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Mr. Donald P. Lambert

Vice President

TOSCO Mines Corporation -
18200 West Highway 72 - o Re:
Golden, Colorado 80401 SR

- Dear Mr. Lambert:

OFFICIAL FILE COPY

Date Surname Code
1 22/-1iﬁubnef 120
120
CJAN 27 T
220

OME-6640 (Silver) -
McFarland and Hullinger
Keystone Mine Property

Gunnison County, Colorado

Contract 2259 '

This will acknowledge receipt of your letter dated January 14, 1971

| enclosing a copy of the Pirst Supplemental Joint Venture Agreement
| between TOSCO Mines Corporation and McFarland & Bullinger, Inc.,

relative to the Keystone Mine Property.

We note on p. 21, Article 9.1.3., of the Agreement that the rate

of interest is incorrectly shown as 7-1/4% per annum, whereas the

rate of interest should be 7-1/2% per annum as shown in the
exploration contract and the original Joint Venture Agreement, dated

April 1, 1969,

Sincerely yours,

" Harold Xi'rkemo

" Chief, Office of
Minerals Exploration

cc: Director's Reading File
Mineral Resources

vvOME Docket
OME Reading File

OME Regien IIIzh“/éf}

Mr. Emerick

WLEmerick/bsl 1/22/71

&c/w- et (W;W s






Tosco MINEs CORPORATION
18200 WEST HIGHWAY 72
GOLDEN, COLORADO 8040l

303/279-7721

680 FIFTH AVENUE

January 14, 1971 |  “CFFTOTAL, EW YORK, NEW YORK 10019

2

. COoPY
’; ‘Oo . E.

' REOTTVED
:

CHAN 177 1971 ]

Mr. Harold Kirkemo, Chief I"I‘TIAT;S{C-OE')E
Office of Minerals Exploration B0
U. S. Department of the Interior /MQ 1A%
Geological Survey e ! D

Washington, D, C., 20242 ’

Dear Mr. Kirkemo:

I apologize for the delay in replying to your letter
of December 16th. We are enclosing a copy of the amendment
to our agreement between TOSCO Mines Corporation and
McFarland & Hullinger, Inc. relative to the Keystone Mine
operation.

Yours sincerely,

e
"DONALD P. LAMBERT
Vice President

DPL/cf
Enc.






. . ' L /
s . : i (ZL7CG-C*
T e ¢

FIRST SUPPLEMENTAL JOINT VENTURE AGREEMENT Zﬁf:
ST oF | T g
KEYSTONE MINES COMPANY Y

THIS FIRST SUPPLEMENTAL JOINT VENTURE AGREEMENT,

entered into as of the lst day of December, 1969, by and

between Mc AND H, INC.; a Colorado corporation;,herein—

aftef referred to as "Mc and H,.Iné.;“ and TOSCO MiNES

CORPORATION, a Colorado corporafion, hereinafter'referred

tovas-“TOSCO ﬁines,"- | |
o WITNE-S s E T H:

'WHEREAS, the‘PartieS'hereto entered  into a‘Joint Venture

Agreement dated April 1, l96§,_£he name'of the venture being
RéySt§n¢ Minéé Compéhy, which agreemenf shallfﬁereinéfter‘be
_ referred as as_éhe "#oint Véﬁtufe Agreeﬁént";'and
- _ | , _ _ .
WHEREAS, the Joint Ventﬁré Agreement was amended by‘an

agreemeht entitled Amendment to Joint Venture Agreément of

 Keystone Mines Company dated as of April 2, 1969, which amend-

ment is hereinaftér referred.to as the. "Amendment to Joint

[P

§ JOVRA

Venture Agreement"; and
WHEREAS, in satisfaction of the capital commitments

impoéed upon .each by the,Joint Venture Agreement . and the

Amendment to Joint Venture Agreemént,”Mc and H, Inc. has

‘.cont:ibuted to the Joint Venture the agreement, rights,

hr o e e+ A Py et < b






' leases, contracts, and other property déécfibed‘in Appeﬁ—

'dixAA'to the Joint Ventgre»Agreément ét'an agreed vaiuei
of $§1.00, and én undiviaed fiftf percent (50%) intérest ih 5
éhe pérsonal property,'equipmenﬁ, material, supplies and..l |
other proéerty described,in Appendix B to the Joint Venture

'Agfeement; which infgreét had an agreed valﬁe of $34,373.72;
and TOSCO Minés has contributed to the capital of the Joint

‘ Vehturé'$292,626.28 in cash andianAundivided fifty percent
(50%) interest iﬁbthe:property déscribed in Appendix B,
which interest had an agreea.valué_of $34,373.72§ aﬁd

WHEREAs; in addition, each of the Parties hereto has
COnﬁribﬁted $50)I93.I3 to the cépitél of‘the.Joinf Venturé;
and' | | | |

~ WHEREAS, Mc énd H, Inc., desiring té acceleratevthe‘

. generation of éash from operations sf the Keystone Mine’_A
for tﬁe-purpqse offminimizing the obligation Qf‘thé Joint
Ventureis.to make additionél1contributions, pursued the
mining of ofé belo&.the‘1,670 léVelnéffthé ﬁéystone Mine
in preferénce to‘devélopmentél.wOrk at‘the 1,370 and 1,676

1 levels agreed upon by the'Partiés; and__: | .

WHEREAS, théipérformancetof'such W§rk did not resulﬁ

in the generation'éf-additionai cash, did'inAfact'réduce .

-2-





“accounting practlce of Mc and H, Inc. and sound accounting

~Joint Venture Agreement in the manner hereinafter provided,

-

. » ‘ ) -

the funds avallable for development work, delayed the

developmental work contemplated by the J01nt Venture Agree—

ment, and prevented its completion within the proposed

budget; and o o - R o B '
WHEREAS, because of increased demands upon its cash

‘ resources by other commitments, Mc and H, Inc. wishes to

be relleved of 1ts obllgatlon to contrlbute addltlonal capl-
tal to the Joint Venture and
WHEREAS Mc and H, Inc. had prlor to Aprll 1, 1969 ex-

pended in the achlSlthn and- development of the property

descrlbed 1n Appendlx A the sum of $299 626 28 and had for

financial accounting purposes and tax purposes, amortized such

expenditures during prior operations ‘and

WHEREAS the partles hereto de51re to make the statement

“of capltal accounts hereln more clearly correSpond to the prior

principles, and

WHEREAS, the Parties desire to amend the terms of such

NOW, THEREFORE, in consideration of the mutual covenants

hereinbcontained,.the Parties hereto agree to amend the Joint

: Venture Agreement to readAas'follows, which shall be here-






. .
.

after known as the First Supplemental Joint Venture Agree-’

.

‘ment and shall supersede, for all purposes, the Joint Ven-
ture Agreement and all amendments thereto:

ARTICLE I

DEFINITIONSv

..As ﬁéed in this Agreement:
1.1 "Accounting Procedure" means the Ac;0unting Pro-
' ceduré described_iﬁ Appendix C to the Joiqt Venture- Agreement. .
1;2 A"ASARCO">means American Smelting and Refiﬁing
Company, é NeQ.Jersey corporation. |
1.3 "Keystone éfoéerty" meansAthe patented aﬁdAunpatented
-mining claims described‘in Appendix A to the Joint Ventﬁre '
Aéreement. o
’1.4‘ "Mill" means the struéﬁures; equipment,.machihery,'
and'facilities'used:or usable in connection with fhe milling
,'Qf ore, includiﬁg thosévnow located on the,Keystone ﬁroéerty,»
or any otﬁer st;uctufes, equipment, madhinery,'énd facilities
used or usab}é in cohnection with the milling dfygre which
may become Venture Property.
1.5 "Mine" means the gndergrbund workings nowlqr
hereaftef existing oﬁ the'Keystone Proberty} of oﬁ any
otﬁer property Whichfmay_become Venture Propertj, and

the structq:es, equipméht; machinery, and facilities of -






any kind located upon the lands now or at any time

~and persbnal property of every kind and naturé, tangible ' o

tributed to the Joint Venture'by the Parties or hereafter

'deSC:ibed ih’Appendices A and B to the Joint Venture

N
. . . L. -

-

controlled by the Joint Venture and which may be used . S

or usable in connection with the mining of ore from lands

- controlled by the Venture.

1.6 "Non-Operator" means a Party other than Opérator.

1.7 "Operétof" mééns thg Party at any time acting
pursuant to the pgéviSions of Article V.. o

‘1,8 “Party“ méan§-é party to thié Agreement.

1.9 "Véﬁture" me%ns the joiﬁt §enture pfovided for
in.this Agreement.

1.10 "Vénture Account" means the account of ;he
Venfuré. |

1.11 "Venture Property" meahs_ahy and all real

and intangible, including leasehold and other contractual

rights, improvements thereon and fixtures thereto, con-
acquired by the Joint Venture, including the propérty

Agreement.






ARTICLE I1 =~ R

ORGANIZATION

" 2.1 Name of Joint Veﬂture;.,Thelname of the'Ventﬁre
shall be:' | |
KEYSTONE MINES COMPANY
Wlth any changes thereof or variations therein wthh may
be’necessery to comply with statutory reéuirements in

:‘.any state in which the Venture may do business.

2.2  Purpose_of the Venture. The purpoee of the

Venture is to explore for, mine, mill, and market mineral
products.

2.3 Location of Principal Place of Business. The

locatlon of the pr1nc1pal place of business of the Ven-
. ture shall be the Keystone Property in Gunnlson County,
Colorado. | | |

2.4 EE;E- The primary'terh of-the.Ventﬁre (here-
inefter refetred tQ:aeA"Primaty Term")-shall be fot a
.period of fourteeﬁ.k14) yeats, fromvthe'lst day of ﬁecember,
1969, unless earlierfdissolved-inveccordance'withAthé»pfé;;lt

visions of Article VII; provided, that the Venture'may





cOntinue for five (5) successivevextended terms (herein-
after referred to as "Extended Terms") of two‘(2) years
each unless at least sixty (60) days prior to the end of
the Primary Term or any Extended Term one party shall have

given notice to the other that the Joint Venture shall not

continue beyond the then current term.

" ARTICLE III

CAPITAL

3.1 contributions to Capital. The Parties hereto

- each have made the contributions to the capital of the Joint

Venture required by the Joint Venture Agreement, as amended.

3.2 Aadditional Capital Contributions. Mc and H, Inc.

does not desire to_make additional_capital contributions to

- the Joint Venture and is therefore relieved of any further

~obligation therefor TOSCO Mines shall make such additional

contributions as,it, in its sole discretion, shall deem

necessary to provide the J01nt Venture with working capital

In the event that TOSCO Mines shall make such additional

capital contrlbutions, TOSCO Mines shall be‘entitled to

recover one hundred fifty percent (150%) of the amount of






such additional capital_contributions from the profits .
'or the proceeds from the liquidatien of assets of the
Joint Venture prior to the distribuuion of any'sums fo.
_ erther of the J01nt Venturers under the prov1S1ons of
Artlcle Iv hereof | -

_ jﬁ» N 3.3 Equipment and Supplies. As of December 1,

1969, Mc and H, Inc. withdrew from the capital of the

Joint Venture an undivided fifty percent (50%) interest

in certain equipment, machinery;'fixtures; tools and supplies

described in the list attached hereto as Exhibit A (herein-
after referred to as "equipment'and suppiies") which ‘were
on hand at the mine and mlll 81te ~and had an agreed value

L/q/// v . L//! —

as of such date of'$ . '%'?.ﬁu; By bill of’ sale of even

date herew;th Mc and H Inc. has. sold assigned and trans-
ferred its tltle to such equlpment and supplles to TOSCO
Mines as of December 1, l969e1nAcon51deratlon of the
agreement of TOSCO ﬁines whrch 1t hereby ev1dences to

: W
pay to Mc and H, Inc. $ V7 ‘i 5~ , representlng the value

of its interest in such equipment and supplies, without
interest, on or before Decerber 1, 1971, or on dissolution

of the Joint Venture,'whichever event occurs first. TOSCOh






~date, but if such amount is not paid when due, interest'

;right title and interest of the Joint Venture in the ‘Asarco

Mines obligation to make such’ payment has been

guaranteed by The 0il Shale Corporatlon, a Nevada

corpqratlon, by an agreement of even date herewith, a

copy of which is attached hereto as Exhibit B. TOSCO

Joint Venture an undivided fifty pereent (50%) interest

in the equipment and supplies described in Exhibit'A

/

for a purchase price of S e e B L Lo it / // ‘ L/f//>
J 4 Lo C ’ . }//////;/,.-
e Dollars (s xiri)-‘ The purchase price for -

Mines agrees to sell, as of December 1, 1969, to the - ‘

such equipment shall be payable on or before December -1,

1970, or upon dissolution of the Joint Venture, whichever

event first occurs. No interest shall accrue on account 1

of such purchase price frem December 1, 1969 until due | | 1
. o 7 \f’(

shall accrue on the account at 7 .. . percent ("7) p -
_ - //c’/’

]l

per annum.’

3.4 Distribution of Asarco Lease. Upon dissolution

of the Joint Venture and liquidation of its assets, all

Lease shall be reassigned by the J01nt Venture to Mc and H,
Inc., as a return of a portlon of its capltal contrlbutlon,

at an agreed value of One Dollar ($l OO)






ARTICLE IV

PROFITS AND LOSSES

': 4.1k Profits. Subject‘to the provisions of SubsecQ
tiéns 3.2 and 3.3 herebf, the PartiésAhereto.shall Se
entitled tgvéhare in the profiﬁs and the proceeds\from the
'1iquidétion of the aséets of fhé Joint Ventu;elin the per-

centages and at the times hereinafter specified:

Share,qf Distribution - POSCO Mines Mc and H, Inc.
of first $100,000: _ 85% - 15%

of next $200,000: ) 80% - 20% -

of next $200,000: o 75% . 25%

of next $200,000: ' 70% - 30%

of all amounts thereafter: 60% : - 40%

4.2 Time of Distributions. Distributions of amounts

under Subsection 4.1 Shall be made atvdissolutidn and, p;;dg
to dissolution;'at 1eastannua1l§ (cdmmencing December_l;
1970) to the extent.ﬁhat the Operator deems that funds are

' .available in eXcesS~Of.projECted.éapifallahd expeﬁsé require—'
ments of the Joint Venture; provided, thét in ﬁaking»each(
such,pértial distribution'TOSCO Mines shall acéount for
priér partiai distribufidns'on a cgmulative basis, so fhat..
on final_disﬁ;ibutién each Party shall have received in the .
‘aggregate the share of the_tétal distributions Se£ forth in“

Subsection 4.1 to thé.extent'this is possible; and provided






o0 oo

further, that in no case shall a Paftyxbe required to restore
: fo:the‘capital of the Joiht_Qenture any portion of.a aistri-

. bution which would not. have been distributable to it had

all distributions been madejat oge time.

4.3 LQsSes.v.Unﬁil'sﬁch éime as the capital accouﬁt

of Mc aﬁa H,-Iné., othér than that part-of sudﬁ account
attributable to thé Asarco Leasé, is exhausted, allllosseﬁ,}. .
expenéés and:dedﬁcti6ns of the‘Joint Venture shall bé'allo;
catéd.ampﬁg the Parties equally; thereéfter all losses, ex—;
penses. and deductiéns shall be allodated.solély to.TOSCO.Mines;
It is.undérstogd that, fbr financial acgountiﬁg pﬁrpgses;
prior to Ehe1beginning“of éommerciai:&pérations; the éosts 
of exploratory and development.expense; less proceeds of

the sale of production, éfé.to be capitalized until the
édmmencement'éf éomﬁercial-oﬁe;atiéﬁs.: Commérical_ope;é;
tiéns'w111 be regarded as having commenced when the p;inci~
pal éctivity'of thebminé_BeCOmes £he production ofAdeveloped
ore, as opposed fbvthé develoémént of additioﬁaleres for
ﬁining,_or when a méjof‘portion oftthe mineral prbduction.

is dbtained.ﬂnmwworkings other than those opened for the

purpose of deVelopment.'






as capltal owned flfty percent (50%) by Mc and H, Inc. and -

flfty percent (50%) by TOSCO Mines.

cause all work, development nlnlng, authorlzed exploration,

LA ARTICLE V o0 o -
OPERATOR

5.1 Operator. TOSCO Mines shall act as Operator for

the Joint Venture, and shell have the rights and duties pfe—

'scribed in this First Supplemental Joint Venture Agreement.

5.2 -Obligation to Continue Exploration and Development

Work. Notwithstanding the right of Operator to dissolve the
Joint Verture on thirty (30) days' written notice under the

provisions of Article VII hereof, Operator shall neverthe-

‘ : : , 22
" less be required to expend the sum of ~§fogftn_ ARSI .&4%37/

”Dollars (s ) for exploration and develop-

ment of the Mine, including but not limited to expenditures

‘for mining labor, mining supplies, exploratory drilling,

:'geological consultants; surveying of the Mine, mineralogical

studies to improve mill petformance, and appropriate adminis-
trative costs. In the event that Operator.ceases development
bberations prior tn the expenditure of Sueh amount, then the
difference between the'anounts‘so;exPended-andl

AL e T Dollars ($ : ) shall be regarded ™ /b

'5-3 Powers and DutieS“of.Operator. Qperator shall

and other operatlons to be carrled out in a careful and

-12-






’

900
miner-likelmanner, and éhéil conform in all respects to'.
apélicable laws, regulations or ordefs of Federalt_sfate
and iocal governments.and authorities. Wwithout limitation
of the foregoing, -Operator shali:. |

'5.3.1 .Consefve and‘maintain’ip good'repéif thé
Venture Property and‘keep the samekfree of liens and en-
cumbrances,'except asiotherWise mutﬁally agreed and except
~ for liens contested in good faith by Operator.

5.3.2 Prepare and file returns for and pay in a
timelyvmaﬁner all,taxes,‘asseésments‘and gévernmental.charges
on the_Venture'Préperty 6r busiﬁesé of the Joint Venturé.

5.3.3 obtainjand‘keepfin4ﬁonee~the insurance set
forth in Appendix F to thé Joint VenFure Agreement and such
other insurénce as mayibe agreed'upon from time to.time.

5.3.4 Observe and eﬁforcé all apblicable laﬁsrapd'
regulations reiating to-safety, pollution and cohservation.

| 5.3.5 Keepvfull and adequate records of operations
and books bf accbuﬁt,‘énd render accbunts of the.inéome, ex-
'penses.and financgs of the Joint Venture in aécbrdancevwith‘
fthevAccgﬁnping Pfocedure. - |

A5.3.6 Maintéin in force.and comply Qith the terﬁs of

-all leases and agreéments compriéed in the Venture Pr0pefty.,‘






oo 00

5 3. 7 Secure and keep in force all necessary

permits; authoriaations and licenses.
| .5.3.8 Keep Non;Operator informed of the status

and progress of operations and of any significant occurrences‘
or matters relevant‘to the business‘of the Joint Venture.

5.3.9 .Permit‘representatives of Non~0perator to
observe and inspect the Venture Property and operations being
conducted thereon; prOVided however, that such representa—
tives shall comply w1th Operator's safety regulations and
directions; and further provided that Non- Operator shall
indemnify Operator and hold it harmless from claims or suits
for personal injury or property damage by‘such representatives

' unless caused by Operator S gross negligence or Willful act.

ARTICLE VI ,

RECORDS AND ACCOUNTS

6 1 Books and Records The Operator shall keep

accurate books and records reflecting the JOint Venture s
<bu31ness in accordance with generally accepted accounting
pr1nc1ples as apnlied to the mining 1ndustry and the Account—
ing Procedure showing all of the Joint Venture's assets and
11ab111ties. receipts ‘and disbursements profits and losses

'the capital contributions of and distributions to the Parties,

-14-






and all transactions entered into by the J01nt Venture

-

'The books and records and all files of the Joint Venture

shall be kept by the Operator at the Operator S offlce

‘1ocated near Denver, Colorado, and the Parties and their

representatives shall at all reasonable times have free

access thereto for the purpose of inspecting or copying

_the same. The books of the Joint Venture shall be kept

on a calendar year basis. _ ’

6.2 Audits and Reports The books of the Joint Ven-

. \
ture shall be audlted as of the close of each calendar

year by such independent certified publicAaccountahts as

‘may be agreed upon from time to time by the Parties, and
'a copy of ‘the audit‘reports of such accountants, which

shall 1nclude a balance sheet as of the end of the calendar _

year and a statement of profit and loss for such calendar

year, shall be fﬁrnished»by the Operator»to all Parties

“within sixty (60) days after the close of the calendar

year. Injaddition to the above-described audit reports,’
the operator shall provide the other:Party (a) monthiy
reports prepared in eonnection withha wage bonus system
of'hine operation, (b) Qith‘quarterly balance sheets and

profit and loss statements, (c) reports of operations,

smelter settlement sheets, purchase and paying reports






and (d) such other iﬁformation, reports or documents
normally pfepéred in connection with‘mihing or milliné

operations.

6.3 Organization Expense. Each Party hereto shall

bear all eﬁpenses incurred by it in the preparation of
this First Supplemental Joint Venture Agreement, includ-

ing legal fees.

ARTICLE VII

DISSOLUTION

7.1 Eveﬁﬁslof Dissolution: _ThevJoint‘Venture shall‘-
be dissolved upon the haépéning of any one bf tﬁe following'
~events, each of which is ﬁéreinafter,called "an event of
'dissolutioﬁ":

7.1.1 Thé expiration of the Pfiméry Térm or
éhy;Extended Term of the Joint venture aféer.the‘giving
éf thé notice provided for in Section 2.4, or thé'expira—f
tion'of ﬁhe fifth Extended Term.

7.1.2 The election of TOSCO MinesAﬁo dissolvé
the*Joint_Ventgre, hqtice'of which eléétioh shall have

been given thirty (30) days prior to the effective date.

16—
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7.2 Procedure.Upon Dissolution. Upon the.occnrrenoe:
of en.event of dissolution,_the Operator shali proceed '
'promptly to'nind,up the business of the doint~Venture
‘ and“liquidate and distribute its assets in accordance with

the follow1ng prov1s10ns-
| 7.2.1 The W1nd1ng up of the Joint Venture s
affalrs and the llquldatlon and dlstrlbutlon of 1ts assets
shall be conducted and managed exclusivelj by the operator,
Whieh.is hereby authorized to do any and'ell things it
may-deem neoessary or convenient for those purposes

:7.2;2 The llabllltleS of the J01nt Venture shall

be paid 1n the order prov1ded by law; and after the_payment

or dlscharge of all of the.J01nt Venture's known debts and 4

1labllltles (other than those represented by the 1nterests
of the Parties in 1ts assets) or prov1s10n for the payment

'or discharge thereof the Parties shall be entltled to

share in the proceeds of llquldatlon of the Joint Venture's

remaining assets as provided in Articles IIT.and IV here- -
' of. Except as provided in Snbsection 3.3 hereof, each

_ éarty shall look solely to the assets of the Joint Venture






for the return of its~respective capitalﬁeentributions,'
and,,if.the assets of the Joint Venture remaining after
the payment or di5charge or proyieions‘for the-payment
or discharge of its other debts and liabilities are
insufficient to return the capital COntributions ef'the
‘ Parties, neither of them shall have any recourse aéainstv
the assets of the'other Party on account of capital contri-
-butions. 1In the distribution of assets, Operator shall
have the right to make distribgtionS‘in cash or in kind,
or éartiylin cash and partly in.kind,.Where; in its sole
diecretion, Operator finds that the sale of any asset

may be lmprudent or contrary to the deS1res of the

dlstrlbutee

 ARTICLE VIII

| ASSIGNMENT OF INTERESTS

. 8. 1 Preferentlal Right of Purchase zIfZeither Party

~desires to sell its 1nterest 1n the Venture, the selllng
Party shall flrst give the other Party (herelnafter referred

to as "Non- Selllng Party"), a wrltten notlce of an offer to

-18-






sell its interest in the Venture,.which offer shall described'
the purchase'price,'manner and time ef payment, and all other
. terms and conditions of the‘propesed sale;.provided, that in
hno event shall such terms reduire»the payment of the proposed
purchase prlce until one hundred twenty (120) days after

. the acceptance of the offer to sell Non—Selllng party

_ shall have forty five (45) days from the date the notice of
offer to sell was givén within which to accept such-offer.
AcCeptance_of‘the offer shall be made in writing in the same
‘manner as 1s proylded in Artlcle XI hereof for the glVlng of
‘notice. If Non Selllng Party shall not have accepted the
offer within forty flvey(45) days of the notice of the offer
'te-sell,vthen Selling Party shall be free to sell its interest
in the Venture at a price and en terms and conditions not
less_favorable than those'contained in the offer to sell;
If‘Seiling Party shall'haye faiied to enter into a binding
agreement to sell its interest in the Venture at avérice and
upon terms and conditionsvwhich are'not less favorable than .
the price, terms and conditiens contained in the dffer to
'sell W1th1n one hundred elghty (180) days of the notice of

offer to sell then Selllng Party shall have no rlght to .

&






sell its interest in the vVenture untll it shall have first
reoffered the 1nterest to the Non- Selllng Party at the
same.or such other price and on terms and conditions as

it may then deem appropriate.

ARTICLE IX

REPRESENTATIONS OF Mc AND H, INC,

‘9.1 Representations.. Mc and H, Inc. represents and
warrants}as follows:

19,11 "Corporate Status and OWne“ShlP-' It is a

corporatlon duly organlzed and in good standing under the
laws of Colorado and quallfled'to do business in the State

of Colorado, and its capital stock hav1ng the power to vote

\

‘for the electlon of dlrectors is owned only by F. G. McFarland

and S. R. Hulllnger.

9.1.2 ASAﬁCO'LeaSe and"SmeltingTAgreement Appendlx

D to the Joint Venture Agreement is a true and correct copy of
a Mining Lease orlglnally'entered into by ASARCO as Lessor, and
F. G. McFarland and_S, R. Hullinger, dba McFarland & Hullinger,
a partnership, as Lessee as of Aprll 1, 1963 (herelnafter'
‘.referred to as the "ASARCO Lease") Appendlces D- l D-2, and

D-3 are amendments of the ASARCO Lease dated July 22 1963
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December 17, 1963, and December 1, 19064 respectlvely.
Appendlx E to the Joint Venture Agreement is a true and
correct copytof an Agreement between F. G. McFarland and'
S. R. Huilinger, dba McFarland ; Hullinger as Seller, and
ASARCO asiBuyer, as of April 4, 1963.. Such Lease and Agree—
ment are in_full force‘and effect, and_no party;tbereof is

in'default thereunder or has breached tbe same; and the

- said Mining Lease and Agreement have not been modified

except as set forth above.

;9.1.3 Title to Lands.and Personalty. F. G.

McFarland and S. R. Hulllnger have no reason to doubt the

representatlons made by ASARCO that the patented mining

claims, unpatented mining clalms and other real property

‘described in Appendlx A to the aforesaid Mining Lease of
April 1, 1963 are owned by ASARCO sixty percent (60%) and
by Park City Consolldated Mines Company forty percent (40%),

free of adverse claims and 1nterests and;of liens and encum-

d.brances) except the lien of taxes not yet due and payable

and except for the lien glven to secure an OME loan on
whlch there was due as of 0ctober 31, 1969 a balance of

$85,260.00 in principal, with unpald 1nterest accrued to

October 31, 1969 of $2,302.04 at the rate ofper annmn,

7%
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which loan is payable only'oﬁt'of production;from tﬁe

,Mining Property, aﬁd are validly leased underhthe’éfore— |

said Mininé Leése as heretofore amended and assignéd. l‘ ' ‘5,
All equipment; suéplies, buildings and impfovements lo-

qéted thereon on April 1, 1969 were ownéd by the owners

6fAthe claims and real property and ieased ﬁnder the afore-

said Mining Lease or were owned by F; G. McFarland énd

s; R. hullinger.

-'9.1;4 ‘Proceedings, There are no actual or .

threatenea proceedings o% enforcemgnt actions by‘any
ngeral; State or locélAauthopities agaiﬁst if,'F. G.
»McEarland‘or S. R; Hullinger affecting tHeIVenture.Prop}
ﬁerty; or against the'Mine,‘Mill'br 6ther-fa¢ilities in- _
ciuded in the Venture'Propefty, and, to fhe best of the
knowledge aﬁd bélief of F. G. McFarland and S..R; Hullinger,
none 6f them are in violatioh of any applicable statute, -

regulation, order or decree with respect thereto.

9.1.5 Litigation. There are no pending or

. threatened actions, suits or litigation relating to the

Venture Property or operations conducted thereon.
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ARTICLE X

REPRESENTATION OF TOSCO MINES

| TOSCO Mines represents and warrants tﬁat it-ié a
cqrporation duly organized and iﬁ goddbstanding under 
the laws of Colorado and its capital stock having>the
.power to vote for‘the election of directors is owned

only by The 0il Shale Corporation, a Nevada corporation.

ARTICLE XI

NOTICES
All notices provided for herein shall be in writing

and shall be deemed to have been given when delivered in

‘person to an officer of the Party tofwhich given, or when

‘mailed by certified or registered mail,»déposited in the
UnitedAStates mails, postage prepaid, as follows:
11.1 If to Mc and H, Inc., to:
Mc and H, Inc.
Box 238 S
Tooele, Utah 84074

or at such other address as Mc and H, Inc. from time to

time designates by notice to the other Party;'

=23-
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11.2  If to TOSCO Mines, to:

TOSCO Mines cCorporation
. 18200 west Highway 72
Golden, Colorado 80401 ‘ ,
Attention: Vice President

with'a oopy to:

TOSCO Mines Corporation

c/o The 0il Shale Corporation -
680 Fifth Avenue

New York, New York 10019 .-
Attention: Executive Vice President

or at such other addresses as TOSCO Mines from tlme to tlme

de81gnates by notlce to the other Party

~ ARTICLE XII

"EXECUTION OF OTHER DOCUMENTS

The Parties agree to 51gn any documents and do any

and all other thlngs which may be requlred to accompllsh

the formation of the Venture contemplated by this Agreement’

and to assure its continued existence for the term herein-
above provided for and any additions thereto, and to oomply
w1th the statutory requlrements of any states in whlch 1t

may do bu51ness

Coa
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ARTICLE XIII

PRIOR AGREEMENTS AND AMENDMENTS

This Agreement contains all representations and agree-

ments between the Parties hereto, supersedes all prior agfee—

- ments of the Parties with respect to the subject matter here-

of, and shall not be amended except in writing signed by all
the Parties.

ARTICLE XIV

SUCCESSORS AND ASSIGNS

. Except as hereln otherw1se spec1f1cally prOV1ded this

Agreement shall inure to the beneflt of and shall be bind-

ing upon the successors or.aSS1gns of the Parties and- such

successors and assigns shall become Parties hereto.

ARTICLE XV
15.1 When necessary for proper construction, the mascu-
line of any word used in this Agreement shall include~the

feminine and neuter ‘gender thereof and the singular the

~plural and vice versa.

. 15.2 The headings of the Articles, Sections, Subsections

O
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-and ﬁaragraphéAherein are for convenience only and shall‘
not affect the construction,hereof;
15.3 Thi# Agreemenf shall be.qonstrued in acc§r4

-dange with the laws 6f the State of Colorado.

- 15.4 ‘i£ is the intention of the Parties to enter
into a jQinﬁ venture and this Agreement is inVnkoay to
be construed as créating a mining partnership under

Colorado law.

ARTICLE XVI

COUNTERPARTS
This.inStrument is.prepared~in multiple counter-
parts for convenieﬁce inAexecutionAand-each counferpart
shaii bé_deeﬁed as an.original.and when taken together -

they shall constitute the agreement of the Parties.

IN WITNESS WHEREOF, ﬁhe undérsiéned have executed

this Agreement as of the day and year first above written.

~Mc AND H INC.

ATTEST: : '_: g By 7 /147/67‘/:// - _4/’\_/
' ' /Pre31dent

N A
AR R AT

Secretary

.. TOSCO MINES CORPORATION

,\/

—t
/ /.4

’ATA’I_‘EST:\ I mza ’//

B _ o \K,,, Pre51dent
g . - tAS
(.-.’-‘ ’. i< l‘;' -) f\' P S G ’ ’ - R " )

;Secfeéary-

.
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-. My commission expires:

STATE OF ___ /72l - )

COUNTY OF . 7 ..._:/o )

- .

The foregoing instrument was acknowledged before me"

- - . ) . 7 . /
thiS .\‘ \_‘ day Of '/.\,,t: w2, ’ 19691 by _'!/Y /) k:/(/\.): .‘:L','/", RID e -

g , i
. - / . i A

: . o [ 2
as - . President and L =TT [

> oL .

as (- Secretary of Mc AND H, INC., a Colorado
corporation.

WITNESS my hand and official seal.

My C)n;‘iSSiOH' expires:
%/M G, 4770

\"_ﬁ"’/:

STATE OF _ /1. . )

Lo

Notary<Puplic .. »
(el NFP%r

_ ) ss.
COUNTY OF ,/f hﬁ;daﬁ ) SS_

The foregoing instrument waé aéknéwledged before me

this T2 day of _[° ¢ , 1969, by N, /i L
P

P - y B
as T -President and __ 1/ /. L I

e/ /,; : S

= e =r o O .,,,_,aS (.
| - i ,
Secretary of TOSCO MINES CORPORATION, a Colorado corporation.

3

" WITNESS my hand and official éeal.

ﬁA /_ 2 ,'-:"./7 » //-
R oty ST

IVl e - Notary Public -
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