L‘i‘:nmu; e t.,- ﬁ,

AGREEMENT FOR THE SALE OF MINING CLAIMS

‘This Agreement for the Sale of Mining Claims (“Agresment™) is entered inta by and between Steven
W. Klomp, DMD, and Torrie 0. Klomp, husband and wife (“Assignors”) and Rebert L. Laird and
£dmued P. Rams a5 agents for a Nevada corporation to be formed (“Assignees”), on Scpiember 21,
2001 (“Effective Date”).

Recitals

A.  Assignors have obtained from the appropriate regulatory suthorities certam placer mining claims
mown as WAYKLO 1,2, 3, 4,5, 6 and 7, located in the Ely Mining Diswict, Lincoln County, Nevada,
comprising, in the aggregate, approximately 270" acres (“Claims™). - True and comect copics of the
Claims are attached as gxhibit 1 to this Agreement.

B.  Assignors desire o-scll, assign and transfer all of Assignors’ rights, nitle and interests in and to
the Claitns together with any and all other rights appustenant thereto to the Assigness.

C.  Assigness desire to accept the assignment of the Cleims together with any and all other rights
appurtcnant thereto. ;

D.  Fromnow on, “Claim;' 2nd “Claims™ mezns the Claims, the land subjoct to the Claims {"Land™)
and the appurtenant rights described in Recitzl B, above, unless otherwise indicated.

Arreement

In-consideration ‘of tae premises set forth in this Agreement and in exchange for. other valuable
consideration, the reccipt of which is acknowledged, the partics agres as follows:

l. Saje of Claims. Assignors agree 10 scll, assigr, wansfer and convey all of their rights, tide and
interesss in and w the Claims to Assignees or, at the request of Assignees to Assignees’ assigns, in
accordance with this Agreement, With the exceution of this Agreement, Assignors shall sign and
deliver the Assignment, attach bereto as ehibit 2, 1 Assignees.
L ﬂ:‘ﬁéc

2. Rovalticg. 1t is contemplated that royzlties will be pa ble to Assipnors from Assignees’ sale
of ore, metal, mincrals or any other material (collectively defined as “Mineral Substance”™) mined or
extricted from the Land  Royaltics will be carned at the rate of 34257 per ton of the Minerml Substance
scld and shipped by Assignees. Assignecs have mo obligation to accrue or pay any royalties under
either Scetion 2 of 3 or to make any advances under Section 4 unless the Claims are sffectively
transferred gng Assignecs are able to initiate mining activitics as set forth in Section 5, below.

3. Minimem Annual Rovaity. Beginning January 1, 2002, if the sum of the royzdties payable
under Section 2, above, are Jess than $30,000 in such calendar year or i any calendar year thercafter,
Assignees wiil pay the difference to Assignors up 1o but no more than 530,000, If the Claims are not
trunsferred as provided in Section 5 below, '
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upgn written demand by Assignees. Assgnors shall promptiy reimburse the full amount of the
advances made under Section 4{a).

4, ces; Schedul valtv Pavmen!

(8}  Advaptes. Upon execunon of this Agresment and provided the Claims have been
effectively transferred, Assignces will advance $15,000 to Assignors. A second $15,000 odvance will
be made 60 days after Assignees have closed salc orders and begun shipments of the Mineral
Substance. Advances shall be credited against royaltiss, if any, eamed and payable in calendar 2001
under Section 2. 1f no royaltics have becn camed in 2001, the advancés will be credited against
Assignecs’ calendar 2002 mininum royalty payment obligation if any or, if the mininmum royaity is not
triggered, then 1o royalties samed and payable in calendar 2002 under Section 2.

Beginning in calendar 2003 and each yenr thereafter, Assigness will advance $15,000 on
January 1 and July 1. Suchadvances shall first be applied to the minimum annual royalty payment
guarantee and then to royallies eamed and payable under Seetion 2 if no minimum annusl Toyaity

payment is nggered.

{b). Rovalty Payments: Swtement of Calenlation; Intcrost on Tate Payments.  Royalties
eamed under Section 2 during any calendar quarter wiil accrue and will be paid within 30 days after
the el of the quarter in which they {toyalties) were camed. With ¢ach payment, Assignees will
furnish a staternent signed by the chief financial officer that provides the tonnage of Minerat
Substanee shipped in that quarter and the method used in calculating the royalties paid to Assignors.
Interest at the annual rate of 10% will be applicd against any royalties that are due and remain unpaid.

5. Miping Activities. Prior 10 and after the Effective Date of this Agreement, Assignees, and
therr apents, shall bave access to the Lund for surveying, assessment of natural resources and similar
purposes.  If the tansice of the Claims is not effected on the date the Agreement is signed), vnless
Assignees elect 10 do so at their own expense, Assignces wmay not comumence mining activiries until
and unless the Claims have been offectively transferred to 2nd perfected in the name of the Assipnees
ir. the books and reeords of the governmental or other authoritics that have regulatory responsibility or
oversigit over the Claims, the Land or the natural resources on such Land.

6. Termination. Assignees may terminate this Apreement at any time sfter the third anniversary
date of the Agreement. 1f the Agreement is 50 terminated, the Claims will be reconveyed to Assiymors.
The parties’ respective rights and obligations under Sections 6, 7, 8, 9, 10, 17 and Assignors” right to
be paid accrued, unpaid royaities through the date of the Agreement’s termination shall survive the
termipation.

T, Warranties and Representations of Assignors.  Assignors warvant and represent to Assignecs as
follows as of the Effective Dare: (a) Assignors are the sole beneficial and record owners of the
Claims; (b} The Claims shall be conveyed 1o Assignees free and clear of any and all third party or
governmental liens, claims, taxes and any other encumbrance (“Liens™); (<) Assignors are not parties
to any agreement or any other arrangement and Assignors are rot subject to any governmentat or court
order that prohibits {i) the activities contemplated by Assignees on the Land or {ii) the transfer of the
Claims to Assignees; and (d) Assignors will indemnify and hold Assipnees harmless against any
lizbility, claim, damage, or expense arisidg from Assignors’ or their agents (i) activities., on or spound
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the Land prior 10 the cunveyance of the Claims 1p Assignees and (ii i i
: laims L ! ] breach of Ass " w
of representations made wm this Agreement. i

& Waranties and Representatjons of Assignees. Assi il i '.

-~ _ Ret . 55 . gnecs will indemnify and hold Assignors
hammilcss against apy_hgbm;y, claim, damage, or cxpensc arising from Assigness activities gﬂn or
around the Land. This indemnity begins on the date the Claims have been conveyed to Assignees in
accordance Vi:ll.h this Agreement and expires on the datc the Claims are reconveyed to Assipnors
pursuant to this Agreement or otherwise.

9. Amimation. Exccpt for injunctive relief and speeific performance to effct the conveyance of
the Claims as contemplated in this Aprcement, all controversies or disputes atising out of this
Agreement will be submitled to binding arbitration but only after the partics have failed during a
poriod of 60 days to resolve such controversy or dispute in good faith,

The number of arbitrators shall be one to be selected by mumal agrecment of the parties but if the
parties fail to reach agreement, then the number will be three, each side sclecting ong arbitrator and the
arbitrutors selected by the parties will have the power to selcet the third by mutual agreement. Except
as provided i this Agreement, the arbitration proceeding shall be conducted in accordages with the
commuercial arbitmation rules and procedures of the American Arbitration Association.

The arbitration shall take place in Las Vegas, Nevada, unless the Assignees object to such location
in writing within 20 days of their receipt of the Assignors™ notice of arbitration. If Assigness object to
the Las Vegas location, the arbitration will be conducted in a newtral location. The parties Wwaive their
rights 1o reise any defenses based on inconvenience in appearing at the location at which the arbiration
proceedings will take place.

10.  Fess and Expense of Arbitrator(s}) The fees and cxpenses of the arbitrator(s) shall be
apportioned between the parties by the arbitrator(s) in accordanee with the findings and results of the

arbitration. .

1o Maint . and Re: . Audit Rights.  Assignees will maintain accurate books

and records of gccount on the mining operativns conternplated in this Agreement and sales of the
Mineral Substances. Assigrors shall have access to, and the right to audit in accordance with generally
aceepted auditing standards, such books end records. Na period of less than twelve months may be
audited. Audit rights may not be exercised more than once annually and apply only for periods not
previously audited by Assignors. :

Assignor will provide Assigness a true and correct duplicate of the andit report, and Assignees
whall have 60 days from its reesipt to conduct their own aedit of the period in question in iacc:ordance
with generally aceepted auditing standards.  Assignees will provide a true and correct duplicate of the
audit report to Assignors, and the parties will in good faith attcmpt to reach 2 fair compromise between
the two audits if the reports provide different amounts that have been overpaid or are due to the
Agsignors.

Il the amount in Assignors” audit report, or if the compromised amount, is an underpayment of
royaltics for the period covered by the audit, Assigness will pay such underpayment within 50 days of
receipt of the audit report. If the amount is an overpayment, such amount will be offsct against
royalties that become due and payabls to Assignor.  If the underpayment is in excess of 5% of the
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royalties due in the period covered by the audit, Assignces will reimburse 1/2 of Assignory’
reasonable audit expense but if the underpayment is in excess af 15% of the royaltics due in the peniod
audited, Assignees will reimburse Assignors the full audit amount,

© 12 No Partpership or Agency Relatiogship. This Agreement will not be interpreted in any way to
crette any partnership, joint venture, agency or employment relationship between the Assignors and
Assignees. Neither party has the suthonity to represent, snter into any contractual commitment or other
rciatjonship or create any obligation or liability on behalf of, the other party.

13 Assignments, Assignees may (a) assign their rights and obligations to ap affiliatc or rclated
person  (individual, corporation, limited Tability company or other entity that is controlied by or
through ¢ither of the Assignees) and (b) conduct operations in connection with the Claims directly or
through relsted or unrelated third party amangements. Assipnors may pot assign their obligations
under this Agreement 1o any other person {individual, corporation, lmited liability compary or other
entity) unless such persen is owned or conwolled by Assignors, and Assignees are rcasonably notified
in writing prior to the effective date of such assignment.

14, Cooperation. The partics will cooperate with each other and take the action reasomably
necrssary o give cffect to the provisions of this Agreement including but not lirnited to the prompt
exceution, delivery and filing of any documents that may be necessary to accomplish the transfer of the
Claims to Assignees.

15.  Notices. All natices required, permitted or given under this Agresment shail be sent to the
follipwing addresses or such other address as esther party may indicate to the other party in writing:

Ifto Assigmors: If to Assisnecs:

Steven W. Klomp, DMD Robert L. Lalrd

or Tormie 0. Klomp 14 Mansion Court

45() East Main Street Menio Park, CA 94025
Panuca, NV 89402

Notices will be desmed duly given on the date persenally delivered by courier or facsimile or on the
datc: of receipt if duly deposited in the US mail postage prepaid: provided such netice is duly addressed
ta the party to whomn notice is given.

16.  Lofire Agrcement; Amendments. This Agreement, including attachments (exhibits and
Recitals, which are herchy incorporated ioto the Agreement) constitutes the entire agreement of the
partics conceming the Claims. All prior agresments, conditions, representations and promises
(whether omal or in writing) and discussions are superseded in their entirety by this Agreement. The
partics may amend any provision of this Agreement in a writing signed by all parties. Any term or
provision that 13 found to be unlawful by a court of competent jurisdiction or arbitration shall be
uncaforceable and the remainder of the Agreement shall remam in full force and effect. A waiver of
any provision or remedy shall be in a writing signed by all parties. Such waiver shall not be deemed to
be a watver of any other provision, right or remedy.

17, ~Attomeys Fees. © The party that does not prevail will reimburse the prevailing party its
{casonablc attorney’s fees and other costs of enforcing its rights under this Agrecment in arbitration or
in a court of competent jurisdiction. ;
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18.  Binding This Agreement is binding upon and inure to the benefit of the partics, and ther
respeclive heirs, personal representatives, successurs and assigns.

IN WITNESS WHEREQF, the partics have exctuted this Agresment an the date indicated on the first
page:

ASSIGINORS:

—
“=-€, o
STEVEN W. KLOMP, D

ASSIGNEES, as Agents for a Nevada corporation to be
formed:

i L Al

ROBERT L. LAIR[}

TORRIE . KLOMP

EDMUND P.RAMS 4

-
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Bill of Sale, Assiznment and Assumption of Mining Claims (“Assignment™)

Steven W, Klomp, DMD, and Torrie O. Klomp, husband and wife (“Assignors™),
bave entered into an Agreement for the Sale of Mining Claims dated September21, 2001
(“Agreement™) with Robert L. Laird and Edward P Rams in their capacity as agents fora
Nevada corporation to be formed {“Assiguees™.

Pursuant to the Agreerment, and in exchange for veluable and adequate
consideration, the receipt of which is herthy aclkmowledged, Assignors hersby sell,
assign, convey and otherwise transfer all of Assignors’ rights, ritle and interests in and to
the Claims (ag defined inthe Agreement) together with any and all other rights
appurtenant thereto,

This Assignment has been raade, signed and delivered on the date written below: 15

Assignors:

September _, 2001

s AN T

Steven W, Klomp, PMD

\_iwie B o

Torrie O. Klomp

Assigness hereby accept Assignors” assignment of the Claims together with any and ali
other rights appurtenant thereto.

St

Robert L. Laird
Z%WJ//M
Edmmd P, Rams <
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