CONTACT INFORMATION
Mining Records Curator
Arizona Geological Survey
3550 N. Central Ave, 2nd floor
Phoenix, AZ, 85012
602-771-1601

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

The following file is part of the West Oatman Project mining collection
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.


http://maps.google.com/maps/place?q=Arizona+Geological+Survey&cid=17499330617712548165
http://maps.google.com/maps/place?q=Arizona+Geological+Survey&cid=17499330617712548165
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YELLOW POINT MINING CORP.

12761-16th Avenue, Suite #110

wWhite Rock, British Columbjia, V4A 1IN2
Tel: (604) 538-6601

Fax: (604) 538-5223

i
|
|

June 17, 1991

Raymond E. Irwin A
Reynolds Metals Exploration, Inc.

5301 Longley Lane, Suite 157

Reno, NV 89511-1805

xm“waomommmemnsmmonm: »onmmam:n &: W:m mmwblwmwopmwsm,
Mohave County, Arizona. A B

Dear Mr. Irwin:

As discussed in our telephone no:qmmmmnwo: of this date, the
following are proposed terms for an agreement on the above-
mentioned c¢laims: L

Type of Agreement: Sub-option to @iwmrmmm

Term: 10 years

Royalty: Advanced m:ssmHM wommwﬂw of $25,000us
credited towards | the purchase price of
$2,500,000Us. P

Royalty based on 5% NSR or 20% of Net Mine
Operating Profit, whichever is the greater,
to an end price! of $2,500,000US to be paid
by January 15, 2001,
Royalty to oo:nmn&m,vﬁ 2% NSR for the life
of the mine. ' “ m
|
Exploration Expenditures: b
$500,000US minimum to be spent annually to
production. e 17

.
Production: Production to be achieved within 5 years
from the agreenment: date (extendable).

Asgsessment Filing: Claims to be smwzﬁmw:ma during the life of
~the agreement by filing annual assessment
“work with the’ Mohave County Recording

Office and the wwxv

Yours truly,

(Ibmﬂ\\\wrf nu...&..\\ﬂu.l\.. rx..rullu\...a .\\.

Thomas R. Tough,~P,Eng.
President.
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EXHIBITT

—_.’:

All those certain unpatented mining claims located in
Section 19, Township 20 North, Range 20 West, and Section
24, Township 20 North, Range 21 West, G&SM, San Franclisco
Mining District, Mohave County, Arizona, &s follows:

CLAIM NAME
FB 1A
FB 2A
FB 3A
FB 4A
FB 5A
FB €A
FB 7A
FB BA
FB 9A
FB 10A
FB 11A
FB 1247
FB 13A
FB 14A
FB 15A
FB 16A
FB 17A
FB 18A
FB 19A
FB 20A
FB 21A
¥B 22A
FB 23A
FB 24A
FB 25A

BLM_SERIAL #

256158
256159
256160
256161
256162
256163
256164
256164
256166
256167
256168
256169
256170
256171
256172
256173
256174
256175
256176
256177
256178
256179
256180
256181
256182






“+Compass Minerals, Ltd.

Mical N. Siater, President - 5301 Longley Lane, Suite A-1 « Reno, Nevada 89502 - Telephone (702) 825-1135 Telecopy (702) 825-3005

December 3, 1991

Dr. Douglas D. Jinks, Operations Manager
Reynolds Metals Company

6601 West Broad Street

Richmond, Virginia 23230

FAX: (804) 281-2467

Dear Doug:

Compass continues to be concerned regarding delays in property
acquisition at the Black Wonder and the FB claims. We hereby
volunteer, therefore, to acquire the Black Wonder property since
it is controlled by a Canadian company (Riviera) lacking
authorization to do business in Arizona and RMEI has elected
postpone the actual acquisition until this authorization is
secured. We are afraid that this could turn into a several week
delay and do not wish to risk that much time in this now
competitive district.

We understand that our Exploration Agreement provides that all
properties shall be acquired in the name of RMEI, but submit that
Compass should acquire the Black Wonder property, under these
special circumstances as soon as possible. The contract would
include an assignment clause to RMEI which could be exercised
subsequent to Riveria satisfying RMEI's requirements.

The potential threat of losing this excellent property to Magma or
other outside parties, would be substantially alleviated by this
type of interim agreement.

Thank you for your attention to this matter.

Kind regards,

Y e

Mical N. Slater

cc: Raymond E. Irwin
Malcolm Humphreys
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27 Novembar 1991

Mr, D. Jinks,
Reynolds Matals Company,
6601 W. Broad Btreet,

RICHMONR VIRGINIA  USA

Dear Doug,
: Qa p

I have been keeping in touch with the progress of the RMEI/CML program
at Qatman and look forward to the drill program that I understand is
scheduled for carly 1992.

Our legal adviser has been out of town for sometime but we will get
back to Mike Slater this week concerning our comments on the amendment
to the Oatman/Mohave agreement that you provided.

Basically we will not have a problem allowing flexibility of
expenditure between land blocks acquired under both agreements.
However, we will likely have some minor clarification changes to the
draft you provided.

On another point I am quite concerned that we con¢lude the acquisition
agreements for the FB c¢laimg and Black Wonder claimg as soon as
pessible. Now that Magma is active at Moz Mine we may expect them
to approach othar c¢laim holdera in the area. T understand that the
FB deal is just about signed up but Black Wondser is not as advanced.
If there are unavoidable delays at Reynolds in getting a signed
agreement over the Black Wonder prospect then I would like to offer
our assistance. We would be more than happy to do whatever is
required to secure & signed agraement on this property within 2 weeks.

Additionally in order to carry out & more aggressive exploration
program in the Oatman area we would be happy to treat Black Wonder as
a separate projec¢t under the Mohave agreement and fund exploration and
land paymentg on & 50:50 basis.

Please let me know if we can help in any way as I am concerned to
ensure Magma does not slip undér our guard and secure properties that
are of interest to RMEI/CML and which are gubject to verbal agreements
only.

Yours sincerely,

Malcolm Humphrays
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FROM & GOLDSEERRYS ~ MEL PRICE ASSOC., PHOME NO. @ 602 768 1775 , Fo1
S ! L |
Col Py
il ]
SUN RIVER GOLD, INC. Lot .
qﬂq{j‘!, . _ . A .. _“ o A : %Jsun.wuuuvmiL!
L . 2uite $10-92761-45¢en"
SEE B Mmhm.xomf am oA,
| I o T
. s Vo Tel: -
: 1 D Faxi M, Wwwm; wmm !
. P ; P
- { % m :
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N W W Decenmber 4, 3991
- - S o
Mr, Mel Price, Trustea mﬂ m m L w
Mel Prica 1987 Living Trust | ; i - : m
Bullhead City, Arizona Lo T {
86430 . w_ - w
y w i B

_

—
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Re: Amendments to the M Bnduh m W
: ments to the Memorhndum o Agreemant dated thg
15th day of January, »»om_ betwesn Kenneth and Rita
Hodgson and Sun River Gold,i In¢, and Sun Rivepr ﬂoum

- - . i

Corp. (now knows aa <w‘4>T M,an Mindng Suapay,

by |

_ Porovion : ;

Pertaining te ouyr telephone ﬁnramnwowpos on Novembér 26,
1891 regarding your nmoozam_ncwo:n&a of the zoamwosa“
interests in. tha above mentidnéd Mémorandum of A reement,!
and the propored changes to nzwwymwovaosw~ the followling in’
proposed for your OOsmwmmdschn.m Piox o » 5
SIS - !

t55gq he direct purchase of ‘the 'PB’ §1A-25A elat 5 .
#256158 through 256182 by mcauwﬂcww.oopa~ st. uwwhﬁmo Mmm#_
6f twenty-fiva thousand dollars ‘{4 vs!

Us'funds (8§25 . 0 w
payable upon the completion’ :add :gignin Amonsomo mmmMWMM“
8greement on or bafora December,3); .1991 tmwy a n:»nnw aokw.
extenslion {f required, i B : m“
A BN L
2, In conslderation for the omww»wrm sale of the #¥B #1a. ' .
25A claimg by you to U8, You agree to accept aw the balance
of the January, 15, 199 property pdyment, the sum of fiva
thousand dollars in ug funde ($5,000,00U8) in 1iey 6f the
ten thousand dollars AmHo~ooo.ovv_w: US tunds oriainally dua .

.. 4@ - aAaAM
on .u_»sxmmk 15, 13%%¢. <l
: m.rmy
_

b , L 3

3.  Purther, you herebv agren 't mRsAnt s ennz) oor Lidioou
“nouveana dollars in US fupnds Awpw‘qoovoocmv in lieu of tha
~ RAVIQDE ©f fyeanbv, thancand ne ANV ol o hmA Cran AAnL, , e

FE .
[ »

3

RN
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through 256182,

a8, For the purpopes ol wy»mm %m mmam:a‘ it ia =Eanr-<

—=1 THI 14a4:z:za

R '
- i
v”. .
vl

H

ooy .
4, Nona of the provisions of the xw&onosaca of Agregnment,

ehall apply to the F,B. 1A throbgh 25a clatims, AMCE 256158

{3 w
5, The purchase mnrow for thae'rd Cldim group shall be a

total amount of $25,000.0008 paybble ‘upon delivery of a deed

in form and msdman:ow acceptabla’td thé Purchaser, conveylng
a 100% right, title and fntereét) to ‘tha FB Claimg to the

Purchaser, or Aits nomines, mnmw ;o;nw clear of all liens,

charges and engumbrafces. P

v A
6. In considaration for the mmwm of tha FB #1A-25A claima
to us, we agree to exclude all’ of ' our interest in ‘our
exieting Memorandum of Agreement; pertaining to the following
claimss , T :
a.) The Leland paténted nyf»? Nmrncmw No. 1680).
b.) The Big Jim wWest #16-28, dinclusive, located 1ods
elaims, AMC No. 262389-262371 incl. .

ey

Ji

v

f. 1f.the FB 1A=25A claims are''pladed into productiod by

bslgne, Sun River Gold, Inc,

i of jone hundred ¢housand

Jaouary 13, 2001 by us or 'our a
wlll aqree to pay you & bonus
dollars ($100,000.00). 2

A :
: v

epresent the payment
¢k on the remalnder of

1

schedule of the opplon exercise pri :
mof Agreemant dated za

agresd that the MOwwoi»:o shall i
the claims covered by the Memorafdu

of the i5th day of Panuary, 1987:} i
Payment Date &0 Re n4

January 15, 1992 T8 5,000,00 ,
Javuary 15, 1943 w”;" Yy 15,000.00 :
January 15, 1934 Ay b 20,000,00 ‘
Janusry 15, 1995 Al 20,000.00 _
January 18, 1996 41 i 20,000.00
January 1%, 19397 PR 25,000,00
January 15, 1998 R R IR 25,000,00
January 15, 1999 i 23,000,00 | m
Januagy 15, 2000 4001 25,000,00 | ;
January 15, 2001 ww Pt 72%,000.00 )

. ' o | 2
As an alternative o tha mdo<ow.ﬁwaa ayments, the Optlonoy,!

Mel Price 1987 Living Trust, ( @A phice Trustee), agrees to,
gcant to the Optlgnee, Sun River' Gold, Inc., the option to
urchase 100% Interest in and kb Lhe yemainder of the claimsg’
making a cash payment of $47 ~oow.oo Us by Januard 15,
1994, If the optign to purchasa the remalnder of the ¢laims
te not exercigsed by January . 15, 1994, the above payment
e .
;
'

schedule will remain in effect.
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Thie new oonooaasa will
Agreement dated January 15,
Hodgeon and thelr heire or omm»m
Youwrs truly, ”
Jrnuwxm <
thomas R. Tough, P.
mnomwn»an;

qg.

vt pperes e rser T s e

S ras s

1t you are in agreement with a
indicate by signing below so
preparation of a formal aqreem w

TR DD

xmm Frice, Trustee, m
Mol Pxicae 1987 Living Tuuet
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tha

ne

of
|
|
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FROM @ GOLDSBERRYS ~ MEL FRICE ASSOC. PHONE NO. @ 602 763 1775

FIRSY AMRRICAN TR L ey
e I - © - INPEXEW
,:ﬁﬂmoﬁ>m502> ‘ 1h Pt $PL-
o ereby cert n-z..m AL m.. |
095? o“ weewme s ) ' and recorded )
w 08/27/91 100
in Docket No, .rr nm_mﬁo _wmm
|_atthe request of .!Ir%... L —— ,|_.,_, __ U S 5
When recorded mail to; | Witnets | _:._< hand and o:_o;: seal,
Mel Price | i  f
P.0. Box 2689 ,

||.£...mi Ll:rl.:tl., P — W.mu
b ; nocaz Recorder : ge: $

Bullhead City, AZ 86430

w cou::\ Rucordar

i

y
»
%
\

P 4

. oc_._..o;i DEED rm 1 w

For the cansideration of Ten Dollare, and othor valuablg ao:maos._oga_ lor we,
Kenneth P, Hodgson dnd Rita J. xonmmos._xcndmsm and wife E
i i
|

i
,
_

soqmu«unc; -¢laim to m

Mel Price, as f.cmgo of the 1987 Mel E..Hom E.ﬁ.sm _H,n.cmn
under Trust Agreement Dated August : Gmﬂ

all right, title, or Intcrest in %a following real o_onm:v\ .,.. Emwma In lx.c.vﬂ.nm
County, Stota of Arizona: = | .A

orv Pino ?.ccgoa AMCH# - m:uwmm

Ora Fino 2 & 3 | AMC# 24,3963 thru 243964
Leland 3 thry 20 | AMCZ 2L%9LL° thry 2439641
Hig gps West 16 thry 28 AMCH 262359 thru 262371
FoBo 1A thru 254 | AMCH 256118 ‘thru 256182
FoW.Wo 1 thru 22 AMCH# mmuu:m thru mmummu

/T - T .

™~ ! T

~._ _ xmooaSm _A

m !../,, n_wmﬂ AMERICAN TiTLE (0

e | OF MOHAVE - s

.-

i
1
{
|
i
_

Date _Awgust b, 1991 ___ _ _ .

maﬁmonxxﬁgzxomﬁﬁz - o M ik R

H
= —l' ——— )
L

County of _Duker

oo
. g
..w \u N

This instrument was acknowledged before me this . .193\ of ..RNQMN.K.W ——— 10 m.w\ , by
xmssew.: P, :oammcz r:a Rita J. moamuo:

§
e P

B z{.,,lr-. “

LRN% kmm}«ns b

ll.r.l. - -

3 VA TUEDECH ™ . e : .
z04>p< : mwﬁaﬂo T, Gmﬂmﬁwoz T iy [T TR \-). AA A m.. aen vy
My ?53&;0: mxn:omgsm.mﬂw[ Pt P

DEC-18~91 TU L 602 768 1TYS
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12-18-1991 11:22 LAW DEPT 804 281 374B P.o1

LAW DEPARTMENT MEMORANDUM

December 10, 1991

TO¢ Earl W. Bates
FROM: Donna C, UmU:@%ﬁ@T&ﬁ
cC: Douglas D, Jinks
R. Irwin
RE; Lease of FB Claim Group

from Sun River Gold, Inc.
West Oatman Project/ Mohave County, Arizona

Two checks will need to be issued in connection with
the closing of a lease of the FB claim group which is scheduled
to occur on December 13, 1991, as follows:

(a) $10,000 to Sun River Gold, Inc., an Arizona corporation
with an address of 12761 16th Avenue, White Rock, British

Columbia, Canada V4A 1N2, Federal Tax Identification Number: 98-
008-4743; and

(b) $25,000 to Mel Price, Trustee, under the Mel Price 1987
Living Trust agreement, with an address of P.0. Box 2689,

Bullhead City, Arizona 86430. Ray Irwin is trying to get Mr.
Price's soclial security number.

Please send these two checks to Ray Irwin who will hold them
until a mineral lease agreement has been signed by Sun River
Gold, Inc¢., leasing the claims to Reynolds Metals Exploration,
Inc., and we have received the original warranty deed conveying
the FB claims from Mel Price, Trustee to Sun River Gold, Inc.
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REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane « Suite 157 » Reno, Nevada 89511-1805
Telephone (702)829-8018 « Facsimile (702)829-8026

Post-It™ brand fax transmittal memo 7671 Eummom » 3
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mw.m:ar\ PoinT Prinvimg Mm«i&\u INETAIS EXxp Inc).

T0: Dr. Douglas Jinks Dept. ¢ v_a._iqow S0 sois

. Fax # Fax #
FROM: Ray Irwin 702 &29- 8020
RE: Summary of Option Terms for the FB Claims, Mohave County, Arizona

As a follow-up to my memo of November 15, 1991, I have summarized all of
the information that Ms. Donna Dabney will need to prepare the option to
purchase agreement for the FB claims.

Location:

The FB claims occupy a portion of Sec. 24, T20N, R21W and Sec. 19, T20N,
R20W.

Ownership:

Upon execution of the assignment document, the FB claims will be severed
from the underlying agreement between Mr. Ken Hodgson and Sun River
Gold, Inc., a subsidiary of Yellow Point Mining Corporation. Yellow
Point Mining Corporation’'s address is: 12761 16th Avenue, Suite 110,
White Rock, British Columbia, Canada V4A 1N2.

The President of Yellow Point Mining is Mr. T.R. Tough. His telephone
number is (604) 538-6601 and his fax number is (604) 538-5223.

Type of Adgreement:

Lease with option to purchase.
Term:

Ten (10) years, with Reynolds' option to renew for an additional 5
years.

Advance Royalty Schedule:

A11 payments shown below are to be considered as advance royalties and
credited toward the purchase price of $750,000 U.S., which can be
exercised at Reynolds' discretion at any time during the primary term or
the extended term.
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Term Payment (U.S. dollars)
Year 1 $35,000 (Upon signing)
Year 2 25,000
Year 3-5 20,000
Year 6-7 25,000
Year 8-10 35,000

The Year 1 payment of $35,000 includes a $25,000 payment to the
underlying owner of the FB claims in consideration for releasing the
claims from the underlying agreement with Sun River Gold and Ken
Hodgson. The remaining $10,000 is a portion of the previously agreed
1st year payment to Yellow Point Mining.

The Year 2 payment of $25,000 includes a $5,000 deferment from the Year
1 payment to Yellow Point Mining.

Should Reynolds Metals desire to extend this agreement for an additional
5 year term without exercising its purchase option, the annual advance
royalty would escalate to $50,000.

Royalty:

The proposed royalty under this agreement would be the greater of either
a 5% NSR or the minimum advance royalty stated above with all payments
credited toward the purchase price. Upon Reynolds Metals exercising its
purchase option, there would be no residual royalty payable to Yellow
Point Mining.

Exploration Expenditures:

As a result of the volatility of the mining industry, as well as the
need for Reynolds Metals to keep as much flexibility in its annual
exploration budget as possible, we cannot commit to a $500,000 annual
exploration expenditure on the FB claims. We would, however, be willing
to commit to a $500,000 expenditure during the first 5 years of the
agreement.

Production Decision:

Again, as a result of the rapidly changing mining and environmental
regulations, as well as the volatility of metals prices, it is not
possible nor good business practice for Reynolds Metals to become Tocked
in to a schedule on production or a feasibility study.

Assessment Filing:

During the Tife of this agreement, Reynolds Metals would file the annual
assessment work with the Mohave County recorder and the BLM and conduct
all exploration activities in a professional, workman-1ike manner.
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Termination and/or Assignment:

Reynolds Metals Exploration, Inc. would have the right to terminate this
agreement at any time with 90 days written notice to Yellow Point Mining
and will have the right to assign its interests under the terms of this
agreement to a third party with 30 days written notification to Yellow
Point Mining.

Claim Maintenance:

Reynolds Metals must have a clause in this agreement allowing it to do
whatever is necessary to rehabilitate or correct any claim deficiencies
that are present or may occur.

The terms of this agreement are subject to a title check and Yellow
Point Mining Corporation's success in severing the FB claims from the
terms of the underlying agreement between Mr. Ken Hodgson and Sun River
Gold, Inc.



REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane « Suite 157 « Reno, Nevada 89511-1805
Telephone (702)829-8018 « Facsimile (702)829-8026

DATE: November 15, 1991
TO: Dr. Douglas Jinks
FROM: Ray Irwin

RE: Revised Payment Schedule for Aquisition of the FB Claims in
Mohave County, Arizona

The following terms have been negotiated with Mr. Tom Tough of Yellow
Point Mining Company and are presented to you for your approval. I
recommend we prepare a rough draft agreement as soon as possible.

Year 1 $35,000 (Upon signing)
Year 2 25,000
Year 3-5 20,000
Year 6-7 25,000
Year 8-10 35,000

The Year 1 payment of $35,000 includes a $25,000 payment to the
underlying owner of the FB claims in consideration for releasing the
claims from his underlying agreement with Sun River Gold and Ken Hodgson.
The remaining $10,000 is a portion of the previously agreed 1st year
payment to Yellow Point Mining.

The Year 2 payment of $25,000 includes a $5,000 deferment from the Year 1
payment to Yellow Point Mining.

If you would Tike to discuss this further, please call.



REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane « Suite 157 « Reno, Nevada 895111805
Telephone (702)829-8018 « Facsimile (702)829-8026

DATE: August 9, 1991

T0: Dr. Douglas dJinks

FROM: Ray Irwin Awa

RE: FB Claims, Mohave County, Arizona

To assist Donna Dabney in the preparation of the agreement with Mr. Ken
Hodgson, which would exclude the FB claims from the agreement between Mr.
Ken Hodgon and Sun River Gold, Inc., I am providing the current addresses
and telephone numbers for the various parties involved.

The current addreess for Mr. Kenneth Hodgson and his wife is as follows:

P.0. Box 101
Sumpter, OR 97877
TEL: 503/894-2463

In the original agreement between Ken Hodgson and Sun River Gold, Inc.,
Sun River Gold's address was listed as 722 East Beale Street, Kingman,
Arizona. Although Sun River Gold has an office at this address, they
would prefer all mail sent to the following address:

12761 16th Avenue, Suite 110
White Rock, British Columbia
Canada VA4A 1N2

In the agreement between Kenneth Hodgson and Sun River Gold, Inc., Sun
River Gold, Inc.'s parent company went by the name of Sun River Gold
Corporation. Recently, the name and the address have been changed to the
following:

Yellow Point Mining Corporation
12761 16th Avenue, Suite 110
White Rock, British Columbia
Canada V4A 1N2

The president of Yellow Point Mining is Mr. T.R. Tough. His telephone
number is 604/538-6601 and his fax number is 604/538-5223.
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MEMORANDUM OF AGREEMENT dated as of the 15th day
of January, 1987. .

BETWEEN:

i (R

KENNETH HODGSON, businessman and RITA HODGSON,
‘s "-——- his wife, of 2995 Jamaica Boulevard South, Lake
Havasu, Arizona, U.S.A., 86403,

{hereinafter collectively called the
"Optionor")

OF THE FIRST PART

SUN RIVER GOLD INC., a body corporate duly
incorporated under the laws of the State of
Arizona, U.S.A. and having an office at 722 East
Beale Street, Kingman, Arizona, U.S.A., 86401,

{hereinafter called the "Optionee")

OF THE SECOND PART

AND:

SUN RIVER GOLD CORP., a body corporate duly
incorporated under the laws of the Province of
British Columbia and having an office at Suite
500 - 890 West Pender Street, Vancouver, British
Columbia,

{hereinafter called the "Parent")

OF THE THIRD PART

WHEREAS:

A. The Optionor is the holder of a 100% beneficial
interest in and to certain mining claims or mineral lands
located in Mohave County in the State of Arizona, U.S.A.,
which mining claims or mineral lands are more particularly
described in Schedule "A"™ attached hereto and forming a
part hereof;

B. The Optionor is desirous of granting to the
Optionee an option to purchase the foregoing interest 1in
the foregoing mining claims or mineral lands in accordance
with the terms and conditions and for the purchase price
hereinafter set forth;

NOW THEREFORE in consideration of the sum of ONE
(1.00) DOLLAR now paid by the Optionee to the Optionor
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and for the additional consideration of ONE (1.00) DOLLAR
now paid by the Parent to the Optionor (the receipt and
sufficiency of which sums are hereby acknowledged) and of
the premises, the mutual covenants and agreements herein
contained to be kept and performed by the parties hereto,
the parties hereto hereby agree as follows:

1.

Definitions

For the purposes of this Agreement:

"claims" means those mining claims more
particularly described in Schedule "A" together
with all additional claims or mining property or
rights acquired within the perimeter of 1,000
meters of the claims as described in Schedule
"A" as aforesaid by the parties hereof during
the terms of this Agreement;

"mining operations" includes any and every type
of operation upon the claims whereby materials
are extracted or taken or mined therefrom,
whether by mining or milling or by any other
method or means of any nature, kind or type;

"net smelter returns” shall be construed to mean
the net amount shown due by the smelter or other
place of sale as indicated by its return through
settlement sheets after payment of all freight
charges from the shipping point to the smelter
or other place of sale, and after all other
proper treatment or other charges at such
smelter or other place of sale have been
deducted, but without any other deduction
whatsoever;

"option exercise price" means the payment of
either FIVE HUNDRED THOUSAND (500,000,00)
DOLLARS or ONE THOUSAND (1,000.00) DOLLARS and
the issuance and allotment of 50,000 fully paid
and non-assessable shares in the capital stock
of the Parent in accordance with the terms of
this Agreement;

"option payment" means the dollar amount
required to be paid and the treasury shares to
be issued by the Optionee to the Optionor on or
before the date as specified herein, to be
credited to the option exercise price;

"products"” means all minerals, metals, values
sands, gravels, rare earths, rare metals, ores,
chrome ores, cinnabar, aggregates, and any and
all other materials of every nature and kind
removed for the purpose of sale by or under the



direction of the Optionee from, on, or in or
under the claims;

g. "purchase option" shall mean the right and
option to purchase granted hereunder by the
Optionor to the Optionee and more particularly
set forth in paragraph 4 hereof.

2. Optionor's Representations

a. The Optionor represents and warrants to the
Optionee and to the Parent that:

i. They are the immediate registered and beneficial
owners of a 100% undivided interest in and to
the claims;

ii. The claims have been validly staked and recorded
and are in good standing in accordance with the
laws of the State of Arizona, U.S.A. and also in
accordance all other applicable legislation;

iii. There are no present outstanding preferential
rights to purchase with respect to the claims
granted by the Optionor to others;

iv. All taxes, if any, which may be applicable have
been paid;

v. The claims are not in any manner encumbered as a
result of any conduct or activity by the
Optionor;

vi. The Optionor has no knowledge of and has
received no notice of any asserted ownership in
conflict with the location of the claims, with
the exception that there may be overlapping
exterior boundaries for the purpose of
precluding the existence of claim fractionsj;

vii. They have the full and complete authority to
execute this Agreement and to grant the rights
herein conferred.

b. The representations and warranties of the
Optionor hereinbefore set out form a part of this
Agreement and are conditions upon which the Optionee and
the Parent have relied in entering into this Agreement and
shall survive the acquisition of any interest in the
claims by the Optionee.

3. Representations of the
Optionee and of the Parent

H:monnwo:mmnm@nmmm:nmmsazmmnw:nmnOn:m
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validly existing and in good standing under the laws of
the State of Arizona, U.S.A., with full power, authority
and capacity to enter into this Agreement and to carry out
the transactions contemplated hereby, all of which matters
have been duly and validly authorized by all necessary
corporate proceedings.

b. The Parent represents and warrants to the
Optionor that it is the beneficial owner of all of the
issued shares of the Optionee, that it is a corporation
duly organized, validly existing and in good standing
under the laws of the Province of British Columbia, with
full power, authority and capacity to enter into this
Agreement and to carry out the transactions contemplated
hereby, all of which matters have been duly and validly
authorized by all necessary corporate proceedings and that
at the request of the Optionee it will issue shares in 1its
capital to the Optionor as contemplated in paragraph 6
hereof.

4. Purchase Option

The Optionor hereby gives and grants to the
Optionee the sole and exclusive right to purchase, subject
to the terms of this Agreement, a 100% undivided right,
title and interest in and to the claims for and 1in
consideration of payment to the Optionor of the option
exercise price.

5. Right of Entry

For so long as the purchase option continues in
full force and effect, the Optionee, its employees, agents
and independent contractors shall have the sole and
exclusive right and option to:

a. Enter upon the claims;

b. Have exclusive and quiet possession of the
claims;

c. Conduct mining operations;

d. Remove from the claims and sell or ocherwise

dispose of products derived from the claims.

6. Termination of Purchase Option

a. Subject to the provisions of paragraphs 7, 12
and 13 of this Agreement, the purchase option shall be a
valid and subsisting option open for exercise by the
Optionee by paying the option exercise price in accordance
with paragraph 7(a)(i) or as follows:
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i. ONE THOUSAND (1,000.00) DOLLARS on the date of
execution of this Agreement (the receipt of
which sum 1is hereby acknowledged):

ii, NINE HUNDRED NINETY-NINE THOUSAND (999,000.00)
DOLLARS and 50,000 fully paid and non-assessable
shares in the capital stock of the Parent in
allotments of cash and shares made on or before
the dates set out below:

Dollar Number
Date Amount of Shares
March 15, 1987 S 4,000.00 -
April 15, 1987 - 12,500
July 15, 1987 .10,000.00 12,500
October 15, 1987 - 12,500
January 15, 1988 “X5,000.00 12,5000
January 15, 1989 15,000.00 -
January 15, 1990 15,000.00 -
January 15, 1991 15,000.00 -~
January 15, 1992 20,000.,00 -
January 15, 1993 20,000.00 -
January 15, 1994 20,000.00 -
January 15, 1995 20,000.00 -
January 15, 1996 20,000.00 -
January 15, 1987 25,000.00 -
January 15, 1998 25,000.00 -
January 15, 1999 25,000.00 -
January 15, 2000 25,000.00 -
January 15, 2001 725,000.00 -
b. Payments made to or for the benefit of the

Optionor in respect of net smelter returns as provided for
in paragraph 7 hereof shall be applied by the parties to
reduce the NINE HUNDRED NINETY-NINE THOUSAND (999,000.00)
DOLLARS to be paid under paragraph 6(a)(ii) above. Any
payments made in excess of any cash payment to be made
under paragraph 6(a)(ii) above in any period as therein
set out shall be credited to cash payments required to be
made thereunder in succeeding periods.

7. Exercise of Option

a. Irrespective of anything else herein contained,
the purchase option shall be deemed to have been
exercised:

i. If the Optionor has been paid in at least the
minimum amounts required by paragraph 6(a), an
aggregate of FIVE HUNDRED THOUSAND (500,000.00)
DOLLARS in cash payments and/or net smelter
returns hereunder by January 15, 1992; or

-



ii. Once the Optionee pays the option exercise price
in accordance with paragraph 6(a).

Ba If the purchase option is exercised by operation
of paragraph 7(a)(i) then the balance of payments required
after January 15, 1992 under paragraph 6(a)(ii) shall not
be required of the Optionor to exercise the purchase
option.

c. If and when the purchase option has been
exercised a 100% right title and interest in and to the
claims shall pass to the Optionee free and clear of all
liens, charges and encumbrances, save and except for
liens, charges and encumbrances incurred as a result of
the mining operations of the Optionee and the Optionee
shall be under no further obligation to the Optionor under
this Agreement. For greater certainty, the Optionee shall
not be obligated to make any further payments to the
Optionor on account of net smelter returns once the
purchase option has been exercised.

8. Net Smelter Returns

a. Subject to paragraph 7, the Optionee shall pay
to the Optionor, the amount that is equal to 3.0% of net
smelter returns calculated on all products derived from
the claims.

b. Net smelter returns due and payable to the
Optionor under this paragraph 8 shall be paid within
thirty (30) days of receipt of the proceeds derived from
the sale of products hereunder. Within one hundred and
twenty (120) days of the end of each fiscal year end, the
records relating to the calculation of the net smelter
returns due and payable to the Optionor during that fiscal
year shall be audited and any adjustment shall be made
forthwith. The audited financial statements shall be
delivered to the Optionor who shall have sixty (60) days
after receipt of such statements to question in writing
their accuracy, failing which the statements shall be
deemed to be true and correct. The Optionor, or its
representatives duly appointed in writing, shall have the
right at all reasonable times, upon request, to inspect
those books and financial records of the Optionee as are
relevant to the determination of the net smelter returns
due and payable to the Optionor.

c. The Optionee shall file with the Optionor no
later than the fifteenth (15th) day of each month
following a month in which products were derived from the
claims and sold at a smelter or other place of sale,
settlement invoices on all processed products derived from
the claims.
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d. The Optionee shall take all reasonable steps to
obtain the fair market value for all products derived from
the claims, and shall make best efforts to sell products
within three (3) months of extraction or refinement.

9. Transfer of Claims and
Notice to Third Parties

a. The Optionor agrees to execute, at the request
of the Optionee, a Mining Deed of Conveyance of the claims
to the Optionee or its designees and shall deposit the
same with a mutually agreed upon escCrow agent which shall
be designated as Escrowee for the parties hereto with
instructions to the said escrow agent to deliver the said
Mining Deed to the Optionee or its designees upon the
completion of performance of the terms and conditions
herein contained. Concurrently therewith, the Optionee
shall deposit a Mining Deed of Conveyance releasing all
right, title and interest in and to the claims 1in favour
of the Optionor with instructions to the escrow agent to
deliver such Mining Deed of Conveyance to the Optionor
upon the termination, forfeiture or abandonment of the
Optionee of this Agreement. All escrow fees shall be

borne solely by the Optionee.

b. The Optionee may in its discretion request the
escrow agent to register the mining deed of conveyance
with the appropriate governmental body in order to provide
notice to third parties of its interest under this
agreement provided, however, if registration is made and
the option is subseqguently terminated pursuant to the
provisions of this Agreement, then the Optionor may
request the escrow agent to return to it or to register
the Mining Deed of Conveyance being held pursuant to
paragraph 9(a) above. Upon the escrow agent receiving a
request to act in respect of any Mining Deed of
Conveyance, he shall provide the other party hereto with
written notice of the particulars of the request and shall
not act on the said request until the expiration of thirty
(30) days from the date the other party is deemed to have
received the written notice of the escrow agent as
determined by reference to paragraph 18 hereof or if the
other party has replied to him with conflicting
instructions, in which event, he shall provide the parties
with notice that he is in conflict and the parties shall
either settle the matter between themselves or have it
adjudicated by a court of competent jurisdiction.

10. Covenants of the Optionee

During the currency of this Agreement, the
Optionee shall:
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11.

terms

a.

Keep the claims free and clear of all liens,
charges and encumbrances arising from its
operations hereunder;

File all necessary work and assessment work and
pay all taxes reguired to be paid in order to
maintain the claims in good standing;

Conduct all work to be undertaken on the claims
in a proper, skillfull and miner-like fashion in
accordance with applicable legislation and in a
manner necessary to good and economical mining
so as to take out the greatest amount of ore
possible with due regard to the safety and
preservation and development of the claims as a
workable and productive mine;

Subject to sub-paragraph (f), relieve the
Optionor from any and all liability or
responsiblity for mining operations on the
claims for materials furnished in connection
therewith and from any injuries to persons or
damages to property occurring or committed as a
result of mining operations by the Optionee, its
agents, contractors, employees, sub-lessees, oOr
assigns;

When due, pay all wages for work done and comply
with all laws, both federal and provincial,
pertaining to mining and milling operations;

Permit the Optionor or their representatives,
duly authorized by them in writing, at their
risk and expense, access to the claims at all
reasonable times and to all factual records
prepared by the Optionee in connection with
mining operations;

Provide to the Optionor timely disclosure of all
material information pertaining to mining
operations.

Obligations of the Optionee on Termination

If this Agreement is terminated pursuant to the

hereof, the Optionee shall:

Re-transfer all its right, title and interest in
and to the claims to the Optionor free and clear
of all charges and encumbrances arising from the
Optionee's mining operations hereunder with the

claims maintained in good standing for at least

one (1) year from the date of re-transfer and



with all assessment work filed that can be
legally recorded by the Optionee;

b. Deliver to the Optionor within thirty (30) days
of termination copies of all maps, drill logs,
assay results and other factual technical data
compiled by the Optionee with respect to the
claims;

c. Remove from the claims within twelve (12) months
from the effective date of termination, all
moveable mining facilities erected, installed or
brought upon the claims by or at the instance of
the Optione and any mining facilities remaining
on the claims after the expiration of the said
period of twelve (12) months shall become the
property of the Optionor without compensation to
the Optionee.

12. Force Majeure

If the Optionee is prevented from or delayed 1in
complying with any provisions of this Agreement by reasons
of strikes, labour disputes, walkouts, labour shortages,
power shortages, fires, wars, acts of God, governmental
regulations restricting normal operations or any other
reason or reasons beyond control of the Optionee, the time
limited for the performance of the various provisions of
this Agreement as set out above shall be extended by the
period of time equal in length to the period of such
prevention and delay. The Optionee insofar as possible
shall promptly give written notice to the Optionor of the
particulars of the reasons for any prevention or delay
under this paragraph and shall take all necessary steps to
remove the cause of such prevention or delay and shall
give written notice to the Optionor as soon as such cause
ceases to exist.

13. Default

a. Notwithstanding anything in this Agreement to
the contrary, if the Optionee should be in default in
respect of the payment of the option exercise in the
amounts and within the time limitations as set out in
paragraph 6 or 7, the Optionee shall have thirty (30) days
after the respective time limitation to cure the default
and to make the cash payment or issue the shares, as the
case may require, that should have been made on or before
the respective date in order to maintain the purchase
option in good standing. If the Optionee fails to make
such payment or issue the shares at the expiration of the
said additional thirty (30) days, then the purchase option
shall terminate.
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b. With the exception of the matters referred to in
paragraph 13(a) above, if the Optionee should be in
default of any requirement herein set forth, the Optionor
shall give written notice to the Optionee specifying the
default of the Optionee and the Optionee shall not lose
any rights granted under this Agreement unless, within
thirty (30) days after the receiving of the notice of
default given by the Optionor, the Optionee has failed to
take reasonable steps to cure the default by the
appropriate performance, and if the Optionee fails to take
such reasonable steps to cure any such default, the
Optionor shall be entitled to seek any remedy it may have
on account of such default.

14. Non-Severability

Subject to paragraphs 12 and 13, this option to
purchase shall be considered and construed as a single
instrument and the failure to perform any of the terms and
conditions in this Agreement shall constitute a violation
or breach of the entire instrument or agreement and shall
constitute the basis for cancellation or termination.

15. Assignment

The Optionee shall have the right to assign all
or a portion of its interest in this Agreement to one or
more third parties provided the said third parties
acknowledge the terms of this Agreement and agree in
writing to be bound hereby as if a party hereto and
provided further that any shares to be issued to the
Optionor hereunder shall be shares in the capital of the
Parent.

16. Abandonment

The Optionee shall have the right to abandon its
interest created herein on the expiration of thirty (30)
days after notice thereof has been received by the
Optionor, in which event:

a. If an escrow arrangement has not been
established, then written notice of abandonment shall be
delivered to the Cptionor together with a Quit Claim Deed
executed and acknowledged by the Optionee in favour of the
Optionor releasing all of its right, title and interest in
and to the claims;

b. If an escrow arrangement has been established,
written notice shall be delivered to the Escrowee
instructing the Escrowee to deliver to the Optionor the
Quite Claim Deed of the Optionee deposited in escrow, if
unregistered, or to register the Quit Claim Deed with the
appropriate governmental body as contemplated in paragraph

S
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9 hereof, together with all other instruments deposited in
escrow.

17. Non-Partnership

This Agreement shall not constitute or be
construed to constitute a partnership, mining partnership,
joint venture or joint operation. The full control and
determination as to the manner and extent and character of
mining operations shall be determined by the Optionee
without interference from the Optionor.

18. Notice

Any notice required to be given under this
Agreement shall be deemed to be well and sufficiently
given if delivered or mailed by registered mail in Canada
or in the United States of America as follows:

To the Optionor:

KENNETH HODGSON and RITA HODGSON
2995 Jamaica Boulevard South
Lake Havasu, Arizona 86403
U.S.A.

To the Optionee:

SUN RIVER GOLD INC.

c/o Sun River Gold Corp.

500 - 890 West Pender Street
Vancouver, British Columbia
veé6C 1J9

with copy to:

Sikula, Werbes & Brown
Barristers & Solicitors

708 - 1111 West Hastings Street
Vancouver, British Columbia

V6E 2J3

To the Parent:

SUN RIVER GOLD CORP.

500 - 890 West Pender Street
Vancouver, British Columbia
vVé6C 1J9

with copy to:

Sikula, Werbes & Brown

Barristers & Solicitors

708 - 1111 West Hastings Street
AMU Vancouver, British Columbia

V6E 2J3
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Any notice given as aforesaid shall be deemed to
have been given if delivered when delivered, if
telegraphed, on the second business day after the date of
telegraphing, or if mailed, on the seventh (7th) business
day after the date of mailing. Either party may, from
time to time, by notice in writing change its address for
the purpose of this paragraph.

19. General

a. The parties hereto agree to do and cause to
be done all acts or deeds required or necessary to
implement and carry into effect the provisions and
intent of this Agreement.

b. The terms of this Agreement shall be
governed by the laws of the State of Arizona, U.S.A.
C. Time is of the essence of this Agreement.
d. This Agreement shall be binding upon and

enure to the benefit of the parties hereto and their
respective heirs, executors, administrators,
successors and assigns.

e. This Agreement is subject to the Optionee
obtaining regulatory body approval to its entering
into this Agreement.

f. This Agreement is an option agreement only
and nothing herein shall be construed as obligating
the Optionee to pay the option exercise price.

g. All currency expressed in this Agreement is
expressed in the currency of the United States of
America.

IN WITNESS WHEREOF the parties hereto have
hereunto affixed their hands and seals as of the day
and year first above written.

SIGNED, SEALED AND DELIVERED )
by KENNETH HODGSON in the )
)

presence of:
) ;
mmvw\ < KENNETH HOOBGSON
v

)
)

S
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SIGNED, SEALED AND DELIVERED )
by RITA HODGSON in the )
presence of: )

— o e

The CORPORATE SEAL of SUN
RIVER GOLD INC. was hereunto
affixed in the presence of:

)
|
)
)

The CORPORATE SEAL of SUN )
RIVER GOLD CORP. was )
hereunto affixed in the )
presence of: )
)
)

)
)

RITA HODGSON



SCHEDULE A"

The patented and unpatented lode claims located in
Mohave County of the State of Arizona, U.S.A. and recorded
and more particularly described in the records maintained by

the State of Ariwzona, U.S.A. as follows:
A. IPPatented

Leland
i,eland No. 2
J.B. Lane
Uro Fino

Survey # 1680

e N e s

. Unnatented

cre ofino 2,5 ACi 2435963 thru 243964
Leland 3-20 AMC/E 243944 thru 243961
BPig Jim VWest 16-28  AMC# 262359 thru 262371
Cro Fino Fraction AMCH# 243962

The following twenty-five unpatented lode claims

known as the lieals Group:

F.EO 1A - 254 ANCH 256158 thru 256182

Together with all lode claims recorded under the
designation F.W.W., Claim Group.

F.oW.W. 1 - 2% Inclusive MMC#263542 thru 263563




DATED: as of January 15, 18987.

BETWEEN:
KENNETH HODGSON AND
RITA HODGSON
AND:
SUN RIVER GOLD INC.
AND:

SUN RIVER GOLD CORP.

MINING OPTION AGREEMENT

SIKULA, WERBES & BROWN
BARRISTERS & SOLICITORS
708 - 1111 WEST HASTINGS STREET
VANCOUVER. CANADA
V6E 213



REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane « Suite 157 « Reno, Nevada 89511-1805
Telephone (702)829-8018 « Facsimile (702)829-8026

August 23, 1991

Mr. Tom Tough

Yellow Point Mining Corporation

12761 16th Avenue, Suite 110

White Rock, British Columbia V4A 1N2

RE: FB Claims, Mohave County, Arizona

Dear Tom:

Attached, please find a draft copy of the agreement prepared by Reynolds
Metals' legal department in Richmond, VA, that would remove the FB
claims from the underlying agreement between Mr. Kenneth Hodgson and Sun
River Gold, Inc. Please contact me after you have had your attorney
review this draft.

If you have any questions, please don't hesitate contacting me.

Sincerely,

@ Q}mm f.f&i}w

Ray Irwin
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TOs

FROM:

DATE:

8UBJ:

TELEBECOPIER

Ray Irwin
D. D. Jinka
August 20, 1991

ACQUISITION OF FB CLAIMS
REt YELLOW POINT MINING/SUN RIVER GOLD/K. HODASON

PAGES TRANSMITTED: §

Find attached a draft prepared by Donna Dabney that is designed to

separate the FB Claims from the rest of Tough's package. Please bea

sure Tough, etc., understand that this is a draft when you forward

it to themn.

Regards,

D. D. Jinks
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AMENDMENT TO MEMORANDUM OF AGREEMENT dated as of the \\
_____day of ¢ 1991.

Y
BETWEEN$ \\@@\T

KENNETH HODGSON, a businessman and RITA HODGSON, his
wife, of P.O. Box 101, Sumpter, Oregon 97877,

(hereinafter collectively called the “optionor")

AND:
SUN RIVER GOLD INC., an Arizona corporation with a
mailing address of 12761 16th Avenue, Suite 110
White Rock, British Columbia
Canada V4A 1N2
(hereinafter called the "Optionee")

AND:
YELLOW POINT MINING CORPORATION (formerly known as Sun
River Gold Corp.), a British Columbia corporation,
having an office at 12761 16th Avenue, Suite 110
White Rock, British Columbia
Canada V4A 1N2
(herseinafter called the “ParentW)
WHEREAS:

A, Optionor, Optionee and Parent entered into a certain

Memorandum of Agreement dated as of the 15th day of January,
1987, pursuant to which Optioner granted to Optionee the option
to purchase certain mining claims located in the State of Arizona
(referred to harein as the "“Agreement®), which are more
particularly described in the Agreement.

B. Among the mining claims subject to the Agreement are a
group of 25 unpatented lode claims known as the Neals Group and
described as claims F.B. 1A through 25A, AMC# 256158 through
256182 (referrad to herein as the “FB Claima%).

C. The parties now wish to amend the Agreement to provide
for separate provisions to be applicable to the FB Claims only.

~ A 7l

Y

&
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NOW THEREFORE, for good and valuable consideration,
racaipt of which is acknowledged, and intending to be legally
bound hereby, the parties agree as follows:

1. 8pecial Provisions Applicable to the FB Clainms. The
following provisions of the Agreement shall apply to the FB
Claims only:

(a) The definition of "claims" when applied to the FB
Clajims shall not include any additional claims or mining property
or rights acquired within the perimeter of 1,000 meters of the
claima subject to the Agreement, which claims are more
particularly described in Schedule A thereof.

(b) The option to purchase the FB Claims may be exerciased
by Optionee separately from the exercise of the option to
purchase the other claims subject to the agreement, at any time
upon written notice to the Optionor at the address stated above.

(¢) The option exercise price for the FB Claim group shall
be a total amount of US$ , payable in cash upon
delivery of a deed in form and substance acceptable to Optionee,
conveying a 100% right, title and interest to the FB Claims to
Optionee, or its nominee, free and clear of all liens, charges
and encumbrances, save and except for liens, charges and
encumbrances jincurred as a result of the mining operations of the
Optionee. The provisions of paragraph 1.d. (definition of "eption
exercise price"), and paragraph l.e. (definition of "option
payment") shall not apply to the FB Claims.

(d) The provisions of paragraph 8 concerning net smelter
returns shall not apply to the FB Claims.

(e} If a mining deed conveying the FB Claims or release
thereof has been deposited with an escrow agent pursuant to
paragraph 9, the parties shall direct the escrow agent to return
the deed (and release if applicable) so that separate deeds and
releases for the FB Claims and the remainder of the claius
subject to the Agreement can be redeposited with the aescrow
agent. The Optionee may request the escrow agent to record the
deed conveylng the FB Claims without reguesting recordation of
the deed conveying the remainder of the claims subject to the
Agreement.

(f) The non-geverability clause at paragraph 14 of the
Agreement shall not apply to the FB Claims nor to any of the
provisions herein or w: the Agreement which may in any nmannar
pertain to the FB Claims.

2. DNotice of Default and Opportunity to Cure. In the event of
any default under the Agreement, Optionor will give notice of any
such default to any person or entity praviously identified by
Optionee to Optionor in writing (the "additiona)l notice

/
3 DA
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recipient®), concurrently with the giving of such notice to
Optionee. Optionor further agrees that Optionor will not
exercise any right to terminate the Agreement without (a) giving
notice to the additional notice recipient that Optionee hasa
failed to cure such default within the time for cure provided by
paragraph 13 of thae Agreement, and (b) permitting the additional
notice recipiaent to cure the default by paying the cash payment
then due within 30 days after such notice is given to the
additional notice recipient.

3. Acknowledgement of Right to Assign. The Agreement, as
amended herein, specifically grants to Optionee the right to
assign Optionee's righta under the Agreement in respect of the FB
Claimas, without concurrently assigning Optionee's interest in the
other claims subject to the Agreement, and without the consent of
the Optionor. In the event Optionee assigns its interest in the
Agreement or any portion thereof, Optionor shall provide an
estoppel certificate to Optionee affirming that the Agreement is
in full force and effect, the Agreement has not been amended
except for this Amendment, and that the representations by
Optionor set forth in the Agreement remain true and correct as of
the date of the estoppel certificate.

4. Ratification of Agreement. The Agreement remains in full
force and effect except as expressly provided in this Amendment.
There are no other amendments, modifications, supplements,
arrangementa, side letters or understandings, oral or written, of
any sort, that modify, amend, alter, supplement or change the
terms of the Agreement.

SIGNED, SEALED AND DELIVERED
by KENNETH HODGSON in the
presence of:

KENNETH HODGSON

SIGNED, SEALED AND DELIVERED
by RITA HODGSON in the
presence of:

RITA HODGEON
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SUN RIVER GOLD, INC.

By:

The CORPORATE SEAL of SUN
RIVER GOLD, INC. was affixed
hereunto in the presence of:

YELLOW POINT MINING CORPORATION

By:

The CORPORATE SEAL of YELLOW POINT
MINING CORPORATION was affixed
hereunto in the presence of:

%] 804 281 2467
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DANIFL P. WOLCOTT
904 Forestview Dr.
Colonial Heipghts, VA 23834
Tel/Fax (804) 520-2072

FAX TRANSMITTAL FORM

FROM DAN WOLCOTT NO., OF PAGES: 2 + O
TO: Ray Irwin DATE: 15 AUGC 91
LOCATION: Reynolds Metals - Reno Subject: FB Claims

1P THERE ARE TRANSKISSION FAULTS PLERSE NOTIPY SENDER IMMEDIATELY

= Ak A mm e e . AN NE B T e e Ee A A e e wm vy e e e A A RS

Dear Ray!

1 received a call from John Wolcott yesterday. He said your
legal department here in Richmond was able to work on your
agreement so you wouldn't need my help. In the couple of days I
have spent on this I had formulated some thoughts on how I might
proceed,

First, I think if something happens that you could latter use
my help, I think we would have a better chance of selling a draft
agreement to your legal department if it was drafted using language
approved in a prior Reynolds agreement.

Second, I had a few scenarios 1 was about to call you about.
As with most situations, there are various levels of protection you
can get, depending upon the level of cooperation of the other
parties and the competitive environment., The gafest approach would
be to have a draft agreement for each possibility.

A. BEST - the best deal would be to have the FBs amended out
of the Yellow Point - Hodgson Agreement (YP-H). The problem is,
that YP and H would have to negotiate a value for the claims, which
could delay things. You could provide a draft amendment to perhaps
help it along. Then you could at the same time enter into a three-
way lease with option that would give Reynolds control but give YP
secondary control if Reynolds pulled out. The question of course
is Hodgson, he optioned the claims to YP in an all or nothing deal
so he may not be open to any reasonable deal.

B. NEXT Best - Reynolds could try to get Hodgson to agree to
a formal assignment of the FBs under the original YP-H agreement.
In this situation Reynolds would be providing a strength to the
deal which might keep the YB-H deal alive so Hodgson could realize
his hopes under the original deal. Reynolds would then enter into
a lease/option with YP for the FB claims. Hodgson might agree to
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enter into an agreement whereby if YP failed and lost the original
deal, Hodgson would agree that the Reynolds-YP agreement for the
FBs would not expire, but continue with Hodgson as the lessor.

¢. If you have competitors trying to make a deal with YP ot
Hodgson, it may be prudent to deal only with YP at this time and
c¢laim you couldn't find Hodgson (which you can't). Assume that the
parties to the YP-H agreement intended for it to be assignable,
5ign the lease/option with YP, but have all payments under the YP-H
deal made Lhrough Reynolds so ¥YP can't leave you high and dry. At
worst, Hodggon might sue YP and Reynolds to break both agreements,
but this would cost Hodgson time and money and he might not win. In
the meantime you would probably learn enough about the property to
know if you wanted it. Courts tend to award damages in these
situations rather than take property away, and the damages are
usually only based on what the person expected to get out of the
original deal.

0f course you also still have the main problem of the FBs
still being tied through the original YP-H deal. But if you weren't
able to negotiate changes later, you would still probably get time
to explore the property and know whether you could put the project
together by the time a problem came to a head. YP would also be
more likely to keep the YP-H agreement alive with the help of the
Reynolds deal and the fact that there would still be a lot of
claims left in the YP-H deal for YP to deal with others on (so long
as they couldn't interfere with Reynolds rights).

These were just some ideas I thought I would forward in case
they hadn't been thought of. 1If there is anything else I can do,
give me a call anytime.

est regards,
Dan Wolcott

o J. Wolcott
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LAW DEPARTMENT MEMORANDUM

August 14, 1991

TO: D. D. Jinks
FROM: D. C. oousm<4®$§%r
RE: Moss Mines Project

Acquisition of FB Claims

Enclosed is an initial draft of an agreement between the
holder of the FB Claimg and Sun River Gold (Yellow Point Mining
Corporation) which breaks out the FB Claims from the other claim
groups subject to the option agreement. I did not insert RMEX
inte this portion of the transaction. If the owner agreas to
separate the FB Claims from the other claims subject to the
option agreement, a partial assignment or other agreement between
RMEX and Sun River/Yellow Point would need to be worked out.

The format I took in this initial draft is certainly not the
only way to structure it, but it is perhaps the structura which
does the least amount of violence to the deal already in place.

Let me know if you have any comments, or if you would prafer to
take another approach here.

Post-It* brand fax transmiltal memo 7671 | # of pages » ,.ml

T Fereq ;\?«F}\ nw_wm\.x,ikt

oPwavwwmo\nm M.\. na.\N\».»m....R,le\ V4
Oept oA 28/ Z83

Th2-829- 5026 [TFoo-28/- 3740
Baaa

The informaticn cantained in this sommunication Is Intended only for use by
the parsen or entity namad in the Post-It™ transmittal memo. No walver of
any privilege is intended by thia communication. i you are not the intended
recipient (o1 someone responsible for delivery), you are hereby nottied that
any distribution or copying of this communication ia strictly prohibited. W you
have recelved this sommunication In error, please notfy us immediately by
telephone at (B04) 281-4804 and return these papers 1o us by mail to

Reynolde Motals Compady, Law Dept., P.O. Box 27003, Rishmond VA 23261,
Thank you,
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AMENDMENT TO MEMORANDUM OF AGREEMENT dated as of the

day of , 1991,

BETWEEN:

AND:

A.

KENNETH HODGSON, a businessman and RITA HODGSON, his
wife, of P.O. Box 101, Sumpter, Oregon 97877,

(hereinafter collectively called the "Optionorw)

SUN RIVER GOLD INC., an Arizona corporation with a
mailing addrese of 12761 1l6th Avenue, Suite 110
White Rock, British Columbia

Canada V4A 1NZ

(hereinafter called the "Qptionae")

YELLOW POINT MINING CORPORATION (formerly known as Sun
River Gold Corp.), a British Columbia corporation,
having an office at 12761 16th Avenue, Suite 110

White Rock, British Columbia

Canada V4A 1N2

(hereinafter called the "Parent')

WHEREAS :

Optionor, Optionee and Parent entered into a certain

Memorandum of Agreement dated as of the 15th day of January,
1987, pursuant to which Optioner granted to Optionee the option
to purchase certain mining claims located in the State of Arizona
{(referred to herein as the “Agreemant"), which are more
particularly deccribed in the Agreement.

B.

Among the mining claims subject to the Agreement are a

group of 25 unpatented lode claims known as the Neals Group and
described as claims F.B. 1A through 25A, AMC# 256158 through
256182 (referred to herein as the “FB Claims®).

nl

The parties now wish to amend the Agreement to provide

for separate provisions to be applicable to the FB Claims only.
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NOW THEREFORE, for good and valuable consideration,
receipt of which is acknowledged, and intending to be legally
“bound hereby, the parties agree as follows:

1. 8pecial Provisions Applicable to the FB Claims. The
following provisions of the Agreement shall apply to the FB
Claims only:

(a) The definition of "claims" when applied to the FB
Claims shall not include any additional claims or mining property
or rights acquired within the perimeter of 1,000 meters of the
claims subject to the Agreement, which claims are more
particularly described in Schedule A thereof.

(b) The option to purchase the FB Claims may be exercised
by Optionee separately from the exercise of the option to
purchase the other claims subject to the agreement, at any time
upon written notice to the Optionor at the address stated above.

(¢) The option exercise price for the FB Claim group shall
be a total amount of US$ , payable in cash upon
delivery of a deed in form and substance acceptable to Optionee,
conveying a 100% right, title and interest to the FB Claims to
Optionee, or its nominee, free and clear of all liens, charges
and encumbrances, save and except for liens, charges and
encumbrances incurred as a result of the mining operations of the
Optienee. The provisions of paragraph 1.d. (definition of "option
exercise price"), and paragraph l.e. (definition of "opticn
payment") shall not apply to the FB Clainms.

(d) The provisions of paragraph 8 concerning net smelter
returns shall not apply to the FB Claims.

(e) If a mining deed conveying the FB Claims or releaze
thereof has been deposited with an escrow agent pursuant to
paragraph 9, the parties shall direct the escrow agent to return
the deed (and release if applicable) so that separate deeds ang
releasas for the FB Claims and the remainder of the claims
subject to the Agreement can be redeposited with the escrow
agent. The Optionee may request the escrow agent to record the
deed conveying the FB Clains without requesting recordation of
the deed conveying the remainder of the claims subject to the
Agreenegnt.

(f) The non-severability clause at paragraph 14 of the
Agreement shall not apply to the FB Claims nor to any of the
provisions herein or in the Agreement which may in any manner
pertain to the FB Claims.

2. Notice of bafault and opportunity to Cure. In the event of
any default under the Agreement, Optionor will give notice of any
such default to any person or entity previously identiried by
Optionee to Optionor in writing (the “additional notice
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reciplent"), concurrently with the giving of such notice to
Optionee, Optionor further agrees that Optionor will not
exercise any right to terminate the Agreement without (a) giving
notice to the additional notice recipient that Optionee has
failed to cure such default within the time for cure provided by
paragraph 13 of the Agreement, and (b) permitting the additional
notice recipient to cure the default by paying the casah paynent
then due within 30 days after such notice is given to the
additional notice recipient.

3. Acknovledgement of Right to Assign. The Agreement, as
amended herein, specifically grants to Optionee the right to
assign Optionee's rights under the Agreement in respect of the FB
Clains, without concurrently assigning Optionee's interest in the
other claims subject to the Agreement, and without the consent of
the Optionor. 1In the event Optionee assigns its interest in the
Agreement or any portion thereof, Optionor shall provide an
estoppel certificate to Optionee affirming that the Agreement is
in full force and effect, the Agreement has not been amended
except for this Amendment, and that the representations by
Optionor set forth in the Agreement remain true and correct ag of
the date of the esatoppel certificate.

4. Ratification of Agreement. The Agreement remains in full
force and effect except as expressly provided in this Amendment.
There are no other amendments, modifications, supplements,
arrangements, side letters or understandings, oral or written, of
any sort, that modify, amend, alter, supplement or change the
terms of the Agreement.

SIGNED, SEALED AND DELIVERED
by KENNETH HODGSON in the
presence of:

KENNETH HODGSON

SIGNED, SEALED AND DELIVERED
by RITA HODGSON in the
presence of:

RITA HODGSON
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SUN RIVER GOLD, INC.

By:

The CORPORATE SEAL of SUN
RIVER GOLD, INC. was affixed
hereunto in the preszence of:

YELLOW POINT MINING CORPORATION

By:

The CCRPORATE SEAL of YELLOW POINT
MINING CORPORATION was affixed
hereunto in the presence of:

e . - 3

F.@5



REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane « Suite 157 « Reno, Nevada 89511-1805
Telephone (702)829-8018 « Facsimile (702)829-8026

DATE: July 9, 1991

TO: Dr. Douglas Jinks
FROM: Ray Irwin @.w

RE: FB Claims, Mohave County, Arizona

As discussed in our telephone conversation of July 8th, I have listed
below the pertinent claim information needed to prepare the "Option to
Purchase Agreement" with Yellow Point Mining Corporation.

Location: The FB 1-A through 25-A Tode mining claims are located in
parts of Sec. 24, T20N, R21W and Sec. 19, T20N, R20W. Refer to Exhibit
"A" for a complete 1isting of the claims and their respective BLM serial
numbers, as well as the attached claim map.

Claim Ownership: The FB 1-A through 25-A lode claims are owned by Sun
River Gold, Inc., P.0. Box 1844, Ferndale, Washington 98248, but have
been optioned to Yellow Point Mining Corporation, 12761 16th Avenue,
Suite 110, White Rock, B.C. V4A 1IN2. Mr. T.R. Tough is President of
Yellow Point Mining Corporation. His telephone number is 604/538-6601.
His fax number is 604/538-5223.



EXHIBITT "A"

All those certain unpatented mining claims located in
Section 19, Township 20 North, Range 20 West, and Section
24, Township 20 North, Range 21 West, G&SM, San Franclsco
Mining District, Mohave County, Arizona, as follows:

CLAIM_ NAME | BLM_SERTAL #
FB 1A 256158
FB 2A 266159
FB 3A 256160
FB 4A 256161
FB bSA 256162
FB 6A 256163
FB 7A 2581€4
FB 8A 256168
FB SA 256166
FB 10A 256167
FB 11A 256168
FB 12A 256169
FB 13A 256170
FB 14A 266171
FB 15A 256172
FB 16A 256173
FB 17A 2686174
FB 18A 256175
FB 18A 256176
FB 20A 256177
FB 21A 25617178
FB 22A 256179
FB 23A 256180
FB 24A 256181
FB 25A 256182
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REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane « Suite 157 « Reno, Nevada 89511-1805
Telephone (702)829-8018 « Facsimile (702)829-8026

June 24, 1991

Mr. T.R. Tough, President
Yellow Point Mining Corporation
12761 16th Avenue, Suite 110
White Rock, British Columbia
Canada V4A 1N2

RE: Proposed Acquisition Terms for the FB 1A-25A Claims
Mohave County, Arizona

Dear Mr. Tough:

I have reviewed your proposed terms as stated in your Tetter of June 17,
1991, concerning the FB 1A-25A claims located in Mohave County, Arizona.

Obviously, there is quite a difference between my original proposed terms
of Jdune 12th and your proposed terms of June 17th. I believe that this
wide difference in proposed terms has been brought about by Reynolds
Metals' belief, based on past experience in the area, that exploration
targets are typically small and therefore quite high risk. This is
certainly our perception of the exploration potential of the FB claims.

Be that as it may, I have reviewed your proposed terms in Tight of my
original proposal and would like to submit the following terms for your
review and consideration.

Type of Agreement: lease with option to purchase

Term: 10 years, with Reynolds' option to renew for an
additional 5 years

Advance Royalty Schedule:

A1l payments shown below are to be considered as advance royalties and
credited toward the purchase price of $750,000 U.S. which can be
exercised at Reynolds' discretion at any time during the term of this
agreement or the extended term.
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Term Payment (U.S. Dollars)
Year 1 $15,000
Year 2-5 $20,000
Year 6-7 $25,000
Year 8-10 $35,000

Should Reynolds Metals desire to extend this agreement for an additional
5 year term without exercising its purchase option, the annual advance
royalty would escalate to $50,000.

Royalty:

The proposed royalty under this agreement would be the greater of either
a 5% NSR or the minimum advance royalty stated above with all payments
credited toward the purchase price. Upon Reynolds Metals exercising its
purchase option, there would be no residual royalty payable to Yellow
Point Mining.

Exploration Expenditures:

As a result of the volatility of the mining industry, as well as the need
for Reynolds Metals to keep as much flexibility in its annual exploration
budget as possible, we cannot commit to a $500,000 annual exploration
expenditure on the FB claims. We would, however, be willing to commit to
a $500,000 expenditure during the first 5 years of the agreement.

Production:
Again, as a result of the rapidly changing mining and environmental
regulations, as well as the volatility of metals prices, it is not

possible nor good business practice for Reynolds Metals to become lTocked
into a schedule on production or a feasibility study.

Assessment Filing:

During the 1ife of this agreement, Reynolds Metals would file the annual
assessment work with the Mohave County recorder and the BLM and conduct
all exploration activities in a professional, workman-1ike manner.

After reviewing this proposal, if you have any questions or comments,
please feel free to give me a call.

Sincerely,

Raymond E. Irwin
Regional Exploration Manager
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YELLOW POINT MINING CORP,

12761~16th Avenue, Suite #110

White Rock, British Columbia, V4A IN2
Tel: (604) 538-6601

whkw (604) 538-5223

June 17, 1991 4 Oo&Q.

I THis i§ Vellow PoinT miniwg's Covwrer
Raymond E. Irwin L Te my opTion PRoposhL dATEL Tuwe 12Tk,
Reynolds Metals Exploration, Inc. _ b N .
5301 Longley Lane, Suite 157 ) e U Yo Eleey. ToweBAK. e
Reno, NV 895111805 ERevimg Awh oAiscuss iT with you.

%

RE: Proposed Terms for an Agreement @: W:m FB 1A-25A Claims,
Mohave County, Arizona. A B

Dear Mr. Irwin: o

As discussed in our telephone no:nmmmmw»o: of this date, the
following are proposed terms for an agreement on the above-

mentioned claims:

Type of >mummam:w“, Sub-option to @iﬁmrmmm

i

Term: 10 years

Royalty: Advanced annual , royalty of  $25,0000S
credited towards | the purchase price of
$2,500,000U0s. P

Royalty based on 5% NSR or 20% of Net Mine
Operating Profit, whichever is the greater,
to an end price!of $2,500,000US to be paid
by January 15, 2001.
Royalty to oosnmsmm,Wﬁ 2% NSR for the life
of the mine. : “ :

Exploration Expenditures: b

$500,000US minimum to be spent annually to

production. : m m

Production: Production to be achieved within 5 years
from the agreement date (extendable).

Assessment Filing: Claims to be maintained during the life of
- the agreement by filing annual assessment
"work with the’ Mohave County Recording

Office and the BLM. .

Yours truly,
\ > D Post-It™ brand fax transmittal memo 7671 _*2 pages »
L T . - r.M .
A g e -7 RAY TRw:n
Thomas R. Tough,. P.Eng. ’
President.

Dept. Phone #
@
Fax # Fax #

Frol

To
DR. DovqlAs T:nvks
Co. 0 Co.
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YELLOW POINT MINING CORP.

Nwwmh hmnu Avenue, Suite £110
E&nwm Rock, Britigsh Columbia, V4A IN2
Tel: (604) 538-6601
mwxr (604) 538-5223
!

June 17, 1991

Raymond E. Irwin L
Reynolds Metals Exploration, Inc.
5301 Longley Lane, Suite 157

Reno, NV 89511-1805

RE: Proposed Terms for an Agreement o: w:m FB 1A-25A Claimsg,
Mohave County, Arizona. R

Dear Mr. Irwin:

As discussed in our telephone oo:<mﬂmmwpos of this date, the
following are proposed terms for an agreement on the ahove-
nentioned c¢laims: -

Type of »enmmamsn"_ Sub-option to msnmrmmm

Term: 18 years :

Royalty: Advanced m::stM woxmwﬁ% of $25,000u0s
credited towards i wmm purchase price of
$2,500,0000s.
mo%mwd% based on w& NSR or 20% of Net Mine
Operating mROmww, zrworm<mn ig the greater,
to an end price! of $2,500,000US to be paid
by January 15, 2001,

Royalty to oo:n»smm nﬁ 2% NSR for the life
of the nine. m

Exploration Expenditures: o

$§500,0000S mini 5 ﬁv be spent annually to

5 i

production. |

Production: Production to be MOSwmcom within 5§ years
from the wmnmmamsw_mmwm (extendable).

Assessment Filing: Claims to be Smw:nmwsma during the life of
the agreement U% filing annual assessment
"work with the’ Iorm<m County Recording

Office and the BLM. .

Yours truly,

(\\&vfﬂff\%ﬁ rxn....Uo\... P

Thomas R. Tough. P.Eng.
President.,




REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane « Suite 157 « Reno, Nevada 83511-1805
Telephone (702)829-8018 » Facsimile (702)829-8026

June 12, 1991

Mr. T.R. Tough, President
YELLOW POINT MINING CORPORATION
12761 16th Avenue, Suite 110
White Rock, B.C. V4A 1N2

RE: Proposed Lease Terms for the FB Claims, Mohave County, Arizona
Dear Mr. Tough:

As discussed in our telephone conversation of June 10th, Reynolds Metals
Exploration Inc. is currently evaluating a Targe land position adjacent
to the FB claims, which is now under lease by Yellow Point Mining
Corporation. To facilitate the evaluation of the area, it would be
advantageous for Reynolds to acquire the FB claims, which are located in
parts of Sec. 19, T20N, R20W and Sec. 24, T20N, R21W. The propsed terms
to acquire the FB claims are subject to Yellow Point Mining
Corporation's ability to assign their interest in the FB claims, as well
as the underlying terms of the agreement between Sun River Gold
Corporation and Mr. Kenneth Hodgson and are as follows:

Type of Agreement: Lease with option to purchase

Term: 15 years
Royalty: 5% NSR unless purchase option is exercised
Purchase Option: The purchase option of $250,000 can be exercised at

Reynolds' discretion at any time during the term of
this agreement.



2

Payment Schedule: A1l payments listed below are to be credited toward
the purchase price:

Term Payment (U.S. Dollars
Year 1-5 10,000
Year 6-10 15,000
Year 11-15 25,000

After reviewing these proposed terms, please contact me if you have any
questions or comments. I look forward to hearing from you.

Sincerely,
Raymond E. Irwin

cc: Dr. Douglas Jinks
John Wolcott

(V)
A
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MINERAL LEASE H.mmuzww

FB Claim Group/West Oatman Project

THIS MINERAL LEASE (the "Agreement") made as of the 6th day
of December, 1991, is entered into by and between, 8UN RIVER GOLD
INC., an Arizona corporation with offices at Suite 110-12761 16th
Avenue, White Rock, British Columbia, Canada V4A 1N2 ("Lessor")
and REYNOLDS METALS EXPLORATION, INC., a Delaware corporation
authorized to transact business in Arizona, with offices at 6601
West Broad Street, Richmond, Virginia 23230 ("Lessee"), for the
consideration and upon the terms and conditions set forth below:

ARTICLE I
Grant of Leasehold Interest and Other Rights

Section 1.01 Grant of lLease. 1In consideration of the
mutual covenants set forth herein, Lessor does hereby lease to
Lessee for the Primary Term and any Extended Term, the unpatented
mining claims located in Mohave County, Arizona identified on
Exhibit A (the "Mining Claims") together with any fixtures or
improvements thereon. The Mining Claims and any fixtures or
improvements thereon are referred to collectively as the
"Property".

Section 1.02 Grant of Rights. Lessor grants to Lessee the
following exclusive rights upon and with respect to the Property:

(a) To enter the Property to survey, explore,
prospect, drill, develop, mine, and cross-mine (in any
manner whether by surface, open-pit, underground, or
other mining methods), stockpile, remove, leach,
concentrate, mill, smelt, beneficiate, process, ship,
and market, without limitation, all ores, metals,
minerals, tailings, concentrates, and mineral products
("Minerals") ;

(b) To construct, use, maintain, repair, replace,
and relocate buildings, ore bins, shafts, declines,
inclines, tunnels, drifts, open pits, reservoirs,
tailings ponds, waste dumps, ore stockpiles, roads,
power, and communication lines, and any other
structures and facilities:;

(c) To use the Property for the storage or
permanent disposal of Minerals, water, waste, tailings,
or other materials produced from the Property or other
real property:;



(d) To use all easements, means of access, and
rights-of-way for ingress and egress to and from the
Property; :

(e) To use, appropriate, develop, consume, and
dispose of all water on or appurtenant to the Property,
and to drain through and from the Property and to drain
into any course on the Property any water from oper-
ations conducted thereon or on other properties owned,
worked, or leased by Lessee; and

(f) To use the Property for all of the purposes
stated in this Section 1.02 in conjunction with
Lessee's activities on other properties.

ARTICLE I1I
Term

This Agreement is granted for an initial term of 10 years
from the date hereof (the "Primary Term") and for an additional
period of 5 years (the "Extended Term") at Lessee's option,
exercisable by notice to Lessor at least 60 days before the
expiration of the Primary Term.

ARTICLE III
Payments
Section 3.01 Minimum Advance Royalty Payments. Lessee
shall pay Lessor minimum advance royalty payments ("Minimum

Payments"”) in the amounts and on the terms and conditions set
forth below.

(a) Lessee shall pay to Lessor $35,000 upon execution
of this Agreement and the satisfaction of the conditions set
forth in Section 3.01 (d); $25,000 during the second year of
the Primary Term; $20,000 per year during the third through
fifth years of the Primary Term; $25,000 per year during the
sixth and seventh years of the Primary Term; $35,000 per
year during the eighth through tenth years of the Primary
Term; and $50,000 per year during the Extended Term.The
first Minimum Payment shall be paid to Lessor upon execution
of this Agreement by Lessee and subsequent payments shall be
paid on or before each anniversary of the Agreement while
the Agreement remains in effect. The Minimum Payments shall
be paid in advance, regardless of any production from the
Property.



(c) All Minimum Payments shall be credited against (i)
the purchase price if Lessee exercises its purchase option
set forth in Article XII of this Agreement; and (ii) any
Production Royalty payable under Section 3.02. Lessee shall
have the right to prepay any Minimum Payments, and any
payment made in excess of the annual required Minimum
Payment shall be credited to Minimum Payments due in
subsequent years.

(d) Delivery of the first Minimum Payment is
conditioned upon (i) delivery in escrow to Lessee or to John
B. Wolcott, independent landman, ("Wolcott™) of an original
duly executed deed conveying the Property to Lessor from Mel
Price, Trustee under the Mel Price 1987 Living Trust (the
"Grantor"), substantially in the form attached hereto as
Exhibit D, and (ii) receipt of evidence satisfactory to
Lessee that the Grantor holds clear and unencumbered title
to the Property.

S8ection 3.02 Production Royalty. Lessee shall pay Lessor a
production royalty ("Production Royalty") equal to 5% of Net
Smelter Returns as determined under Section 3.02(a), less the
amount determined under Section 3.02(d) and adjusted as provided
in Section 3.02(g), on all Minerals produced from the Property
and credited by a smelter, refiner or other bona fide purchaser
to Lessee as set forth below:

-

(a) "Net Smelter Returns" or "NSR" means the
Mineral Price Quotation (defined below) for gold, and
in the case of minerals other than gold, the price
listed in Metals Week for such Minerals, on the date
the gold or other Minerals are delivered to a smelter,
refiner or other bona fide purchaser.

(b). "Mineral Price Quotation" means the final
London gold quotation known as the second London fixing
or the final London gold quote (a/k/a "London fixing
p.m."), as published each business day by Metals Week,
The Wall Street Journal or a similar publication.

(c) If publication of the London fixing p.m. (or
Metals Week in the case of Minerals other than gold)
shall be discontinued, Lessee shall select a comparable
gold (or other Minerals) commodity quotation for
purposes of calculating the Net Smelter Returns. For
any month for which such selection has not been made,
the last computed mineral price quotation shall be used
on an interim basis, pending such selection.

(d) In calculating the amount of the Production
Royalty, Lessee shall be entitled to deduct the



following costs, to the extent incurred and borne by
Lessee:

(1) All charges, costs and penalties,
if any, for transportation of Minerals to a
shipper, smelter, refiner or bona fide
purchaser from Lessee or its agent;

(ii) All charges, costs and penalties,
if any, for refining and marketing the
Minerals;

(iii) All taxes imposed on production of
Minerals (including, without limitation,
severance taxes); and

(iv) All costs of insuring Mineral
concentrates or gold dore.

(e) If any Production Royalty becomes due and
payable to Lessor prior to Lessee's final estimate of
the total Mineral Content of the Subject Ore (defined
in Section 8.05), then Lessee shall pay Lessor a
provisional royalty payment using Lessee's then current
estimates of the Mineral Content of the Subject Ore and
other ore which shall be adjusted when Lessee's final
estimate has been made.

(£) All Production Royalty payments will be
payable four times each calendar year on or before the
45th day following each Calendar Quarter, based upon
the Net Smelter Returns for that quarter. The term
"Calendar Quarter" means the three-month period ending
March 31st, June 30th, September 30th and December 31st
of each calendar year.

(g) The following adjustments shall be taken into
account in determining Production Royalty payments:

(1) Any adjustments in the number of
troy ounces of gold or appropriate units of
measurement of other Minerals, previously
credited to Lessee by the shipper, smelter,
refiner or bona fide purchaser of Minerals
shipped or sold by Lessee;

(ii) Any adjustments in Mineral Content
and average percent recovery calculated
pursuant to Section 8.05; and



(iii) Any Minimum Payments that have not
otherwise been credited against previous
Production Royalty payments.

(h) All Production Royalty payments and Minimum
Payments shall be credited against the purchase price
if Lessee elects to exercise its purchase option set
forth in Article XII of this Agreement. All such
payments shall be deemed to earn an equitable interest
in the Property in proportion to the payments made, as
compared with the total purchase price. For example,
if Lessee has made $500,000 in Minimum Payments and
Production Royalty payments to Lessor, Lessee shall be
deemed to own a 2/3rd's (500,000/750,000) beneficial
interest in the Property which interest shall be held
in trust by Lessor for the benefit of Lessee until such
time as Lessee relinquishes its right to exercise its
purchase option.

Section 3.03 Exploration Expenditures. Subject to Lessee's
right to terminate its interests in this Agreement pursuant to
Article VII, Lessee shall commit to spend not less than $500,000
on Exploration Expenditures (as defined in Exhibit C) by December
31, 1996. The timing, methods and extent of all such exploration
shall be determined solely by Lessor.

Section 3.04 Alterations. The payments provided in this
Article III shall constitute full consideration to Lessor for any
and all alterations or destruction, both temporary and permanent,
of the Property caused by Lessee's operations.

ARTICLE IV
Title Matters; Representations and Warranties

Section 4.01 Lesser Interest. Without impairment of the
covenants and warranties of title contained in this Agreement, if
Lessor owns less than the entire and undivided estate in the
Property as identified on Exhibit A, Lessee may terminate this
Agreement with respect to that portion of the Property that is
not owned by Lessor. Upon such partial termination, the Minimum
Payments shall be proportionately reduced and all other payments
due under this Agreement will be payable to Lessor only in the
proportion that Lessor's actual ownership interest in the
Property bears to a 100% undivided interest in the Property
described on Exhibit A. Lessee shall be entitled to offset all
monies wrongfully paid to Lessor against Minimum Payments,
Production Royalty payments, and any other payments that may
accrue to Lessor.



Section 4.02 Third-Party Claims. If Lessee is advised by
an attorney that a third party may have a claim of ownership in
the Property, any of the Mining Claims, Minerals or the proceeds
therefrom, Lessee may deposit in a special escrow account any
payments otherwise due Lessor and give written notice of such
deposit to Lessor. The sums deposited shall remain in the
special escrow account until the claim or controversy is resolved
or until there has been a final determination of the claim or
controversy by a court or administrative body of competent
jurisdiction and any appeal therefrom has been resolved, or the
period in which to appeal has expired.

Section 4.03 Title Information. Lessor shall furnish
promptly to Lessee all material in Lessor's possession relating
to the Property's title. Upon execution of this Agreement,
Lessor shall provide Lessee with any information including any
documentation, of which Lessor is aware or has reason to be aware
regarding any existing or past industrial, milling,
manufacturing, waste storage, or beneficiating use of the
Property.

Section 4.04 Further Assurances.

(a) Upon written request of Lessee, Lessor shall
execute and deliver to Lessee additional formal
assurances or other documents, in proper and recordable
form, as may reasonably be necessary to carry out the
terms and intent of this Agreement. Lessee may pay any
promissory note, mortgage, tax or other lien upon the
Property and be subrogated to the rights of the holder
thereof. Lessee shall have the right to retain, from
any payment that would otherwise become payable to
Lessor hereunder, the amount paid by Lessee to
discharge such promissory note, mortgage, tax, or other
lien, together with interest on such amount as provided
in paragraph (b) below.

(b) In addition, Lessee shall have the right, but
not the obligation, to cure any default of Lessor
arising under any Lease, contract, or other instrument
which affects Lessor's right, title or interest in the
Property or to cure any defect in Lessor's title to the
Property (referred to collectively as a "Title
Document") and all amounts paid or liabilities incurred
in effecting such cure, including reasonable attorneys'
fees, shall be immediately due and payable by Lessor
upon demand. Any sum not paid when due shall bear
interest from the date of such demand until paid, at
the rate of 18% per annum. If Lessee cures a default
of Lessor or a title defect and Lessor fails to
reimburse Lessee upon demand all amounts paid and
liabilities incurred by Lessee in effecting such cure,
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including reasonable attorneys' fees, and interest
thereon, then Lessee may give written notice demanding
such reimbursement. If Lessor fails to reimburse
Lessee within 30 days after receipt of such notice,
then Lessee, at its option may either (i) offset from
any payments otherwise due to Lessor all amounts paid
and liabilities incurred by Lessee in effecting such
cure, including reasonable attorneys' fees, and
interest thereon; or (ii) receive an assignment of all
of Lessor's right, title and interest in the Title
Document and the portion of the Property to which it is
applicable and Lessor's right, title and interest in
the Title Document and such Property shall be deemed to
have been automatically assigned and transferred to
Lessee as of the date of such written notice. If
Lessee elects to receive an assignment of the Title
Document, Lessor shall promptly thereafter execute and
deliver to Lessee Lessor's assignment of the Title
Document and quitclaim deed of (or other appropriate
instrument to convey) the Property in recordable form;
and if consent of a third party is required to transfer
Lessor's interest in a Title Document to Lessee and
Lessor is unable to obtain the consent of the other
party after making a good faith, diligent effort to do
so, Lessee may elect, in lieu of perfecting its right
of assignment, to offset the amounts paid by Lessee
(plus interest and costs as set forth above) from any
payment that would otherwise become payable to Lessor
hereunder.

(c) The failure of Lessee to enforce its right to
an assignment or to offset in the event of a default by
Lessor shall not be a waiver of the right to enforce
such right to an assignment or offset upon any other
default.

(d) Lessee shall have a continuing right to make
payments directly to any third party required under any
Title Document if Lessee, in its sole discretion,
determines that it would be advisable to do so in order
to protect its interests under this Agreement. The
foregoing provision is not intended to grant rights to
any third party.

moonWOba.ouﬂunnubnN.rmmmonoo<m:m=ﬁm\Hmvﬁmmm:ﬁm\m:ﬂ
warrants that: : ,

(a) Lessor has the right of exclusive possession
and quiet enjoyment of the Mining Claims and is the
sole legal and equitable owner of the Mining Claims and
any fixtures or improvements thereon, without
limitation or restriction whatsoever, except for the
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paramount title of the United States as to the Mining
Claims;

(b) All of the Mining Claims were located
properly in accordance with federal and state law on
land which was then available for mineral location,
including, without limitation, the proper monumenting
and posting of the claims;

(c) All of the Mining Claims have been maintained
properly in accordance with the Federal Land Policy and
Management Act of 1976 and all other applicable
federal, state, and local laws and regulations.

Without limiting the generality of the foregoing, all
assessment work required by law to be performed upon
the Mining Claims for each and every assessment year
has been performed; any and all assessment work has
been in an amount sufficient to meet the minimum
requirements of law; assessment work has been performed
on or for the benefit of each Mining Claim to which it
has been applied; and the assessment work performed has
been of a type customarily claimed as assessment work
and has tended to benefit each Mining Claim and develop
it as a mine.

(d) The Property is free and clear of all leases,
liens, encumbrances, and outstanding adverse claims and
interests;

(e) Lessor has full power and authority to
execute this Agreement and this Agreement is the valid
and binding agreement of Lessor in accordance with its
terms;

(f) Lessee shall have the quiet and peaceful
possession and enjoyment of the Property, and Lessor
will do everything lawfully within its power to defend
title to the Property and Lessee's quiet and peaceful
possession and enjoyment thereof against all persons or
entities who may claim any interest in the Property,
any of the Mining Claims, or Minerals or the proceeds
therefrom;

(g) There has been no violation of any applicable
federal, state, or local law or regulation relating to-
zoning, land use, environmental protection, or
‘otherwise with respect to the Property or activities
relating thereto;

(h) The right and means of vehicular ingress and
egress to and from the Property and a public highway
exists in law and in fact:



(i) There is no, and Lessor has not entered into,
any agreement, oral or written, by which any other
party has any right, title or interest in or the right
to receive any right, title or interest in the Mining
Claims or the Property; and

(j) There is no easement or right-of-way across
the Mining Claims not of record which would be
disclosed by an inspection of the Mining Claims or a
survey thereof.

If Lessor breaches one or more of the above warranties, Lessor
shall indemnify and hold Lessee harmless from and against all
damages, claims, liabilities, causes of action, or judgments
arising as a result of said breach. 1In addition to Lessee's
remedies at law or in equity, Lessee shall be entitled to deduct
costs or damages incurred as a result of any such breach from any
payments due Lessor under this Agreement.

Section 4.06 Relocation, Amendment, Abandonment, and
Patenting. Lessee shall have the right, but not the duty, at its
sole discretion to relocate, survey, amend or abandon the
location of any one or more of the Mining Claims whenever Lessee
in its sole discretion deems such relocation, survey, amendment,
or abandonment desirable to perfect any of the Mining Claims or
to secure ground purportedly covered thereby, to avoid or create
overlaps, or to include ground within the boundaries of any
individual Mining Claim found not to be included because of
improper location procedures or maintenance, or to obtain
millsites. Any such relocations, amendments, or abandonments
made by Lessee shall be done as agent for Lessor. Lessee shall
have the right to deduct from Minimum Payments or Production
Royalty payments all costs incurred by Lessee to amend, relocate,
cure, or perfect Lessor's title in the Property. Lessor shall
indemnify and hold Lessee harmless for any causes of action,
claims, liabilities, damages, or injury arising out of any action
performed by Lessee to cure defects in Lessor's title or to cause
‘such title to conform to Lessor's representations, covenants and
warranties set forth in Section 4.05.

Section 4.07 Power of Attorney. Lessor shall deliver to
Lessee at Lessee's request, an irrevocable power of attorney
limited to providing Lessee with authorization to apply for a
United States mineral patent for any or all of the Mining Claims
and Lessor agrees not to object to or adverse such application.
If Lessee takes any such action or applies for a patent to any or
all of the Mining Claims, application may be made in Lessor's
name and Lessor shall at the request of Lessee execute any and
all documents in connection with the patent application. Lessee
shall pay all costs of such application. If any patent
application is rejected in whole or in part, Lessee shall not be

9



liable to lLessor for any loss whatsoever provided it has
proceeded in good faith.

ARTICLE V
Taxes

Section 5.01 Lessee shall pay for all license, permit taxes
and fees necessary to conduct its operations under this
Agreement; any gross receipts taxes or mining proceeds taxes
arising from its operations under this Agreement; and any state
and local tax assessments upon structures and other improvements,
machinery, equipment, tools, supplies or personal property.

Section 5.02 Lessor shall pay any taxes assessed upon the
Minimum Payments or Production Royalty payments.

ARTICLE VI
' Default

Section 6.01 Non-Monetary Default. If Lessor believes
Lessee's conduct is in violation of this Agreement and such
conduct does not involve the failure to pay money to Lessor, then
Lessor shall give Lessee written notice specifying the
circumstances which constitute a default. If the parties agree
in writing or a court of competent jurisdiction determines that
there has been such a default and within 60 days from the date of
such agreement or determination Lessee initiates and diligently
‘attempts to cure such default, Lessee shall be excused from any
liability it might otherwise have to pay damages and this
Agreement shall remain in effect.

Section 6.02 Monetary Default. If Lessor believes Lessee's
conduct is in violation of this Agreement by reason of Lessee's
failure to pay money to Lessor, then Lessor shall give Lessee
written notice specifying the circumstances which constitute a
default to pay the amount of money asserted to be due. If the
parties agree in writing or a court of competent jurisdiction
determines that there has been such a default, and within 20 days
from the date of the agreement or QmﬁmNSM:mﬁwo: Lessee pays
Lessor the money due Lessor, Lessee shall be excused from any
obligation to pay damages and this Agreement shall remain in
effect.

Section 6.03 Remedy. If Lessee fails to timely take the
appropriate action as prescribed above, Lessor shall be entitled
to recover actual compensatory damages as a result of such
default as its sole remedy and this Agreement shall remain in
effect.

10



Section 6.04 Rights not to be Suspended. Any dispute
between the parties or resolution thereof relating to this
Agreement shall not interfere with or affect any right Lessee may
have under this Agreement.

ARTICLE VII
Termination

Section 7.01 Right of Termination. ILessee shall have the
right, whether or not a default has occurred or is occurring, to
terminate this Agreement in its entirety

2. A sl
k»ﬁ#ﬁmlﬂkw*sm at any time, by notifying to Lessor at Hmmmﬁ 90 Aﬂmw.
days prior to such termination with a written noti
conformity with Section 12.02 stating o*ﬁwbkrhhwﬁw ﬁ:mﬂm will
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specified in the notice. w
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with respect to all remaining Mining Claims. After delivery of
the notice of termination, Lessee shall execute, record, and
deliver a release confirming the relinquishment of the Property
or Mining Claims, as the case may be. Upon termination, all of
Lessee's right, title, interest, and obligations set forth in
this Agreement as they apply to the Property or the Mining Claims
specified in the notice, including the payment of Minimum
Payments or Production Royalty payments, shall terminate except
for payments that have accrued hereunder and have not yet been
paid.

Section 7.03 Removal of Property. Lessee shall have the
right for a period of one year after any termination made
pursuant to this Article VII, to enter and remove from the
Property or any Mining Claim, any machinery, fixtures, buildings,
Minerals, and other property which Lessee has erected or placed
thereon.

ARTICLE VIII
Duties and Rights of Lessee

Section 8.01 Duties of Lessee. The provisions for Minimum
Payments exclude and negate any express or implied duty to
perform exploration or development work, to mine the Property at
any rate or in any manner, or to market Minerals produced from
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the Property. The activities of Lessee, if any, shall be only to
the extent and at the locations, times, and methods, and in the
manner that Lessee at its sole discretion may determine. If
Lessee elects to perform work on the Property, such work shall be
performed as follows:

(a) Lessee will endeavor in good faith to comply with
applicable provisions of federal, state, and local laws and
regulations; and

(b) Except as provided to the contrary in this
Agreement, Lessee shall indemnify, protect, save, and
hold harmless Lessor, from and against all liens or
claims arising out of Lessee's activities.

Section 8.02 Lessor's Access to Operations. Subject to
compliance with applicable federal, state, and local safety
regulations, and the rules and requirements of Lessee's safety
and health program, Lessor shall have the right, at reasonable
times with appropriate notice as determined by Lessee and at the
sole risk of Lessor, to enter upon the Property and any mine
workings thereon for the purpose of inspecting same and any work
being conducted by Lessee thereon. Lessor agrees to assume all
liability for, and indemnify, protect, save, and hold harmless
Lessee from, any and all fees, losses, liabilities, suits, and
attorneys' fees and actions of every kind and character arising
out of any death, personal injury or property damage sustained or
caused by Lessor while in or upon the Property.

Section 8.03 Assessment ﬂonwmv For the assessment year
commencing at noon, September 1, w%@@; and each year thereafter
during the term hereof, Lessee shall, with respect to each Mining
Claim, endeavor in good faith to perform the assessment work
required by law for the maintenance of same, and to file such
reports and affidavits as may be required. Lessee shall have no
duty to perform assessment work if this Agreement is terminated
prior to July 1 of any assessment year, or for any Mining Claim
that is no longer subject to this Agreement on July 1 of any
assessment year, for any reason, including without limitation, a
partial termination of this Agreement.

L4

Section 8.04 Books and Records/Confidential Information.

(a) Lessee shall keep accurate records of all
Minerals and mineral products derived from the Property
by Lessee and sold by Lessee, and of all calculations
relative to Production Royalty payments hereunder. The
records may be inspected by Lessor or a duly authorized
representative of Lessor once each calendar year during
business hours upon providing to Lessee 48 hours' prior
written notice.

12



(b) Lessor shall retain in confidence and use
only for Lessee's benefit all technical, geological and
commercial information disclosed to or developed by
Lessor in connection with this Agreement except for any
information which was available to the public or known
by Lessor before the date of this Agreement. The
confidentiality agreement set forth above shall (i)
cease entirely three years after termination or
expiration of this Agreement; and (ii) not preclude
Lessor from disclosing information pursuant to an order
of a governmental authority, provided that Lessor shall
notify Lessee of such order (or any proposal for such
disclosure) as soon as possible, so as to provide
Lessee with an opportunity to protect the confidential
information, and Lessor shall limit the disclosure to
the minimum that will comply with the order.

Section 8.05 Commingling. Lessee shall have the right, at
any time and from time to time, at its sole discretion, to _
commingle ore from the Property (hereinafter called "Subject
Ore") with ore mined from real property other than the Property
(hereinafter called "other ore") on the following terms and
conditions:

(a) Subject Ore and other ore will be separately
weighed, sampled, and analyzed to estimate Mineral Content.
"Mineral Content" means all ore, metals and minerals contained in
Subject Ore and other ore as estimated by Lessee using (i) head
grade or assays taken prior to entering mill or heap leach
facilities, (ii) mill or heap leach operation recovery Hm<mwm~
and (iii) adjustments at the refinery as key components in the
calculation of Mineral Content. Measurements to estimate the
total weight of all ore mined will be made by weighing or by
volumetric measurements or by alternate methods as determined at
Lessee's sole discretion. All calculations employed to estimate
total weight shall be based upon dry weight. Lessee shall keep
records of the total weight and Mineral Content of all ore mined
and beneficiated for each property owner and the aggregate
thereof.

(b) Lessee shall estimate the average percent
recovery of the Mineral Content of all ore beneficiated
by dividing the Mineral Content recovered, credited to
or sold by Lessee (which figure represents the basis
upon which the Net Smelter Returns are calculated) by
the total Mineral Content of all ore mined prior to
beneficiation. Payment of the Production Royalty to
Lessor shall be based on the Mineral Content of all
Subject Ore multiplied by the average percent recovery,
and shall be due as provided in Article III.

13



(c) All sampling, measuring, analyzing, weighing,
assaying and calculating shall be performed in
accordance with procedures generally accepted in the
mining industry.

ARTICLE IX
Force Majeure

Lessee shall not be deemed in default in the performance of
operations hereunder during any period in which such performance
is prevented by any cause reasonably beyond Lessee's control,
each of which cause is called "Force Majeure". Force Majeure
shall include, without limitation, fire, floods, storms, other
damage from the elements, strikes, labor disputes, inability to
obtain competent workmen, riots, unavailability of transportation
or necessary equipment, lack of a market reasonably satisfactory
for the use of any product from the Property, action of
governmental authorities, failure to receive required
governmental approvals, inability to obtain water for Lessee's
operations, lack of access, litigation, acts of God, and acts of
the public enemy. The term of this Agreement shall be extended
for a period equal to the period of Force Majeure. All such
periods shall be deemed to begin at the time Lessee is prevented
from performing its operations hereunder by reasons of Force
Majeure. Nothing in this Article IX shall limit Lessee's
obligation to make Minimum Payments as provided in Section 3.01.

ARTICLE X
After Acquired Rights

If Lessor acquires any after-acquired right or interest in
the Property, which right or interest is already warranted in
this Agreement, Lessor shall notify promptly Lessee in writing of
the acquisition. Such right or interest shall become part of the
Property and subject to this Agreement without the payment of any
additional consideration by Lessee. Lessor shall sign,
acknowledge, and deliver an Amendment to this Agreement and to
the Memorandum of this Agreement to Lessee, so as to include such
right or interest.

ARTICLE XI .
Assignment
Upon notice to the other party pursuant to Section 12.02,

either party may assign all, or a portion of, its respective

14



rights under this Agreement upon 30 days' notice to the other
party, on the following terms and conditions:

(a) Effective as of the date of the assignment,
the assignee shall be bound to perform all of the
duties and obligations of the assignor under this
Agreement, and upon receipt by the nonassigning party
of the Memorandum of Agreement referred to below, the
assigning party shall be released and held harmless by
the nonassigning party from all further duties and
obligations arising from the Agreement concerning the
Property, except for any duties or obligations that
have accrued but have not been performed or satisfied
prior to the assignment. A Memorandum of Assignment in
recordable form shall be provided to the nonassigning
party by the assigning party which evidences the
assignee's agreement to be bound to perform the duties
and obligations of the assigning party under this
Agreement. _

(b) If Lessor assigns less than its entire
interest and/or assigns the Agreement to two or more
assignees, Lessee may in its sole discretion require
the assignees, and Lessor (if Lessor retains an
interest) to elect a single account to which all
payments due under this Agreement may be paid, and
Lessor and its assignees shall be solely responsible
for dividing such payments among themselves.

ARTICLE XII
Purchase Option.

Section 12.01 Grant of Option. Lessor does hereby grant to
Lessee an exclusive and irrevocable option during the term of
this Agreement to purchase the entire and unencumbered ownership
of the Mining Claims for a cash purchase price of $750,000.00.

Ssection 12.02 Exercise of Option. To exercise the purchase
option, Lessee shall give written notice to Lessor, together with
a proposed deed and any other necessary documents to convey the
Mining Claims being purchased to Lessee. Within 10 days
following receipt of such notice by Lessor, Lessor shall deliver
an executed deed and such other documents, if any, reasonably
required by Lessee to convey the subject Mining Claims, and upon
receipt of and satisfactory review of same, Lessee shall deliver
the full purchase price to Lessor.

Section 12.03 Effect of Exercise of Option. If Lessee
exercises its purchase option, all rights, duties, obligations
and reservations set forth in this Agreement, including, without

15



limitation, obligations to make Production Royalty payments,
shall terminate as to the Property and all Mining claims (whether
or not they are purchased by Lessee), as of the date the deed and
any other documents necessary to convey the claims are delivered
to Lessee.

ARTICLE XIII
Miscellaneous
Section 13.01 Cooperation. Lessor agrees, in good faith,
to cooperate with Lessee, where such cooperation is required by

Lessee, in Lessee's obtaining of all necessary permits required
in Lessee's exercise of any and all rights under this Agreement.

Section 13.02 Notice. Notices and other communications
required or permitted by this agreement shall be in writing and
shall be delivered to the following address of the party to be
notified:

If to Reynolds: Reynolds Metals Exploration, Inc.
Attn: Corporate Secretary
6601 West Broad Street
Richmond, Virginia 23230, U.S.A.

Telecopier: (804) 281-3740

with a copy to: Reynolds Metals Exploration, Inc.
Attn: Ray Irwin
5301 Longley Lane, Suite 157
Reno, Nevada 89511, U.S.A.

Telecopier: (702) 829-8026

If to Lessor: Sun River Gold, Inc.
Attn: Thomas R. Tough, President
12761 16th Avenue, Suite 110
White Rock, British Columbia
Canada V4A 1N2

Telecopier: (604) 538-5223

A party may change its address for purposes of this section by
giving the other party notice to that effect. A notice or
communication shall be considered given or made when delivered,
unless mailed by prepaid U.S. express, registered, or certified
mail, with mailing evidenced by a receipt from the U.S. Postal
Service, in which case it shall be considered given or made five
days after mailing or when delivered, whichever first occurs.

16



Section 13.03 geverability. If any court or administrative
body of competent jurisdiction determines that any part, term, or
provision of this Agreement is unenforceable, illegal, or in
conflict with any federal, state, regional, or county law, the
parties shall petition (or shall hereby be deemed to have
petitioned) such court or administrative body to reform such
part, term, or provision in such a way as to carry out the intent
of the parties hereto to the extent permissible under such law;
provided, however, that if the court or administrative body
declines to so act, then, such part, term, or provision shall be
considered severable from the rest of the Agreement, and the
remaining provisions of the Agreement shall not be thereby
affected, and this Agreement shall be construed and enforced as
if the Agreement did not contain such part, term or provision.

8ection 13.04 Binding Effect. This Agreement shall be
binding upon, and inure to the benefit of, the parties hereto and
their respective successors and permitted assigns. Unless
otherwise specified herein, this agreement is not intended to
create any rights in any third party.

Section 13.05 Memorandum. Concurrently with the execution
of this Agreement, Lessor shall execute and deliver to Lessee a
memorandum of this Agreement in the form set forth as Exhibit B,
which Lessee may, at its option and expense, record in such
places it deems to be appropriate.

S8ection 13.06 Execution. This Agreement may be executed in
any number of counterparts, each of which shall be considered an
original, and all of which together shall constitute one
agreement. In addition, separate signature pages may be signed
and attached to this Agreement with the same effect as if all of
the parties had signed a single signature page.

Section 13.07 8ole Agreement. This Agreement, as to its
subject matter, exclusively and completely states the rights and
duties of the parties, sets forth their entire understanding, and
merges all prior and contemporaneous representations, promises,
proposals, discussions, and understandings by or between the
parties. It may be amended only by another written agreement
duly executed by the parties.

S8ection 13.08 Governing Law. The law of the State of
Arizona shall govern the validity, interpretation, construction,
and effect of this Agreement.

Section 13.09 Deadline for Execution. If this Agreement
has been executed by Lessee and delivered to Lessor for
execution, Lessee may at its option revoke its offer to lease,
unless this Agreement has been signed in full (including the
Memorandum of Mineral Lease attached hereto as an exhibit and
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acknowledgment of signatures thereon) and delivered to Lessee on
or before December 31, 1991.

IN WITNESS WHEREOF, the parties have executed this Agreement
effective as of the day and year first above written.

Lessee:

REYNOLDS METALS EXPLORATION, INC.

o LN -

Oocm%ww D. Jihks,-Vice President

Date: / V\:\.N\

Lessor:

SUN RIVER GOLD, INC. .

By lkn\)l\n“u"k\@@ﬁ&

Thomas R. Tough, wﬁmwwmmdﬁ
Date: \MV\“WV\WU\

18



Exhibit A

All those certain unpatented mining claims situated in Mohave
County, Arizona, Township 20 North, Range 20 West, Section 19 and
in Township 20 North, Range 21 West, Section 24, Gila and Salt
River Base Meridian, San Francisco Mining District more
particularly described as follows:

FB Nos 1A-25A Lode 256158-256182



Exhibit B

RECORDING REQUESTED BY
and RETURN TO:

Reynolds Metals Exploration, Inc.
Attn: Corporate Secretary

6601 West Broad Street

Richmond, Virginia 23230

MEMORANDUM OF MINERAL LEASE

THIS MEMORANDUM OF MINERAL LEASE effective this 6th day of
December, 1991 is filed of record in accordance with the
provisions contained in a MINERAL LEASE (the "Agreement") of even
date herewith, wherein SUN RIVER GOLD, INC., an Arizona
corporation whose address is 12761 16th Avenue, Suite 110, White
Rock, British Columbia, Canada V4A 1N2 (the "Lessor") has granted
and hereby grants to REYNOLDS METALS EXPLORATION, INC., a
Delaware corporation authorized to transact business in Nevada,
with an office address at 6601 West Broad Street, Richmond,
Virginia 23230 (the "Lessee") an exclusive lease of unpatented
mining claims and any fixtures or improvements thereon (the
"Property") located in Mohave County, Arizona, the Property being
identified on Exhibit A (attached hereto and made a part hereof).
The Property is leased by Lessor to Lessee for the consideration
and subject to all of the terms and conditions contained in the
Agreement, which terms and conditions include, but are not
limited, to the following:

1. GRANT OF RIGHTS8. Lessor granted and hereby grants to
Lessee an exclusive lease of the Property, including all ores,
metals, minerals, tailings, concentrates and mineral products
(the "Minerals") and all water rights appurtenant to the
Property, together with the exclusive right to enter upon,
possess, and use the Property for exploration, development,
mining, extraction, processing and marketing of all Minerals and
for all such other purposes related to such operations on other
properties adjacent to or in the vicinity of the Property,
subject only to minimum royalty payments and production royalty
payments reserved to Lessor, and subject to the paramount title
of the United States.

2. TERM. The Agreement is granted for an initial term of
10 years and, at Lessee's option, and extended term of 5 years.

3. MINIMUM PAYMENTS AND PRODUCTION ROYALTY PAYMENTS.

A. In lieu of any obligation on the part of Lessee to
explore, develop or mine the Property or perform any other



activities thereon, Lessee shall pay to Lessor Minimum Payments
in the amounts set forth in the Agreement.

B. Under the terms of the Agreement, Lessor shall
receive a Production Royalty on the Minerals mined from the
Property and sold by Lessee from any portion of the Property.

4. ASBIGNMENT. All of the terms and conditions of the
Agreement shall be binding upon and inure to the benefit of the
parties and their heirs, successors, and assigns.

5. PURCHASE OPTION. Lessor hereby grants to Lessee an
option to purchase the Property at any time during the term of
the Agreement on the terms and conditions set forth in the
Agreement.

6. INFORMATION REGARDING AGREEMENT. Information regarding
the Agreement may be obtained from Lessee's office and place of
business at 6601 West Broad Street, Richmond, Virginia 23230.

IN WITNESS WHEREOF, the parties have executed this
MEMORANDUM OF MINERAL LEASE effective as of the day and year
first above written.

LESSEE:

REYNOLDS METALS EXPLORATION, INC.

V (SN

donoﬁwm D Jinks |
Vice President

LESS8SOR:

8UN RIVER GOLD, INC.

— A C}&
Thomas R. T
President
RWHMV&NWYLQ\\ANw




ACKNOWLEDGEMENT

COMMONWEALTH OF VIRGINIA
} ss.

COUNTY OF HENRICO
+ 1991, personally appeared before me, a

on _ Ui dov [/
Notary Public, Douglas D. Jinks, Vice President of Reynolds
Metals Exploration, Inc., who acknowledged that he executed the
annexed instrument for and on behalf of the corporation, which is
duly authorized to do business in Arizona.

Notary Public
My commission expires: &Q?an\ (FF2

STATE OF )
} ss:

COUNTY OF
, 1991, personally appeared before me, a

On
Notary Public, Thomas R. Tough, President of Sun River Gold, Inc.
who acknowledged that he executed the annexed instrument for and
on behalf of the corporation, which is duly authorized to do.

business in Arizona.

Notary Public

My commission expires:

STATE OF NEvap,

; County of éb S ?Lf.p\
I!ll!lllllllililllv :
>nxzosrmcoszﬂ

»

Irﬂl ﬁknn:nn& nrn

) PAMELA JEAN COL{1ER ™
Q.mQ Public . Stata of MNe:ada

7] Apocintment Recorded in WESTOE iy
MY APPONTMENT EXPIRES Noy 5 1005

4842 000 aav 4,

-unnnnnnnnu'oﬂ;

DT

‘69 (8-67)



EXHIBIT A
to
MEMORANDUM OF MINERAL LEASBE

All those certain unpatented mining claims situated in Mohave
County, Arizona, Township 20 North, Range 20 West, Section 19 and
in Township 20 North, Range 21 West, Section 24, Gila and Salt
River Base Meridian, San Francisco Mining District more
particularly described as follows:

Claim Name: Date ILocated Recording Data BIM Serial #
FB 1A-25A 05-30-1986 Book 1214/p.135-160 256158-256182
FB 1A-25A 07-22~1987 Book 1341/p.261-310 256158-256182

(Amended)



Exhibit C

EXPLORATION EXPENDITURES

"Exploration Expenditures" include all costs and
expenses incurred for the purpose of exploration or mine
development including, without limitation, all amounts in respect
of:

1. Reconnaissance, sampling, drilling, trenching, assays,
laboratory fees, earth moving, clearing, transportation,
equipment and all prospecting, exploration and mine development
activities of every nature.

2. Expenditures incurred under applicable laws and statutes to
maintain the Property and to comply with all applicable laws and
statutes regarding exploration and development of the Property.

3. Legal expenses and all other costs and expenses incurred in
negotiating and obtaining clear title to, and in resolving any
claim conflicts or encumbrances with respect to the Property.

4. Rental of equipment.
5. Insurance, fuel and taxes (except income tax).
6. Temporary site offices and 1living accommodation on site and

telephone, electricity, water, catering, sanitary and other
services therefor.

7. Air and road transport for personnel.

8. Salaries and wages paid by Lessee to its employees,
prorated, if necessary, for time actually spent on the
exploration and mine development, plus an amount equal to 35% of
such salaries and wages to cover fringe benefits and other costs
attributable to such employees.

9. Contracts with contractors for any of the foregoing.

10. Consultants' fees and charges.

11. An amount equal to 10% of the foregoing except for amounts
paid under item 8 hereof.



EXHIBIT D

Deed (S8ee attached)



PHONE No. : 000000000P00BYVRRRRA8 Dec.13 1991 11:57AM PB1

When recorded, mall to;

QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENTS:
That | (we), _Mel vnwn_? as _trustee of the 1987 Mel Price Living Trust,

nder st
the c:@oaé:ma ﬁo}.:m oo%m o: oﬂmw:@w% ars, mﬁ&mdm_mcw.:wzo oom%%ﬁmzozm do horeby releass, remise,
and forever quitclaim unto mcs River Gold Inc.

all right, title and interest In that cerain property situated in Mohave . County,
State of [_Arizona and described as follows:
~F.B. 1A thru 25A . AMC# 256158 thru 256182

Dated: December 13, 1991

RELEASOR

ACKNOWLEDGEMENT
STATE OF __Arizona )
) 58,
COUNTY OF __Mohave «. )
On this xRM.Ni day of &\K\m\h\»&\ 19 2/ - co*o_‘m mae, the undorsigned Notary

Public, personally appeared Mel Price NN
to me known to be the individuals(s) deseribed in and who wxooé& thg, @auo.sn _3_3302 and moxaos_oauon
that he (she) (they) executed the same as his (her) (thelr) free act m:a dood. "~

9.. , .
My Commission ﬁv:ﬂ%ﬁ.g mxsam.mhp 25, 1992 -

.

Sl ,./. ‘
oBoo.\.rv..;ner.O)._._oZmov.)_smm.o?_zo.v.o.wcx‘owu_4cnm02. >n_~dz.>.an3nwo5 mozt.:o
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REYNOLDS METALS EXPLORATION, INC.

6601 WKST' BROAD SYHEET @ RICHIMOND, VA 23230

December 13, 1991

8un River Gold, Ino. .
Suite 110-12761 16th Avenue
White Rock, British Columbia
Canada, V4A 1N2

Attention: Thomas R, Tough, President

Mineral Lease Between Sun River @old, Ina.
and Reynolds Matals Bxpleration, Inc.
dated as of Dacamber 6, 1991
FB Claim Group

Gentlemen:

Thie 1letter is written on behalf of Reynolds Metals
Exploration, Ine. (RMEX) and Sun River Gold, Inc. (Sun River) to
clarify the conditions under which the first Minimum Payment under
the referencad Mineral Lease (the Lease) will be paid. capitalized
terms not otharwise defined in this letter will have the meaning
asoribed to them in the Lease.

The Leama provides that RMEX will pay to Sun Rivar $35,000
upon delivery of an original, duly executed deed conveying the
Property to Sun River from Mel Price, Trustee, and regeipt of
evidence satigfactory to RMEX that Mel Price, Trustee holds claear
and unencumbered title to the Property. The Lease further provides

that the deed will be in the form attached as Exhibit D to the
Lease.

RMEX has confirmed that record title to the Property is hald
by Mel Price, Trustee, subject to an option agreement recorded in
the land records of Mohave County, Arizona at Book 1432, Page 866
pursuant to which Sun River has an option to acquire the Property.

RMEX is not willing to lease the Property from Sun River
unless the Property is releasaed from the option agreement. Sun
River has agreed to purchase the Property from Mel Price so that

the Property will no longer be subject to the terms of the option
agreemant.
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8un River Gold, Ino.
Dacambexr 13, 1991
Paga 2

As evidence of Sun River's agreemaent with Mel Price, Trustae,
to release the Property from the option agreement, Sun River has
provided RMEX with a copy of a lettar agreement between Mal Price,
Trustee and Ssun River, a copy of which is attached, undeyr which Mel
Price, Trustee, has agreed to sell tha Property to 8un River for
$25,000 payable upon the completion and signing of a formal
agreement on or before December 31, 1991 with a thirty day
extenaion, if required.

Sun River has requested payment of the first Minimum Payment
under the Laase on this date and RMEX is willing to make such
payment, provided that Sun River agrees that if an original, duly
exacuted deed from Mel Price, Trustee to Bun River, in the fornm
attached as Exhibit D to the Lease, is not delivered to RMEX by
January 15, 1992, Sun River will return the $35,000 first Minimum
Payment to RMEX upon demand.

Further, the title report in respesat of the Property indicates
that the 1991 affidavit of labor has not yet been filed in the BIM
records. Sun River agrees with RMEX that Sun River will file such
report before December 31, 1991, and if the report is not filed by

that date, Sun River will return the $35,000 first Minimum Payment
to RMEX upon damand.

. If you are in agreemant with the above terms, please go
indicate by signing a copy of this letter below.

Very truly yours,

[ S

Douglas D, Jinks
Vice President

S8UN RIVER GOLD, INC.

Thomas R, Tough

TOTAL P.@3



First Interstate Bank
of Nevada, N.A.

mau McCarran Boulevard Office
. Interstate Reno. NV £9520-0010
Bank

Acknowledgnent by Thamas R. Tough for receipt of cashiers
check #1067055 payable to Sun River Gold, Inc., in the amount
of $35,000.00.

mWQEm R. Tough ) W

December 13, 1991



REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane » Suite 157 « Reno, Nevada 89511-1805
Telephone (702)829-8018 « Facsimile (702)829-8026

August 17, 1992

Mr. Thomas R. Tough, President
Sun River Gold, Inc.

12761 16th Avenue, Suite 110
White Rock, British Columbia
Canada V4A 1IN2

RE: Geological and Geochemical Data for the FB Claims
Mohave County, Arizona

Dear Tom:

As a result of Reynolds Metals Exploration's results on the FB claims,
Mohave County, Arizona, we have concluded that the remaining exploration
potential is too high risk to be of further interest. In the near
future, you will be officially notified of Reynolds Metals' intention to
terminate the lease covering the FB claims by a separate letter from Dr.
Douglas Jinks.

As required in the December 6, 1991 lease agreement, I have enclosed
copies of all of the noninterpretive geologic and geochemical data that
was generated during Reynolds Metals' evaluation of the property.

Be advised that Reynolds Metals Exploration, Inc. disclaims
responsibility for the accuracy of the drill logs, assays, sections and
maps. This data consists of the following:

1) Rock chip sample location map showing gold values

2) Generalized geologic map showing approximate reverse circulation
drill hole locations

3) Drill hole summary
4) Drill logs and assays for holes FB92-1 through FB92-4
5) Drill hole sections for FB92-1 through FB92-4

6) _ooummm of rock chip sample assays and sample descriptions



2

For your information, Reynolds Metals Exploration, Inc. has reclaimed the
drill sites and is in the process of filing the 1992 Proof of Labor for
the FB claims.

Thank you for the opportunity to conduct exploration on the FB claims and
good luck with their continued evaluation.

Sincerely,

@?ﬁz_ib m;«v\.i«

Raymond E. Irwin
Regional Exploration Manager

Please acknowledge receipt of this data by signing and returning one copy
of this Tetter in the enclosed stamped envelope.

DR D S ey 18552

Mr. Thomas R. Tough, Pre®ident “DATEZ 7T
Sun River Gold, Inc.
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S REYNOLDS METALS EXPLORATION, INC.

6601 W. BROAD STREET & RICHMOND, VIRGINIA 23230-1701
MAILING ADDRESS: P.O, BOX 27003 ® RICHMOND, VIRGINIA 23261-7003

August 11, 1992

Sun River Gold, Inc.

Attn: Thomas R. Tough, President
12761 1Hth Avenue, Suite 110
White Rock, British Columbia
Canada V4A 1N2

Mineral Lease dated December 6, 1991 (the "Leasae")
betwaen Sun River Gold, Inc. as "Lessor"

and Reynolds Metals Exploration, Inc. as "Lessea"

(FB Claim Group/West Oatman Project, RMCH 155193)

Dear Mr. Tough:

This letter is to provide written notice that Reynolds
Metals Exploration, Inc. elects to terminate the referenced
Mineral Lease effective November 30, 1992.

This notice constitutes a complete termination of the
Lease pursuant to Section 7.01 thereof.

Very truly yours,

S L

Douglag D. Jinks

o \1ice President

vomiq.. brand fax transmittal memo 7671 | # of pages » |

Yo mﬁ.’,\ v %Fu\?v from dJ r\g?vxﬁu
i NRV \.*K Phone %\rmﬁl\

Dept,

.ﬂsx& Fax #

_ .




REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane « Suite 157 » Reno, Nevada 89511-1805
Telephone (702)829-8018 « Facsimile (702)829-8026

DATE: August 3, 1992

T0: Dr. Douglas Jinks

FROM: Ray Irwin mwwuw

RE: Termination of the Lease Agreement Covering the FB Claims -
Mohave County, Arizona

As a result of the disappointing drill results and Tack of additional
targets, I recommend that the lease agreement between Reynolds Metals
Exploration, Inc. and Sun River Gold, Inc., covering the FB claims
(#155193), be terminated before September 6, 1992. If we do not
terminate the lease prior to this date, Reynolds will be obligated to pay
the $25,000 lease payment due December 6, 1992.

cc: Mical Slater, President
Compass Minerals, Ltd.
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