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ThlSjpaItDE“Shlp agreement.ls entered 1nto and effectlve as
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of Julv T, 1983 by Theodore Youngqulst,,Merv Lovenburg,”Jack A

Whltley, II; and Jeff Good, "“the. Partners.
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”ﬁfn ; The Partners des;re to form a general partnershlp;under tne‘

laws of the State of Callfornla for the purposes and on the terms andh“

¥,
>
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s
b

i

condltlons stated 1n thls agreement.

Theodore Youngqulst, Merv Lovenburg and\Jack A._whitley,‘f
;?vII; have been engaged 1n a Gold Mlnlng bus;ness at Georgetown,*

"=5California; as a partnershlp under the flrm name The Wlndrlverl

2 ’

LPartnership.’ They now de51re ‘to admlt Jeff Good toﬂ.thelr:L“m
partnershlp,‘and arl the members of the expandedepartnershlp deslrev_

L A

to amend and clarlfy the terms and condltlons of thelr partnershlp

agreement and to: reduce their agreement to wrltlng.
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The partles to thls agreement agree to become Partners and

@g\?’ o form a: general partnershlp under,_thev

Callfornla, and therefore agree as follows::

D
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5. “
~ The name of the partnership shall be The Windriver Partnership..

i

6.

The partnershlp s pr1nc1pa1 pla‘ce of busxness shall be at
-Post Offlce Box 1450, Georgetown in Placer County, Callfornla. ‘.‘,_‘The
' .prlnrnpal place of business may be changed from ‘time to tlme and other

,jplaces of bus:.ness may be establlshed by act:.ons taken ln accordance g

o L. C' \l T R

w1th the prov151ons of this agreement that govern management of the

Rl

‘partnership s-buslness andaaﬁfalrs.

v
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The partnershlp shall begln as of the date of thls agreement and

“ty

"f‘shall contlnue unt11 one or more of the Partners shall glve ten days

.wrltten not:Lce tothe partnershlp and to the other Partners of hlS R

electlon to dissolve: the partnership. Twenty days after thlS notlce

;

is glven "the partnershlp sha»r/l d:.ssolve and ts affalrs shall be

v

"»wound up unless it has dlSSOl\°d or termlnated earl“ler as prov:.ded
! ! Vv L. . - q @ ‘ &7 s .

in- th1 S. agreement.
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The purposes ‘of the, partnershlp are to engage 1n the busxness of

N

:,Gold Mln:.ng, and to do all thlngs related to, 1nc1dental to, or ln '

”'.furtherance of "that bu51ness.

)

9.’ 3 T N
The Partners, ‘or any one of .them, on the par tnershlp s behalf




f1ct1t3,ous bu51ness name statement under the Callfornla bu51ness and

M

Profess:Lons Code w::.th:.n 40 days after\,the partnershlp beglns d01ng

\., N

bus:.ness,: w1th1n 40 days af ter anyvl subsequent change

’ membersh:x.p,A and before the explratlon of any prevmously fj.led'v-* o

..,‘.w

statement. Each of the partles to thJ.s agreement appo:.nts -..Jack Ao

v
b

Whltley, II, as his agent and attorney 1n fact solely to execute on
hlS behalf ‘any such flctltlous business name statement relatlng to: K s

h th:.s partner ship.

_ 10.”‘
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f?he‘ partnershlp *initial capltalV"shall' con51st ‘f. the

propert:.es shown in Exhlblt A to thls agreement i That exhlblt sets ( ,

>

forth the amounts that the Partners agree are the market values of the‘

-l _\ \.

% 1.- respectlve 1tems of property and 1dent1f1es the Partners who shall

contrlbute the respectlve propert:.es to the partnershlp. 'I‘hose o
| market values shall be deemed to be the amounts of the 1n1t1al cap:.tal
contrlbutlons of the Partners contr:.butlon to the partnersh:.p w1th1n g

\A( 2

flve days after the date . of t;:.s agreement (\

i

_ No partner may. make any voluntary contrlbutn.on of‘ capltal to the

partnersh:.p w1thout the consent of all the Partners.J

12, ' e

No partner may withdraw. capltal from the partnershlp w1thout

the consent of all the Partners.
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13.

' No partner shall be entitled to reCeiGedanyfinterest@oh_his“*‘
; 2

-’ .capital contribution. .

14,

w

‘ No _partner shall lend or advance ‘money to _or for the
4:gpartnersh1p s beneflt w1thout the;approval of all of the Partners.xyfﬁ

If any partner w1th the requlslte consent of the other Eartners, o

o

C"

";_1ts cap1ta1 the 1oan shall be a debt of the partnershlp tof

“partner,and shall bear 1nterest at the rate of 10% per annum.l:Thet .

‘Partner s capltal

v_share of the partnershlp S proflts.c

g The partnershlp s, proflts and losses shall be shared eqpaii?i,;
. R O v ' “y}.u,_ o D ', ‘\I'"‘i:”

o ¢

<

”zhamohgvthe-?artners.&

16. .
W1th1n twenty days after the end of each flscal year of the
‘partnershlp there shall be’ dlstrlbuted 1n cash to thefPartners,

’luproportlon to thelr;respectlve shares 1n the partnershlp s proflts,fg”

‘amounts equal to the partnershlp s net proflt for that frscal yeari;

‘f_computed under this agreement.

o

"If The Windriver Lease is;SoLd;for"assrgded, im
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'fw1th dlstrlbutlon of the partnershlp ‘s proflts for each flscal year f

durlng'whlch the partnershlp is pald all or any part'of thefproceeds

"of that sale there shall also be dlstrlbuted in cash to the\Partners

“an amount equal to the caeh proceeds reallzed by the partnershlp

:mdurlng that year on the saleﬁ 1nc1ud1ng payments ‘on - account of

‘%prlnc1par, but not 1nclud1ng 1nterest . on any purchase money

o
"

-}obllgatlon recelved by the partnershlp because of the sale.” That
hfamount .shall be: alrocated for dlstrlbutlon to the Partners 1n a.
manner that will result in the dlstrlbutlon to the Partners of the
partnersh:.p s ga1n or loss from ‘the sale belng proportlonate to thelr '.':"’ |
‘respectlve Shares in the galn or loss from. the sale reportable by
“*Fthem‘for federal income tax purposes except as otherwxse expressly
‘~fProv1ded in thlS agreement. Each Partner s;,share;hof“ such

'ghudlstrlbutlons of proceeds from any sale of capltal assets shall be

changed.to his capltal;account.

: Partners draw1ng accounts as they are drawn.

199 } ”h":_tc“:

‘C’
_—

The aggregate amounts dlstrlbuted to the Partnersf




20.

T_he fiscaﬂlh year of the partner-sh'ipju s'h"’a"ll':"bef‘j‘.“”th;e:"‘“sca:i:erx';d»arc"ygaa'r.fh ;

o~
Yy
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The partnership books .shall be kept: on the ._y-‘f;ca‘;_sh :' bas i’:"s.';_v“

=

5 el ped

An 1nd1v1dua1 caplxtal account shall be mamtamed for each

'}partner, and hls cap1ta1 contr* butlon 4in’ cash or property “shall be

; credxted to that account No addltlonal share 'of proflts *or losses '

14

“*shall 1nure to any partner because of changes or fluctuatlons 1n hlS

A‘
3

,cap‘x;ta,l: _acccount. o : h = e o

s
%

. "23

v "

The partnershlp S net proflt ‘'or net loss for each flscal year

.4 2

""'shall be determlned as. soon as practlcable after the close of that
" '_flscal year in accordance wrth the accountlng prlnciples -em'ployed 1n
;'the preparat:v.on of the federal 1ncome tax return flled by the

= ‘rpatnershlp for that year, but w1thout any. spec:.al provxslons for tax—"'?'.

I,-exempt or partlally tax- exempt 1ncome.

& s
N
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Proper and complete books of account of the partnershlp

bus:.ness shall be kept at the partnershlp"“s prlnca.pal pl\ace of

"\‘bu31ness and shall be open to 1nspectlon by any of the 1C>artr1ers or

<

-

.‘,‘thelr accredn.ted representatlves at any reasonable tlme durlng

bu szness hours. . The ‘accounting records shall be malnta 1ned 1n
. A ¢, o | D .;‘ . .
accordance with generally accepted- bookkeeplng oract"ces fol :n;s"

N




‘tYPé,othusiness;

Wlthln forty days after the end of. each flscal year of thej
E partnershlp, the partnershlp\shall furnlsh to each partner an Annualwvx

H-lReporta‘ Thls Report shall con51st of at least (a) a copy of theﬁ?a
‘ipartnersh1p S federal 1ncome tax returhs" for that flscal year, (b){\

l;upportlng proflt and loss statements,-lc) a balance sheetashow1ngaT

‘*the partnershlp S, f1nanc1al p051tlon as of the end of that flscal‘“

s
'

year, and (d) any addlt1ona1 1nformat10n that the Partners may”\

‘requlre for the preparatlon of the1r 1nd1v1dual federal and stateg .

.P'
5

'u1ncome tax returns.

§

every partner.

(a), Borrow1ng moneyhz thz

(b) ‘Transferrfng, " hypothecatlng,__ compromlslng,';;

relea31ng any partnershlp clalm except on,payment in full¢

o

# gcc). Selllng, lea51ng, or hypothecatlng any partnershlpaf

2

[
e

L . : kg i

‘property or enterlng 1nto any contract for any such purpose otheryfj

‘xthan in. the ordlnary course of the partnershlp s buSLness and otherﬁm

than ‘any hypothecatlon of partnershlp property to secure a deti’

g

’;resultlng from any transactlon permltted underula).t u@lwf

W

(d)
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T.é-ke¢utic>,n-:} _or its, ownership or 95559;5'1,5'10““‘1 P:F‘heﬁwi:s"é- fend 'ahgéred
27,
All partnership _funds «s‘hall | -b; de9051ted

ﬁpartnershlp S name and shall be subject to w1thdrawal only on~the

M N

"'»~Slgnatures of at least two Partners,’ except that a separate account L

may be ma:.ntalned w1th a balance never to- exceed $5 000 The amounts Ty

< z

hln that separate account shall be subject to wzthdrawal on the7'“

e 51gnature of the managlng partner.

'28.

h3

It is understood and agreed that each partner may engage 1n~ﬁ”

other enterprlses, 1nc1ud1ng enterprlses in competltlon wzth theg}@

o

pa‘rtner:ship, and that, the . Partners . need | nots offer '. “busxness'

”opportunltles to the partnersh:r.p but may take advantage of those

‘opportunlt:.es for thelr own accounts or for the accounts of other_ﬂ;

5"

"'ﬂ"partnershlps “or ,enterprlses w1th whlch they are assoc1ated.“f‘:‘"'j"'

”Nelther the partnershlp nor any other par,tner shall have any r:.ght to." '

"o

any 1ncome or proflt derlved by a partner from any enterpr:.se or.'f""

,

‘. ,‘-\f.opportunlty perml“ted by thls SeCthﬂ-

“;No partner shall be entitled';to any salary.

“ 3

]
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Anew partner may be adm1tted to the partnershlp, but only w1th_z

the .wrltten approval of each and every partner. Each new part

shall be adm1tted only 1f he shall have executed th* s agreem : \.n,d an

7

,
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terms and prov1s:.ons of thlS agreement as they may be modJ.f.(J.ed by that '

s
[ : El S G

supplement Adm1551on of a new partner shall not cause dlssolutlon

vof the partnershlp. \

-

the partnershlp =3 proflts and losses shall be. set forth in: the

- i

wrltten consents of the Partners consentlng to the admlssron of the uf.,

h~new:partner.

\:Inythe

- _disability, or voluntary' w1thdrawal from the partnershlp, ”the%fd

5 e

‘partnership shall not dlssolve or termlnate but 1ts bu51ness shall

hcontlnue w1thont 1nterrupt10n and w1thout any break 1n cont1nu1ty.

&

m‘On the death dlsablllty, or'w1thdrawa1 of any partner, the others

“‘shall not llqua.date or wind up the affalrs of the partnershlp, except

_as otherw1se prov1ded in thlS agreement, but shall contlnue to

M

L‘”conduct ‘a partnershlp under the terms of thls agreement w1th any
B e o,,.

'asuccessor or transferee of the deceased ‘or w1thdrawn partner.

o

Lo
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A partner shall cease to be a;partner and shall have no 1nterest °¢:
| by ‘i.] ' “~ .

'_,;1n common w1th the remaln:mg Partners or J.n partnersh:.p property when

the partner does any of the follow1ng'

o
N
. :

\7

(1) Obtalns or becomes subject to an order for re;fef.w

g
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: under the* Bankruptcy Code*: :

(2) Obtalns or becomes subject to an order or decree of

o "
& v

"1nsolvency under state 1aw'

;.’(‘3), Makes an ass:.gnment for the beneflt of CredltorSr ) |

“‘”("4‘)‘ Consents to or suffers the appo:.ntment of ‘a. recelver

W
o~
&

or trustee to any substantlal part of" hlS asse‘ts that 1s not* vacated
1th1n twenty days. e A Lel

_ (5) Consents to or suffers an attachment or executlon on

‘ any rSzub‘St-an-ti_a'l part of hlS assets that is not released w1th1n twenty

" days; or | N g TN ‘ ‘
. : . : : : - . R a

AR

w NI 1 ¢

"‘\\‘,‘-(6) . Consents to or suffers a chargmg order agalnst hlS
1nterest 1n the partnershlp that is not released or satlsfled w1th1n

I

z

From the date’ of that event, he -s'ha'lll \be“.co_n‘s,j;derbe}d"1!'1'{

; “partnershlp s assets at a prlce equal to the-"

R \1"

‘;icapltal account at that date. : That amount sbail be consmdered a debt

J

owed by the partnershlp to that partner or h1
L and all necessary deeds and other documents shall be executed for the |

,‘vestlng of the Partner = share 1n the partnershlp.

. .
“ VIR

l 34 .: v .,"f‘.'\'»_,

Each partner mav transfer hls 1nterest J.n the partnershlp.”‘f-'.

o

w:Lthout d:.ssolv1ng the partnershlp by the trvan fer, ‘-i t such a“‘

to any of the rlghts of a partner, other than the rlg_v :

-

- much of the transferor s share of dlstrlbutlons of thez-opartnersh;p s . :
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H‘.under the prOV151ons of thls agreement for admlttlng new-Partners:;”
‘lrSUCh‘~a;‘transfer. shall not termlnate any of the transferor stﬂj

‘:npbiiQations.

A partner may;transfer all or part of: his *interest. in; the .

w

partnershlp only as: follows. b at‘h o f‘m‘fffﬂ‘
‘7f1) To the partnershlp or to any other partner,“

FH2) By succe551on or testamentary dlsp051tlon~on has

o
Lo A

death; | e B e

£ ¥ v %

(3) By a grft to hlS spouse or :to hrsmchlldren,gh

trustee for his . spouse or’ ch11dren°or both°

R
= a

(4) ‘To ~a 'corporation ”if;w 1mmed1ately followrng

transfer, the. partner maklng the transfer owns at least 50% of
_corporatlon s. voting shares; or S 'u“" "
Lo ,;

v o

{5) To any person after the partner maklng the transfer

3
g K

has flrst offered:the other Partners thelr rlghts of flrst refusal ‘#n
accordance with the prov131ons of thls agreement deallng w1th those

u:rlghts of f1rst refusal o hy“ SR ,. "Vei

36, S EE L
i h v “ Y - o e
If any partner receives an offer, whether or not sollc1ted by

h1m, from a. person“not thenwa partner to purchase all or any portlon

,

\Of‘hls 1nterest in the partnershlp, and 1f the partner rece;wlng theb

offer is w1111ng to accept 1t, he shall glve wrltten“notlce of the

amount and terms of the offer, the'”idéntlty of the proposed

N o

transferee, and hls w1111ngness to accept the offer to each of the




‘floss shall be deducted, and

. TR A T A O S

v

ohd

L
¥

”";'other Partners.‘ The. other Partners shall have the optlon, w1th1n

thlrty days after that notlce is glven, to purchase the deslgnated
‘ g

"1nterest or desmgnated portlon of the lnterest of the partner g1v1ng
. % 4

‘*notlce on the same terms as those contalned 1n the offer. The other

~‘”:Partners:may exercxse thlS optlon 301ntly or 1nd1v1dually.' If more

)
L

:ithan one partner exerc1ses the optlon 1nd1v1dually, the partner i

fhg;vlng notlce may " choose whose : exercxse of the optlon he shall

accept.

&

Except as otherw;se prov;ded the value of a Partner s 1nteresf
in the partnershlp for purposes of thlS agreement shall be the sum of

],_-:_,*the followlng 1tems as ‘of the date the value 1s to be determned after

[,

frthe accountlng records have been closed under the partnershlp s“l

2

'faccountlng practlces, consnstently applled.

vy
&3

‘(a) The cred1t balance in the Partner =3 capltal account,

,partnership;

L

kc) .The Partner's proportlonate | share ‘fof”vﬁthe**"

L partnershlp s net proflt for the current flscal year to the dateuas of

o

“whlch tne computatlon.ls made and notjyet reflected ln‘the Partner s

w : - 0

'fcapltal (or draw1ng) account“ or, 1f the partnershlp operatlons for’f‘

that per:.od show a loss, the Partner S proportlonal share of any such

. C

i (4) ‘Any other sums due the partner from the partnershlp,

2 L

[
[

Less any debt owed by the partner to the pdrtnership. =

(b) The amount of any debt owed to" the partner by the
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Except as otherw:.se prov:.ded, whenever the partnershlp J.s

obllgated or,hhav1ng the rlght to. do so, chooses to purchase a

Z

‘Partner s 1nterest it shall pay for that 1nterest at 1ts optlon, in’

"cash or by'promlssory note of the partnershlp, or. partly 1n cash and

N Y +

J;partly by note.: Any promlssory note shall be dated as of the

;effectlve date of the purchase, shall mature 1n not more - than flve

- . (

fyears, shall be . payable in: 1nstallments that come: due not lessrﬁi

ffrequently than annually, shall bear 1nterest at the rate of 10% per

2

annum, and may, at the partnershlp -3 optlon,,be subordlnated to

By

‘ex1st1ng and future debts to banks and other 1nst1tutlonal 1enders 5

. M
o A
o

;hfor‘money‘borrowed.

Except as otherw1se prov1ded the contlnulng partnershlp shall

“pay,.as they mature, all partnershlp obllgatlons and llabllltles '

"”termlnatlng partner harmless from any actlon or clalm arlslng or

ﬁxlalleged to arlse from those obllgatlons or from llabllltles accrulng

o

‘.after that date.

On any dlssolutlon of the partnershlp under thls agreement or

appllcable law;. except as otherw1se prOV1ded in thls agreement the -

0

cont:.nu:.ng operatlon of the partnershlp ‘s bu51ness shall be conflned

- to those act1v1t1es_ reasonably,_necessary toﬁ'w1nd p”gthefhw

[}

Ipartnershlp s affalrs dlscharge 1ts obllgatlohs, and preserve and

w

‘;édlstrlbute 1ts assets. Promptly on dlssolutﬂon,f a notlce or,F

. . e, X S P




- then appllcable.

“~result1ng from or arlslng out of any negllgence or mlsconduct on hls'

s

W

dlssolutlon \shall be publlshed under sectlon 15035 5 of the_f;%

Callfornla Corporatlons Code . or. any equlvalent successor statute

s)

| 41".

Each,partner shall 1demn1fy and. hold harmless the partnershlp

dfand each of the other Partners from any and all expensefand llablllty

8 o

‘5'

Vprart to the extent that the amount exceeds the appllcable 1nsurance

”carr;ed bY.the-partnershlp. ?L

T : W

=N

42, ‘ .,

Thls agreementamay'be amended at any tlme and from tlme to tlme,

~but any am,ndment must be 1nnwr1t1ng and smgned by each person‘who 1s .

ph p L e

then‘a partner.

N

43.

o

;8

~ Any wr1tten.not1ce to any of the Partners requlred or permltted

u

hunder thls agreement shall be deemed to have been duly ngen on the

o W I

"-date of service :Lf served personally on the party to’ whom notlce 1s to

"be glven or on the’thlrd day after malllng 1f malled to thejparty tow

5 w

'Ewhom notlce is to be glven, by flrst class or alr mall postage‘

7

jopp051te hls name below, or at the most recent aﬁdress, spec;fled by
*dwrrtten notlce, glven to the sender by the addressee under thls

prov151on. Notlces to the partnership shall be s:.m:Llarly glven and

ddressed to it at its pr1nc1pal place of bu51ness.eyﬂ*

v

prrepald and addressed to the addresseebat the addres&“stated’“

&
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_ngheodore Youngqulst .‘lﬁervuﬂovenburg 
' +P.O. Box 1450. P,0.,.Box 1798 . -
-“Georgetown, CA 95634 yLa Jolla, CA 92038

VROFERTEL A ra

'QJack A, Whltley, II- _-%Jeff Good y w,; o

- 6331 Hollywood Blvd. = . . P.O. Box J000 ..
. "Suite. 419 B Ft. Sumner, N M 88119
"Los Angeles, CA 90028 B : LI

:?:5he Partlee may execute thls agreement 1nv two‘corﬁ-more‘f
counterparts, whicﬁ shall ‘1n the aggregate,Pbe smgned by all the ”1
o partles, each countéerpart shall be deemed an orlglnal lnstrument”as~dﬁ

o
4

agalnst any party who has 51gned it. s

o2 :

[

yrnterpretatio

Thls agreement shall be b1nd1ng on andglnure to;the beneflt‘of

‘the respectlve successors a551gns and personal representatlves of

) N
e o

the partles, except to the extent of any contrary prOVlSlon 1n thls

;agreement[

[

O-_ "

If’ any term, prov151on, convenant, or condltlon of thls

agreement 15 held by a court of competent jurlsdlctlon to be J.nval:Ld

&

v01d, or unenforceable, the rest of the agreement shall remaln 1n»

full force and effect and shall in no way be affected 1npa1red or:,'ﬁ

o

lnvalldated

K
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Thls 1nstrument contalns the entlre agreement of the partles

\

elatlng to the rlghts’granted and obllgatlons assumed 1n thls

L v
i "

xlnstrument. Any oral representatlons or” modlflcatlons concernlng
: th:Ls 1nstrument shall be of no, force or, effect unless conta:.ned ln a f
* subsequent wr:.tten mod:.flcatlon s:.gned by the party to be charged

’

49, ‘
o)

™ .

Each partner hereby represents ,' warrants, and covenants to and

5 -,‘:“;‘w1th the partnershlp and each of the other Partners that the J.nterest

- "in the partnershlp belng acqulred by himis belng acqu1red for h:.s own

_ personal account not w1th a view to or for sale 1n connectlon w1th any

,dlstrlbutlon of that 1nterest or any portJ.on thereof and that he has
C _
‘no contract, undertak:.ng, .or. arrangement wn.th any person to sell or

: transfer to such person or: to, have any person sell for hlm all or any

l

'j.";‘?porta.on of h:Ls 1nterest 1n the partnersha.p, or toafford or allowoany

&

“.._,‘partn.c-lpat‘lon thereln by .any other person\. The fore901ng

o

«,‘warrantles and covenants do not preclude the exlstence of such

rlghts if any, as-a, Partner’ ~s spouse may" have as to hls partnershlp

n -
)

1nterest under communlty property laws.'“
7. | | |

¥
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7
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IN WITNESS WHEREOF ‘the Partners  have éxecuted this.

‘.\\.\

'tagreement .as of the date flrst shown above.

Whlfley,
‘of Attorney
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