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Production Program Costs to be incurred under or pursuant to the Production Program and the Operator will proceed with the
Production Program and the Participants' respective Interests in the Property will thereafter be adjusted in accordance with
subsection 10.3.

15.8

(a)

(b)

If a Participant:

at any time fails to pay such amount of Production Program Costs as is requested by the Operator in
accordance with subsection 15.5; or

at any time fails to pay such amount of Production Program Overruns as was accepted by such Participant
in accordance with subsection 15.6,

the Operator may give written notice to such Participant demanding payment, and if such Participant has not paid such amount
within 30 days after receipt of such notice, such Participant shall be deemed to be in default under subsection 15.5 or 15.6 and
have lost its right to contribute to the balance of the Production Program in respect of the Property. The remaining Participant
shall have the right to contribute the remaining Production Program Costs to be incurred under or pursuant to the Production
Program in respect of the Property and the Operator will proceed with the Production Program and the Participants' respective
Interests in respect of the Property shall thereafter be adjusted in accordance with subsection 10.3.

15.9 If neither of the Participants elects to pay the Cost Share of a Non-contributing Participant, then the Operator
may elect any of the following remedies:

(a) the Operator may elect to pay the Non-contributing Participant's Cost Share of Production Program Costs in
respect of which such demand relates, in which case the Operator will be entitled to recoup such amount
together with interest at a rate equal to the Prime Rate plus three (3%) percent per annum, compounded
semi-annually, not in advance, on June 30 and December 31 in each year, pursuant to subsection 19.3, and
upon such payment being made by the Operator such amount so contributed (but not including any such
interest) will be deemed to be a contribution to Production Program Costs by the Non-contributing
Participant for purposes of the calculation of each Participant's Interest as set out in subsection 10.3 and the
Non-contributing Participant will no longer be in default;

(b) in the event that the Operator elects to pay the Non-Contributing Participant's Cost Share of Production
Program Costs and such payment results in the Non-Contributing Participant's Interest being reduced to
10% or less, the Operator may elect to have the Interest of the Non-contributing Participant transferred to
the Operator in consideration of the Non-contributing Participant receiving, as consideration therefore, a
five (5%) percent Net Profits Interest, and thereupon the Operator will be deemed to have assumed to
obligation to contribute to Production Program Costs all of the Cost Share of the Non-contributing
Participant not theretofore contributed by the Non-contributing Participant and that any loans made by the
Operator on behalf of the Non-contributing Participant pursuant to subparagraph (a) will be deemed to have
been satisfied by such transfer of the Non-contributing Participant's Interest to the Operator. Following
such transfer, the Non-contributing Participant will no longer have an Interest nor will it be a Participant or
have any rights to participate in the development and exploitation of the Property; or

(c) the Operator may elect to terminate the Production Program.

16. MANAGEMENT COMMITTEE

16.1 The Participants will, as soon as is practicable after the Participation Date, establish a Management
Committee for the Property consisting of two members of each Participant. Each Participant shall designate in writing to the
other the names of its members of the Management Committee.

16.2 A Participant may /Tomtime to time revoke in writing the appointment of its member to the Management
Committee and appoint in writing another in his place. A Participant may /Tom time to time in writing appoint one alternate
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member for any member theretofore appointed by such Participant to the Management Committee. Alternate members may
attend meetings of the Management Committee, and in the absence ofthe member, his alternate may vote and otherwise act in
the place and stead of a member. Whenever any member or alternate member votes or acts, his votes or actions shall for all
purposes of this Agreement be considered the actions of the Participant whom he represents. The Participants shall give
written notice to each other from time to time as to names, addresses, telephone numbers and facsimile numbers of their
respective members and alternates on the Management Committee.

16.3 Meetings of the Management Committee may take place by means of counterpart resolutions delivered by
facsimile, mail or courier or by means of conference telephones or other communication facilities by which means all
Participants or their alternates participating in the meeting can hear each other. The persons participating in a meeting in
accordance with this subsection shall be deemed to be present at the meeting and to have so agreed and shall be counted in the
quorum therefor and be entitled to speak and vote thereat.

16.4 Meetings of the Management Committee shall be held at least once in each calendar year and may be called
by the Operator or any Participant by giving ten days' notice in writing to the others except that 60 days' notice shall be given
in respect of a meeting to consider a pre-Feasibility Report or Feasibility Report and Production Program, unless otherwise
agreed to by the Participants.

16.5 The initial chairman of the Management Committee (the "Chairman") shall be determined by Piper and
thereafter designated by the Participant with the greatest Interest in the Property.

16.6 The Operator shall consult freely with the Management Committee and the members thereof, and keep them
fully advised of the present and prospective operations and plans and shall furnish the Management Committee with quarterly
reports relating to the status of the Property together with timely current reports and infonnation on any material results relating
to the Property.

16.7 Voting by the Management Committee may be conducted by verbal, written, facsimile or electronic ballot.

16.8 Except as hereinafter provided in subsection 16.11 and 16.2, a quorum of any meeting of the Management
Committee shall consist of any combination consisting of one member or one alternate of each Participant. If a quorum is not
present within thirty minutes after the time fixed for holding any such meeting, the meeting shall be adjourned to the same day
in the next week (unless such day is a non-business day in which case it shall be adjourned to the next following business day
thereafter) at the same time and place. At the adjourned meeting the members or alternate members present in person (which
may include only one person) shall form a quorum and may transact the business for which the meeting was originally
convened.

16.9 One member of the two members appointed by each Participant will be designated as the voting member.
The voting member (or alternate member in the absence of the member) of the Management Committee shall have a number of
votes equal to the Interest held by the Participant such member or alternate member represents.

16.] 0 Except as otherwise provided in this Agreement, all decisions of the Management Committee shall be by the
affmnative vote of a majority of the votes entitled to be cast by members. The member or members representing a Participant,
which is in default shall be entitled to attend meetings of the Management Committee but shall not be entitled to vote.

16.11 In the case of an equality of votes on any matter which cannot be resolved, the Chainnan shall have a
casting vote in respect of all matters related to Programs, Production Programs, or otherwise incurring Expenditures on the
Property, and if the Chairman exercises such vote it will be deemed to be a resolution approved by a majority of the votes of
the Participants, and in all other cases, the matter shall be referred to arbitration pursuant to section 30.

16.12 The following matters shall require the unanimous approval of the Management Committee:
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(a) the acquisition or disposition of an Asset or series of Assets with a fair market value in excess of

$1,000,000 or an Asset that the acquisition or disposition of which would substantially change the nature of
the business ordinarily conducted by the Joint Venture;

(b) the borrowing of any funds in an amount greater than $1,000,000, on behalf of the Joint Venture or the
incurrence, assumption or guarantee of any debt by the Joint Venture, except as incurred in the ordinary
course of business;

(c) the commencement of any litigation on behalf of the Joint Venture seeking damages in excess of$1 00,000
or the settlement of any litigation or other dispute involving the Joint Venture for an amount in excess of
$100,000; and

(d) the disposition of all or any material portion of the Property.

16.13 All meetings shall be held at such place in the City of Vancouver, as shaH be designated by the Operator
unless otherwise agreed to by the Participants.

16.14 There shall be included with a notice of meeting such material and data as may be reasonably required to
enable the members of the Management Committee to detennine the position they should take in respect of any vote or election
to be made at such meeting.

16.15 The Operator shaH have the responsibility ofpreparmg and distributing notices and agendas of meetings and
keeping records of the proceedings at such meetings and distributing same to the Participants. Unless any Participant whose
representative was present at the relevant meeting objects by notice in writing delivered to the Operator within 30 days of
receipt of minutes of meetings, detailing the basis for such objection, the minutes so distributed shall be deemed a conclusive
record of the proceedings of such meetings. The Participants shall not effect any action based on minutes, which are in dispute
and, in the event of any dispute in respect of the minutes, the Participants shall reconvene a Management Committee meeting
within seven days to resolve such dispute.

17. POWERS OF MANAGEMENT COMM[TTEE

17.1 The Management Committee shall, without limiting any of its powers as specified elsewhere in this
Agreement, have the exclusive right, power and authority separately with respect to the Property to:

(a) approve, modify, or reject any Program, Feasibility Report, Production Program or Operating Plan
proposed by the Operator or any Program, Feasibility Report or Production Program proposed by a
Participant;

(b) remove the Operator of the Property;

(c) appoint a new Operator if the Operator resigns pursuant to subsection II.l or is deemed to have resigned
pursuant to subsection 11.3;

(d) determine the terms of engagement of the Operator, including any remuneration payable to the Operator on
the basis that the Operator should neither profit nor lose for acting as such;

(e) approve or reject the sale, abandonment or disposition of any part of the Assets (other than the Property),
which, in the case of any asset or series of related assets having a value in excess of $200,000; and

(f) establish accounting procedures ITomtime to time for the Operator.
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18. OPERATING PROGRAMS. BUDGETS AND PAYMENTS

18.1 On the commencement ofC'ommercial Production for the Property, all mining operations on the Property
will be planned and conducted and all estimates. reports and statements will be prepared and made on the basis of an operating
year and in accordance with the Accounting Procedure. The first operating year for the Property will be the period /Tom the
commencement of Commercial Production to December 31st of the same calendar year and thereafter each operating year will
coincide with the calendar year (an "Operating Year").

18.2 Prior to the beginning of each Operating Year the Operator will prepare and deliver to the Participants an
Operating Plan for the ensuing Operating Year. The Operating Plan applicable to the first Operating Year will be submitted not
later than the third quarter of each Operating Year, and the Operating Plan for each subsequent operating year will be submitted
not later than November 15 in the year immediately preceding the Operating Year to which such Operating Plan relates. Each
Operating Plan will contain, with reference to the Operating Year to which it relates, the following:

(a) a plan of proposed mining operations including, with.out limiting the generality of the foregoing, particulars
of any special items such as:

(i) an increase of 20% or more in the capacity or through put of the concentrating mill or mining
capacity,

(ii) additional general exploration of the Property outside the mine,

(iii) opening and equipping an additional mine or mines on the Property,

(iv) any departure trom development or mining plans previously followed by the Operator,

(v) any plans for stockpiling of Mineral Products, or

(vi) any development work to be completed in any Operating Year if such work in not required in the
ordinary course to continue mining as contemplated by the approved Operating Plan and Costs
therefore are reasonably estimated by the Operator to exceed $ I ,000,000;

(b) a detai1ed estimate of all Operating Costs plus a reasonable allowance for contingencies;

(c) an estimate of the quantity of Mineral Products to be produced /Tom the Property; and

(d) such other facts and figures as may be necessary to give the other parties a reasonably complete picture of
the results the Operator plans to achieve;

and the Operator shall promptly supply to each Participant any additional or supplemental information which that Participant
may reasonably require in respect to the Operating Plan.

18.3 Each Participant will have 60 days !Torn receipt of any annual Operating Plan within which to consider such
Operating Plan following which a meeting of the Management Committee will be called to deal with any objections and
alternative proposals. The proposed Operating Plan will then be voted on by the Management Committee. If the proposed
Operating Plan is approved but any Participant objects to the approved Operating Plan on the basis of any of the items as set
out in subparagraphs 18.2(a)(i) to (vi) the Operator win either modify the Operating Plan or may elect to bear the Operating
Costs of such Participant relating to such item, in which event it will be entitled to recoup such amount together with interest at
the Prime Rate plus two percent.
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18.4 Based upon the budgets submitted to and approved by the Management Committee as the same may be
revised fi·omtime to time the Operator shall submit to each Participant on or before the lOth day of each month an estimate of
the cash requirements for the next month which shall show:

(a) separately the estimated cash disbursements which the Operator will be required to make for Operating
Costs and any other expenditures approved by the Participants;

(b) the extent if any to which such disbursements will be satisfied out of cash in the Operating Fund (as
hereinafter defined) after allowing for the cash balance to be maintained in the Operating Fund as approved
by the Management Committee;

(c) the amounts, if any, which are credited to each Participant in the immediately preceding month;

(d) the Cost Share which each Participant will be required to furnish to the Operator for such disbursements net
of and indicating the amount of Operating Costs, if any, to be advanced by the Operator on behalf of that
Participant pursuant to subsection 183; and

(e) the account into which the required funds are to be deposited.

18.5 Within 15 days after receipt of each such cash estimate, the Participants will remit to the Operator their
respective Cost Shares required under paragraph 18.4(d) and if any Participant fails to pay aU or any part of its Cost Share
pursuant to paragraph 18.4(d) the Operator shall be entitled to pay the unpaid share of that Participant. If the Operator pays
such unpaid share, it will be entitled to recoup such amount, together with interest thereon at a rate equal to the Prime Rate plus
three (3%) percent per annum, compounded semi-annually, not in advance, on June 30 and December 31 in each year, pursuant
to subsection 193, and have a lien in respect of 100% of such amount pursuantto section 24.

18.6 Prior to incurring any Operating Cost hereunder or as soon as reasonably practicable thereafter, the Operator
will open an account or accounts in bank(s) approved by the Participants for the purpose of establishing and maintaining
therein at all times a cash fund (the "Operating Fund") from which Operating Costs will be paid by the Operator or from which
the Operator may be reimbursed for Operating Costs spent by it.

18.7 All money received by the Operator from the Participants and the payment of the Operator's invoices for
accrued Operating Costs shall be deposited in the Operating Fund and, in addition, each Participant shall deposit or cause to be
deposited in the Operating Fund at the times and in the manner provided in subsection 18.4 the sums provided for therein. The
total amount of deposits in the Operating Fund, regardless of the source thereof, shall at no time exceed the gross Operating
Costs of the Operator for the then current and next succeeding month as estimated in the Operating Plan then in effect.

18.8 On commencement of the Production Program or on such earlier date as the Operator considers it necessary
based on the work being carried out on the Property, the Operator shall establish and administer a contingency fund (the
"Contingency Fund"), in addition to all required statutory funds, to be maintained as a separate account for the purpose of
paying all costs, outlays, expenses, obligations, liabilities and charges of whatever kind or nature incurred or chargeable,
directly or indirectly, by the Participants for environmental protection, reclamation, pollution control, testing, monitoring,
clean-up, containment and removal of hazardous substances from the Property, remediation, decommissioning, shutdown and
other similar matters ("Reclamation and Remediation Costs"), severance pay and pensions for employees arising as a result of
operations and in connection with the permanent shut down in whole or in part of any mine on the Property. At the time such
Contingency Fund is established the Operator will estimate the amount required throughout the life of the trune and, based
upon the estimated tnine life, the amount required to be contributed by each Participant in accordance with its Interest in the
Property on an annual basis or from time to time in the case of special or unexpected Reclamation and Remediation Costs.
Such Contingency Fund shall be held in trust on behalf of the Participants and invested and reinvested by the Operator in
Government of Canada treasury bills or similar liquid investments as the Management Committee may from time to time
authorize acting prudently on behalf of the Participants. To the extent that additional funds are required once the Contingency
Fund is in place and the Management Committee is of the view that there will be sufficient future Mineral Products produced
from the Property to replenish any moneys borrowed from the Contingency Fund the Operator will distribute such funds to the

F:\Shared FileslPlPER\Property Agreements\Option-JV Agrnt Garson-Piper.DOC



- 26 -
Participants in accordance with their respective Interests in the Property. In the event of any subsequent shortfall in the
Contingency Fund, each Participant will within 30 days of being requested to do so in writing by the Operator, repay its Cost
Share of such funds.

18.9 [f the Interest of a Participant in the Property is converted to a Net Profits Royalty pursuant to
subsection 10.5 the Participant whose Interest in the Property was converted shan remain liable for its Cost Share of all
amounts chargeable to it in respect of the Property through to the date of such conversion. If the remaining Participants require
it to do so, the Participant whose Interest in respect of the Property was so converted shall secure to the satisfaction of the
remaining Participants its Cost Share of the costs of reclamation of the surface lands to the Property and other environmental
rehabilitation as may be required, such Cost Share to be determined on the basis of the Interest of such Participant in respect of
the Property at the time the events giving rise to such liabilities occurred.

19. DISPOSITION OF PRODUCTION

19.1 Subject to the provisions of subsection 19.3, for any period after the commencement of Commercial
Production on the Property and provided that each Participant has paid to the Operator its respective Cost Share of Operating
Costs fOTthat period, the Participants shall take in kind and separately dispose of Mineral Products in the ratio of their
respecti ve Interests in the Property.

19.2 For purposes of determining the value of Mineral Products taken in kind pursuant to subsection 19.1, each
Participant's share of Mineral Products shall be valued at the time of delivery to the Participants (or purchase or sale by the
Operator pursuant to subsection 19.5) and at a value equal to that received by the Participant acting as Operator for its share of
such Mineral Products after deduction of:

(a) all costs of transporting Mineral Products, inc1uding insurance, from the Property to the place of delivery
designated by the purchaser of such Mineral Products,

(b) such reasonable charge for marketing Mineral Products as is consistent with generally accepted industry
marketing practices, and

(c) all taxes (other than income taxes), royalties or other charges or imposts provided for pursuantto any law or
legal obligation imposed by any government if paid by such Participant in connection with the disposition
of Mineral Products taken in kind.

19.3 If the Operator makes any payment on behalfofa Participant pursuant to subsections 15.9 (a) and 18.5, it
shall have the prior and preferred right pursuant to section 24 to receive that Participant's share of Mineral Products under
subsection 19.1 until the Operator has received Mineral Products in kind ofa value equal to 100% of the actual payment plus
interest at the Prime Rate plus three (3%) percent made as provided in subsection 18.5. If the Operator makes any payment on
behalf of a Participant pursuant to subsection 18.3 it shall have the prior and preferred right pursuant to section 25 to receive
that Participant's share of Mineral Products under subsection 19.1 until the Operator has received Mineral Products in kind of a
value equal to the actual payment made by the Operator pursuant to subsection 18.3 together with interest at the Prime Rate
plus three per cent, calculated on the outstanding balance from time to time trom the date of advance of such funds.

19.4 Any extra expenditure incurred by reason of the taking in kind or separate disposition by a Participant of its
proportionate share of Mineral Products shall be borne by that Participant and that Participant shall be required to construct.
operate and maintain, at its own expense, any and all facilities which may be necessary to receive, store and dispose of its share
of Mineral Products.

19.5 If either Participant elects not to take Mineral Products in kind or fails to make the necessary arrangements
to take in kind or separately dispose of its proportionate share ofM ineral Products, the Operator as agent may purchase for its
own account or sen such share, subject to the right of the Participant owning such share to revoke at will the Operator's
authority under this subsection in respect of Mineral Products not then purchased by the Operator or committed fOTsale to
others, and the Operator shall be entitled to deduct from the sale proceeds all costs of or related to marketing such Mineral
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Products including, without limitation, transportation, storage, commissions, and discounts but all contracts of sale executed by
the Operator for a Participant's share of Mineral Products shall be only for such reasonable periods of time as are consistent
with the minimum needs of the industry under the circumstances and in no event shall any such contract be for a period in
excess of one year.

19.6 Proceeds, if any, from the sale by the Operator of Mineral Products pursuant to subsection 19.5 shall be
calculated by the Operator separately for each Participant at the end of each calendar month and shall be paid monthly within
20 days after the end of each such calendar month following payment to the Operator by each Participant of its respective Cost
Share of Operating Costs outstanding as at the end of that calendar month.

19.7 If a Participant, any Associated Company of a Participant or any person with whom a Participant is not
dealing at arm's length is a purchaser of Mineral Products from a Participant, and if the value of such Mineral Products is to be
used to determine any matter arising under this section, such Participant shall be required to receive competitive prices for all
Mineral Products so sold.

20. _A_UD_I_T

20.1 The records relating to the Property including all Costs and Mineral Products taken in kind or to the
calculation of proceeds from the sale thereof shall be audited annually at the end of each fiscal year of the Operator and:

(a) any adjustments required by such audit shall be made forthwith;

(b) a copy of the audited statements shall be delivered to the Participants within six months of the end of such
fiscal year; and

(c) the expenses of any such audit will be deemed to be Costs;

and all such accounts and records shall be deemed to be correct and accurate unless questioned by a Participant within 12
months following the end of the calendar year to which the accounts relate.

20.2 Each Participant at reasonable times and upon notice in writing to the Operator, shall have the right to
inspect, audit and copy the Operator's accounts and records relating exclusively to the operations of the Joint Venture for any
calendar year within 12 months following the end of such calendar year. The Participants shall make all reasonable efforts to
conduct audits in a manner which will result in a minimum of inconvenience to the Operator and the expenses of any such audit
will be borne by the Participant which implemented it.

21. SHARING OF AND CONFIDENTIAL NATURE OF INFORMATION

21.1 Subject to subsection 21.2, each Participant agrees that all information obtained hereunder shall be the
exclusive property of the Participants and not publicly disclosed or used other than for the activities contemplated hereunder
and except as required by law or by the rules and regulations of any regulatory authority or stock exchange havingjurisdiction,
or with the written consent of the other Participants, such consent not to be unreasonably withheld or delayed.

21.2 Consent to disclosure of information pursuant to subsection 21.1 shall not be unreasonably withheld where a
Participant wishes to disclose any such infonnation to a third party for the purpose of arranging bona fide financings for its
contributions to Costs hereunder or for the purpose of selling its Interest in the Property, or attracting a third party to enter a
joint venture in respect of the Property, provided that such third party gives its undertaking to the Participants that any such
infonnation not theretofore publicly disclosed shall be kept confidential and not disclosed to others.

21.3 Each party will, prior to making any press release or other written public disclosure, provide to the other a
draft not less than twenty-four (24) hours prior to the proposed release thereof and will, prior to making such disclosure,
consider the comments of the other party with respect to such draft in fmalizing the disclosure.
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21A Neither Participant shall be liable to the other for the lTaudulent or negligent disclosure of in formation by
any of its employees, servants or agents, provided that such Participant has taken reasonable steps to ensure the preservation of
the confidential nature of such information.

22. LIMITED CHARGING

22.1 Each Participant hereby covenants and agrees with the other to cooperate fully in connection with any
production financing for the Property which is presented on reasonable commercial terms for projects ofa similar nature, size
and financial risk and to hold its Interest tree and clear of all liens, charges and encumbrances including any floating charge
(except liens for taxes not yet due and other inchoate liens and arising trom operations on the Property being contested in good
faith) and each Participant shall, if so required by the tenns of such project fmancing, issue to any lender providing such
fmancing, bonds, debentures or other security instruments charging its Interest in the Property, inter alia, by way of a specific
first mortgage and charge limited to its Interest in the Property. No such project fmancing shall require either Participant to
give any guarantee to any third party on behalf of the other Participant, to be jointly and severally liable for the repayment of
such financing or to give security to any lenders in respect of such financing in an amount greater than its Interest in the
Property .

22.2 If a joint financing for the Production Program is not arranged as contemplated in subsection 22. I, then
notwithstanding the provisions of section 25, for the purpose of financing its share of the Production Program a Participant
may, at any time, mortgage, charge or otherwise encumber the whole or any part of its Interest in the Property but only upon
the condition that the holder of such encumbrance, (hereinafter called the "Chargee"), first enters into a written agreement with
the other Participant in fonn satisfactory to counsel for such other Participant, binding upon the Chargee, to the effect that:

(a) the Chargee will not enter into possession or institute any proceedings for foreclosure or partition of the
encumbering Participant's Interest in the Property and that such encumbrance shall be subject to the
provisions of this Agreement;

(b) the Chargee's remedies under the encumbrance shall be limited to the sale of the whole, (but only of the
whole), of the encumbering Participant's Interest in the Property to the other Participants in accordance
with section 23, or failing such disposition, at a public auction to be held after 90 days' prior notice to the
other Participants, such sale to be subject to the purchaser entering into a written agreement with the other
Participants whereby such purchaser assumes all obligations of the encumbering Participant under the terms
of this Agreement; and

(c) if the Interest ofa Participant in the Property is forfeited, the right of such Participant to act as Operator for
the Property will cease.

23. RESTRICTIONS ON ALIENA nON

23.1 Except in accordance with this Agreement neither Participant shall transfer, convey, assign, mortgage or
grant an option in respect of or grant a right to purchase or in any manner transfer or alienate any or all of its Interest in the
Property or transfer or assign any of its rights under this Agreement.

23.2 Neither Participant shall sell any of its Interest in the Property or otherwise transfer or assign any of its
rights under this Agreement except:

(a) in its entirety, unless specifically provided othelwise hereunder;

(b) pursuant to an agreement in writing;

(c) as a single transaction not directly or indirectly part of some other sale or purchase or agreement for any
additional consideration of any nature whatsoever; and

(d) when there is no default of any of the covenants and agreements herein contained by such Participant.
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Nothing in this section shall prevent:

a sale by either Participant of all of its Interest in the Property or an assignment of all its rights under this
Agreement to an Associated Company provided that such Associated Company first complies with the
provisions of subsection 23.11 and agrees with the other parties in writing to retransfer such Interest to the
originally assigning party before ceasing to be an Associated Company of such Participant; or

ajoint disposition of the Property or all or any part of the other assets constituting any part of the Assets to
a third party by the Participants; or

a transfer of all or any part of the Interest of one Participant to the other Participant.

23.4 Subject to subsections 23.1, 23.2 and 23.3 if either Participant (in this section called the "Offeror") intends
to sell its Interest in the Property or assign its rights under this Agreement it shall give notice in writing to the other Participant
(in this section the Participant receiving such notice is called the "Offeree") of such intention together with the terms and
conditions on which the Offeror intends to sell its Interest in the Property or assign its rights under this Agreement.

23.5 Subject to subsections 23.1, 23.2 and 23.3, if either Participant (in this section also called the "Offeror")
receives any offer to purchase its Interest in the Property or assign its rights under this Agreement which it intends to accept,
the Offeror shall not accept the same unless and until the Offeror has first offered to sell such Interest in the Property or rights
to the other Participant (in this section also called the "Offeree") on the same terms and conditions as in the offer received and
the same has not been accepted by the Offeree in accordance with subsection 23.7.

23.6 Any communication of an intention to sell pursuantto subsections 23.4 or 23.5 (the "Offer" for the purposes
of this section only) shan be in writing delivered in accordance with section 26 and shall:

(a) set out fully and clearly all of the terms and conditions of any intended sale;

(b) if it is made pursuant to subsection 23.5, include a photocopy of the Offer and clearly identify the entity
making the offer and include such information as is known by the Offeror about such entity;

and such communication win be deemed to constitute an Offer by the Offeror to the Offeree to sell the Offeror's Interest in the
Property or transfer or assign its rights under this Agreement to the Offeree on the tenns and conditions set out in such Offer.

23.7 Any Offer made as contemplated in subsection 25.6 shall be open for acceptance by the Offeree for a period
of 60 days from the date of receipt by the Offeree.

23.8 If an Offeree accepts the Offer within the time limited, such acceptance shall constitute a binding agreement
of purchase and sale between the Offeror and the Offeree for the Interest in the Property or its rights under this Agreement on
the terms and conditions set out in such Offer.

23.9 If the Offeree does not accept the Offer within the time limited the Offeror may complete a sale and
purchase of its Interest or its rights under this Agreement on exactly the same terms and conditions set out in the Offer and,
where applicable, only to the party making the original offer to the Offeror as contemplated in subsection 23.5, and in any
event such sale and purchase will be completed within 60 days from the expiration of the right of the Offeree to accept such
Offer or the Offeror must again comply with the provisions of this section.

23.10 While any Offer is outstanding no other Offer may be made until the first mentioned Offer is disposed of
and any sale resulting therefrom completed in accordance with the provisions of this section.

23.11 Before the completion of any sale by a Participant of its Interest or rights under this Agreement, to an
Associated Company or otherwise, the entity purchasing such Interest shall, at the election of the Participants not selling, enter
into an agreement with the Participant not selling on the same terms and conditions as set out in this Agreement.
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23.12 Each Participant agrees that its failure to comply with the restrictions set out in this section would constitute
an injury and damage to the other Participant impossible to measure monetarily and, in the event of any such failure the other
Participant shall, in addition and without prejudice to any other rights and remedies at law or in equity, be entitled to seek
injunctive relief restraining or enjoining any sale of any Interest in the Property or assignment of any rights under this
Agreement save in accordance with the provisions of this section.

23.13 If the Participant acting as Operator sells its Interest in the Property or transfers or assigns its rights under
this Agreement to a third party, its right as Operator under this Agreement shall be included in such sale only if the third party
is acceptable to the remaining Participant and is capable of assuming and perfonning the duties and obligations of the Operator
imposed under this Agreement.

24. OPERATOR'S LIEN

24.1 The Operator will have a first lien and charge (subject only to the rights of any third party providing
financing for the Production Program), on the Participants' respective Interests, their right to receive either Product in kind or
proceeds from the sale thereof and their interests in any contracts for the sale of Product as security for:

(a) their respective Cost Shares of Operating Costs; and

(b) any amount paid on behalf of a Participant by the Operator pursuant to this Agreement, plus (if applicable)
interest as set out therein;

such lien and charge to be secured, upon the request of the Operator, by a mortgage, pledge and charge, general security
agreement and Personal Property Security Act (Ontario) fmancing statement in favour of the Operator upon a Participant's
Interest, its right at any time to receive either Product in kind or proceeds from the sale thereof and its interest in any contracts
for the sale of Product, but if a Participant wishes to provide a sufficient bond for securing such payment, in the place of a
mortgage, pledge and charge, general security agreement and fmancing statement, it may elect to do so, and if the Operator
objects thereto, the sufficiency of the bond (including the acceptability of the obligor thereunder) will be submitted to
arbitration pursuant to section 30.

25. ENCUMBRANCE. PARTITION AND INDEMNIFICATION

25.1 Except as otherwise provided herein, a Participant shall not encumber or suffer to exist any lien, charge or
encumbrance on its Interest.

25.2 Neither Participant shall partition or seek partition, whether through order of any court or otherwise, of the
Property, or other assets constituting any part of the Assets.

25.3 A Participant shall not have authority to act for or assume any obligations or liabilities on behalf of the other
Participant except such as are specifically authorized pursuant to and in accordance with the teons of this Agreement, and each
Participant shall indemnify and hold the other, and their officers, employees, and agents, harmless rrom and against any and all
losses, claims, damages and liabilities arising out of any act or any assumption of any obligations by it done or undertaken on
behalf of the other Participant other than as provided herein.

26. NOTICE

26.1 Any notice, direction or other instrument required or pennitted to be given under this Agreement shall be in
writing and may be given by the delivery of the same or by sending the same by, telecommunication, facsimile or other similar
fonn of communication, in each case addressed as follows:

(a) If to Garson:
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Garson Resources Ltd.
Suite 1260, 1180 West Georgia Street
Vancouver, British Columbia
V6E 4A2

Attention: President
Facsimile No.: (604) 684-3350

(b) If to Piper at:
Piper Capital Inc.
#311, 470 Granville Street
Vancouver, B.C.
V6C IV5

Attention: President
Facsimile No.: (604) 683-8544

26.2 Any notice, direction or other instrument will, if delivered on a regular business day, be deemed to have
been given and received on the day it was delivered and otherwise on the next business day, and if sent by telecommunication,
facsimile or other similar form of communication on a regular business day, be deemed to have been given or received on the
day it was so sent and otherwise on the next business day.

26.3 Any party may at any time give to the others notice in writing of any change of address of the party giving
such notice and rrom and after the giving of such notice the address or addresses therein specified will be deemed to be the
address of such Participant for the purposes of giving notice hereunder.

27. FURTHER ASSURANCES

27.1 The Participants will execute such further and other documents and do such further and other things as may
be necessary or convenient to carry out and give effect to the intent of this Agreement.

28. MANNER Of PAYMENT

28.1 All references to monies hereunder shall be in Canadian funds. All payments to be made to any Participant
hereunder may be made by cheque or draft mailed or delivered to such Participant at its address for notice purposes as provided
herein, or deposited for the account of such Participant at such bank or banks as such Participant may designate rrom time to
time by written notice said bank or banks shall be deemed the agent of the designating Participant for the purpose of receiving,
conecting and receipting such payment.

29. TERMINATION

29.1 Subjectto the provisions of subsection 5.3 in the case oftennination price to the exercise of the Option this
Agreement shall tenninate upon the occurrence of the earliest of:

(a) a written agreement by the Participants to tenninate:

(b) the tenrunation of the Option and this Agreement pursuant to subsection 7.1;

(c) except with respect to the Net Profits Royalty, upon the transfer of all of a Participant's Interest to the
Remaining Participant; or

(d) such time as there is only one Participant and no party holds a Net Profits Royalty.
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29.2 A Participant may elect to withdraw as a Participant from this Agreement by giving notice to the other
Participants of the effective date of withdrawaL Such notice of withdrawal will:

(a) indicate a date for withdrawal not less than three (3) months after the date on which the notice is given;

(b) contain an undertaking that the withdrawing Participant will:

(i) satisfy its Cost Share, based on its then CUITentInterest, for all amounts chargeable to it in respect
of operations hereunder performed prior to the date of withdrawal,

(ii) pay its Cost Share, based on the Interest which it surrendered, of the Costs of rehabilitating and
reclaiming the Property as at the date of surrender, and

(iii) not, for a period of two (2) years from the date of surrender, acquire, directly or indirectly any
rights or interests in or to minerals in the area covered by the Property; and

(c) include with it a release in writing, in form acceptable to counsel for the Operator, releasing the other
parties from all claims and demands hereunder, except for those which arose or accrued or were accruing
due on or before the date of withdrawal.

29.3 A Participant to whom a notice of withdrawal has been given as contemplated in subsection 29.2 may elect,
by written notice given within ninety (90) days to the withdrawing Participant, to accept the withdrawal or to join in the
withdrawal. The withdrawing Participant will execute and deliver all such documents as are required to convey its Interest to
the Participants that elect to accept the withdrawal, if more than one then in proportion to their respective Interests. If all of the
Participants join in the withdrawal, the Joint Venture will terminate in accordance with this section 29, the Participant which
was the Operator being obligated to continue as Operator to effect the termination and the other Participants being obligated to
fund their respective Cost Shares of the Costs incurred. Any withdrawal under subsection 29.2 or 29.3 will not relieve the
withdrawing Participant of its Cost Share ofliabilities to third persons (whether such accrues before or after such withdrawal).
For purposes of this subsection 29.3, the withdrawing Participant's Cost Share of such liabilities will be equal to its Interest at
the time such liability was incurred.

29.4 On termination of this Agreement pursuant to this section 29, the Participants will remain liable for
continuing obligations hereunder until fmal settlement of all accounts and for any liability, whether it accrues before or after
tennination, if it arises out of operations hereunder during the tenn of this Agreement.

29.5 Promptly after tennination under this section 29, the Operator will take all action necessary to wind up the
activities of the Joint Venture, and all costs and expenses incurred in connection with the termination of the Joint Venture will
be Costs chargeable to the Joint Venture. The Assets will fIrst be paid, applied, or distributed in satisfaction of all liabilities of
the Participants to third parties and then to satisfy any debts, obligations, or liabilities owed to the Participants. Before
distributing any funds or Assets to Participants, the Operator will have the right to segregate amounts which, in the Operator's
reasonable judgment, are necessary to discharge continuing obligations or to purchase for the account of the Participants, bonds
or other securities for the perfonnance of such obligations. Thereafter, any remaining cash and all other Assets will be
distributed (all Assets other than cash being distributed in undivided interests unless otherwise agreed) to the Participants in
proportion to their then current Interest.

29.6 A Participant that withdraws pursuant to subsection 29.2, or has transferred its Interest in consideration of a
Net ProfIts Return Royalty pursuant to subsection 10.5, will not, directly or indirectly, acquire any rights to or interest in
minerals within the area covered by the Property for two (2) years after the effective date of withdrawal. If a withdrawing
Participant, or the Affiliate of a withdrawing Participant, breaches this subsection 29.6, such Participant or Affiliate will be
obligated to offer to convey to the non-withdrawing Participants, without cost, any such right or interest so acquired. Such
offer will be made in writing and can be accepted by the non-withdrawing Participants at any time within sixty (60) days after
it is received by such non-withdrawing Participants.
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29.7 Prior to the distribution of the Assets or the net revenues received on the disposal thereof on termination of
this agreement, the Management Committee will meet and may approve a procedure for the retention, maintenance and
disposal of documents maintained by the Management Committee (the "Documents") and will appoint such party as may
consent thereto to ensure that a1l proper steps are taken to implement and maintain that procedure. If a quorum is not present at
the meeting or if the Management Committee fails to approve a procedure as aforesaid, the Operator, if a party, or otherwise
the party holding the largest Interest as at the day immediately preceding the date the Management Committee was caned to
meet, will, subject to the provisions of sect ion 21, retain, maintain and dispose of the Documents according to such procedure,
in compliance with all applicable laws, as it deems fit The Participant entrusted with the retention win be entitled to receive
payment of those costs and expenses prior to any distribution being made of any of the Property or the net revenues received on

the disposal thereof.

29.8 On tennination of this agreement or on the deemed withdrawal of a Participant or the withdrawal of a
Participant, the Operator will have the power and authority, subject to control of the Management Committee, if any, to do all
things on behalf of the Participants which are reasonably necessary or convenient to:

(a) wind up all operations hereunder; and

(b) complete any transaction and satisfy any obligation, unfinished or unsatisfied at the time of such
tennination or withdrawal, if the transaction or obligation arises out of operations hereunder prior to such
tennination or withdrawal.

The Operator will also have the power and authority, but only in the event oftennination or withdrawal as referred to in this
subsection 29.8, to grant or receive extensions of time or change the method of payment of an already existing liability or
obligation, prosecute and defend actions on behalf of the Participants and the Joint Venture, mortgage Assets, and take any
other reasonable action in any matter with respect to which the fonner Participants continue to have, or appear or are alleged to
have, common interest or a common liability.

30. ARBITRATION

30.1 Any dispute arising between the Participants in respect of the interpretation of this Agreement or any matter
to be agreed upon hereunder wiJl be submitted to a single arbitrator to be agreed upon by the parties to that dispute, provided
that if a single arbitrator cannot be agreed upon within ten business days after the appointment of the single arbitrator has been
requested in writing by one of the p31iies, then the dispute will be referred to a board of three arbitrators, one to be appointed
by each side to the dispute and a third arbitrator to be appointed by the first two named arbitrators in writing.

30.2

30.3

Any Participant may, upon written notice to the others demand arbitration of any dispute hereunder.

No person will be appointed as an arbitrator hereunder unless such person agrees in writing to act.

30.4 Upon appointment in accordance with subsection 30.1 the arbitrator(s) will immediately proceed to hear and

detennine the dispute.

30.5 The award of the arbitrator(s) wiJl be made within 45 days after his (their) appointment subject to any
reasonable delay due to unforeseen circumstances. The award of the arbitrator(s) wiJl be in writing and signed by the
arbitrator(s) and will be final and binding upon the P31iicipants who will abide by the award.

30.6 The provisions of this section will be deemed to be a submission to arbitration within the provisions of the
Commercial Arbitration Act (British Columbia).

31. TIME OF ESSENCE

31.1 Time is of the essence in the perfonnance of this Agreement.
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32. HEADINGS

32.1 The headings of the sections of this Agreement are for convenience only and do not form a part of this
Agreement nor are they intended to affect the construction or meaning of anything herein contained or govern the rights and
liabilities of the parties.

33. ENUREMENT

33.1 This Agreement shall enure to the benefit of and be binding upon the Participants and their respective
successors and permitted assigns.

34. FORCE MAJEURE

34.1 Neither Participant will be liable for its failure to perform any of its obligations under this Agreement due to
a cause beyond its control (except those caused by its own lack of funds) including, but not limited to, war, insurrection, civil
unrest, adverse weather conditions, environmental protests or blockages, acts of God.,fire, flood, explosion, strikes, lockouts or
other industrial disturbances, laws, rules and regulations or orders of any duly constituted governmental authority or non-
availability of materials or transportation (each an "Intervening Event").

34.2 All time limits imposed by this Agreement will be extended by a period equivalent to the period of delay
resulting from an Intervening Event described in subsection 34.1.

34.3 A Participant relying on the provisions of subsection 34.1 will take all reasonable steps to eliminate any
Intervening Event and, if possible, wi!! perform its obligations under this Agreement as far as practical, but nothing herein will
require such Participant to settle or adjust any labour dispute or to question or to test the validity of any law, rule, regulation or
order of any duly constituted governmental authority or to complete its obligations under this Agreement if an Intervening
Event renders completion impossible.

35. DEFAULT

35. I Notwithstanding anything in this Agreement to the contrary (other than the provisions of this Agreement
providing for elections to contribute and contributions to any Program and any Production Program for which no notice of
default need be given), if either Participant (a "Defaulting Participant") is in default of any requirement herein set forth the
other Participant shall give written notice to the Defaulting Participant specifying the default and the Defaulting Participant
shall not lose any rights under this Agreement, unless within 30 days after the giving of notice of default by the affected
Participant the Defaulting Participant has failed to take reasonable steps to cure the default by the appropriate perfonnance and
if the Defaulting Participant fails within such period to take reasonable steps to cure any such default, the affected Participant
shall be entitled to seek any remedy it may have on account of such default.

36. FURTHER AGREEMENT

36.1 After the commencement of Commercial Production, either Participant may give notice to the other
Participant requiring such Participant to enter into negotiations to settle a detailed operating agreement to supersede this
Agreement. The Participants will endeavour to settle and execute such an agreement but if they fail to do so this Agreement
will remain in full force and effect.

36.2 If either Participant detennines that it would be in the best interests of the Joint Venture to have the
Participants' Interests held by a joint venture company, owned by the Participants, for the sole purpose of holding such
interests, such Participant may give notice to the other Participant, requiring such Participant to enter into negotiations to settle
a new joint venture structure and related documentation to supersede this Agreement, but if they fail to do so this Agreement
will remain in full force and effect.
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37. ENTIRE AGREEMENT

37.1 This Agreement constitutes the entire agreement between the Participants and, except as hereafter set out,
replaces and supersedes all prior agreements, memoranda, con-espondence, communications, negotiations and representations,
whether oral or written, express or implied, statutory or otherwise between the parties with respect to the subject matter herein.

38. GOVERNING LAW

38.1 This Agreement shall be governed by and construed according to the laws of British Columbia, and the laws
of Canada applicable therein.

39. SEVERABILITY

39.1 If any term of this Agreement is determined to be invalid or unenforceable, in whole or in part, that
invalidity or unenforceability will attach only to such term or part term, and the remaining part of the term and all other tenns
of this Agreement will continue in full force and effect The invalidity or unenforceability of any term in any particular
jurisdiction will not affect its validity or enforceability in any other jurisdiction where it is valid or enforceable.

40. AREA OF INTEREST

40.1 Each Participant hereby covenants and agrees with the other that if it, or any Associated Company of it (an
"Offeror") acquires, directly or indirectly or pursuant to any third party agreement, any form of interest in minerals located
wholly or in part within the Area ofInterest the Offeror will promptly offer, or in the case of an Associated Company, use its
best efforts to cause such Associated Company to offer such interest to the other Participant (the "Offeree") by notice in writing
to the Offeree setting out the nature of such mineral interest and including all information known by the Offeror about such
mineral interest, the Offeror's, or its Associated Company's, acquisition costs and all other details relating thereto and if, within
60 days ITomthe date of the receipt of such notice, the Offeree accepts such mineral interest by notice in writing to the Offeror
and pays to the Offeror a portion of the Offeror's acquisition costs as set out in such notice equal to the Offeree's Interest in the
Property as of the date of this Agreement, such mineral interest will become part of the Property and any acquisition costs so
paid will form part of that Participant's Costs.

40.2 Each Participant hereby covenants and agrees with the other to use its best efforts in any acquisition
agreement under which it acquires any interest in minerals within the Area of Interest to acquire a 100% undivided interest in
such minerals subject only to royalty interests in favour of the property vendor and financial provisions contemplating the use
of one processing facility for ores derived fi'om the various properties in the Area of Interest and to obtain unencumbered rights
to assign an interest in any such agreement and the mineral rights related thereto pursuant to the provisions of this Agreement.

41. COUNTERPARTS

4!.! This Agreement may be executed in one or more counterparts by original or facsimile signature, each of
which will be deemed an original, but all of which together will constitute one and the same agreement.

IN WITNESS WHEREOF the parties hereto have executed these presents as of the day and year first above written.

GARSON RESOURCES LTD.

Per:
Authorized Signatory
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41. COUNTERPARTS

41. I This Agreement may be executed in one or more counterparts by original or facsimile signature, each of
which will be deemed an original, but all of which together will constitute one and the same agreement.

IN WITNESS WHEREOF the parties hereto have executed these presents as ofthe day and year first above written.

GARSON~SOURC'S LTD. ~

Per: ~ flI- ~
Authorized Slgn~

PIPER CMIT AL INC.

Per:
Authorized Signatory
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to the Offeree setting out the nature of such mineral interest and including all information known by the Offeror about such
mineral interest, the Offeror's, or its Associated Company's, acquisition costs and all other details relating thereto and if. within
60 days from the date orthe receipt of such notice, the Offeree accepts such mineral interest by notice in writing to the Offeror
and pays to the Offeror a portion of the Ofteror's acquisition costs as set out in such notice equal to the Offeree's Interest in the
Property as of the date of this Agreement, such mineral interest will become part of the Property and any acquisition costs so
paid will form part of that Participant's Costs.

40.2 Each Participant hereby covenants and agrees with the other to use its best efforts in any acquisition
agreement under which it acquires any interest in minerals within the Area of Interest to acquire a 100% undivided interest in
such minerals subject only to royalty interests in favour of the property vendor and financial provisions contemplating the use
of one processing facility for ores derived from the various properties in the Area of Interest and to obtain unencumbered rights
to assign an interest in any such agreement and the mineral rights related thereto pursuant to the provisions ofthis Agreement.

41. COlJNTIERPARTS

41.1 This Agreement may be executed in one or more counterparts by original or facsimile signature, each of
which will be deemed an original, but all of which together will constitute one and the same agreement.

IN WITNESS WHEREOF the parties hereto have executed these presents as of the day and year first above written.

GARSON RESOURCES LTD.

Per:
Authorized Signatory

PKPIERCr~TAL KNC.

Po, .~ #Y2~
Authorized Signatory
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SCHEDULE "A" - PROPERTY DESCRIPTION

THIS IS SCHEDULE "A" TO THE JOINT VENTURE AGREEMENT MADE BETWEEN
GARSON RESOURCES LTD. AND PIPER CAPITAL INC.

COPPER PRINCE GOLD MiNE PROPERTY DESCRIPTION AND LOCATION

The claims are registered under the name 0f Garson Resources Ltd:

The Copper Prince Property comprises a contiguous block of 16patented mining claims in Lots 5, 6 and 7
and Concessions 2 and 3 of Falconbridge Township, Sudbury Mining Division, Sudbury District, Ontario,
Canada.

Patent numbers are as follows:

S25668,S25731,S51303,S51304,S51548,S51549,S51550,S52069,S52070,S52071,S52306,
S52307,S56015,S56016,S56017,S58007.

Since this is a surveyed township, the area covered by the patents is very nearly a square mile
(640 acres, or 259 hectares).

'"These claims are subject to a 2% NSR royalty payable to Qwip Systems Inc. (Fonnerly Rainbow Group
of Companies), which royalty can be purchased at the rate of CON $1 million for each 1% of the royalty.
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SCHEDULE "13" - ROY AL TY PAYMENTS

THIS IS SCHEDULE "8" TO THE JOINT VENTURE AGREEMENT MADE BETWEEN
GARSON RESOURCES LTD. AND PIPER CAPIT AL INC.

Royalty Payments

In addition to the patented Mining Claims (the "Claims") registered with the Mining Recording Office,
there are unregistered encumbrances against the Claims identified as follows:

Certain of the Claims set out in Schedule A are subject to a 2% NSR royalty payable to Qwip Systems Inc.
(formerly the Rainbow Group of Companies), which royalty can be purchased at the rate of CDN $1
million for each 1% of the royalty.
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SCHEDULE "C" - NET PROFITS ROYALTY

THIS IS SCHEDULE "C" TO THE JOINT VENTURE AGREEMENT MADE BETWEEN
GARSON RESOURCES LTD. AND PIPER CAPIT AL INC.

CALCULATION OF NET PROfITS

1. Net Profits shall be the amount by which revenues attributable to the sale of ores, minerals and other products
produced from the Property during any fiscal period exceed the costs associated with exploration, development, mining,
milling, smelting, refming or marketing operations during such fiscal period. Such revenues and costs shall be calculated on a
cumulative basis and if, for any given fiscal period, accumulated costs exceed accumulated revenues, the excess costs shall be
carried forward to the next succeeding period until accumulated revenues exceed accumulated costs.

2. For the purposes of computing the Net Profits hereunder:

(a) "revenues" shall mean the gross revenue received from the sale of ore, minerals and other products produced from the
Property plus any miscellaneous revenue including all net amounts received from the sale of plant, machinery,
equipment or other assets and working capital previously debited as costs from the Property; and

(b) "costs" shall mean all direct costs incurred on or in connection with the Property and directly related to exploring,
developing and placing of the Property into operation and operating costs, including but not limited to the costs of
mining, milling, smelting, refming and marketing, including payments of taxes and any other charges necessary to
keep the Property in good standing, the capital required for the purchase, installation or construction of buildings,
machinery and equipment of developing and equipping any part of the Property for commercial production, adequate
working capital for carrying on production- operations, interest on money borrowed, remuneration and fringe benefits,
shipping expenses, legal expenses, incorporation expenses, costs associated with shut -down once production ceases,
and all other charges and expenses, whether current or capital, usually made or incurred for a like operation and
accounted for in accordance with generally accepted accounting principles.

For greater certainty, payment of income taxes and any payment to a party hereto in the nature of a carried or net proceeds
interest shall not be included in the costs as set out above.

3. The detennination and payment of Net Profits as contemplated by this Schedule is based on the premise that
production will be solely developed in the claims which are the subject of the annexed agreement. In the event other properties
are incorporated in a single mining project and costs are not readily segregated on a practical or equitable basis, the parties
agree that the allocation of costs in order to detennine Net Profits shall be re-negotiated between them and, if they fail to agree
on such allocation, shall be determined by a chartered accountant to be appointed by them. The detenmnation of such
chartered accountant will be governed by the Commercial Arbitration Act (B.C.) and the arbitrator shall be directed to take into
account any precedents of reasonably general application in the mining industry in Canada in making his detennination as well
as any previous arrangements as between the parties hereto.
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4. Net Profits shall be calculated by the Operator at the end of the calendar quarter in which ores or concentrates from
the mine are sold or otherwise deemed to be sold and there after at the end of each subsequent calendar quarter during which
ores or concentrates are produced from the Property. Quarterly calculations of Net Profits shall be submitted to each party
entitled to an interest in Net Profits ("Royalty Holder") within 60 days after the end of the quarter involved and such
calculations shall be accompanied by payment of the Royalty Holder's estimated share of the Net Profits. The year end
calculation of Net Profits shall be submitted to the Royalty Holder within 90 days after the end of the fiscal year of the
Optionee together with the balance (if any) of the Royalty Holder's share of the Net Profits for the year, and the Royalty Holder
shall have thirty (30) days after receipt of any such report to object thereto in writing and failing such objection, such report
shall be deemed correct.

5. It is understood that the Royalty Holder's rights to a share of the Net Profits from any production which might take
place as provided for herein is a contractual right only and the Royalty Holder shall not have any right, title or interest in the
Property subject to such royalty interest.

Nothing herein shall in any way limit the rights of the owner of the Property including, without limiting the generality of the
foregoing, its right to encumber such property, to set up such mining organization as it sees fit to bring such Property into
production (in partnership with others or otherwise), to manage and operate the mining organization and the sale of the
production therefrom, to terminate, commence, curtail or expand production ITom time to time and to change the mining
organization or otherwise.
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