the Royalty due hereunder will bhe
kept, at the option of the Payor, in accordance with either
United States or Canadian generally accepted accounting
principles. TFailure on the part of the Payee to make claim
against the Payor for adjustment in such eighteen—(38)-EVE7EE
month period by delivery of an Objection Notice Wwill
conclusively establish the correctness and sufficiency of the
Statement and Royalty payments for such quarter.

profits and losses resulting from the Payor engaging in
any commodity futures trading, option trading, metals
trading, gold loans or any combination thereof, and any
other hedging transactions with respect to Mineral
Products which are Precious Metals (collectively,
“Hedging Transactions") are specifically excluded from
calculations of the Royalty pursuant to this Schedule "B"
(it being the intent of the parties that the Payor will
have the unrestricted right to market and sell Mineral
Products to third parties in any manner it chooses and
that the Payee will not have any right to participate in
such marketing activities or to share in any profits or
losses therefrom). All Hedging Transactions by the Payor
and all profits or losses associated therewith, if any,
will be solely for the Payor’s account. The amount of
Net Smelter Revenue derived from all Mineral Products
subject to Hedging Transactions by the Payor will be
determined pursuant to the provisions of this
paragraph 7%} and not paragraph 7{&). As to Precious
Metals subject to Hedging Transactions by the Payor, Net
Smelter Revenue will be determined without reference to
Hedging Transactions and will be determined by using, for
gold, the quarterly average price of gold, which will he
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calculated by dividing the sum of all London Bullion
Market Association P.M. Gold Fix prices reported for the
calendar quarter in question by the number of days for
which such prices were quoted, and for silver, the
quarterly average price of silver, which shall be
calculated by dividing the sum of all New York Commodity
Exchange (®COMEX") prices for silver quoted by and at the
closing of COMEX reported for the calendar quarter in
question by the number of days for which such prices were
quoted, 1less, in each case, an amount reasonably
equivalent to the deductions permitted by paragraph 3 (c) .
Any Mineral Products subject to Hedging Transactions will
be deemed to be sold, and revenues received therefrom,
only on the date of final settlement of the amount of
refined Mineral Products allocated to the account of the
Payor by a third party refinery in respect of such
transactions. Furthermore, the Payor will have no
obligation to fulfil, with Mineral Products, any futures
contracts, forward sales, gold loans or other Hedging
Transactions which the Payor or any of its associates or
affiliates may hold.

8. The Payor may stockpile any Mineral Products at such place or
places as the Payor may elect after first weighing and
sampling in accordance with sound mining and metallurgical
practices, either upon the Property or upon othexr properties.
No Royalty will be payable in respect of such stockpiled
Mineral Products unless and until Gross Revenue is received in
respect of such Mineral Products. Any Mineral Products
removed from the Property shall remain Subject to this
Agreement until Payor has paid the applicable Royalty to Payee
therefore.

9. The Payor may commingle Mineral Products with ores, minerals
or other products from other properties ("Other Ore"). Before
commingling, the Payor will weigh and sample the Mineral
Products and Other Ore for moisture and metal content in
accordance with sound mining and metallurgical practice and
will assay the samples to determine metal content. The Payor
will keep records including sample splits and pulps showing
weights or volumes, moisture, percent metal content and gross
metal content of the Mineral Products and Other Ore. The
Royalty will be allocated between the Mineral Product and the
Other Ore on the basis of gross metal content.

10. By notice given to the Payor on or before December 1 of any
calendar year+ the Payee may elect to have all Royalties
payable with respect to Precious Metals payable in the next
succeeding calendasx year, and each succeeding calendar year
thereafter until notice is so given on or before the above
date by the Payee;r that Payee desires to terminate its
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election as provided here}i, €e—ke—paid in kind by credit to
the Payee’s metals account at the refiner or bullion dealer at
which the Payor causes Precious Metals to be refined for its
account. The election will be for| an entire calendar year
and will be irrevocable within that period. Before crediting
the Royalty to the Payee’s metals laccount, the Payor will
deduct the Payee’s share of Permissihle Deductions, determined
by using the prices of Precious Metals used in determining
Gross Revenue.

LWT:\EXCELLONU@R3-1\FROP-ACQ.AGT




SCHEDULE "“C"
Recording Re@ested by
and Return to:

Lawrence W. Talbot

smith, Lyons, Torrance, Stevenson & Mayer

World Trade Centre

#550 = 999 Canada Place
Vancouver, B.C.

CANADA V6C 3C8

QUITCLATM DEED

THIS INDENTURE is made the
1993, by and between JABA, Inc., an
2100 N. Wilmot ©Road, #218, Tucson,

(hereinafter referred to as the "Grantor™
U.S8.A., INC., an Arizona corporation o
Street East, Toronto, Ontario, Canada MS5C
to as the "Grantee").

WITNESSETH

WHEREAS the Grantor, for and in

of TEN ($10.00) DOLLARS in lawful money of
in hand paid by the Grantee, the rece
acknowledged, does hereby GRANT, RELEAS]
unto the Grantee, and to its successors
the right, title and interest which

hereafter acqu:.re in and to those certal
claims situate in FomBsts %"Esmi}gg‘“
of Arizona, and meore pa
hereto and by this reference made a part

TOGETHER WITH all metals and
lode of m:.neral-bearmg rock therein and
thereof and all mining and other ri
extralateral rights and water rights attac

TOGETHER WITH all rights, bpr
thereto incident and the appurtenances

issues and prof:.ts thereof, and all righ

the Grantor therein or thereto, or which

SUBFECT-To-the—-right-of

ST

QUCES, calculated
ereto and by thi

SMITH, LYONS-

) and one-half (2-1/2%5"' p"'rcent of'
S

@oo9s016

VCR.

day of

Arizona corporation of
Arizona, U.S.A. 85712

) + and EXCELLON RESOURCES
¥ Suite 200, 20 Adelaide
276 (hereinafter referred

consideration of the sum
* the United States, to it
2ipt of which is hereby
E, and FOREVER QUITCLAIM
and assigns forever, all
the Grantor has or may
n unpatented lode mining
‘Cochise County, State
d on Exhibit "A" attached
hereof (the "Property").

inerals and all veins and
all dips, spurs and angles
ghts thereto, including
hed or belonging thereto.

ivileges and franchises
thereto and all rents,
t, title and interest of

it may hereafter acquire.

d paid in’accordance with
reference made a part
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TO HAVE AND TO HOLD the said Pr
appurtenances, unto the Grantee, its
forever.

IN WITNESS WHEREOF the Grantor I

operty, together with the
successors and assigns

las executed and delivered
ve written.

these presents the day and year first abg

ATTEST: JABA, INC.

Per:

Presi

I F

ent

-
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STATE OF ARIZONA

St Nt

COUNTY OF

On this day of Februsd

%‘:So

ry, 1993 before me, the

undersigned, a notary public, personally ?ppeared JAMES A. BRISCOE,

Xnown to me (or proved to me on the basis

f satisfactory evidence)

to be the of JABA, INC., the corporation

that executed the within instrument and
such corporation executed the within in

acknowledged to me that
strument pursuant to its

bylaws or a resolution of its board of djirectors.

(Notarial

Seal) Notary Public in and for
|

Residing in

My commission expires:
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SCHEDULE “D"

1

Investwent Letter

February , 1993

Excellon Resources Inc.

Suite 200, 20 Adelaide Street East
Toronto, Ontario

M5C 2Té6

Attention: Mr. A. Douglas MacKenzie

Dear Sirs:

In connection with the acquisition|by the undersigned of [
common shares (the "Shares") without par, value in the capital of
Excellon Resources Inc. (the "Company"), a Canadian corporation, in
exchange for certain unpatented mining claims pursuant to an
agreement dated JJ, 1993 (the "Agreement"), the undersigned
represents and acknowledges as follows:

kB The Shares are not registered under the Securities Act of 1933
(the "act") as the transaction in which they are being
acqulred is exempt under Section [4(2) of the Act as not
involving any public offerlng. Reliance of the Company and
others upon this exemption is predicated in part upon our
representation (which we hereby confirm) that we are acquiring
these securities for our own account [with no present intention
of selling or otherwise distributing the same to the public.
We understand that in the view of the United States Securities
and Exchange Commission (the "SEC“) the statutory and
administrative basis for exemption would not be present if,
noththstandlng our representation, we have in mind merely
acquiring these securities for sale upon the occurrence or
non-occurrence of some predetermlned event such as, for
example, holding the securities for 9 market rise, or for sale
if the market does not rise, or for a fixed or determinable
period in the future.

2. The Shares must be held by the undersigned indefinitely unless
they are subsequently registered under the Act or an exemption
from reglstratlon is available. Aﬂy routine sales of these
securities made in reliance upon the exempt1on afforded by
Rule 144 of the SEC can be made onﬂy in limited amounts in
accordance with the terms and condxt;ons of that rule, and, in
the event this rule is for some reason 1napp11cable,
compliance with Regulations A or S lof the SEC or some other
disclosure exemption will be required.

3. The undersigned has retained the following person/firm/
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corporation as its "Purchaser Reprelsentative“ in respect of
its acquisition of the Shares, and hereby certifies that its

Purchaser Representative:

(a) is not an affiliate, director or officer or other
employee of Excellon or Excellon Resources U.S.A., Inc.,
or any 10% shareholder of Excellon;

(b) has such knowledge and experience in financial and
business matters that it is capable of evaluating the
merits and risks of the prospective investment in

Excellon; and

(¢) has disclosed to the und
relationships between itself

ersigned any material
or its affiliates and

Excellon and its affiliates that exists, that is mutually

contemplated to exist or that

s existed at any time in

the past 2 years, and any compensation received or to be
received as a result of such relationships.

Name:

Address:

Business/Profession:

THE UNDERSIGNED HAS CAREFULLY READ THE FOREGOING AND
UNDERSTANDS THAT EXCELLON RESOURCES INC. WILL RELY ON ITS

STATEMENTS HEREIN IN ENTERING INTO THE AG
ALSO UNDERSTANDS THAT THE FOREGOING RELAT

REEMENT. THE UNDERSIGNED
ES TO RESTRICTIONS ON ITS

ABILITY TO SELL AND/OR TRANSFER THE SHARES ACQUIRED PURSUANT TO THE
AGREEMENT. THE UNDERSIGNED HAS RETAINED A COPY OF THIS LETTER FOR

ITS RECORDS.

DATED at

, this __ day of

, 1993,

JABA, INC.

Per:

President

LWT:\EXCELLON\I0283-1\FROP-ACQ.AGT

@do13/018
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‘ CANADA )
PROVINCE OF ) ss.
COUNTY OF )
Oon this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas
| MacKenzie and , known to me or proved
} to me to be President and , respectively, of
i
\

EXCELLON RESOURCES INC., the corporation|that executed the within
instrument, and acknowledged to me that such corporation executed
| the within instrument pursuant to its bylaws or a resolution of its
board of directors.

(Notarial
Seal) Notary ?ublic in and for

Residing in

My Commission does not expire
|
\
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CANADA )
PROVINCE OF ) &8s,
COUNTY OF )

On this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas
MacKenzie and , known to me or
proved to me to be President and P

respectively, of EXCELLON RESOURCES U.S.A., INC., the corporation
that executed the within instrument, and acknowledged to me that
such corporation executed the within instrument pursuant to its
bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My Commission does not expire
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STATE OF ARIZONA

COUNTY OF

Oon this day of February, 1993 before me the
undersigned, a notary public, personally appeared '
known to me (or proved to me on the basis If satisfactory evidence)
to be the of JABA, INC., the corporation
that executed the within instrument and| acknowledged to me that
such corporation executed the within instrument pursuant to its
bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My commission expires:

LWT:\EXCELLON\10283-1\FROP-ACQ.AGT
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g ; FAX TRANSMITTAL =~ = #ofPages__ 7 7
TOLAacry Jlechker~  FROM:J.A BRISCOE

CO: 4 JABA, INC.
DATE: 2//0/33 PHONE: (602) 721-1375
‘. FAX#_¢RC~ 0905 FAX # (602) 268-6688 *2

COMMENTS _Derw 't Aoppr [F Moo= st Versaos

Sh s G MMW&'*krW—Ehmuﬁén-#uﬁg%_
NOTES AND SUGGESTED VERBIAGE QNN THE _PRARQASED. EXCELL QN  CANTRACT,
TOMBSBTONE MINING DISTRICT, JABA CLAIMS

" Ref. p. 64(iv)

/ , Take out last part of the last sentence. .. or
g (J)/UV/"'
has located. ..

Ref. p. &4 (*T)
... correct deeds easements etc. -~ we can’'t
‘. do that in the Block 1 claims 8s only the
subsurface minetral is federal & owned by JABA
and JABA hass no right to the surface which 18
private. This is not a problem 1in the other
Ublocks 2, 3 & 4. Block 5, Robbers Roost is
&ﬂ subject to Charleston Rd. right of way.
— Excellon will have to take it as it 1s, &
"”de\nalghten out the problems, 1f any,as they
AL 'R tbcome .
v
Ref. pP. 5,23

&wfyoo we really want to warrant this. We have much
’/ more liability from unpastented claims than they
‘ have in their warranties.

Ref. p. 6 3.2 : / 9 45

ﬂw As a ‘;é@f/brl g LlalL AL rudlin j
What are we talking about in stock amount. It
sounds pretty fluid, when in fact we had agreed
that $100K would be used to buy stock at $0.27

buying about 14% of the stock. Now it appears
pretty fluid. Clpzee N L+ Saygok_
Y

Ref. p. 6 3.3

[
K
VJ There is Nno work commitment & mno way * > insure

that the property will be pursued dili . ~,ntly.

‘ RefT. P . 6, 4.1

\; , Need a CPﬁ/esoalator to take into mccount the
‘ inflation rate.

._ Ref. pP. 7, 5.3

A rclaims acauired within the outer boundary of the
(¥ Tombstone Development Co., claim block.

Ref. p. 8, 6.3

‘ There was never an agreement to turn JABA data
V//over to Excelloni! Excellon can have the use of
all JaBA dats, at consulting rates and normal
copying rates. But there will be no deal for

X
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them to take over the JABA files.

‘ Ref. p. 9, 9.1c¢

f
; Caution here vis a vis Julian Smith to not

insist on patent, & risk having claims declared
Liﬁvalid- —— _tnvalid Lecaccce aba Kpeents tong OLai, w32

Ref. p 9. 11.1

o
. 5 .

\rIbdon’t like the Venue in Vancouver -—-- give too
/‘much of an advantage. I think we should insist
\ that rules of AZ should be followed & Venue

should be Bisbee.
Ref. p. 11 15.

" As we're in part dependent on the value of
V/ Excellon Stock & JAB present as a director,
what’s to protect JABA if the property can be y
\\ transferred at wikif‘@é# Hyh’ﬁTW/”’ /%%%&/ AL LAkt

/ 2
= At
( &

Ref. p. 11, 15.3
. Lt @acpo &%1/ i C/Lf/e'/x (el
No the 1st' part of tH1s PP - we haven’t agreed
L to this agreement until its done.

p. 12, 17.1 wid PP -— they will return with out
warrant on title but they want us to warrant
title. / /(/_ wee /U”{( /14/,// ;/’ .‘,U.—.f‘,’/.,‘. 7 A B 1

0&&0&,&1 0—5 an g -t PN/ N ? ‘
Ref. Schedule. B, p. 2, (iv) - don’t understand

/

that. L v gl «)/ Loaa pwdgined b, . b 4rs /},_(,.(e(;,,/

(>
(

Ref. . 2, 6

///Should extend the time to examine rec. ts to 1
. Yeal’"
0

Ref. p. 3, 7

'U/Should have the right to participate in hedging
V@ if we so choose. Recall the profitability of
" Wind Mountain in thst regard.

/ i uﬂ,ﬂ*?
L) / o 5 B ]
We should have a clause that gives us - UunNW%w

publication rights on the data and genesis of

discovery of the JABA properties., pst L dafo

ol
’/,'j’ (1o

Related to data and gernerated and potential
relingqguishment of the property we need:

A monthly report on each block, including
assays, drill logs, ore reserves etc, etc.

ety X
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this information will be held in conftidence
and not relinquished without the written

Q permission of Excellon, except that when
14 y parcels are relimquished to JABA, pertinent
Z data masy be used in any way towards JABA’ s

development of that property.

If a property 1is relingquished to JABA after

| the date 6 months prior to the payment of
" | fees, lease payments or any other payments to
/ governments or privete parties, Excellon

pﬂf ) shall advance to JABA moneys necessary to
[ hold that property for an additional &6 months
. beyond the due date of such fees or payments.

Payment of current fees for professional

services.

As part of the verbal agreement leading up to
this sgreement, Excellon engaged JABA on 8
minimum retainer of $2,000 per month pPlus

expenses and vehicle charges. Further, anvy
fees over the basic $2,000 per month for
. requested services were in addition to the

retainer.

Examination of the higtory of parments, show
that this obligation was never carried out.
Further, JABA is currently owed approximately
$63K in fees, expenses and interest on past

due balances.

As part of this agreement, Excellon must
acknowledge this debt, and make a substantial
payment on it and secure it with adequate
security to insure 3its parment regardless of
the outcome of any events concern g the

‘. district.

Consideration might be given to accepting
completely negotiable stock or other

security.

‘ Summary:

Excellon, I believe is getting an extremely
favorable deal. JABA has been instrumental in

providing information on the
will from key plavyers ie the

. Development Company. It has

by MacKenzie et al that they
is it wasn't for Briscoe and

district, and good
Tombsgstone

been acknowledged
wouldn’t be there
the JABA data.

JABA could have had a lease on the portionm of
the TPC ground exclusive of the Contention lease

'SV
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( verbally committed to by TDC President, Lavern
Baxter, (now deceased). This lease was not

" pursued in deference to Excellon with the
understanding that JABA would get stock in
Excellon. Thus the stock is in reality in
return for this accommodation.
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Smith, Lyons, Torrance, Stevenson & Mayer Flie

Barristers & Solicitors

World Trade Centre Lawrence W. Talbot
550 - 999 Canada Place

Vancouver, Canada

V6C 3C8

Telephone (604) 662-8082

Facsimile (604) 685-8542 March 24, 1993

BY COURTER

JABA, Inc.

2100 North Wilmot Road, No. 218
Tucson, Arizona

U.S.A. 85712

Attention: Mr. James A. Briscoe
President

Dear Jim:

Re: Tombstone Property Acquisition Agreements:
Blocks 4 and 5

We have received and reviewed your draft #2 of the
Acquisition Agreements with respect to Blocks 4 and 5 of the Tombstone
Properties. With respect to the agreement for Block 5, as the permits
have now been issued, we have amended the agreement to reflect that
the permits are in existence, and have made certain other minor
changes. With respect to the agreement for Block 4, we have found it
necessary only to make certain minor changes. For both agreements,
we have changed the date by which regulatory must have been obtained
to April 30 from April 15 to give more time for review by the
Vancouver Stock Exchange. The only other change of note is to the Net
Smelter Return Royalty schedule in paragraph 3(c), where we have
retained the phrase "fair market value" as an undefined term, as in
this case it deals with deductions and costs, and not receipts from
the sale of mineral products as is the case with the defined term
"Fair Market Value".

Oon the expectation that the agreements will be in
satisfactory form for execution, we enclose the following:

(a) draft #3 for each of the agreements, blacklined to show the
changes we have made since draft #2;

(b) one original and three extra execution pages and notarial
acknowledgements for each agreement;

(c) execution copies of the Quitclaims for Blocks 4 and 5; and

Suite 6200, Scotia Plaza, 40 King Street West, Toronto, Canada M5H 377
Telephone (416) 369-7200, Facsimile (416) 369-7250

Suite 1611, 50 O'Connor Street, Ottawa, Canada K1P 6L2
Telephone (613) 230-3988, Facsimile (613) 230-7085




Smith, Lyons, Torrance, Stevenson & Mayer
Page 2

(d) execution copies of the Investment Letters for Blocks 4 and
e

If the agreements are now satisfactory, would you kindly
attend to execution of the agreements, quitclaims and investment
letters on behalf of each of JABA and Charlou, as appropriate, and
thereafter courier to us all of the execution and acknowledgement
pages, the quitclaims and one copy of each of the investment letters.
Concurrently with this letter, we have forwarded execution copies of
the agreements to Excellon for execution, acknowledgement and return
to us. If at all possible, we would very much appreciate receiving
the signed copies of the agreements by Friday so that we can make the
filings with the Vancouver Stock Exchange regarding these agreements
this week.

We have not prepared execution copies of the Memoranda of
Agreement for each of the properties, as these are not required to be
executed until the transactions have been approved by the Exchange.
However, upon reviewing your changes, we do not anticipate any further
significant changes will be required to the drafts you forwarded to
us.

Should you have any questions or comments, please do not
hesitate to contact the writer.

Yours very truly,
SMITH, LYONS, TORRZ

Per'
Lawrence W. Talbot
LWT/ck

Encls.

cc: Excellon Resources Inc. (by courier)
Attention: A. Douglas MacKenzie, President

LWT:\EXCELLON\10283-1\BRISCOE.LT
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[DRAFT 1: MARCH 9, 1993]

Recording Requested by
and Return to:

Lawrence W. Talbot

Smith, Lyons, Torrance, Stevenson & Mayer
#550 - 999 Canada Place

Vancouver, B.C.

VéeC 3C8

MEMORANDUM OF ACQUISITION AGREEMENT

NOTICE IS HEREBY GIVEN that pursuant to that certain
agreement entitled "Tombstone Property Acquisition Agreement (Block
No. )" (the "Agreement") dated for reference and effective the
24th day of February, 1993 (the "effective date") by and among
JABA, Inc., an Arizona corporation ("JABA"), Excellon Resources
U.S.A., Inc., an Arizona corporation ("Excellon U.S.") and Excellon
Resources Inc., a British Columbia, Canada corporation
("Excellon"), JABA agreed to sell, assign and transfer all of its
rights in and to those certain unpatented lode mining claims
situate in Tombstone Mining District, Cochise County, State of
Arizona and more particularly described on Schedule "A" attached
hereto and by this reference made a part hereof (the "Property")
and that by a quitclaim deed made the 24th day of February, 1993
between JABA and Excellon U.S., has granted, released and forever
gquitclaimed unto Excellon U.S. all of its right, title and interest
in and to the Property, subject to reservation of a royalty as
hereinafter set forth.

This memorandum is executed for the purpose of affording
notice of the existence of the Agreement and the terms and
provisions thereof, which terms and provisions are incorporated

herein by reference for all purposes. This memorandum is not
intended to alter or vary the terms of the Agreement. All
capitalized words in this memorandum have the same meaning as
assigned to them in the Agreement. Some of the terms and

provisions of the Agreement are hereby summarized as follows:

1. Pursuant to the Agreement, for TEN ($10.00) DOLLARS and
other valuable consideration, JABA has sold, assigned and
transferred to Excellon U.S. all of its right, title and interest
in and to the Property subject to the reservation of a royalty
equal to two and one-half (2-1/2%) percent of net smelter returns
from mineral products produced from the Property calculated and
paid in accordance with Schedule "B" to the Agreement.

. Excellon U.S. has, and JABA has given and granted to
Excellon U.S., the option to purchase from JABA, at any time within
21 years after March 1, 1993, all of the right, title and interest



of JABA in and to two-fifths (2/5ths) of the two and one-half
(2-1/2%) percent Royalty reserved by JABA for an adjusted total
consideration as set forth in subsection 4.1 of the Agreement. The
purchase price is subject to adjustment in accordance with changes
in the Consumer Price Index published by the U.S. Bureau of Labor
Statistics. Upon the exercise of the Option, the royalty reserved
by and payable to JABA will be reduced to one and one-half (1-1/2%)
percent.

. I If, after February 24, 1993, either of Excellon U.S. or
Excellon or any of their respective affiliates:

(a) locates any unpatented mining claims within the Area of
Interest (public domain);

(b) locates any type A or type B mining claims within the
Area of Interest (State lands);

(c) applies for and is awarded prospecting permits or mineral
leases within the Area of Interest (State lands); and/or

(d) applies for, locates and/or converts all or any part of
the Area of Interest into one or more leases or other
forms of mineral tenure pursuant to any Federal or State
law hereinafter acted;

JABA will have and Excellon U.S. will thereafter pay to JABA a one
and one-half (1-1/2%) percent Royalty in respect thereof. For
greater certainty, the parties confirm that JABA will not be
entitled to receive any Royalty in respect of any ground acquired
by Excellon, Excellon U.S. or any of their respective affiliates
otherwise than directly from the United States Federal or Arizona
State governments.

4. From and after February 24, 1993, neither JABA nor any of
its directors, officers or shareholders or any of their respective
associates will acquire any patented or unpatented mining claims,
fee lands, water rights or any other rights in minerals or rights
to explore for, develop or extract minerals which lies wholly or
partially within the Area of Interest unless JABA has first given
Excellon U.S. not less than sixty (60) days’ written notice of such
proposed acquisition, together with all details known to JABA with
respect thereto. Excellon U.S. will have the right to acquire such
interest within sixty (60) days after notice is given by JABA. If
Excellon U.S. elects not to acquire such interest, JABA will be
free to acquire such interest at its own expense and Excellon U.S.
will thereafter have no right in or with respect to such interest.

5. If, at any time after [Closing Date], Excellon U.S.
determines that it does not wish to retain any one or more of the
parcels, tracts or claims comprising the Property or Other




Property, then Excellon U.S. may surrender or abandon such parcels,
tracts or claims upon at least ninety (90) days’ prior notice to
JABA. JABA will have fifteen (15) days after receipt of such
notice to advise Excellon U.S. that it wishes to acquire one or
more of such parcels, tracts or claims and, if JABA exercises such
right, Excellon U.S. will deliver to JABA a duly executed quitclaim
deed in recordable form quitclaiming in favour of JABA, without any
warranties as to title, all interest of Excellon U.S. in and to
such parcels, tracts or claims.

6. Excellon U.S. will have the right at any time after
[Closing Date], 1993 (but not the obligation) to:

(a) amend or relocate any or all of the unpatented mining
claims comprised in the Property or Other Property, and
to locate any fractions existing as of February 24, 1993
or resulting from the location, amendment or relocation
of such unpatented mining claims; or

(b) where Excellon U.S. may be required, or finds it
appropriate, to abandon certain rights in order to secure
additional or ongoing rights to explore and mine the
Property or Other Property pursuant to any new or amended
laws of the United States and/or State of Arizona
concerning the acquisition of maintenance of mineral
rights on public domain of the United States and/or State
lands, to do so.

T Either Excellon or Excellon U.S. may assign any or all
portion of their rights in and to the Property or the Agreement to
any party without restriction, provided that no such assignment
shall become effective until the transferee has agreed in writing
with JABA to be bound by the provisions of the Agreement.

8. JABA shall not transfer, convey, assign, mortgage, charge
or grant any option in respect of or grant a right to purchase or
in any manner transfer or alienate any or all of its interest in
the Agreement or the Royalty without the prior written consent of
Excellon and Excellon U.S., which consent will not be unreasonably
withheld, provided that no change or division in the ownership of
or entitlement to the Royalty, however accomplished, shall enlarge
the obligations or diminish the rights of either Excellon U.S. or
Excellon under the Agreement. In no event will any change or
division in the ownership of or entitlement to the Royalty be
binding upon either Excellon or Excellon U.S. unless and until:

(a) any transferee or assignee has acknowledged in writing
with Excellon U.S. that the interest in the Royalty
acquired by them is subject to Excellon U.S.’s option to
purchase a portion thereof; and



(b)

9.
Excellon,

thirty (30) days after JABA has given Excellon U.S. a
certified copy of the recorded instrument evidencing such
change or division.

A copy of the Agreement is on file with counsel for
whose address is:

Smith, Lyons, Torrance, Stevenson & Mayer
Suite 550, 999 Canada Place

Vancouver, B.C.

Canada V6C 3C8

Attention: Lawrence W. Talbot

EXECUTED effective as of this day of March, 1993.

JABA, INC.

By:

EXCELLON RESOURCES U.S.A., INC.

By:

EXCELLON RESOURCES INC.

By:




CANADA
PROVINCE OF ONTARIO
COUNTY OF

SSs.

Oon this day of , 1993 before me the

undersigned, a notary public, personally appeared A. Douglas
MacKenzie and Richard Brissenden, known to me or proved to me to be
President and Chairman, respectively, of EXCELLON RESOURCES INC.,
the corporation that executed the within instrument, and
acknowledged to me that such corporation executed the within
instrument pursuant to its bylaws or a resolution of its board of

directors.

(Notarial
Seal) Notary Public in and for Ontario

Residing in
My Commission does not expire




CANADA
PROVINCE OF ONTARIO
COUNTY OF

SSs.

On this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas

MacKenzie and Richard Brissenden, known to me or proved to me to be
President and Secretary, respectively, of EXCELLON RESOURCES
U.S.A., INC., the corporation that executed the within instrument,
and acknowledged to me that such corporation executed the within
instrument pursuant to its bylaws or a resolution of its board of

directors.

(Notarial
Seal) Notary Public in and for Ontario

Residing in
My Commission does not expire




STATE OF ARIZONA
SSs.

N N

COUNTY OF

on this day of March, 1993 before me, the
undersigned, a notary public, personally appeared JAMES A. BRISCOE,
known to me (or proved to me on the basis of satisfactory evidence)
to be the of JABA, INC., the corporation
that executed the within instrument and acknowledged to me that
such corporation executed the within instrument pursuant to its

bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My commission expires:




[DRAFT 12: MARCH 915, 1993]

Recording Requested by
and Return to:

Lawrence W. Talbot

Smith, Lyons, Torrance, Stevenson & Mayer
#550 - 999 Canada Place

Vancouver, B.C.

V6C 3C8

MEMORANDUM OF ACQUISITION AGREEMENT

NOTICE IS HEREBY GIVEN that pursuant to that certain
agreement entitled "Tombstone Property Acquisition Agreement (Block

No. I)" (the "Agreement") dated for reference and effective the
24th day of February, 1993 (the "effective date") by and among
JABA, Inc., an Arizona corporation ("JABA"), Excellon Resources
U.S.A., Inc., an Arizona corporation ("Excellon U.S.") and Excellon
Resources Inc., a British Columbia, Canada corporation
("Excellon"), JABA agreed to sell, assign and transfer all of its

rights in and to those certain unpatented lode mining claims
situate in Tombstone Mining District, Cochise County, State of
Arizona and more particularly described on Schedule "A" attached
hereto and by this reference made a part hereof (the "Property")
b quitclaim deed made the 2#4th: day of February
, 1993 between JABA and Excellon U.S., has granted,
released and forever quitclaimed unto Excellon U.S. all of its
right, title and interest in and to the Property, subject to
reservation of a rRoyalty as hereinafter set forth.

This memorandum is executed for the purpose of affording
notice of the existence of the Agreement and the terms and
provisions thereof, which terms and provisions are incorporated

herein by reference for all purposes. This memorandum is not
intended to alter or vary the terms of the Agreement. All
capitalized words in this memorandum have the same meaning as
assigned to them in the Agreement. Some of the terms and

provisions of the Agreement are hereby summarized as follows:

e Pursuant to the Agreement, for TEN ($10.00) DOLLARS and
other valuable consideration, JABA has sold, assigned and
transferred to Excellon U.S. all of its right, title and interest
in and to the Property subject to the reservation of a rRoyalty
equal to two and one-half (2-1/2%) percent of nNet s8melter
returnsRevenue from mMineral pProducts produced from the Property
calculated and paid in accordance with Schedule "B" to the
Agreement.

IX. Excellon
Excellon U.S., the

has, and JABA has given and granted to
option to purchase from JABA, at any time



within 21 years after March—IEebruary 24, 1993, all of the right,
title and interest of JABA in and to two-fifths (2/5ths) of the two
and one-half (2-1/2%) percent Royalty reserved by JABA for an
adjusted total consideration as set forth in subsection 4.1 of the
Agreement. The purchase price is subject to adjustment in
accordance with changes in the Consumer Price Index published by
the U.S. Bureau of Labor Statistics. Upon the exercise of the N8R
Ooption, the rRoyalty reserved by and payable to JABA will be
reduced to one and one-half (1-1/2%) percent.

TET 5 If, after February 24, 1993, either of Excellon U.S. or
Excellon or any of their respective affiliates:

A. locates any unpatented mining claims within the Area of
Interest (public domain);

B. locates any type A or type B mining claims within the
Area of Interest (State lands);

C. applies for and is awarded prospecting permits or mineral
leases within the Area of Interest (State lands); and/or

D. applies for, locates and/or converts all or any part of
the Area of Interest into one or more leases or other
forms of mineral tenure pursuant to any Federal or State
law hereinafter acted;

JABA will have and Excellon U.S. will thereafter pay to JABA a one
and one-half (1-1/2%) percent Royalty in respect thereof. For
greater certainty, the parties confirm that JABA will not be
entitled to receive any Royalty in respect of any ground acquired
by Excellon, Excellon U.S. or any of their respective affiliates
otherwise than directly from the United States Federal or Arizona
State governments.

Iv. From and after February 24, 1993, neither JABA nor any of
its directors, officers or shareholders or any of their respective
associates will acquire any patented or unpatented mining clainms,
fee lands, water rights or any other rights in minerals or rights
to explore for, develop or extract minerals which lies wholly or
partially within the Area of Interest unless JABA has first given
Excellon U.S. not less than sixty (60) days* written notice of such
proposed acquisition, together with all details known to JABA with
respect thereto. Excellon U.S. will have the right to acquire such
interest within sixty (60) days after notice is given by JABA. If
Excellon U.S. elects not to acquire such interest, JABA will be
free to acquire such interest at its own expense and Excellon U.S.
will thereafter have no right in or with respect to such interest.

Vi If, at any time after [Closing Date], Excellon U.S.
determines that it does not wish to retain any one or more of the



parcels, tracts or claims comprising the Property or Other
Property, then Excellon U.S. may surrender or abandon such parcels,
tracts or claims upon at least ninety (90) days* prior notice to
JABA. JABA will have fifteen (15) days after receipt of such
notice to advise Excellon U.S. that it wishes to acquire one or
more of such parcels, tracts or claims and, if JABA exercises such
right, Excellon U.S. will deliver to JABA a duly executed quitclaim
deed in recordable form quitclaiming in favour of JABA, without any
warranties as to title, all interest of Excellon
such parcels, tracts or claims

par

VI. Excellon U.S. will have the right at any time after
[Closing Date], 1993 (but not the obligation) to:

A. amend or relocate any or all of the unpatented mining
claims comprised in the Property or Other Property, and
to locate any fractions existing as of February 24, 1993
or resulting from the location, amendment or relocation
of such unpatented mining claims; or

B where Excellon U.S. may be required, or finds it
appropriate, to abandon certain rights in order to secure
additional or ongoing rights to explore and mine the
Property or Other Property pursuant to any new or amended
laws of the United States and/or State of Arizona
concerning the acquisition of maintenance of mineral
rights on public domain of the United States and/or State
lands, to do so.

VII. Either Excellon or Excellon U.S. ma
portion of their rights in and to the Property
or the Agreement to any party without restriction, provided that no
such assignment shall become effective until the transferee has
agreed in writing with JABA to be bound by the provisions of the
Agreement.

VIII. JABA shall not transfer, convey, assign, mortgage,
charge or grant any option in respect of or grant a right to
purchase or in any manner transfer or alienate any or all of its
interest in the Agreement or the Royalty without the prior written
consent of Excellon and Excellon U.S., which consent will not be
unreasonably withheld, provided that no change or division in the
ownership of or entitlement to the Royalty, however accomplished,
shall enlarge the obligations or diminish the rights of either
Excellon U.S. or Excellon under the Agreement. In no event will
any change or division in the ownership of or entitlement to the



Royalty be binding upon either Excellon or Excellon U.S. unless and

until:

A.

any transferee or assignee has acknowledged in writing
with Excellon U.S. that the interest in the Royalty

thirty (30) days after JABA has given Excellon U.S. a
certified copy of the recorded instrument evidencing such
change or division.




@ A

%u A copy of the Agreement is on file with counsel for
Excellon, whose address is:

. Smith, Lyons, Torrance, Stevenson & Mayer
Suite 550, 999 Canada Place
Vancouver, B.C.
Canada V6C 3C8
Attention: Lawrence W. Talbot

' EXECUTED effective as of this day of March, 1993.

JABA, INC.

By:

EXCELLON RESOURCES U.S.A., INC.

By:

‘ EXCELLON RESOURCES INC.

By:




CANADA )
PROVINCE OF ONTARIO ) ss.
COUNTY OF )

on this day of , 1993 before me the
undersigned, a notary public, personally appeared A. Douglas

MacKenzie and Richard Brissenden, known to me or proved to me to be
President and Chairman, respectively, of EXCELLON RESOURCES INC.,
the corporation that executed the within instrument, and
acknowledged to me that such corporation executed the within
instrument pursuant to its bylaws or a resolution of its board of

directors.

(Notarial
Seal) Notary Public in and for Ontario

Residing in
My Commission does not expire




CANADA )
PROVINCE OF ONTARIO ) ss.
COUNTY OF )

On this day of , 1993 before me the

undersigned, a notary public, personally appeared A. Douglas

MacKenzie and Richard Brissenden, known to me or proved to me to be
President and Secretary, respectively, of EXCELLON RESOURCES
U.S.A., INC., the corporation that executed the within instrument,
and acknowledged to me that such corporation executed the within
instrument pursuant to its bylaws or a resolution of its board of

directors.

(Notarial
Seal) Notary Public in and for Ontario

Residing in
My Commission does not expire



STATE OF ARIZONA )

COUNTY OF gk )

On this day of March, 1993 before me, the
undersigned, a notary public, personally appeared JAMES A. BRISCOE,
known to me (or proved to me on the basis of satisfacto:y evidence)
to be the j’/“j;;s—/:'éﬁ//L of JABA, INC., the corporation
that executed the within instrument and acknowlecdged to me that

such corporation executed the within instrument pursuant to its

bylaws or a resolution of its board of directors.

(Notarial
Seal) Notary Public in and for

Residing in
My commission expires:
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- Southwestern

Exploration Associates

COUNTY NOTEBOOK RESEARCH SYSTEM

4500 E. Speedway, Suite 14
Tucson, Arizona 85712

’ (602) 795-6097

CONSULTING SERVICES IN:

literature research
mineral exploration
geothermal exploration
geophysical exploration
multispectral aerial photography
space imagery search and retrieval
image enhancement and processing
remote sensing and interpretation

environmental studies
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Volume

25

COUNTY NOTEBOOK INVENTORY LIST

County Summary Material

Mining District index map with USGS quadrangle overlay

County bibliography list with explanations

Target listing

Listing of all deposits with current exploration status

Map indexes to various commodities and a generalized
land status map

County report by State Bureau of Mines

Information on industrial mineral occurrences within
the county

General articles filed alphabetically, preceded by
bibliography list

Metal price list

Thesis Material

Index map of available theses
Theses arranged alphabetically by author

U.S.G.S. Reduced Topographic Sheets

Reduced A.M.S. sheets
Reduced 73 and 15 minute quad sheets with list of
mines located on each quad sheet

U.S.G.S. Geologic, Geophysical, Geochemical and Open
File Maps

Index to maps in Volume 4
Geologic maps
Geophysical maps
Geochemical maps

Photo index maps

Mining District Notebooks

Mining district summary sheet

Mint records, mineral resources material, Weed's Copper
Handbook (colored sheets separate these sections)
Mining district articles listed alphabetically
Bibliography

Mine summary sheets with geologic data

Land status
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