FERGUS GOLD LEACHING JOINT VENTURE, LIMITED PARTNERQH&%?C
CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP 3’ Vi 9
mW?ﬁyvg- !
THIS CERTIFICATE AND AGREEMENT OF LIMITED PART ‘ q;" 4 ﬁ}'@
NERSHIP ‘w
entered into effective the 15th day of December, 1984, by and
among GOLDEN MAPLE MINING & LEACHING COMPANY, INC., a Montana
corporation, having its principal business ?ddreas at P.O.
Box 642, Kellogg, Idaho 83837 (hereinafter referred to as the
"General Partner"); DONALD C. LONG (hereinafter referred to
as "Initial Limited Partner"); and those other persons who
from time to time execute this Agreement or counterparts “
thereof, and are admitted as limited partners (the "Limited
Partners").
RECITALS:
A. GOLDEN MAPLE MINING & LEACHING COMPANY, INC., has g

been engaged in the business of producing gold by leaching
new ore in which the Company has an interest; and

B. GOLDEN MAPLE MINING & LEACHING COMPANY, INC.,
wishes to launch a pilot project to experiment with (a) a new
leaching process using previously worked tailings instead of
new ore; and (b) leaching process changes which can be
utilized with tailings, and if successful to put such process
in general use on tailings; and

C. GOLDEN MAPLE MINING & LEACHING COMPANY, INC., has
an interest in tailings ready to be leached, and it owns the
necessary leaching pad, pond, and egquipment, and has the
necessary expertise and know-how in the leaching process, but
it does not have the necessary funds to launch its pilot
project; and

D. Certain persons have expressed a willingness to put
money into the pilot project on a joint venture basis for the
duration of that pilot project.

1. Name. The General Partner and the Initial Limited
Partner hereby form a limited partnership under the Uniform
Limited Partnership Act of the state of Idaho, I.C. 53=-201
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et seq. The business of the limited partnership shali be
conducted under the name of FERGUS GOLD LEACHING JOINT
VENTURE LIMITED PARTNERSHIP (the "Partnership").

2. Address of Parties.

2.1 Place of Business of Partnership; Agent. The

principal place of business of the Partnership shall be
at 421 Coeur d' Alene Avenue, Coeur d' Alene, Idaho
83814, Suite 111, or at such other place as the General

Partner may from time to time designatemin writing. The
Partnership may also maintain such other offices at such

other places as the General Partner may deem advisable.

The agent for service of process shall be Donald L. Hess .

at this address. i
2.2 Address of Initial Limited Partner. The

address of the Initial Limited Partners shall be that

stated after his name on the signature page of this

Agreement. A Limited Partner may change his address by *

written notice to the General Partner, which notice
shall become effective upon receipt.

2.3 Address of General Partner. The address of
the General Partner is P.O. Box 642, Kellogg, Idaho
83837,

3. Term of Partnership. The term of the Partnership

shall continue until December 31, 1985, unless sooner dis=-
solved, wound up, and terminated as hereinafter provided.
4. Purpose and Business of Partnership. The purpose

and business of the Partnership shall be to engage in the
experimental leaching of seven thousand six hundred ninety-
two (7,692) tons of tailings for each limited partnership
Unit purchased on or before December 31, 1984, for the pur-
pose of recovering gold dore in order to determine the
feasibility of leaching tailings and the leaching process
required for such tailings.

S. Capital Contributions.

5.1 General Partner. The General Partner shall be

required to contribute a total of seven thousand six
hundred ninety-two (7,692) tons of tailings per limited
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partnership Unit purchased on or before December‘31,

1984, to the capital of the Partnership, along with

their experience, knowledge, know-how, and management

abilities in the gold leaching business. General

Partner shall also contribute the use of the necessary

leaching pad, ponds, and equipment to process the

Partnership's tailings, along with personnel necessary

to complete the operation. The agreed value of such

contribution shall be [Min& ﬁm\drca[%‘mauﬁm g
Dollars (% 70({/000,@ ). ﬁ

5.2 1Initial Limited Partner. The initial Limited

Partner for the purpose of forming the Partnership shall .

be Donald C. Long, who will contribute an initial ¢

capital contribution to the Partnership of One Hundred

Dollars ($100.00). At any time after additional Limited

Partners holding not less than five (5) Limited Partner=- 4

ship Units have been admitted to the Partnership, the i

Initial Limited Partner shall be entitled to withdraw

and to be repaid his capital contribution in full, but

without interest, following ten (10) days' written

notice to the General Partner. Following repayment of
the capital contribution, he shall no longer be a par-
ticipant in the Partnership.

5.3 Limited Partners. The General Partner is
hereby authorized to raise up to One Hundred Thousand
Dollars ($100,000.00) for the Partnership by offering
and selling not more than ten (10) Limited Units by
admitting the purchasers of such Units as Limited Part-

ners in the Partnership. All subscriptions for Units
are subject to acceptance by the General Partner, who
shall accept a subscription by acceptance of funds
tendered by a prospective limited partner. Each person
who has acquired any Units pursuant to the offering
shall become a Limited Partner in the Partnership at
such time as he has contributed the sum of Ten Thousand
Dollars ($10,000.00) for each Unit purchased.
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5.4 Admission of Additional Limited Partnefs. The
General Partners shall amend the Certificate of Limited
Partnership within thirty (30) days after the admission
as Limited Partners of those persons who purchased
Units, in order to reflect their status ag Limited
Partners. Such Limited Partners shall execute a

counterpart of this Agreement and any other documents
reasonably requested by the General Paqfner.

5.5 Additional Capital Contributions by Limited
Partners. The Limited Partners shall not be obligated
to make any additional capital contributions nor shall

any Limited Partner have any personal liability or obli- .
gation for any liability or obligation of the Partndr-
ship, or for the obligation of any other Limited
Partner.

5.6 Additional Capital Contributions of GCeneral
Partner. 1In the event the Partnership has inadequate

resources to cover any of its operating expenses, at any
time, then the General Partner shall made additional
capital contributions as required to cover such operat-

ing expenses.
5.7 No Withdrawal of Capital. Except as otherwise

provided in this Agreement,no Partner shall have the
right to withdraw or demand a return of any or all of
its capital.

5.8 1Interest Earned on Partnership Capital.

Interest earned on Partnership funds shall inure to the
benefit of the Partnership, and the Partners shall not
be entitled to receive interest, as such, on funds con-
tributed by them. The Partners shall be entitled to
distributions as described in Paragraph 8.

5.9 Capital Accounts. A separate capital account
shall be established by the Partnership for each
Partner. "Capital account" shall mean a tax accounting

method capital account, which shall be an account main-
tained by the Partnership with respect to each Partner,
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the initial credit balance of which shall be the amount
of cash and tax basis of property contributed, increased
by (a) any amount of cash and the tax basis of noncash
property later contributed to the Partnership; and
(b) the Partners' share of Partnership income (including
the income exempt from federal income tax), and gain or
item thereof, and shall be decreased by {i) the amount
of cash and the Partnership tax basis oE property dis-
tributed to the Partner (net of liabilities assumed by
the Partner and net of liabilities to which such dis=-
tributed property is subject); (ii) the Partners'
allocable share of Partnership taxable loss or deduc-
tion, or item thereof; and (iii) the Partners' shard of
expenditures of the Partnership not properly deductible
in computing federal taxable income and not properly
chargeable to capital account (in a manner which will or
may effect taxable income, gain, deduction, or loss) K
under generally accepted accounting principles. The
balance in a Partner's capital account shall be main-
tained in accordance with accounting principles consist
with those used in computing the federal taxable income
of the Partnership. If unsold property is distributed
on liguidation of the Partnership, in the discretion of
the General Partner, the fair market value of the unsold
property of the Partnership shall be determined by the
General Partner, and each Partner's capital account
shall be increased by the Partner's allocable share of
the gain that would be recognized by the Partnership if
the Partnership's unsold property were sold for its fair
market value so determined.
6. Allocation of Profits and Losses; Accounting and
Taxation.

6.1 Allocation Between Limited and General
Partners. Profits and losses (as defined in Para-
graph 21) shall be determined and allocated with respect




to each calendar year, as of the end of the calehdar
year, as follows:

(a) One hundred percent (100%) of any net
loss of the Partnership shall be allocated to the
Limited Partners until the amount of such loss so
allocated equals the full amount of capital contrib-
uted by said Limited Partners. Thereafter, ten
percent (10%) of any such loss shall be allocated
to the Limited Partners and ninety percent (90%) to
the General Partner.

(b) One hundred percent (100%) of any net
income or gain of the Partnership shall be allo- "
cated to the Limited Partners to the extent thit
any special allocation of loss has been previously
made to said Limited Partners. Thereafter, all
income shall be allocated ten percent {10%) to the
Limited Partners and ninety percent (90%) tc the
General Partner.

{c) All such allocations shall be reflected
in each Partner's capital account as set forth in
Paragraph 5.9,

6.2 Allocation Among Limited Partners. The
portion of profits and losses allocated to Limited

Partners shall be apportioned among all persons who are
Limited Partners during the fiscal year, in the ratio
which the sum of the number of Units held by each
Limited Partner at the end of each day during the fiscal
year bears to the sum of the number of all Units out=-
standing at the end of each day during the fiscal year.
6.3 Fiscal Year. The fiscal year of the Part-
nership shall be the calendar year. The Partnership

shall use a cash basis of accounting.

7. Partnership Expenses. The Partnership shall pay
all costs and expenses of the Partnership which may include,
but are not limited to:




a. All organizational expenses and offeriﬁg and
selling expenses incurred in the formation of the Part-
nership and the selling of interests in the Partner-
ship;

b. All costs of personnel or independent con-
tractors employed by the Partnership;

c. All costs of borrowed money, taxes and
assessments on Partnership property, aﬂ? other taxes
applicable to the Partnership;

d. Legal, audit, accounting, brokerage and other
fees;

e. Fees and expenses paid to contractors, #
servicers, consultants, on-site managers, and other)
agents, including affiliates of the General Partner;

f. Expenses in connection with the transporta-
tion, preparation, and leaching of the Partnership's ‘
tailings; 0

g. The cost of insurance obtained in connection
with the business of the Partnership

h. Expenses of organizing, revising, amending,
converting, modifying or terminating the Partnership;

i. Expenses in connection with preparing and
mailing reports regquired to be furnished to Limited
Partners for investor, tax reporting or other purposes
which the General Partner deems appropriate; and

i. Costs incurred in connection with any litiga-
tion, including any examinations or audits by regulatory
agencies.

B. Distributions to Partners.

8.1 Distributions in Kind. All distributions
shall be in dore, the product of the Partnership's

processing except that any final liquidating distribu-
tion following dissolution may be in cash or kind at the
option of the General Partner. Limited Partners shall
have a right, as set forth below, to distributions of
gold only. Since dore contains silver as well as gold,
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the Limited Partners shall be required to pay cash to
the Partnership in the amount of the silver contained in
the dore distributed to Limited Partners. The amount of
silver contained in the dore, shall be determined by
independent assay contracted by the General Partner, and
this shall be multiplied by the price of silver as of
the distribution date to determine the amount to be paid
the Partnership. Payment shall be made at the time of

HHI .

delivery of the dore.

8.2 Distributions to Limited Partners. During the
term of the Partnership, the Limited Partners shall have
distributed to them, as, when and if recovered, fifty ‘
percent (50%) of the gold dore actually produced thyough

the Partnership's leaching operations until such time as

said Limited Partners shall have received 32.79 ounces

of gold per Partnership Unit, at which time said Limited 4
Partners shall have no other right to receive distribu- *
tions from the Partnership except as set forth in Para-
graph 8.3 below.

8.3 Distribution of Six-Month Production. In
addition to the distribution to Limited Partners set
forth above, the Limited Partners shall be entitled to
have distributed to them one-tenth (1/10) of one percent
{1%) of the gold actually produced by the Partnership
during the first six (&) months of the term of the Part-

nership, but limited to nc more than an additional

3.21 ounces of gold for each Limited Partnership Unit.
Such additional distribution, if any, shall be made by
the Partnership to the Limited Partners, as soon as the
amount to which they are entitled has been determined,
but no later than one (1) month following the last day
of the six (6) month period. If there is insufficient
dore to make settlement of this additional distribution,
dore actually produced and previously distributed shall
be credited first to this additional distribution, up to
the maximum permitted per limited partnership Unit, then
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it shall be credited toward the distribution deséribed
in subparagraph 8.2,

8.4 Determination of Amount of Gold. The Limited
Partners are entitled to distribution of an amount of

gold as set forth in subparagraphs 8.2 and 8.3. Since
the dore contains silver and other material, the amount
of gold contained in the dore distributed to Limited
Partners shall be determined by indepenﬁant assay con-
tracted by the General Partner, and the determination of
the assay contracted for shall be binding on the
parties. Adjustment for silver content shall be made as
set forth in subparagraph 8.1. ‘
8.5 Division Between Limited Partners. The
portion of any distribution of dore to Limited Partners

shall be apportioned among the Limited Partners in the
ratio which the number of Units held by each Partner at ‘
the time of distribution bears to the total Limited ”
Partnership Units outstanding on such day.

8.6 No Guaranty. Distributions to Limited
Partners shall be made solely out of gold actually pro-

duced as set forth above. The Partnership makes no
guaranty that any gold dore will actually be produced,
the gold content of the dore, or that the full amount of
gold which can be distributed to the Limited Partners
will be produced. There shall be no liability of the
Partnership, the General Partner or of any other person
or entity if no gold or less than the full amount dis-
tributable to Limited Partners is produced and said
Limited Partners shall have no right to distribution
except out of gold dore actually produced.

8.7 Distributions to General Partner. The General
Partner shall be entitled to receive distribution of any

dore remaining after the expenses of the Partnership
have been met and a reasonable reserve for anticipated
future expenses has been set aside.




9, Books of Account, Records and Reports. ThelPart-

nership shall Kkeep, maintain, and distribute the following
books of account, records and reports:
9.1 Books of Account. The General Partner shall

will keep proper and complete records and books of
account in which shall be entered fully and accurately
all transactions and other matters relating to the
Partnership's business as are usually entered into books
of account maintained by persons engaged in businesses
of a like character. The books and records shall at all
times be maintained at the principal office of General
Partner, and shall be open to inspection and examination .«
by the Partners or their duly authorized representatives
during reasonable business hours. Upon written request,
any Limited Partner may obtain a list of the Partners,
their percentage of Units, and addresses. !
9.2 Bank Accounts. The General Partner will, in

the name of the Partnership, own and thereafter maintain
a bank account or accounts in which shall be deposited
all contributions of the Partners, and all other Part=
nership income, and will use such funds solely for the
business of the Partnership. Withdrawals from any
Partnershlp bank account shall be made only upon the
signature of the General Partner, or such other person
or persons as it may from time to time designate.

9.3 Tax Information. Within seventy~five (75)

days after the end of each fiscal year, the General
Partner shall send or cause to be sent to each person
who was a holder of Unites in the Partnership at any time
during the fiscal year then ended, such tax information
as may be necessary for the preparation by such holder
of his federal income tax, and state income and other
tax returns with regard to the jurisdiction in which the
Partnership is formed or qualified.

9.4 Insurance. The Partnership shall at all times
maintain comprehensive insurance, reasonable to the type
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of operation conducted, but including liability insur-
ance in amounts determined by the General Partner to be
adequate for the protection of the Partnership. In
addition, the Partnership shall carry appropriate
workers' compensation insurance and such other insurance
as shall be customary for similar property, similarly
located, from time to time.
10. Status of the Limited Partners. .

10.1 No Participation in Management. The Limited
Partners shall not:

(a) Participate in the management or control
of the Partnership's business; p
(b) Transact business for the Partnership; or
(c) Have any power to act for or bind the
Partnership;
all such powers being vested solely and exclusively in
the General Partner. §
Provided, however, the Limited Partners may do
one or more of the following on behalf of the Partner-
ship without vioclating this provision:
(1) Be a contractor for or employee of
the Limited Partnership or of a General
Partner;
(2) Coeonsult with and advise the General
Partners with respect teo the business of the
Partnership;
(3) Act as a surety for the Limited
Partnership.
10.2 Voting Rights of Limited Partners. Each
Limited Partnership Unit shall be entitled to one (1)
vote on such matters as specifically provided for in

this Agreement. The following matters shall require a
vote of the Limited Partnership Units in order to be an
effective Partnership action:
(a) Amending the Partnership Agreement as
provided in Paragraph 17, by a majority vote;
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(b) Dissolution of the Limited Partnership,
by a seventy-five percent (75%) vote;

(c} The sale, exchange, leage, mortgage,
pledge, or other transfer of all or substantially
all the assets of the Limited Partnership other
than in the ordinary course of its business by a
majority vote; and

{d) A change in the nature qF the Limited
Partnership business by a majority vote.

10.3 Consent. Any matter for which the approval or
consent of the Limited Partners is required or for which
the Limited Partners are authorized to take action under .
this Agreement or under applicable law may be approved
or action may be taken by the Limited Partners without a
meeting and shall be as valid and effective as action
taken by the Limited Partners at a meeting assembled, if .

i

written consent to such action by the Limited Partners
are signed by the Limited Partners owning Percentage
Interests constituting in the aggregate the Percentage
Interest required to approve or otherwise authorize such
action, and such written consents are delivered to the
General Partner.

10.4 Death or Incapacity of a Limited Partner. The
death or legal incapacity of a Limited Partner shall not

cause a dissolution of the Partnership, but the rights
of such Limited Partner to share in the profits and
losses and distributions of the Partnership pursuant to
Paragraphs & and 8 hereof shall, upon the happening of
such an event, devolve upon his or her personal repre-
sentative, or in the event ¢f the death of one whose
Unit is held in a joint tenancy, shall pass to the sur-
viving joint tenant, subject te the terms and conditicnsa
of this Agreement, and the Partnership shall continue as
a limited partnership. The right ¢f the legal repre-
sentative of an incapacitated Limited Partner, the
estate of a deceased Limited Partner, or such surviving
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joint tenant, as the case may be, to become a sﬁbstitute
Limited Partner shall be subject to the consent of the
General Partner, which consent shall be granted or
denied in the sole and absolute discretion of the
General Partner. Until such substitution is consented
to, the holder of the Unit shall not have all the rights
and liabilities of a Limited Partner, but shall be
limited to the right to receive cash d%stributions and
profits and losses.

10.5 No Perscnal Liability. No Limited Partner
shall have personal liability by reason of this Agree-

ment, whether to the Partnership, to any of the Part~
ners, or to the creditors of the Partnership for the
debts of the Partnership or any of its losses; provided,
however, if a Limited Partner has received the return of
any part of his contribution without wviolating the
Partnership Agreement he is liable to the Partnership
for a period of one (1) year thereafter for the amount
of the returned contribution, but only to the extent
necessary to discharge the Partnership's liability to
creditors who extended credit to the Partnership during
the period the contribution was held by the Partnership.
11. Rights, Powers, and Duties of the General Partners.

The General Partner shall have the following rights, powers,
and duties:

11.1 Management and Control of the Partnership.

The General Partner shall have the exclusive authority
to manage the operations and affairs of the Partnership
and to make all decisions regarding the business of the
Partnership. Pursuant to the foregoing, it is under-
stood and agreed that the General Partner shall have all
of the rights and powers of a General Partner as pro-
vided in the Idahe Uniform Limited Partnership Act, and
as otherwise provided by law and any action taken by the
General Partner shall constitute an act and serve to
bind the Partnership. In dealing with the General
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Partner acting on behalf of the Partnership, no ﬁerson
shall be required to inguire into the authority of such
Partner or such individual tec bind the Partnership.
Persons dealing with the Partnership are entitled to
rely conclusively upon the power and authority of the
General Partner as set forth in this Agreement. The
General Partner's powers shall include but not be
limited to: .

(a) To make arrangements and contract for the
transportation of tailings, installation, and con~-
struction of improvements and facilities of any
kind or character in connection with the business “
of the Partnership. £

(b) To take all steps as may be necessary to
obtain all mining permits and satisfy all environ-
mental or other requirements of any state or
federal agency. &

{c) Managing, operating and developing any
Partnership property or operations and entering
into operating agreements with others including the
General Partner and Affiliates. Any contracts
between the Partnership and the General Partners or
their affiliates must be on terms not less favor-
able to the Partnership than those customarily
charged for similar services in the same area.

{(d) Entering into and executing agreements
and decuments and other instruments deemed by the
General Partner to be necessary or appropriate to
the proper preparation for and operations of Parte-
nership leaching operation or to perform effec-
tively and properly its duties or exercise its
powers hereunder.

(e) Selling, leasing, trading, exchanging, or
otherwise disposing of all or any portion of Part-
nership property upon such terms and conditions and
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for such consideration as the General Partnér deems
appropriate.

(f) Maintaining, at the expense of the Part-
nership, adeguate records of all operations and
expenditures and furnishing reports to the Limited
Partners.

(9) Being reimbursed for all expenses
incurred in conducting the Partneﬁghip's business,
all taxes paid by the General Partner in connection
with the Partnership business, and all costs
associated with the development, organization, and
operation of the Partnership.

(h) Purchasing at the expense of the Partner-
ship liability and other insurance to protect the
Limited Partnership's properties and business.

(i) Performing any and all other acts or
activities customary or incident to the leaching of’
gold and experimentation with the leaching process.

(j) Making such elections under the tax laws
of the United States and other relevant jurisdic-
tions as to the treatment of items of Limited
Partnership income, gain, loss, deduction, and
credit, and as to all other relevant matters as it
believes necessary or desirable.

11.2 Partnership Time to be Devoted. The General
Partner shall devote such time to the Partnership
business as it, in its sole discretion, shall deem to be

necessary to manage and supervise the Partnership
business and affairs in an efficient manner.

11.3 Other Business of the General Partner. The
General Partner shall not be required to manage the

Partnership as its sole and exclusive function, and it
may have other business interests and may engage in
other activities in addition to those relating to the
Partnership, including leaching of gold from either new
ore or tailings. Neither the Partnership nor any
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Partner shall have any right by virtue of this Agreement
or the Partnership relationship created hereby in or to
such other ventures or activities or to the income or
proceeds derived therefrom, and the pursuit of such
ventures, even if competitive with the business of the
Partnership, shall not be deemed wrongful or improper.
11.4 Indemnification of the General Partner. The
Partnership shall indemnify and hold h?rmless the

L
b

General Partner from and against loss, expense, damage,

or injury suffered or sustained by it by reason of any
acts, omissions, or alleged acts or omissions arising
out of its activities on behalf of the Partnership or in.
furtherance of the interests of the Partnership,
including, but not limited to, any judgment, award, set-
tlement, reasonable attorney's fees, and other costs or
expenses incurred in connection with the defense of any
actual or threatened action, proceeding or claims, pro= %
vided that its acts, omissions, or alleged acts or
omissions upon which such actual or threatened action,
proceeding, or claims are based were in good faith and
were not performed or omitted fraudulently or in bad
faith or as a result of gross negligence, but such
indemnification shall be made only to the extent of
assets of the Partnership.

11.5 Cash Reserves. The General Partner shall

establish and maintain reserves for working capital and
to pay other costs and expenses incident to the owner-
ship or operation of the Partnership's properties and
for such other purposes as the General Partner may
determine.

11.6 Admission of Additional General Partners.
With the written consent of all of the Limited Partners,
the General Partner may at any time designate one or

more persons or entities to be successor or additional
General Partners, with such participation in the General
Partner's interest as the General Partner and such
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successors or additional General Partners may agiee
upon, provided that the interests of the Limited
Partners shall not be affected thereby.
12. Restrictions Upon the General Partners. Neither
the General Partner nor its affiliates shall have authority
to do any of the following:

12.1 Loans to the General Partner. The Partnership

shall not make any loans or other extensions of credit
to the General Partner or its affiliates
12.2 Restrictions on Authority of General Partner.

Notwithstanding anything herein to the contrary:

(a) Without the consent of Limited Partners .
owning Percentage Interests constituting in the
aggregate a majority of the Percentage Interests of
all Limited Partners in the Partnership, the
General Partner shall not:

(1) Sell all or substantially all of thef
assets of the Partnership;
(2) Dissolve the Partnership.
13. Trangfer of Partnership Units. No Limited Partner

may veluntarily or involuntarily, directly or indirectly,
sell, transfer, assign, pledge, or otherwise dispose of or
mortgage, pledge, hypothecate, or otherwise encumber or
permit or suffer an encumbrance of all or any part of his
interest in the FPartnership except as provided herein. Any
octher purported sale, transfer, assignment, pledge, or
encumbrance shall be null and void and of no force or effect
whatsoever. The transfer of Units and the right of a
transferee to become a substituted Limited Partner in the
Partnership shall be subject to the following terms and con-
ditions:
13.1 Conditions of Transfer. A Limited Partner may
tranefer or assign his Units and such transfer or assign-

ment shall confer upon the transferee or assignee, as
the case may be, the right to become a substituted
Limited Partner provided:

“]Tw

“ﬁ‘*l‘
et




(a) An instrument of assignment executed by
both the assignor and the assignee of the Units
satisfactory in form and substance to the General
Partner shall be delivered to the General Partner.

(b) No assignment shall be made unless the
assignee pays Two Hundred Dollars ($200.00) to the
Partnership as reimbursement for costs incurred by
the Partnership for the transfar,msubstitution, and
admission of the transferee. .

(c) No assignment shall be effective until
the first day of the month following the month in
which the General Partners actually received the .
instrument of assignment which complies with the
requirements of Subparagraph (a) above.

(d) No assignment shall be effective if the
assignment would, in the opinion of counsel for the
General Partner, result in the termination of the ¢
Partnership or treatment of the Partnership as an
association taxable as a corpeoration for purposes
of the then applicable provisions of the Internal
Revenue Code of 1954.

{(e) No assignment shall be effective if the
assignment would, to the knowledge of the General
Partner, viclate the provisions of any applicable
state or federal securities law. If the General
Partner requires, no assignment shall be effective
unless the transferring Limited Partner delivers an
opinion of counsel to the General Partner, which
opinion must be satisfactory to the General Partner
in all respects, to the effect that such transfer
will not violate the registration provisions of the
Securities Act of 1933, and will not violate the
provisions of any applicable state securities laws,

(£} The right of an assignee to become a sub-
stituted Limited Partner shall be subject to the
written consent of the General Partner, which




consent may be granted or denied in the soie and

absolute discretion of the General Partner, and may
be arbitrarily withheld, and prior to the giving of
such consent, such substitution shall not be effec-

il tive.
-l 13.2 Rights of Assignee or Transferee. If an

i@ assignee is accepted as a substituted limited partner
‘ under Paragraph 13.1, the General Partner shall, '
execute, file, and record with the appfopriate govern-

mental agencies such documents as are required to
accomplish the substitution of the assignee as a sub-
stituted Limited Partner. In no event shall the consent
of any Limited Partner be required to effect such gub-
stitution. The Partnership may treat such person as a
substituted Limited Partner with respect to the Units
assigned from the date such assignment is effective ‘

under Paragraph 13.1, notwithstanding the time consumed®
in preparing and filing the necessary documents with the
governmental agencies necessary te effectuate the sub-

! stitution. The rights of the assignee who does not
become a substituted Limited Partner, by reason of
non~consent thereto by the General Partner, shall be
limited to receipt of his share of distributions and
profits or losses of his assignor.

14. Transfers of General Partnership Interests; With-

drawal and Admission of General Partners.
| 14.1 No Withdrawal of General Partner. The General
‘ Partner shall have no right to withdraw from the Part-

nership except as otherwise provided in this Agreement.
14.2 Bankruptcy or Dissoclution of General Partner.

The General Partner shall cease to be a general partner
of the Partnership upon the bankruptcy, or dissolution
of the General Partner, or if at any time there is an
individual CGeneral Partner, then on the death or




s
)

incompetency of such Partner. If there is no oéher con-
tinuing General Partner, then the Partnership shall be
dissolved and wound up.

14.3 Transfer By General Partner; Admission of

Additional or Successor General Partners. The General

Partner may not transfer its interest as general partner
or any part thereof, and no additional or successor
general partner shall be admitted to ﬁ?e Partnership,
except as follows:

{a) With the written consent of all Limited
Partners, the General Partner may at any time
designate one or more persons to be successors to .
the General Partner or to be an additional ge#leral
partner, in each case with such participation in
the General Partner's interest as the General
Partner and such successor additional general
partner or general partners may agree upon. In th&
event that one or more general partners shall be so
designated and approved, this Agreement shall be
appropriately amended to provide for the partici-
pation of such additional or successor general
partner or general partners.

{b) Nothing herein shall prohibit the
assignment, pledge or other grant of a security
interest in the General Partner's interest in
profits and distributions (but not its right to
participate in the management) of the Partnership
and in all revenues, feesg, distributions and other
amounts payable to the General Partner by the Part-
nership, as collateral for any loan, and, in con-
nection therewith, the General Partner may permit a
creditor to require information and accounting of
Partnership transactions and to inspect Partnership
books, and nothing herein shall restrict any
creditor's rights with respect to such security
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interest, including any secured collateral fealizaw
tion procedures.

(c) Notwithstanding any other provision of
this Agreement, the General Partner may not
transfer its interest in any case if such transfer,
when aggregated with all other transfers within a
twelve (12) month period, would cause the termina-
tion of the Partnership as a partﬁ?rship for
federal income tax purposes pursuant to Section 708
of the Internal Revenue Code of 1954, as amended,
unless such transfer shall be approved by Limited
Partners owning Units constituting in the aggregate .
a majority of all Limited Partnership Units in/the
Partnership.

14.4 Additional Conditions to Admission of Ceneral
Partners. Notwithstanding any other provisions of this

Agreement, no additional or successor general partner -
may be admitted to the Partnership and no right of the
Limited Partners to consent to or approve such admission
shall have any effect whatsoever or be exercisable until
and unless prior to such exercise the Partnership shall
have received an opinion of counsel satisfactory to the
Limited Partners (as hereinafter provided) to the effect
that the giving of consent of the Limited Partners to
such admission will not adversely affect the classifica-
tion of the Partnership as a partnership for Federal
income tax purposes. For purposes of this, counsel will
be deemed satisfactory to the Limited Partners if pro-
posed by the General Partner and approved in writing by
Limited Partners owning Units constituting in the aggre-
gate a majority of the Units of all Limited Partners.
14.5 Purchase of Interest of General Partner. The

fair market value of the General Partner's interest to
be purchased by the Partnership in accordance with sub-
paragraph 14.2 above shall be determined by agreement
between the General Partner or his representative and
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the Partnership. 1If the General Partner or his iepre-
sentative and the Partnership cannct agree upon the fair
market value of such Partnership interest within ninety
(90) days after the date of the dissolution of the
Partnership and the election by the Limited Partners to
continue with a new General Partner, then the General
Partner or his representative and the Partnership shall
each select an independent appraiser w%thin the next
thirty (30) days. If such appraisers fail to agree on
the fair market value of the General Partner's interest
within the next ninety (90) days, then the two
appraisers shall jointly appoint a third appraiser whose,
determination shall be final and binding; provided,/
however, that if the two appraisers are unable to agree
within twenty (20) days on a third appraiser, the third
appraiser shall be selected by the American Arbitration
Association. The General Partner or his representative ©
and the Partnership shall each compensate their respec-
tive appraisers, and the compensation of the third
appraiser, if necessary, shall be borne equally by each
party.
15. Dissolution of Partnership; Winding Up.

15.1 Events Causing Dissolution. Upon the occur-

rence of any one of the following events, the Partner-
ship shall be immediately dissclved:

(a} Expiration of the Partnership term;

(b} The written consent of seventy-five
percent (75%) of the Partnership Units owned by
Limited Partners;

(c) The bankruptcy of the Partnership
business;

(d) The occurrence of any event of withdrawal
of the last General Partner.

(e) The disposition of all or substantially
all of the Partnership assets upon a vote of a
majority of the Partnership Units.
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15.2 Winding Up of the Partnership. In the‘event
of the dissolution of the Partnership for any reason,

the General Partner shall commence to wind up the
affairs of the Partnership. 1In the event of a dissolu-
tion triggered by the involuntary withdrawal or removal
of the last General Partner, any other person or entity
selected by a majority vote of the Limited Partnership
Units shall wind up the affairs of thehfartnsrship.

15.3 Distribution of Proceeds. Following the pay-
ment of all debts and liabilities of the Partnership and
all expenses of ligquidation and subject to the right of

the General Partner to set up such cash reserves as it .
deems reasonably necessary for any contingent or it
unforeseen liabilities or obligations of the Partner-
ship, the proceeds shall be distributed as provided
below: 4

(a) First, all of the Partnership's debts and
liabilities to persons other than a Partner shall
be paid and discharged.

(b) Second, all of the Partnership's debts
and liabilities to Partners shall be paid and dis-
charged.

(c) Third, subject to the maintenance of a
reserve for c¢ontingent liabilities, the General
Partner shall distribute to the Limited Partners,
in kind, to the extent possible, fifty percent
(50%) of the Partnership dore up to the amount set
forth in subparagraph 8.2 and 8.3. If the Limited
Partners have received distribution of the full
amount to which they were entitled prior to dis-
solution, then they shall be entitled to no further
distribution following dissclution. Otherwise, to
the extent possible, said Limited Partners shall be
entitled to receive said distribution in liquida-
tion up to the total amount set forth in subpara-
graphs 8.2 and 8.3, taking into account as a credit

“23e




any amounts already distributed under subpéra-
graphs 8.2 and 8.3. Any distribution to the
Limited Partners shall be divided among them pro
rata in accordance with the Limited Partnership
Units held by each. Any distribution of dore shall
be adjusted for silver content as set forth in sub-
paragraph 8.1.

(d) The General Partner shﬁll receive all
remaining cash and property of the Partnership,
incuding the exclusive right to use technology
developed by the Partnership.

16. Power of Attorney. The Limited Partners, by their .
execution hereof, or of counterparts of this Agreement,

jointly and severally hereby irrevocably constitute and
appoint the General Partner, with full power of substitution,
their true and lawful attorney-in-fact, in their name, place,
and stead to make, execute, sign, acknowledge, record, and *
file on behalf of them and on behalf of the Partnership the
following:

16.1 A certificate of limited partnership, a cer-
tificate of doing business under an assumed name, and
any other certificates or instruments which may be
required by the Partnership or the Partners under the
laws of the state of Idaho or of any state in which the
Partnership does business;

16.2 A certificate of cancellation of the Partner-
ship and such cother instruments or documents as may be
deemed necessary or desirable by the Partners upon ter-
mination of the Partnership business;

16.3 Any and all amendments to the Agreement of
Limited Partnership, provided such amendments are either
required by law to be filed or are consistent with this
Agreement, or have been authorized by the particular
Limited Partner or Partners, provided, further, the
General Partner may, upon advice of tax counsel, amend
the Partnership Agreement to comply with the Internal
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Revenue Service regulations regarding special alioca~
tions as such regulations are subsequently interpreted
or modified.

16.4 Counterparts of this Agreement on behalf of
additional Limited Partners who subscribe to and pur-
chase Units or purchase a Unit or Units from an existing
Limited Partner; and

16.5 Any and all such other 1nstruments as many be
deemed necessary or desirable by the General Partner to
carry out fully the provisions of this Agreement in
accordance with its terms.

The foregoing grant of authority: 4

16.6 1Is a Special Power of Attorney coupled wi#h an
interest, is irrevocable, and shall survive the death or
incapacity of the Limited Partner granting the power;

16.7 May be exercised by the General Partner on
behalf of each Limited Partner by a facsimile signature *
or by listing all of the Limited Partners executing any
instrument with a single signature as attorney-in-fact
for all of them; and

16.8 Shall survive the delivery of any assignment
by a Limited Partner of the wheole or any portion of his
interest, provided that in the event of such assignment,
the foregoing appointments and grants of authority shall
survive only such time until the assignee is admitted to
the Partnership and all regquired documents and instru-
ments have been duly executed, filed and recorded to
effect such substitution.

17. Amendment of the Agreement. This Agreement shall
be amended in any respect upon the affirmative vote of the

General Partner and of a majority of all Limited Partners, in
proportion to their Partnership Unit held; provided, however,
that:
17.1 Consent of Limited Partner. Without the
consent of each Limited Partner to be adversely affected
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by the amendment, the Agreement shall not be ameﬁded 50
as to:
(a) Convert a Limited Partner into a General
Partner;
{b) Modify the limited liability of a Limited
Partner; or
(¢) Alter the interest of the Limited
Partners in the capital profits or losses in or
distributions of the Partnership; and
17.2 Special Allocations. Provided, however, the

Ceneral Partners may, upon advice of tax counsel, amend

the Partnership Agreement without the consent of the “

Limited Partners so as to comply with the Internal

Revenue Service regulations regarding special alloca«

tions as such regulations are subsequently interpreted

or modified. 4
17.3 Modification of Voting Provision. In the case®

of any provision hereof which requires the action,

approval or consent of a specified percentage in
interest of the Limited Partners, such provisions shall
not be amended without the consent of such specified
percentage in interest of the Limited Partners.

18. Meetings of Limited Partners. Upon the written
consent of Limited Partners holding ten percent (10%) or more
of the outstanding Units, the General Partner shall call a
meeting of the Limited Partners. Notice of such meeting
shall state the purpose of the meeting and shall be given
within ten (10) days after receipt of such regquest. The
meeting shall be held within sixty (60) days after receipt of
such request. A list of the names and addresses of the
Limited Partners shall be made available to any Limited

Partner at his cost. Any vote of the Limited Partners may be
taken at a meeting of the Limited Partners called for such
purpose by the General Partner upon not less than five (5)
nor more than fifty (50) days prior written notice, or, in
lieu of a meeting, by the written consent of the reguired
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percentage of the Units of the Limited Partners. Limited
Partners present in person or by proxy holding at least fifty
percent (50%) of the Limited Units shall constitute a quorum
at any meeting. Matters voted upon by the Limited Partners
shall require a majority vote of the Units present at the
meeting unless specifically provided otherwise herein. Any
matter as to which the Limited Partners are authorized to
take action under this Agreement or under‘}aw may be taken by
obtaining written consents to such action gy Limited Partners
entitled to vote thereon who hold the number of Units
required to authorize such action. Any matters to be decided
upon by the General Partner shall require a unanimous agree-.
ment by the General Partners if at any time there is mdre
than one General Partner.

19, Arbitration. In the event of disputes among the
Partners as to matters of Partnership business, which cannot
be resolved by the vote of the Partners as appropriate, such

dispute shall be resolved by arbitration in accord with the
provisions of this Paragraph and the Partners waive the right
to proceed in courts of law or in equity as to these matters.
In the event of such dispute as described above,
the majority of the Partners, though less than necessary to
contrel, shall agree within thirty (30) days among themselves
and select an arbiter. The minority in interest of the
Partners shall, within a similar period, similarly agree and
select a different arbiter, and the two arbiters so chosen
shall select a third within one (1) week of their selection,
and then the three (3) so chosen by majority vote, shall
render a decision within thirty (30) days, which decision
shall be binding on the parties and which decision may be
confirmed in a court of law, if necessary, or desired.
20. Miscellaneous.

20.1 Entire Agreement. This Agreement constitutes

the entire agreement among the parties and supersedes
any prior agreement or understandings among them, and it
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may not be modified or amended in any manner othér than
as set forth herein.

20.2 Governing Law. The Agreement and the rights
of the parties hereunder shall be governed by and inter-

preted in accordance with the laws of the state of
Idaho.

20.3 Binding Effect. Subject to the restrictions
onh transferability set forth herein, tﬁ;a Agreement
shall be binding upon and inure to the benefit of the
parties and their legal representatives, heirs, adminis-~

trators, executors, successors, and assigns,

20.4 Severability. If any provision of this Agree-~.

ment or the application of such provision to any pefson
or circumetance shall be held invalid, the remainder of
this Agreement or the application of such provision to
the person or circumstances other than those to which it
is held invalid shall not be affected thereby. :
20.5 Execution of Counterparts. This Agreement may

be executed in several counterparts, all of which
together shall constitute one agreement binding on the
parties hereto, notwithstanding that all parties have
not signed the same counterpart.

20.6 Notices. All notices reguired by this Agree-

ment shall be made in writing either by actual delivery
U of the notice into the hands of the parties thereto
entitled, or by the mailing of the notice in the U.S.
mails to the last known address of the party entitled
thereto, registered mail, return receipt requested.

20.7 Filed Certificate of Limited Partnersghip. The
Certificate of Limited Partnership stamped "Filed" by
the Secretary of State shall be kept with the records of
the Partnership, and a copy need not be mailed to
Limited Partners.

21. GClossary.
21.1 Affiliate. The term "Affiliate" means any
person directly or indirectly controlling, controlled
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ﬂﬁ by, or under common control with the General Paftner;
: any person owning or controlling ten percent (10%) or
[ more of the outstanding voting securities of the General
Partner; any officer, Director, partner, or employee of
such General Partner.

21.2 Partners. The term "Partners" as used in this
Agreement shall refer to General Partner and Limited

Partner. 1
21.3 Unit. The term "Unit" refers to the Limited
Partnership interest entitling the holder thereof to all
rights and benefits of a Limited Partner under this
Agreement including, but not limited to, an interest in .
| the income, loss, and distributions of the Partnership.
j There shall only be one class of Units and all Units
1 shall have the same rights and same interests in income,
losses, and distributions of the Partnership. Each Unit d
shall represent Ten Thousand Dollars ($10,000.00) cash
contributed to the capital ¢f the Partnership by a
Limited Partner.

21.4 PFrofits and Losses. The terms "profits" or

"losses" as used herein includes without limitation each
item of Partnership income, gain, leoss, and deduction,
and shall include the value of unscld Partnership prop-
erty distributed to any Partner.

21.5 Majority Vote. The term "majority vote of
Limited Partners" shall mean a vote of fifty-one percent

(51%) of the Units present in person at a meeting of the
Limited Partners.

GOLDEN MAPLE MINING & LEACHING
COMFANY, INC.

By

DONALD C. LONG, P dent

"Genefal Partner"




DONALD C. LONG %Ei

"Initial Limited Partner"

Address: 25

J7

STATE OF Waﬁhiﬂm
B8

County of 5 dK ane ) b

W

on this Z & day of WQ,C G‘_!"l}“’,‘ 1984, before me per=-

sonally appeared DONALD C. LONG, to me known to be the
President of GOLDEN MAPLE MINING & LEACHING COMPANY, INC.,
the corporation that executed the foregoing instrument, and
acknowledged the said instrument to be the free and voluntary
act of said corporation, for the uses and purposes therein
mentioned, and on cath stated that he was authorized to
execute the said instrument on behalf of said corporation.

Al

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year
in this certificate first above written. 5 b

¢

Notary Public in and for the State
of Eﬁgiﬁﬁﬁﬁﬂi, residing at &

STATE OF Was}\; %ZM

: 88
County of SA ‘2%&"-& )
W

on this 2€  day of LCM’UC , 1984, before me
personally appeared DONALD C. LONG, to me known to be the
individual described in and who executed the foregoing
instrument and acknowledged that he signed and sealed the
same as his own free and voluntary act and deed, for the uses
and purposes therein mentioned.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year
in this certificate first above written.

A

Notary Public inl and for t?f State
of kkk&kueﬁﬁkk siding at2>/4

16A/JRK36202C - F12/82/84
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