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REYNOLDS METALS EXPLORATION, INC.

6601 W. BROAD STREET # RICHMOND, VIRGINIA 23230-1701
MAILING ADDRESS: IO, BOX 27003  RICHMOND, VIRGINIA 21261.7003

April 25, 1991

Mr. Karr McCurdy
Billiton Minerals U.8.A.
1175 W. Moana Lanea
Suite 200

Reno, Nevada 89509

Doar Mr. MoCurdy:

After further consideration of Billiten’s Moss Mine
properties, Reynolds has concluded that the area has sufficlent
potential to warrant additional work and wouid therefore propose
o enter inte an option agreement with Billiton alonyg the
fallowing lines.

The option agreement would provide for a $20,000
payment te Billiteon and a commitment by Reynolds to spend
§404,000 on exploration of the Moss Mine properties during &
ne=ponth period, upon satisfaction of the conditions describad
tew., Xf the option were exerclsed by Reynolds, Reynolds would
ther agree to pay to Billiton an additlonal $1006,000 and would
urge Billiton for lease or underlying option payments for
properties which were incurred and paid by Billiton during

In addition, Reynolds would agree to pay Billiton a 1% KSR
royvalty upon commencement of production.

- T

The $20,000 payment, the $i100,000 work commitmsni
obllgation and the nine-month option pericd would not be due or
begin Lo run until the following conditions wers satisfied:

. Billiton is able to acquire a leasehold, option or
other interest in the Mosely clalm (Ruth and Rattan
claim group), the Greenwood Claim (California Moss
#182), and the Hudson Claim (Califoruis Moss #796) on
terms and condlitions satisfactery to Reynolds, in its
sole discretion; and ‘

B Reynolds is able to renegotiate the agrsements
affecting the Willlams/Gintoff Claims in order to
extand the optlon periocd for the Williams Claims and to
incorporate such other terms, conditions or changes as
Reynolds reasonably wmay reguiye.

&L
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Mr. Karr McCurdy
April 25, 1991
Page 2

If the above conditions ware not satisfied within a
six-month period, the option agreement would terminate and
neither party would have any further obligation to the other
Party under the terms of the option agreement,

1f these business terms are acceptable as a basis to
proceed to prepare an option agreement, please let me know, and T
will have our attorney Prepare a draft option agreement for yeur

Sincerely,

REYNOLDS METALS EAPLORATION, INC.

RO SN

Douglas 0. Jinks
Vice President

el James E. Curl

dod

gold/mining

HOsE
1/biiliton/04259%



F R2IW]| R 20W

EXPLANAT ION

"% PATENTED CLAIMS
J UNDER OPTION To
BILLITON

ORER e,
BY BILLITON

B8] UNPATENTED BMX
=1 CLAIMS STAKED By
BILLITON, 4990

. OTHER SATENTED 17

CLAIM

e MOSS VEIN
woss W, 20
VEINS g T.20W,

G300
i)

FROPERTY POSITION MAP ¢
MOSS MINE PROPERTY
MOHAVE COUNTY, ARIZONA

|




RECEIVEL nuc 1 Y gyl
, Billiton Minerals U.S.A. .-

a Division of Shell 0il Company

P.O. Box 2906
Houston, Texas 77252

8-15-91

Douglas D. Jinks

Reynolds Metals Exploration Inc.
P.0O. Box 27003

Richmond, VA 23261 7003

Re: Notice of Abandonment — BMX Claims
San Francisco Mining District
Mohave County, AZ

Dear Mr. Jinks:

Please find enclosed a copy of the notice of abandonment for
the above referenced lands which were overstaked on portions
of the RAL claims. We will be filing the notice with the BILM
and the County. Billiton had staked the claims on lands
which it believed were open to location and we acknowledge
the RAL claims are senior to portions of the BMX claims.

Should you have any questions, please feel free to call me at
713-870-2938 in or fax at 713-870-3273.

- Ypurs,

e Bty
Mark R. Landiréss
Manager-~ Property

MRL
cc: Ray Irwin (telefax)
EME Reno



NOTICE OF ABANDONMENT
UNPATENTED MINING CLAIMS

NOTICE IS HEREBY GIVEN that Billitom Minerals U.S.A., a
Division of Shell 0il Company, whose address is P. O. Box
2906 Houston, TX 77252, hereby abandons and releases the
following nunpatented lode mining claims, To Wit:

: Claim Name Location Date BLM Serial No.
BMX-52 10-20-90 308382
BMX-583 10-20-90 308383
BMX-54 . 10-20-90 308384
BMX-55 10-20-90 ) 308385
BMX-56 10-20-90 308386
BMX-57 10-20-90 308387
BMX-58 10-20-90 308388
BMX-59 10-20-90 308389
BMX-60 10-20-90 308390
BMX-61 10-20-90 - . 308391
BMX-62 l0-20-90 308392
BMX-63 10-20-90 - .308393
BMX-64 10-20-90 3083384
BMX-65 10-20-90 308395-
BMX-66 10-20-90 3083986
BMX-67 10-20-90 308397

All claims located in Sections 19, 20, 29, and 30, Township

20 North, Range 20 West, Gila and Salt River Base and-
Meridian, San Francisco Mining District, Mohave County,

Arizona.

Abandoned and released this & day of Aoemgr; 1991.

e
BILL;$0Ni> -
’/ g . //
T - __,.%’ — "

hell 0il Company




STATE OF TEXAS )
) ss.

COUNTY OF HARRIS )

BEFORE ME, the undersigned a Notary Public, on this day
personally appeared _____JAmes E. CovrRe- . ____

of Billiton Minerals U.S.A., a Division of Shell 0il Company,
a Delaware Corporation, known to me to be the person ‘whose
name is subscribed to the foregoing instrument and
acknowledged to me that the same was the act of the said
corporation and that he executed the same as the act of such
corporation for the ~ purposes and consideration thereln

expressed, and in the capacity thereln stated.

GﬁN undg¢r my hand and seal of office, this _/57:1%;
b _Ll_?asjg_m, 1991.

0 £24, 0
"’lmmm\‘“

Notice Page (2)
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July 8, 1991

Mr. James E. Curl

Manager Mineral Exploration
Billiton Minerals, U.B8.A.
1175 W. Mcoana lLane, Suite 200
Reneo, Nevada 85509

Moas Mina Claim Confliet
Mohave County, Arizona

Deayr Mr. Curl:

This letter confirms our position with regard to an apparent
claim conflict in Mohave County, Arizona, cutlined in a previous
letter to you, a copy of which is attached for your reference.

Briefly, we request that you acknowledge the meniority of our
RAL claims and quitclaim to us all BMX claims that are junior to
and in conflict with our RAL claims. It is our understanding that
you do not dispute that the discovery monuments for BMX claim
numbers 48~67 were set within the boundaries of valid RAL claims;
and as a result, the BMX claime in question are invalid.

We would prefer not to have to turn this matter over to legal
counsel to resolve. Accordingly, we would appreciate your prompt
response to our request to gquitclaim the invalid BMX claims so that
there is no question as to your intent in overstaking the RAL
claims. The quitclaim deed should convey the BMX claims in
question to Reynolds Metals Exploration, Inc.

Please contact Ray Irwin in our Nevada office if you have any
questiong concerning this matter.

Very truly yourse,

(TSR 01 Tl

DDJ : p]

il

TOTAL P. @1



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: April 17, 1991
T0: Dr. Douglas Jinks
FROM: Ray Ir‘win62

RE: Proposed Terms for the Acquisition of the Moss Mine,
Mohave County, Arizona

In reviewing the Moss mine data and receiving clarification on the
underlying property agreements, we feel that the exploration potential
warrants a purchase offer rather than risk losing the property to a third
party. The proposed terms are as follows:

1) $20,000 payment to Billiton Minerals for an exclusive option
on the project, that could be terminated with 30 days written
notice

2) A $100,000 exploration expenditure during the six month option

3) At the end of the six month option period, a payment of $100,000
to Billiton and reimbursement of land payments of the year
(approximately $133,000)

4) A 1% NSR royalty payable to Billiton upon commencement of
production.

Mical Slater, with Compass Minerals, has verbally agreed to fund one-half
of the initial exploration costs and property acquisition costs.

Post-It™ brand fax transmittal memo 7671 I#of pageS@
T F T 1

POOUe Nmder  LrReo o

Co. U \‘} Co. U

Dept. Phone #

Fax # Fax #
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SUMMARY OF MOSS PROPOSED DRILLING

Hole No. Angle/Direction ID Comments
(In Degrees)

1 Vert 600 New Target

2 -50N 400 New Target

3 ‘ -60N 600 Confirmation
4 ~-45N 300 Confirmation
5 ‘ -60N 650 Confirmation
6 -60N 500 New Target

7 -45N 600 New Target

8 Vert 700 New Target

9 -458 500 New Target
10 ~50S8 400 - New Target
11 -60N 300 New Target
12 ~-60N 300 New Target
13 -60N 600 Confirmation

6450 = $106,425 Total Drilling
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JOHN B. WoLcorT
INDEPENDENT LANDMAN'
820 Hall Avenue
Grand Junction, Colorado 81501
303-242-5957

)

REY N ESTCHmAN

August 14, 1990

Mr. Gregory Gintoff _
1000 Beck Street #250 Yy Phone 702- B26- 7583
Reno, Nevada 89501

Dear Mr. Gintoff:
Thank you for taking time today to discuss the interest of Reynolds
Metals Exploration, Inc. in your Moss Mine patented mining claim

properties in Mohave County, Arizona.

As you stated you have now entered into an agreement with Billiton
Minerals U.S.A., Inc.

In the future should Billiton elect to either release the property
back to you or desire to assign this property to a third party, we
would greatly appreciate hearing from you.

You may contact my office as captioned or Ray E. Irwin, Exploration
Manager, Reynolds Metals Exploration, Inc. at 5301 Longley Lane,
Suite 157, ‘Reno, Nevada 89511, (702) 829-8018. '

Sincerely,

‘,QL@, ol

John B. Wolcott
Landman s

Cc: Rav E. Irwin



REYNOLDS METALS EXPLORATION, INC.

Reynolds Metals Company « 5301 Longley Lane » Suite 157 » Reno, Nevada 89511

Telephone: (702) 829-8018 Facsimile: (702) 829-8026

February 22, 1991

Mr. James E. Curl, Manager Mineral Exploration
Billiton Minerals U.S.A.

1175 W. Moana Lane, Suite 200

Reno, NV 89509

RE: Claim Conflict at the Moss Mine, Mohave County, Arizona
Dear Jim:

During our discussions on February 7, 1991, concerning Billiton's
exploration efforts at the Moss Mine, you informed Mr. Mike Winston and
me that Billiton Minerals, believing that the RAL claims were invalid,
located the BMX 51-67 claims over Reynolds Metals' RAL 1-33 claims. At
that time, Mr. Winston and I told you that the RAL 1-33 claims had been
properly recorded and are, therefore, valid.

As you are aware, the RAL-1 through 33 claims occupy portions of Secs.
19, 20, 29 and 30, T20N, R20W and surround various patented claims
controlled by or under negotiation by Billiton Minerals at the Moss Mine.
The RAL-1 through 33 claims, which are jointly owned by Reynolds Metals
Exploration, Inc. and Compass Minerals Ltd., were located May 16-18,
1990, and the location certificates of these claims were recorded in the
Mohave County Recorders office on August 8, 1990 and filed at the BLM in
Phoenix on August 9, 1990 (AMC Nos. 307371-307403).

The BMX 51-67 claims were located on September 20, 1990 and the Tocation
certificates for these claims were recorded in the Mohave County
Recorders office on October 11, 1990, and filed at the BLM October 26,
1990 (AMC Nos. 308381-307403).

Reynolds assumes that Billiton's overstaking of the RAL claims was
unintentional and based on the belief at the time, that the ground was
open to location. Be advised, however, that the RAL 1 through 33 claims
are valid and that the Reynolds Metals/Compass Minerals Joint Venture is
actively evaluating and in possession of the RAL 1 through 33 claims.

Since the RAL 1 through 33 claims are valid and senior to Billiton
Minerals' BMX 51-67 claims, Reynolds Metals considers all BMX claims
having discovery monuments on RAL claims to be invalid. At the present
time, it would appear that the discovery monuments for the BMX 51-67



2

claims fall within the boundary of the RAL claims. Be advised that
it also appears that the discovery monuments for the BMX 48-50 claims
fall within the boundary of the RAL claims.

After you review the matter, Reynolds Metals Exploration, Inc. requests
that Billiton Minerals acknowledge the seniority of the RAL claims.
Reynolds Metals also requests that Billiton Minerals relinquish or quit
claim to Reynolds, all BMX claims that are junior to and in conflict with
Reynolds Metals RAL claims.

I would appreciate your prompt attention and cooperation in this matter.
If I can be of assistance, please don't hesistate contacting me.

Sincerely,

@Wwﬂ £. .DMV._

Raymond E. Irwin
Regional Exploration Manager

cc: BLM - Arizona State Office
To be placed in Lead File AMC No. 308381 (BMX 51-67 claims) and
Lead File AMC No. 307371 (RAL 1-33 claims).
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TRLECOPIER
TO: Jim Curl
FROM: Douglas D. Jinks
cee k/ﬁgy Irwin
DATE: February 4, 1991
BUBJ: MO88 MINE CONFIDENTIALITY AGREEMENT

PAGRE TRANBMITTED: S

Find attached the confidentiality agreement as per your
conversation with Ray Irwin on Friday, February 1, 1991. Please
exacute and FAX a copy back to my attention in Richmend.

The originals were put in the mail thisz morning. Upon receipt,
please return one to my attention.

Thank you for bringing this property to REMX's attention.

Regards,
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CONFIDENTIALITY AGREEMENT
BILLITON MINERALS U.S.A.

(A DIVISION OF SHELL OIL COMPANY)

This letter will acknowledge our agreement with respect to
maintaining the confidentiality of certain information and material
which may ke disclosed by Shell Mining Company or Shell o0il
Company, whether through its division, Billiton Minerals U.$.A., or
otherwige (collectively "Shell") to Reynolds Metals Exploration,
Inc. ("RECIPIENT"), with an address of 5301 Longley Lane, Suite
157, Renc, Nevada 89511.

In consideration of the disclosure by Shell through its agents,
employees and representatives of information and material
concerning the business, operations, properties, assets and
financial affairs of Shell ("Information"), RECIPIENT hereby agrees
with Shall as follows:

1. Subject to Section 15, RECIPIENT will maintain a secret
and confidential status for any and all Information, which term
shall include without limitation, financial statements disclosed to
RECIPIENT in a writing marked "CONFIDENTIAL" or the like and other
finaneial data, business plans and projections, corporation and
finaneial records, contracts and contract terms, engineering
reports and analyses, data regarding quality and extent of mineral
regserves and of mineral consumption, mining plans and studies, maps
and diagrams, software programs, terms of prospective purchases,
sales, material concerning the business, operations, properties,
assets, and financial affairs of Shell, and all information and
material daveloped from inspection of the properties and records of
“Shall. |

2. Except for the purpose of considering a business
transaction between Shell and RECIPIENT, RECIPIENT will refrain
from using any Information and material for {ts own use or
commercial purposes and from directly or indirectly disclosing or
making available any such Information or material to any person,
firm, company, entity or other party for any use, except as
permitted by this agreement.

3. RECIPIENT, and Shell each agrees to treat as
confidential, in the same manner as the Information, the existence
of this Confidentiality Agreement as well as the existence and
contents of any offers to or from Shell relating to the transaction
contemplated by Shell in providing the Information. Additionally,
due to the nature and source of the Information, as well as Shell's
obligationa thereto, RECIPIENT, at its option, may be required to
execute additional confidentiality or area of interest agreements
prior to receiving or viewing some of the Information.
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Confidentiality Agreement
Page Two

4. RECIPIENT will restrict disclosure of any and all
Information only to those of RECIPIENT's employeas, representatives
and agents and those of affiliated companies as may be reasocnably
. necessary and will advise all such persons of the strict
" obligations of confidentiality hereunder.

5. All Information shall be Xkept confidential and not
released to any third party, except upon the prior written consent
of Shell. The following Information, however, shall not bhe
considered confidential:

(a) Information which, at the time it is obtained by
the RECIPIENT under this Agreement, is part of the
public domain by publication or otherwise;

(b) Information which the RECIPIENT can show wase
already in 1its possession without a binder of
secrecy at the time it was obtained under this
Agreement;

(c) Information which, subsequent %o baing obtained
under this Agreement, and without fault of the
RECIPIENT, becomes part of the public domain by
publication or otherwise, and;

(d) Information which +the RECIPIENT mnay receive
gubsequent to being obtained under this Agreement
from a third party who did not acquire such
Information from Shell and which was disclosed to
RECIPIENT without any wrongful act.

6. The consent required by Section 5 above shall not apply
to a disclosure to an affiliate, consultant, contractor or
subcontractor that has a bona fide need to be inforned, However,
in any such case to which this Section 6 applies, the disclosing
party shall give notice to Shell concurrently with making the
disclosure. Further, only such Information as such third party
shall have a legitimate business need to know shall be disclosed
and such third party shall first agree in writing to protect the
Information from such further disclosure as RECIPIENT 1is obligated
under thisg Agreement.

7. At the written request of Shell, RECIPIENT will promptly
return to it all Information provided to RECIPIENT (including all
coples thereof made by RECIPIENT) and all memoranda, notes or other
documents whatsoever prepared by RECIPIENT based on Information
provided by Shell shall be destroyed by RECIPIENT and RECIPIENT
will certify in writing to Shell that RECIPIENT has so compiled
with its obligationse under this Section 7 and that it is no longer
in posseasion of any Information.
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Confidentiality Agreament
Page Three

8. RECIPIENT agrees that nelther 1t nor any affiliated
company shall directly or indirectly acquire any interest in any
property, including but not limited to claims, within one (1) mile
of the exterior boundaries of the followlng properties for which
Information is provided to RECIPIENT (which are further detailed on
the attached property maps); except where RECIPYENT is, as of the
date of this agreement, negotiating to obtain an interest in such

property.,

9. This agreement shall in no way be deemsd to require
RECIPIENT to proceed with any proposed transaction in connection
with which the Information or any other material is discleosed to
RECIPIENT.

10. This agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and
may not be assigned by RECIPIENT, but may be assigned in whole or
in part by Shell without any requirement of consent by RECIPIENT.

11. This agreement shall take effect from the date RECIPIENT
signs this agreement and shall cease to have any further force or
effect two (2) years following such date except that the
obligations of RECIPIENT under Section 12 shall survive the
termination or other ending of this Agreement.

12. Neither Shell nor its financial advisor, Mellon Bank N.A.
(“Mellon"), makes any representations or warranties, express or
~ implied, regarding the accuracy, completeness or usefulness of the

Information furnished hereunder and RECIPIENT shall consider and
uzse such Information at {itz risk and discretion. Further,
RECIPIENT agrees that neither Shell nor Mellon shall have any
liability to RECTPYIENT or any of its representatives resulting from
the use of the Information.

13. This agreement sets forth the entire understanding and
agreement of the parties and related persons and entities with
regard to the subject matter covered herein and supersedes all
prior agreements, arrangements and understandinga related thereto.
None ©f the agreements set forth herein may be amended, modified,
superseded, added to or canceled except by a written instrument
which specifically states that it amends such specified agreement,
executed by an authorized officer of each entity to be bound by
such amendment.

14. Thiz Confidentiality Agreement shall be governed and
construed in accordance with the laws of the state of Texas. IFf
the foregoing correctly sets forth our agreement, please so confirm
by countersigning and returning the enclosed copy of thisg letter.
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Confidentiality Agreement
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15. This confidentiality Agreement pertains only to the Moss
project. No other information will be provided to recipient.

Sinceraely,

Dennis Mahar
Prasident
Billiten Minerals U.S.A.

AGREED!

Dates February 4, 1991

Byt Xplo
Name: Douglag D, Jinks
Title: Vice President
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MOSS MINE
MOHAVE COUNTY, ARIZONA
CONFIDENTIALITY AGREEMENT

This CONFIDENTIALITY AGREEMENT dated the 27th of January, 1990 ("Effective
Date") between GREGORY B. GINTOFF of 1000 Beck Street #250, Reno, Nevada
89509 ("Discloser") and BILLITON MINERALS U.S.A. a Division of Shell o0il
Company, whose address is bp. 0. Box 2906, Houston, Texas 77252

("Recipient"),

WHEREAS, Discloser has developed informétion and Know-how which he
consliders to be valuable, confidential proprietary information
("Information") and;

WHEREAS, Recipient wishes to examine, review and use Information for the
purpose of deciding whether to submit to Discloser a propeosal for possible
acquisition, or joint venture.

NOW THEREFORE, the parties agree as follows.:

1. All Information dislcosed by Discloser to Recipient shall be identified
in writing as being governed by this Agreement.

2. Recipient shall keep all information confidential for a period of 2
years from the Effective Date, during which period Information shall not
be disclosed to any third party (except as otherwise specified herein)
without the prior written consent of Discloser.

3. Dissemination of Information by Recipient shall be limited to its
employees, officers, agents, contractors, and consultants, (herein
collectively referred to as "agents") -‘whose duties require them to know
Information provided that, prior to such disclosure, such agents shall be
informed of the confidential nature of the Information and shall undertake

to be bound by the terms of this Agreement,

4. The following information shall not be considered confidential
Information under the terms of this Agreement and Recipient shall be under
no obligation to Discloser under this Agreement with respect to
information which (a) it can demonstrate was in its possession prior to
the time that it was to disclosed to it by Discloser, or (b) is or becomes
available to the general public through no fault of Recipient, or (c)
Recipient can demonstrate was developed by Recipient without the benefit
Or use of any Information provided by Discloser. :

5. At any time within two (2) years of the Effective Date of this
Agreement, upon the written request of the Discloser, Recipient shall
return to Discloser all drawings, specifications, data or other materials
related to Information furnished hereunder, together with all copies
thereof in Recipient's custody or control.

6. In consideration of Discloser providing Information to Recipient,
Recipient agrees that (i) 1if it hereafter acquires any interest in any
Property within the area delineated on Exhibit A ("Area of Interest"),
(except, however, any interests in 0il, gas, carbon dioxide, lignite,
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coal, or other 1ligquid or gasseous hydrocarbons) it shall at any time
within two (2) years following the Effective Date transfer such interest
to Discloser upon Discloser's request, and (ii) any such interest shall be
subject to all terms and conditions to any agreement between the parties
related to any other property or properties within the Area of Interest.

7. Notwithstanding the conditions setforth in Article 6 above, if
Discloser fails to acquire the Moss Mine property as specified in Exhibit
A within a period of six (6) months from the Effective Date of this
Agreement, this Agreement shall automatically terminate.

8. This Agreement contains the entire agreemet between Discloser and
Recipient and no other agreement, promise, statement or representation
shall be binding on the parties. This agreement and the rights and
obligations of the parties shall be construed and interpreted under and be
governed by the laws of the State of Nevada.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

DISCLOSER:

By:_ ‘;22

Gregory B. Gintoff
1000 Beck St. #250
Reno, Nevada 89509

Date: 27 Abruar (T70
v
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STATEMENT OF PROCEDURES

Mellon will unotify all prospective purchasers who have submitted
written proposals as to Shell's interest in  continued discussions.
A prospective purchaser whose proposal merits further discussion
will  be afforded the opportunity to conduct due diligence
investigations  including  site visits and to  obtain additional
information, if required, prior to concluding a binding purchase
and sale agreement by February 28, 1991,

Shell  reserves the right to accept or reject any proposal at any
time¢ without notice to other prospective buyers. Shell will have
no obligation to state its reasoms for accepting  or  declining  any
proposal, nor will it have any obligation to accept any proposal
whether or not it represents the highest price of fered.

Melion and Shell reserve the right to modify or terminate the sale
program described herein and the procedures to be followed in it at
any time and without notice.

Prospective purchasers will be responsible for their own expenses
in  this matter. Mellon’s fees and cxpenses will bhe  the
responsibility of Shell. Shell will otherwise pay no finder's fee,
broker's fec or commission in this matter.

For questions regarding the properties please contact:

Mr. Karr P, McCurdy

Assistant Vice President and Geologist
Mining & Metals Section

(412) 234-7939

Fax: (412) 234-6375

For other questions including procedures please contact:
Mr, Gary P. Kearns
Yice President
{215) 553.2199
Fax: (213) 553-3359

Address for correspondence and submission of bids:

Mr. Gary P. Kearns

Mellon Bank Corporate Finance Group
Mellon Bank Center

1735 Market Street

Philadelphia, PA 19101-7899
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EXECUTIVE SUMMARY

BILLITON MINFRALS U,S.A,

SUMMARY

Billiton Minerals US.A, ("BMUSA") represents a  diverse portfolio
of gold mining and related assets consisting of an operating gold
mine, several advanced stage mineral properties, an active property
acquisition  program, an expericnced  professional and  technical
staff, & promising aggregate rock operation, and a proprietary
¢xploration technology and database.

HISTORICAL PERSPECTIVE

BEMUSA has been involved in the minerals industry since 1977, having
initially focused its efforts on uranivm exploration. The group
strategically concentrated its efforts on precious metalg
exploration beginning in 1982 after the outlook for uranium became
uncertain.  Over each of the Jast cight years, BMUSA has conducted
a8  multi-million  dollar  program  on the  cvaluation  through
exploration and development of 75 major gold properties throughout
the 1.5, Recently, Shell Oil Company made a strategic decision to
concentrate its  mining efforts in the coal industry  and,
subsequently, to divest its gold mining and rclated assety. All of
BMUSA's activities are supported by budgets currently in place and
these activities will continue to be funded wuatil the assots are
divested.

ERODUCTION PQTENTIAL

BMUSA'’s primary objective is to achieve a level of gold production
by 1993  sufficient to  sustain  all of the groups diverse
exploration and development activities, BMUSA is presently in the
advanced stages of evaluation of several of its gold mining
propertics which collectively have a resource base adequate to meet
its future production goals.

ACQUISITION PROGRAM

BMUSA iz currently conducting an c¢laborate acquisition program and
has  built an  impressive intelligence base, having cvaluated over
560 acquisition targets since 19835, The group it currently
continuing  separate  negotiastions to purchase three major gold
propertics in the U.S. These properties include an operating mine
and two advanced or final feasibility stage projects with rescrves
containing over 4 million ounces of gold. BMUSA has been actively
pursuing these opportunities for the last I8 months and has spent
over $400,000 on due diligence and related feasibility work 1o
evaluate these prospective purchases.
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EXECUTIVE SUMMARY
Page Two

MINING OPERATIONS

The group operates the Standard Hill Gold Mine near Mojave in

southern California, This operation has produced over 40,000
ounces of gold over the last three years and contains over 15,000
ounces of recoverable gold at present. This mine also hosts an

aggregate rock products operation which produces and sclls a
diverse mijx of industrial rock products with 28 production potential
of over $1 million in annual sales. Although the Standard Hill
Mine's current proven reserveas may be ecxhausted by the first
quarter of 1991, an additional 5,000 to 10,000 ounces of gold could
be produced annually depending on the level of aggregate production
realized.

MINING PROPERTY DEVELQPMENT -

BMUSA is currently managing the development and exploration of 15
mining propertics having the potential to contain over 3.1 million
ounces of recoverable gold (see Table 1, BMUSA share 1.8 million
ounges). The stage of development of each individusi property
varies from feasibility level to general reconnaissance, These
properties  are  located in  active mining  districts in  Nevada,

California, Oregon, Washington, Arizona, and South and North
Carolina (see BMUSA Property Portfolio Map).

FROFRIETARY EXPLORATION TECHNOLOGY

BMUSA geologists have developed a unique methodology to evaluate
the subsurface potential for mineralization occurring in  rocks
covered by pediment alluvials in basin and range provinces. BMUSA
has assembled an  extensive database, utilizing  this  proprictary
technology, covering some 10,000 square miles in eastern-central
Ne¢vada and southeastern Oregon.

EXPERIENCED PROFESSIONAL STAFF

The BMUSA staff is highly qualified. Fach member is an industry
expert  with an avcrage of over fourteen years of mining and
exploration expericnce. For the last eight years their work with
BMUSA has focused on precious metals, although many individuajs
have extensive backgrounds in base metals, uranivm, and coal.
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TABLE 1 - BMUSA PROPERTY PORTFOLIO SUMMARY

(65HholE

TARGETTONS.|  TARGEY BMUSA
B TP | i POTENTIAL MILLIONS. | RECOVERABLE | SHARE
PROJECT _ {STRUCTURE{: ‘LOCATION {MINE TYPE | w INTEREST | (ESTIMATED) | OUNCES (EST.) | (OUNCES)
Ashdown Option 10 Nevada HL, OP 100 1 mm 7 75,000 75,000
pufchase ete
o TRg o
Borealis W Nevada HL, OP 50 17 fessite. 750,000 375.000
S
. o
e Mk ad BB oy 29V Oragon HL, OF 51 30 -427%" 1,000,000 £10,000
16:1 Ming JV Calitornia Mill, UG 60 1r 600,000 360,000
Moss Ming Lease Arizona HL, OP, UG 100 8 350,000 350,000
Madigon Jv Montana HL, OP 66.7 1 60,000 40,000
Big ¥/La Raa N Nevada HL, OP 60 Wa n/a na
Qarrison/
Alder Gulch Jv Maontana HL, OP 60 n/a nia n/a
Jonya_ | Laags 1 —Nevads———HtTOP— T T a g
Tranton Canyon JV Nevada HL, OP 50 n/a n/a na
Mill Craak JV Nevada HL, OF 50 n/a nia na
Non-Operator
Projects
Pisdmont Jv N./S. Carolina [ HL, OP 33.3 ala n/a n/a
kBatile Mtn. Golg)
Liberty Jv Washinglon | M, UG 33.3 1 240,000 80,000
{Boisa Cascadd)
Griffon Jv Nevads HL, OP 49 n/a n/a n/a
(Wastmont)
TOTALS 3,075,000 1,780,000

* This data has been furnished by Billiton Minerals U.S.A. and has
not bean indapendantly confirmed.

&
e
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STATEMENT OF PROCEDURES

Mellon Bank N,A. (*Mellon") has been rctained as  exclusive
financial advisor by Shell Oil Company ("Shell") to assist in the
sale of the assets of Billiton Minerals USA. (*BMUSA", a

division of Shell The transaction i3 to be structured as a cash
purchase of assets (and associated liabilities, if any). The asset
portfolio to be sold is briefly described in the attached
materials, The purpose of this document is to explain the

procedurcs of the sale.

Enclosed please find a Confidentiality Agreement. If, after
studying the preliminary information, you have an interest in
purchasing the BMUSA assets, please sign this Confidentiality
Agreement and return it to Mellon as soon as possible. Telecopied
responses of the Confidentiality Agreement must be followed by
receipt of a hard copy original, All parties from whom an executed
Confidentiality Agreement s received will be sent as  soom  as
possible thereafter a descriptive memorandum providing additional
' data on the BMUSA asscts.

A Data Room will be made available in Reno, NV during the week of
December 10, 1990 (the week immediately following the Northwest
Mining Association Convention in Spokane) and for two weeks
starting on January 7, 199], Prospective buyers expressing g
strong and sincere interest in  acquiring the BMUSA portfolio of
assets, including staff, will be given priority in scheduling for
thc Data Room and may be afforded the opportunity to schedule
visits by appointment on dates other than indicated above,

Written proposals for the purchase of the assets will be considered
at any timeée up to January 31, 1991, Proposals must include the
following:

0 An offer stating the price the prospective purchaser intends to
pay,

o The composition of the purchase price (cash, other forms of
consideration, if any);

© Any contingencies and conditions precedent to closing.

0 The prospective buyer's statement of intent with respect to
acquiring the staff of BMUSA.

Proposals which are contingent upon other -proposals or transactions
may not be accepted,

Post-It™ brand fax transmittal memo 7671 |#of pages » |~

To From

DR. Dovslas Tk RARY TRw:. nv
Co. 4 Co. ]

Dept. Phone #

Fax # Fax #
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TELECOPIER
TOS Jim Curl
FROM! Douglas D. Jinks
ces y/ﬁ;y Irwin
DATE ¢ February 4, 1991
BUBJ: MOS# MINE CONFIDENTIALITY AGREEMENT

PAGES TRANSMITTED: 5

Find attached the confildentiality agreement as per your
conversation with Ray Irwin on Friday, February 1, 1991. Please
execute and FAX a copy back to my attention in Richmeond.

The originals were put in the mail this morning. Upen receipt,
please return one to my attention.

Thank you for bringing this property to REMX's attention.

Regards,
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CONFIDENTIALITY AGREEMENT
BILLITON MINERALS U.S.A.

(A DIVIBION OF S8HELL OIL COMPANY)

This letter will acknowledge our agreement with respect to
maintaining the confidentiality of certain information and material
which may be disclosed by Shell Mining Company or Shell o0il
Company, whether through its division, Billiton Minerals U.8.A. or
otherwise (collectively "Shell") to Reynolds Metals Exploration,
Inc. ("RECIPIENT"), with an address of 5301 Longley Lane, Suite
157, Reno, Nevada 896511. .

In consideration of the disclosure by Shell through its agents,
employees and representatives of information and material
-concerning the business, operations, properties, assets and
financial affairs of Shell ("Information"), RECIPIENT hereby agrees
with Shell as follows:

1. Subject to Section 15, RECIPIENT will maintain a secret
and confldential status for any and all Information, which term
ghall include without limitation, financial statements disclosed to
RECIPIENT in a writing marked "CONFIDENTIALM or the like and other
financlal data, business plans and projections, corporation and
financial records, contracts and contract terms, engineering
reports and analyses, data regarding gquality and extent of mineral
reserves and of mineral consumption, mining plans and studies, maps
and diagrams, software programs, terms of prospective purchaszes,
sales, material concerning the business, operations, properties,
assets, and financial affairs of Shell, and all information and
material developed from inspection of the properties and records of
‘Shall.

2, Except for the purpose of considering a business
transaction between Shell and RECIPIENT, RECIPIENT will refrain
from using any Information and material for its own use or
commercial purposes and from directly or indirectly disclosing or
making available any such Information or material to any person,
firm, company, entity or other party for any use, except as
permitted by this agreemant.

3. RECTPIENT, and Shell each agrees to treat as
confidential, in the same manner as the Information, the existence
of this Confidentiality Agreement as well as the existence and
contents of any offers to or from Shell relating to the transaction
contemplated by Shell in providing the Information. Additionally,
due to the nature and source of the Information, as well as Shell's
obligations thereto, RECIPIENT, at its option, may be required to
execute additional confidentiality or area of interest agreements
prior to receiving or viewing some of the Information.
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Confidentiality Agreement
Page Two

4. RECIPIENT will restrict disclosure of any and all
Information only to those of RECIPIENT's employeaes, representatives
and agents and those of affiliated companies as may be reasonably
necessary and will advise all such persons of the strict
" obligations of confidentlality hereunder.

5. All Information =shall be kept confidential and not
released to any third party, except upon the prior written consent
of Shell. The following Information, however, sghall not be
consldered confidential:

(a) Information which, at the time it is obtained by
the RECIPIENT under this Agreement, is part of the
public domain by publication or otherwise;

(b) Information which +the RECIPIENT can show was
already in 1its possession without a binder of
sacrecy at the time it was obtained under this
Agreement;

(¢} Information which, subsequent to baing obtained
under thiz Agreement, and without fault of the
RECIPIENT, becomes part of the public domain by
publication or otherwise, and:

(d) Information which the RECIPIENT may receive
gubsequent to being obtained under this Agreement
from a third party who did not acquire such
Information from Shell and which was disclosed to
RECIPIENT without any wrongful act.

. 6. The consent required by Section 5 above shall not apply
to a disclosure to an affiliate, consultant, contractor or
subcontractor that has a bona fide nead to be informed. However,
in any such c¢ase to which this Section 6 applies, the disclosing
party shall give notice to Shell concurrently with making the
disclosure. Further, only such Information as such third party
shall have a legjitimate business need to know shall be disclosed
and such third party shall first agree in writing to protect the
Information from such further disclosure as RECIPIENT is obligated
under this Agreement.

7. At the written request of Shell, RECIPIENT will promptly
return to it all Information provided to RECIPIENT (including all
coples thereof made by RECIPIENT) and all memoranda, hotes or other
documents whatsocever prepared by RECIPTENT based on Information
provided by shell shall be destroyed by RECIPIENT and RECIPIENT
will certify in writing to Shell that RECIPIENT has so compiled
with its obligations under this Section 7 and that it is no longer
in possezsion of any Information.
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Confidentiality Agreament
Page Three

8. RECIPIENT agrees that neither it nor any affiliated
company shall directly or indirectly acquire any interest in any
property, including but not limited to claims, within one (1) mile
of the exterior boundaries of the following properties for which
Information is provided to RECIPIENT (which are further detajiled on
the attached property maps); except where RECIPYENT is, as of the
date of this agreement, negotiating to obtain an interest in such
property.

2, This agreement =shall in no way be deemed to require
RECIPIENT to proceed with any proposed transaction in connection
with which the Information or any other material iz disclosed to
RECIPIENT.

10. This agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and
may not be assigned by RECIPIENT, but may be assigned in whole or
in part by Shell without any requirement of consent by RECIPIENT.

11. Thie agreement shall take effect from the date RECIPIENT
signs this agreement and shall cease to have any further force or
affect two (2) years following such date except that the
ockligations of RECIPIENT under Sectlion 12 shall survive the
termination or other ending of this Agreement.

12. Neither Shell nor its financial advisor, Mellon Bank N.A,
("Mellon"), makes any representations or warranties, express or
implied, regarding the accuracy, completeness or usefulness of the
Information furnished hereunder and RECTIPIENT shall consider and
use such Information at i1its risk and discretion. Further,
RECIPYIENT agrees that neither Shell nor Mellon shall have any
liability to RECTIPYENT or any of lts representatives resulting from
the use of the Information.

13. Thie agreement sets forth the entire understanding and
agreement of the parties and related persons and entities with
ragard to the subject matter covered herein and supersedes all
prior agreements, arrangements and understandings related thereto.
None of the agreements set forth herein may be amended, modified,
superseded, added to or canceled except by a written instrument
which specifically states that it amends such specified agreement,
executed by an authorized officer of each entity to be bound by
guch amendment.

14. This Confidentiality Agreement shall be governed and
construed in accordance with the laws of the state of Texas. If
the foregoing correctly sets forth our agreement, please so confirm
by countersigning and returning the enclosed copy of this letter.
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Confidentiality Agreement
Page Four

15. This confidentiality Agreement pertains only to the Moss
project. No other information will be provided to recipient.

Sincerely,

Dennis Mahar
Prasident

AGREED1¢

Dﬁto: February 4, 1991

By: Revnolds Metals Exploration, Inc.
Nama: Douglag D. Jinks
Title: Vice Preasident
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REYNOLDS ALUMINUM

REYNOLDS METALS COMPANY + RICHMOND, VIRGINIA 23261

April 1, 1991

Mr. Karr McCurdy
Billiton Minerals U.S.A.
1175 W. Moana Lane
Suite 200

Reno, Nevada 89509

Dear Mr. McCurdy:

Reynolds Metals Exploration, Inc. has reviewed Billiton's
property package, and although interesting geologically, it does
not contain properties that have sufficient indicated commercial
viability to be of interest to us in the current economic climate,
There is one exception, however, the Moss Mine.

As we have discussed with Billiton in the past, we believe
that the Moss Mine area has sufficient potential to justify further
exploration; however, even with the new arrangements recently FAXED
to me, we still view the underlying agreements as too onerous to
justify our making a bid on the property.

Reynolds wishes to thank Billiton for bringing its property
package to our attention and wishes you every success in your
effort to place the package. ‘

Sincerely,

REYNOLDS METALS COMPANY

Dperations Manager
Precious Metals and Geology

pDI:p)



HER—L (= F1 WeU loidg (UiEILLLITUN-THNERHL-RMNY (Bl MU LT raz"oszo™ 2213 HL(Z MYl

Billiton Minerals U.S. A..

A Division of Shell Oil Campany

1175 W. Moana Lane, Suile 200
" Rene, Ngvada 80509
(702) B26-8774

(o) 8365219 (PAX) DATE; £~ /T7-2/
TELECOPY COVER SHjE?

TO: /Q,V SZZ e e/ )
COMPANY: )? &'"f; AYOC 0§

FROM: T, Coed

SUBJECT: S e DS c:....ng ST

NUMBER OF 2’ (NCLUDING COVER SHEET)

REMARKS:

CHECK AS APPROPRIATE:

ROUTINE RUSH CONFIDENTIAL




@9-25-1931 12:16 RMC GEOL & PRECIOUS METLS o BY4 Z81 Z467 P.pl

a A

REYNOLDS METALS EXPLORATION, INC.

6601 W. BROAD STREET ¢ RICHMOND, VIRGINIA 23230-1701
MAILING ADDRESS: IO, BOX 27003 ¢ RICHMOND, VIRGINIA 23264.7003

April 25, 1991

Mr. Karr McCurdy
Billiton Minerals U.S.A.
1175 W. Moana Lanae
Suite 200

Reno, Nevada 85509

Dear Mr. McoCurdy:

After further consideration of Billiton‘s Moss Mine
properties, Reynolds has concluded that the area has sufficlent
potential to warrant additional work and would therefore propose
to enter into an option agreement with Billiton along the
following lines.

The option agreement would provide for a $20,000
payment to Bllliton and a commitment by Reynolds to spend
$£100,000 on exploration of the Moss Mine properties during a
nine-month perjod, upon satisfaction of the conditions described
below, If the option were exercised by Reynolds, Reynolds would
further agree to pay to Billiton an additional $%100,000 and would
reimburse Billiton for lease or underlying coption payments for
these properties which were incurred and paid by Billiton during
1991. In addition, Reynolds would agree to pay Billiton a 1% NSR
royalty upen comnencement of production,

The $20,000 payment, the $100,000 work commitment
obligation and the nine-month option period would not be due or
begin to run until the following conditions were satisfied:

. Billiton is able to acquire a leasehold, option or
other interest in the Mosely ¢laim (Ruth and Rattan
claim group), the Greenwood Claim (California Moss
#182), and the Hudson Claim (California Moss #796) on
terms and conditions satiasfactory to Reynolds, in its
sole discretion; and

. Reynolds is able to renegotiate the agreements
affecting the Williams/Gintoff Claims in order to
extend the option period for the Williams Claims and to
incorporate such other terms, conditions or changes as
Reynolds reasonably may require.
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Mr. Karr MeCurxrdy
April 25, 1991
Page 2

If the above conditions were not satisfied within a
six-month period, the option agreement would terminate and
neither party would have any further obligation to the other
party under the terma of the option agreement.

If these business terms are acceptable as a basis to
proceed to prepare an optlon agreement, please let me know, and T
will have our attorney prepare a draft option agreement for your
review.

Sincerely,

REYNOLDS METALS EXPLORATION, INC.

SRS~

Douglas D, Jinks
Vice President

¢et Jamas E. Curl

ded

gold/mining

moss
1/billiton/042591
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BILLITON MINERALS U.8.A.

This document if intended te provide prospective buyers of the Moss
Mine project anb update on recent developments. The information
contained herein is  preliminary apd provided for information purposes
oaly, &nd should be independently reviewed and confirmed by
praspective buyers.

. In responsc to suggestions by many of you, Billiton Minerals
USA. (BMUSA) is pieased to Inform Yyou that they have now
reachcd a verbal usderstanding to include a third year in the
Williamg et al option to purchase, Under the propased terms, this
additional year would D¢ available for two 6-month  periods,
covering from 24-30 months and from 30-36 months, with an option
price of $50,000 for each gsix month jgcrement, This additional,zf‘
year may provide & new operator suffiofent time to evaluste the ! o
buyout without feeling stampeded”.  As you WAy tecall, the option J60,9°
cah be exercised at any carlier time at the successful  buyer's
discretion. The exccutable written agreement is in preparation.

s BMUSA reports that {t is& ne¢gotiating for An option to purchase

apreement for the California Moss No. 1 patented mining claim MS
No. 182, This claim lies along strike between the two discovery
zones. ‘The proposed terms inctude a S-year option to putchase the
claim for an ecatimated $100,000 and is being reviewed by owners of
the c¢laim, Proposcd  option payments would start in  the
$5,000-$10,000 rango and escalate during the option term, with the
-optlon exercisable at any time. BMUSA belleves that acquisition
of thisg ¢laim will be paramount 1o future development of the
discovery, and is excited about the progress of the negotiations
to date. '

3, BMUSA has made progress in negotiations to acquire the Califottia

Moss No. 2 Clain, which alsa tlies along the muperatized strike

beiween the No, 1 and Williams gsold reefs.  Terms presently under
discussion Include a 3-ycar option to purchase period, oxercigable
at any time, with an oxercise price of $100,000.

4. BMUSA's detailed claims status review hat detcrmined that the

following unpatentcd claims, BMX #24 and ¢52 through #87, with

portions of BMX #25 through #32 and #48 through #31, located by
BMUSA, are junior to existing c¢laims held by others and Bre NoW
removed f[rom our land package B8s aoted on the attached map. This
review has also confirmed vhat unpatented claims BMX #l through
#23 and BMX #25 through 51, held by HMUSA, are valid and in geod
standing. -~ BMUSA’s appraisal  of the property to date has not
included any potential mineralization on thes¢ claims, and they do
pot cxpect thc loss of these claims 10 materially affcct access to
or develapment of the property.

(Continued)



o

BMUSA is working to acquire the Ruth and Raftan pateénted mining
claims currently titled to the Lead Kings Mines Company. BMUSA is
working with shareholders of Leed Klings to clear title to the land
for BMUSA to acquire an option to purchase and/or lease.
Documents are under roview that should expedite comploting the
acquisition.

Mellon and BMUSA arc available to discuss any questions arising from
the information contsined in this update, Pleasé oontact Karr McCurdy
(412-234-7939) or Gary Kearns (215-553-2199) at Mellon.
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CONTACT SHEET

TAX CLAIM MINERAL

PARCEL # NAME SURVEY # OWNERSHIP

213-05-04 Key 1, Key 2, MS 4484 Barbara D. Williams
Divide, Omega " et al (13 parties)
Moss Millsight " 1021 Commerce Dr
Keystone Wedge " Prescott, AZ 86301

COMMENTS :

Above properties currently under option to:
Gregory Gintoff

1000 Beck St. #250

Reno, NV. 89501

702-826-7583

Original Option:

Date: August 6, 1990

Term: 2 years

Royalty: none ?

Buy Out: $1,000,000

Payment: $60,000 per year; $35,000 due July 1991

The option was assigned to Billiton Minerals USA:
Term: same as original option

Buy Out: no additional

Payment: $120,000 minimum advance royalty per year
Royalty: 8.5% gross

CONTACTS:

Barbara D. Williams & Jerry C. Williams, Prescott, AZ 602-445-4963

ASSESSOR'S
DEED

REFERENCES

1182/0341
0774/0788
0143/0456
0115/0428
0424/0579
0542/0420
0764/0529
1317/0632

Charles R. Hammon & Ernestine Phoenix 955-4824 or Heber Az in summer 535-4930

(Ernestine is the chief spokswoman for the group)
Mr. Larry R. Dickie 602-886-4993

From discussions with the above parties, it appears that there are 13 parties
(not counting spouses) that have an interest in the above properties. I have made
notations on copy of Mining Lease 672/606 in file. This lease lists all apparent

parties involved in the properties in 1980.

6-25-90 called Barbara Williams
6-25-90 called Larry Deckie



Contact Sheet Barbara Williams, et al
Page 2

6-26-90 called Ernestine Hammon
7-02-90 called Gregory Gintoff
2-04-91 called Gregory Gintoff -discussed option
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