


December 17, 1970, 

Dr. C. E, Cleveland, 
Minerals Exploration Manager, 
Pacif ic Petroleums L t d . , 
Box 6666, 

Calgary 2, Alberta. 

Dear Courtney: 
Re: Carcross Project (Northwest Venture) -

Kelsall Claim Sroup  

Attached 1s a signed copy of your let ter of November 25, whereby we 
agree to designating the Kelsall claim group as a Special Project 
area 1n accordance with Section 7(a) of the subject agreement, dated 
febrmry 12, 1968. 

We would appreciate receiving a 1971 work plan and budget for our 
consideration, as soon as possible. A meeting of the Technical Cornnlt-
tee would probably be In order early 1n the new year. 

Very truly yours, 

GULF MINERALS CANADA LIMITED 

N. H. Edlger, 
Manager. 

E n d . 
/gai 
cc : Mr. R. H. Slover w/a 

Mr. F. <3. Mesaros w/a 
Nr. R. H. Carlyle w/a 

OJAHD- YUKON 
BGION, UBBABY 



November 23, 1970*, * 3 
• • » » * t i * ^ -

To: Members of the Technical Coastitte©, Carcross Project 
(Northwest Venture) 

Gulf Minerals Company 
Suite 1300 - 10 King Street East 
Toronto 1, Ontario 

Attention: Mr. Pred E, Perry 

Dear Sir: 

As a result of geochemical, geophysical and geological field 
work and studies, the meribers' of the Technical Committee feel that the' 
Kelsall Group of claims, lelsal 1 to 32 inclusive and Fractions 1 to 
6 inclusive, warrant additional exploration. 

In accordance with Section 7(a) of the agreement dated the 12th 
day of February I960, i t is proposed that the above lands, together 
with any lands within 8 miles from a poiftt on the boundary of a mineral 
elain within the above mineral claims and fractions, shall be 
designated a xSpecial Project area. 

I f , as a merit)*r of the Technical Comaittee, you concur with 
this proposal, please sign this letter in the space provided and 
return the original copy to the undersigned. 

Yours very truly, 

C. E. Cleveland, 
Minerals Exploration Manager 

CEC/dd 

Approved this 
Gulf Minerals 

da/ o f 2 D e < * * 3 ^ ^ * i / syy /?7< 
Company 
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NORTHWEST VENTURE 

(Carcrcss Area - Northwest British Columbia 
and South Yukon Territory) 

THIS AGREEMENT made this day of • , A . D . 1 9 6 8 -

B E T W E E N : 

PACIFIC PETROLEUMS LTD. 

- end -

ASHLAND OIL & REFINING COMPANY 

ra and 

THE BRITISH AMERICAN OIL C O M P A N Y LIMITED 

al l being bodies corporate wi th off ices at the • 
Ci ty of Calgary in the Province of Alberta 
(hereinafter cal led "Pac i f i c " , "Ashland" and 
" B . A . " respectively) 

WITNESSETH THAT: 

WHEREAS by letter agreement (hereinafter cal led the "Survey Agreement") hereto 

annexed as Schedule " A " , dated February 12, 1963, the parties hereto as the "Financiers" 

retained Geophoto Services, L td . to undertake a geochemical survey to evaluate the 

minerals wi th in a certain area as therein def ined, to carry out prospecting end exploration 

work and, i f warranted, to stake Mineral Claims; 

A N D WHEREAS, i f Mineral Claims are staked, the parties hereto may wish to 

conduct an exploratory and development program wi th in the Exploration Area as hereinafter 

defined; 

* 

NOW THEREFORE, in consideration of the premises and of the covenants, terms 

agreements hereinafter set forth and contained, the parties hereto do hereby covenant 

r~4 c - r e e a s fol lows: 

K D f f i N i T I Q N L 
In this Agreement, including the recitals,, this Clause and the Schedules, unless 



'pypf puo extern j&Aeosj&jM JO sifsodep |CMSu{tfi pjjos \p mmom tts|Djeuiwn (5) 

JO|DJS4O |oy s| ci|A\ juotueojISy sftfi 04 A%m4 Aim mmm ttjo}K>jedQ m\ofH (j) 

«!0|p.i5do GyipJoOoj IO|DJ3C!Q 044" Xq |ds>j si iptt|M suofissstiasi |i.:|C!,!nti|j 

4044© puo sidgesoj 't&initpu&dxo jo pjossai ©44 euoaui SipmG®§o |uic|w (e) 

C4©isi| y©|d ©i|4 yo pej uj p©!|||fia D®SD sip aiu®tu BBS>iy a©||SJO|dKgn (p) 

•ffsfpoq-ojo Men JOJ Sumuoes 04 pGsoddo SD uofiGDiix© j|et|| £yf4&;;| 

pa sotpsq-oio I?M©IS>| 0ii|ii||cp p esodifid sip J©| tieAfjp t£ygusdo eujia 

«f sesfDJ 'fssssd ©JO m ipm cSuguodo punoj&iopun *om 6u|fjodsuoi| jo 

e-sodiftd ©t|4 J©| \c^mn§ |§p© 40 ||£t|s 4©|©ui D mjoewj Hsycip5eiss!!Q 4y&&dsj$A@<3tt (a) 

(©404-04 Xpod © jo >|safs Syf.pA cip jo 
A4|4O(DUJ ©44 mmo esp uqjeiodiQd isipo ip|t«A\ 'itotjajodjod j©t||© 
Xua Xq peyMO sj 4004s Guf4&A mQi^k p Xifjofmn ©41 uo|j9ticdioo 9 (111) 

XXIBCJ © jo 4004s 6y|40A .044- j.o'X|f j©f ©yu sip t$ummo yc||DjedJ03 © (JJ) 

• f0404st| Xped 

© X4 pmiMO $| 4004s 6y||0A e-soi|M jo Adjoin ©44 oeii&icdios © (f) 

:§4UQUi&!tnh$j 

BU|/AO{|OJ ei|4 jo mi© Sy||||||0| yopiModiOD © miDaut nu©|4t34cd§©3 af©fffjj»u (ej) 

Qeaiot) 4«©d ©psiy pm poxeuuo ©411^04 MgM ©ppsipg yj poyj©4«oo pya • 

44ic-| |sk? tuompuoa p«o sy©fs§A©jd ^s©|fij ©ip sy©sw {J@jnposoj4 6u||yfios»YM (D) 

tOiMyeettj ©A|4S0d*@j ©Ai3t| ||Di|3 fitofssaick© Gy?M©||Cj ©44
 #

§©jpb0j e-3jA\4©44© 45504000 et|4 



•o*o,?,-i| mi?j®3 eip. jo Xyo Xcj 

isaisiuf |0 iso|4f5||p JO p/^im^m jo Xcj '»f»© 4&s jaipiipjc-q JCUUD«I ©44 u| ©soaiscp JO 

psprAfpun UD pjcq ||ci|3 egoistf-co^ac! |o ipsa 'p^ftbsa ©io ssg44©dojd pjsupj' 
* 

j£i!||o JO 'juou&siSy Xe-AJfig ©4 juahsiftd p©>p-43 a© si^fDp |DJQISI^ OGUM p.y© jj 

„„__^^ ^ 

•(©)/ ©2fiDp ©4 iiKmimJ e©44|^©3 psp?p3£ ©4-5 

Xq pejsySjsop DC?jy ye|i©JO|dKg sip u|ip|A\ ©©4g> oo S-JDOUI 55|9G|OJ^ ppodgj, (|) 

fjcsietf £ ©snap Xq po|is?A 04 XPIIS SO
 #

g ©srap «j 

t|44©j 40s m£®im$i®d ©44 o| p©ss©4cix© SD 4«atM30j3y $ft|f 04 4ii&f?ai^d c?|OJ©i| 

scfijscl ©44 Xc| pasmbsa '|y©uid|nb0 puo sGisgp|incj £ttfpn|su) 'SJOSSD |p 04 

uj pua
 /
4€f;^nc4©t| p2.!.m$u| fssistho puo SISOD |p 04 pys> uj ©4©404 sofiJDd 

ei|4 j.© siSQ-jc^yf JO sai^tfs ©Afjoads&i ©tp sunsui ^ssjepf 0iif|edp§4Jt?dt} (>f) 

fj©g?ict| §y©|§|A©4d ©i|| 04 ,i*j®mi?d JcgoiedQ m p^ufodsb Xpys-fibes . 

*»cp§ 4© p©|oyS|s&p X||C4i|Sya {uou&aiBy sfip 04 X|iccl sip mmm m4©|D4GCIOH (I) 

(S©if?4Sni|S ijSflft 4St»4© py© $sfictp*yfiq 

'GSACIJ 4©©© 'jGJOiJtJftHSOd 4© |||UJ *GSfl©»| 4©SS©ldcaO© *&3\q ©i© 'OSnC-lJ&fDNl 

'osnoif ©Syeip 'esnop&Aed '©usaij p^rni so uts>ns uo}$onpo2d py© sy©j4©4©d© 

Siiiyjiii S4©4|||©DJ ©4 ©s&j4«3 ©ip u© peiet $©41*4011448 snesai vto|4||l90j iu|yiiA/w. . (|) 

teojy 

y©|4&iO|dic3 ©t*4 j© |j©d Xy© JO j|© 0y§X|4©pu?i py© ucdn §|DJsy|m ©44 $AOU*©4 4© 

S>pj 'UJ/A '||0|dK© *4©} ©4©|dx© ©4 p©|4g4*i$ ©4© ©4©4@IJ $-3|4J©d ©l|4 IJOJljAfc 

|© ©apfA Xq 'jo&is-yj suoffti&jxo J© sp/Aeyoi |p pus op|4 |o s4y®u.mocp 

4©t|4© 4© s©sy©©|| '&|£UM©d 'suif&j© |p XpAfioqp© syooui „fui|©p }©4oy|\A/„ (tj) 

B P O 



sip jo tmmzSimm Cyjpnpyj ^jspyfiojs-q SJC?I*DIU ©44 p {ueusoSsuBUi pyo p^uoo puo 

Xojjed pjcucO e3|4^|c|3|S9 JCJ &|q{£uc&©4 ©q jpqs ©£^41^03 pspipox ©qi (p) 

jo aioispsp Xyo UJOAC-3 (pt?3 040A 04 po|4|4u© pa© {ties&d S$4&.M©4|D 41044 JO ejcqutciu 544 jQ 

A4|40}DUJ 044 '©§©A D HQ •tjuss&idG* ©4 X|j»d 044 jo 4S©J©4«| Bwj%4ptmd ©44 04 ©4©ucj44cdojd 

©4©A 13 ©Aoq 1P4S O4&1?J04|D sjq 40 c&mm\m^ pojuqoox C44 jo Jcqmsiy 4003 (0) 

•$©A|4©4US3©4do4 4©pS©4 ©44 jo coojd. 

©44 tij «|8&d$ai |p uj puois ©s|Ay©44© jp4$ sotRucip ipm pio *4©©4©44 ©4©A XD«J ©cyssqo $14; 

us tiicy/A jo Xjyo aio 404 '©04411^.03 p$|mp©i ©4$ jo s3yj4©eui py©44© XDUI ©4*\ 'so4cy4©>|D: 

Giom JO euo 4yj©ddD
v
©4 poj^u© ©q jpqs ©©4§jiuui03 pojyqoox G44 j© 4©quj®iu 4003 f 

•MOO ^4|©M
#J

VV°» p^i^n i 

Xy©dt?j©3 no u©oj4Gmy usfifjj] ©qx \ 

' *3
 #

*0 - Xu&duieQ Cypu^i 9 f£Q py©|qsy : 

ptiopAop Xsyijao^ **Q**
 4

p41 stw*©f©J4©d OfJl©^ | 

:$A\0||©j eq |pqs ©6441^^03 |©©|yqo©x cqj p asoqmoui |S4jj ©qx (q) | 

• ©4©4©q soj44©d ©44 jo ipsa 10 oAgjapjesajdoj ({) QUQ p Sypjsjsyoo ©©44§uiyj©3 p©jy4©ox 

D Xq p©4©04|p oq f pqs emi&u puofi^odo py© joaguqd&g © jo siogDui jjy (©) 

• yo|4isrfibos jo 24200 ©44 jo ©404s 4y©pAjsib© OD Xpcd Oyupbso 

©44 ©4 SyjXad Xq 4S©4©4U| &ui4©d{©j4i©d ©ppofjdd© 4joti$ ©4 ©4©y©f44©d©4d ugejoqj 4204 a'yj y© 

S4|nbs© 04 es|4©y jo |d|©3SJ 4©4j© sXop (QO) X4KS5 ©A04 fpqs ©4/A ssipsd 40440 ©44 ©4 p©4©jjo 

©q {pqs ©©4y yoj404©|dx3 ©44 ujq4tM 4y©uis©43y 2144 ©4 sefpod ©44 jo Xy© Xq 'X|40©4fpyj 

40 X|4©04jp 4©44|© 'p©4|obo© 2«ipp pioyjys/ Xy© ^y©iy©©4Sy §144 jo 01104 ©44 gyj4©<j 



©tp *mmus^iQ^ p^ptpoi ©44 p uoj4s©4jp pus |CJ4ii©3 €?i?4 ©4 sX&tap iocfcpg (cy 

*jo©4©q cu©|4|pyo© pys s««s4 ©44 04 4©c{qns '#iQVdtmSy e|q§ /,o uc|4ftgap ©44 4oj 4uno©©.o 4uj©J 

©44 1© A''4mo^Q so 4©D ©4 sec^Os Xcpioq p© $D pa{cu-5{sep Xepioq sj »||pp^ (D) 

. "agejoq sejpsd e^4 Xq p3{s5{4$®&&;{ Sytoq ?;oio X«0 ©4 4© oj&scq} BypDpj uo{jDUUCjU| j| 

ip po &©4y yo|4DJO|di:y ©44 ©4 SSIU14 ejq&uosccj §p 4© ssooso 04 p2|4?p© ©q jpqs §©Aj4©4y© jj 

«s$Jdoj pGSfjoipna Xpp 4|©q4 pop Geiiira^ poittipox sip jo §4©qus©yi ©qj. (q) j 

•p©4ft4|4cy©o py» pcqp© j 

Xpp ©C4ipj4iy©3 poiuqaej, eq$ |o Su^eou* D 4© p&sad jf Cyiptq py© pfpA so ©q jpqs 

3
QZUimvxQ .pQiuipQi ©q| j© sjequioui |p Xq peySp '£u|4|4M u-f uc{4n|Osai y . (0) 

, ' • ©C-44|UJ^©3 p3|uqs©£ eqi j.o Su^osiu 0 yotuums 

X»UJ ^©sisqi jaqajQiy Xyo J© 'e&Hfuuuo;) psjyqoax eqi |© y&uyji&p ©uj, (3) 

*©4©4©q 

s©|44ud ©44 Xq p©A©jdd» ©q 4snui qsjyM jo |p 'egeSpnq pyo suuoiBcyd yoi|»i©|dK© p«D 8uf4©©d 

. ~s©4d Sujscdoid pup ©4©4©q s©|44©d ©44 ©4 s,podai ©44j© s©|d©© 6uii ©Afpp 'sspsifpDj 6u|ujyy j 

©q4 pD §y©|4©4©40 |y©^d©pA©q ©44 'stypp pjsyfy^ ©44 fosgjaAca 4040194$ m©44, s<§i©d©i j© 

0y|A?o©o4 ©44 epnj$U{ csp jpqs ©©44fua«i©3 pofyqosj. ©44 §0 uoj40tm.) (©) 

«•» 



- 6 -

Operator, In its own name as agent for and wi th the sanction of the parties hereto, shall have 

the fol lowing duties and powers: 

(!) to prepare and submit to the Technical Committee for approval , 

exploration and development programs Gnd budgets; •' 

( i i ) to appoint a consultant, whenever required, to formulate explora­

t ion and development programs and budgets,and to carry out and 

supervise the.f ie ld work wi th in the Exploration Area , a l l subject to 

the approval of the Technical Committee; 

( i i i ) to keep or cause to be kept proper books of account and to make 

entries therein of a l l such matters, transactions end things as are 

usually wri t ten and entered in books of account kept by persons 

engaged in concerns of a similar nature; and c.H books, securit ies, 

letters and other things belonging to or concerning the jo int account 

shall be kept at the of f ice of the Operator or such other off Ice as 

may be designated by the Technical Committee, end each of the 

parties hereto shall have free access or a l l times to inspect, exam In 

and copy them, and to furnish to the parties correct information, 

•accounts and statements of and concerning al l such transactions 

without any concealment or suppression; 

(Iv) to provide the members of the Technical Committee wi th monthly 

progress reports and monthly statements of expenditure? made and 

costs Incurred on behalf of the joint account; 

(v) to receive funds from the parties hereto and to apply the same in 

payment of the costs and expenses of the jo int account; 

(vi) to purchase such i^iprnv-nf and-supplies as are required; 

(v l i ) -to ccrry insurance for the joint account and shall require its con­

tractors and their sub™ con tractors to carry insurance covering a l l 

operations with an approved insurance company or companies of 



- 7 « 

the kind and In the fo l lowing minimum amounts: 

1 . General- Public, l i a b i l i t y Bodily Injury Insurance wi th 
.limits of nor less than $150,000.00 for the injury or d joth 
of one person, and wi th limits of not less than $300,000.00 
for the injuries or deaths of more than one person as a 
result of one accident or occurrence; 

2 . General Public L iab i l i t y Property Damage Insurance wi th 
l imits of not less than $100,000.00 for damage occurring 
in any one accident or occurrence; 

3 . Aui . i rb i le I V d i e > fty Bodily Injury insurance wi th 
a l imi t o f not'less than $150,000. :0 f ' 
of one person and wi th a l imit of noi L n "h n A v. ' ,C . J . • 
for the injuries or deaths of more :h n cu«. j« : n » > ^ 
result of one accident; 

4 . Automobile Public L iab i l i t y Property Damage Insurance wir 
a l imi t of not less than $100,000.00 for the destruction of 
or damage to property resulting from one accident; 

5 . Employer's L iab i l i t y Insurance to cover each employ re­
engaged in the operations hereunder to the extent of 
$100,000.00 where such employee is not covered by 
Workmen's Compensation; 

6. Such other insurance as may be approved by the Technical 
Committee. 

Operator sha l l , upon request, furnish each party hereto wi th wr i t ten evidence of 

the insurance carried by Operator. 

(v i i i ) to carry out such other duties and have such other powers os may 

be determined from time to tlaie by the Technical Committee. 

(c) The Operator shall at a l l times ensure that a l l exploration and development 

work hereunder Is carried out in compliance wi th the appl icable laws, orders and regulations 
» 

(d) . The parties hereto severally covenant to indemnify and save harmless the 

Operator against and from al l 'c laims against and l iab i l i t ies o f the joint account in proportion 

to their part icipating Interests hereunder; and for that purpose the Operator sha l l , as such, 

bear its due proportion of such indemnity. Such Indemnity shall not apply where there is 

wi l fu l misconduct or gross negligence by the Operator. 
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(b) The Operator shall nor assign or purport to assign any of Its duties, rights 

and obligations hereunder. The Operator may, at any t ime after i t has acted as Operator 

for a continuous period of One (1) year, upon giv ing not less than N ine ty (90) days' not ice ' 

in wri t ing to each Joint Operator, resign as Operator and upon such resignation Operatt® 

shall be rel ieved and released from further duties and obligations as Operator hereunder. 

In the event of such resignation or the occurring of any event in Sub-paragraphs (i) or ( i i ) 

of Subclause (a ) , al l the parties to this Agreement shall meet to determine by mutual agree­

ment the appointment of a successor Operator who shall become Operator at the expiration 

of Ninety (90) days in the case where Operator has resigned in accordance wi th the pro­

visions of Subclause (b) hereof, or immediately upon appointment In fony case where the 

Operator has been replaced pursuant to Sub-paragraph (i) and (I!) of Subclause (a) hereof. 

Fail ing mutual agreement, the Operator shall be appointed by those of the parties hereto 

whose part icipating interests total more than Fif ty Percent (50%). A t the ef fect ive t ime of 

the resignation or replacement of Operator pursuant to the provisions of this Clause, the pre­

ceding Operator shall surrender and del iver to the successor Operator hers*to the possession 

of the joint account and cash cn hand and al low the successor Operator to make extracts 

and copies of pertinent books of account and records of operations and a l l documents, agree­

ments and other papers relating thereto. I f the parties cannot or w i l l not appoint a successor 

Operator pursuant to the provisions of this Clause, then the ret i r ing Operator shall appoint 

a successor Operator . . 

(c) A t any time after an Operator has acted in that capac i ty for Two (2) years, 

a Joint Operator may give wri t ten not ice.to Operator and to al l other- Joint 'Operators of Its 

readiness to act as Operator and setting forth the more favourable f inancial terms and cond i ­

tions upon which such Joint Operator would be prepared to a c t . i f , w i th in Sixty (60) days 

of receipt of such not ice , the Operator does not agree In wr i t ing to carry on the control and 

management of the Exploration Area upon the basis offered by such Joint Operator, then such 

Joint Operator shall thereupon assume the- duties of the Operator on the tenns and conditions 

so imposed except that where there are two or more Joint Operators, such Joint Operators 



must obtain the consent In wr i t ing of a majority In interest of a l l Joint Operators, and at 

least two of them, in order to assume the duties of Operator on the terms and conditions 

so.imposed* It is understood and agreed'that the provisions of this Subclause shall not be 

u t i l i zed by any party at intervals more frequent than at least Two (2) years from any previous 

ut i l izat ion of some. 

(a) The Technical Committee may at any time by resolution designate as a i 

Special Project any area wi th in the Exploration Area which Is of part icular interest and \J 

warrants more Intensive exploration and development. In such event, the area comprising 

a Special Project shall be explored and developed under a separate program and budget 

approved by the Technical Committee. Each such program shall be l imited to a period of 

Two (2) years or less. The Special Project area may be of any dimension or shape; 

PROVIDED, HOWEVER, that , in the cess of a Special Project area In which Mineral Claims 

are located, no point on the boundary of the Special Project area shall be mere than Eight (8) 

miles from a point on the boundary of a Mineral Claim located there in. 

(b) Each of the parties hereto sha l l , w i th in Thirty (30) days after approval by 

the Technicaj Committee of an In i t ia l program and budget for c Special Project, elect 

whether i t w i l l part ic ipate In such Special Project. A party elect ing not to part ic ipate 

in a Special Project shall have no further Interest theorem or In the Mineral Claims In respect 

thereto or In after-acquired rights in such area pursuant to Clause 3 . 

(c) Each of the parties hereto which has participated In a Specie! Project sha l l , 

w i th in Thirty (30) days after approval by the Tebhnlcal Committee of a subsequent program 

and budget for a Special Project, elect whether i t w i l l part ic ipate In such further program 

and -budget .for a percentage which shall not be greater than its part icipat ing interest there in . 

The interests of the parties hereto at any given t ime in a Special Project In which they have 
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participated shall be In fbe proportion v/h ich their respective contributions- paid and- committee 

to such Special Project bear to the total monies paid and committed by a l l parties perticipatirK 

therein as of the effect ive date of calculat ion occlusive of monies expended thereon under 

the general program; PROVIDED, HOWEVER, that any party which has al lowed Its pa r t i c i ­

pating interest in a Special Project to diminish to less than Five Percent (5%) shall thereupon 

f off s i t its interest In such Special Project, the Mineral Claims in respect thereto and In 

after-acquired rights in such area pursuant to Clause 3 . 

(d) The separate programs and budgets of Special.Projects shall be carried out 

under the supervision of the Operator and the Technical Committee. 

(e) AH funds required for each Special Project shall be contributed by the 

parties in proportion to their respective interests in that project in the fo l lowing manner* 

(I) A l l funds for exploration and development under a Special 
Project shall be advanced pursuant to budgets approved by 
the Technical Committee, monthly upon request from the 
Operator; 

(II) A l l funds for the purchase of Mineral Claims or Interests 
therein ard any other non-budgetary i t oris (hereinafter 
referred to as "extra-ordinary expenses'5) relat ing to a 
Spooled Project shall bo advanced as and when the pur­
chase or expense Is authorized by the Technical Committee 
and requested by the Operator. 

(f) Any party not part icipating in a Special Project shall take no part In the 

deliberations and decisions of the Technical Committee wi th respect to such Special Project. 

8 . ASSIGNMENT 

Any party hereto shall have the right to so i l , lease, option or otherwise dispose of 

Its respective interest In and vndsr this Agreement or In respect of any Special Project area 

or areas covered thereby at any t ime without restrict ion: PROVIDED, HOWEVER, that before 

making any such disposal the party proposing to do so shall first offer the interest proposed to I 
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be disposed of to the other parties hereto, offering them the right to acquire such interest 

at the same price that the sell ing party is prepared to sell to any one else, and such parties 

shall be entit led for a period of Fifteen (15) days after receipt of not ice of the offer to 

exercise such r ight. . In the event that there are more than one of the p a r t i 3 ent i t led under 

this paragraph, they shall be ent i t led to exercise the right conferred hereby in proportion to 

their participating- Interests in the Special Project areas or the Exploration Area, whichever 

is appl icable, held by them respectively at the time of such o f fer . 

If the r ight specified above has not been exercised by the offeree wi th in the said 

Fifteen (15) day per iod, the offeror shall be free for N inety (90) days after the expiry of 

the said Fifteen (15) day per iod, but not thereafter, without again giv ing not ice pursuant 

to the provisions of this Clause, which shall thereafter mutatis mutandis apply , to dispose of 

such Interest for the seme consideration and upon the same terms and conditions set forth in 

the said no t ice . 

This Clause shall not apply to a disposal: 

(a) to an a f f i l i a te corporation; o 

(b) by way of mortgage, pledge or hypothecation i f the mortgagee or pledgee 
is required upon any real isation of the security to agree wi th the other 
parties to this Agreement that It wi l l , assume a l l future obligations of 
the mortgagor, pledgor or hypothecator under the terms of this Agreement; 

(c) through merger, re-organizat ion, consolidation, dissolution or sale of a l l 
the parties'mining properties in the Yukon. 

.Such assignment shall bo without warranty of t i t l e of the interest of assigning p::rty or part ies. 

* 

9 • JO INT RIG HIS A N D OBLIGATIONS 

I f , under any Clause or provision of this Agreement, more than- one party has an 

obligation or right to part ic ipate in costs, expenses or risks or otherwise to pay money or to 

assign or transfer Interests hereunder, or a r ight to receive payment of money or an assignment 

of any interest or interests hereunder, the said parties shall part ic ipate therein, pay the said 

money, make such assignments, receive and div ide such payments, or take the interest so 
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assigned, as the case may be, unless otherwise speci f ical ly agreed-by the parties Involved in 

the proportions of their appl icable part ic ipat ing interests. 

10. TERM OF AGREEMENT • 

This Agreement shall come into fu l l force and effect as of the day and year first 

above wri t ten and sha l l , except as otherwise herein provided,' cont inue in fu l l force and 

effect unt i l December 31, 1970 and thereafter shall continue in respect of any Special Project 

area so long as any of the Mineral Claims located therein and any renewal and extension there­

of continue In fu l l force and effect and unt i l a l l materials, equipment and personal property 

used in connection wi th the operations hereunder have, been removed and disposed of and 

f inal settlement been made among the parties hereto in l iquidat ing a l l accounts by prompt 

payment each to the other of any balance which may be shown, to the end that each of the 

parties hereto shall have shared a l l benefits and burdens hereunder in proportion to Its 

respective part ic ipat ing Interests hereinbefore In this Agreement provided. 

11. ' FORCE MAJEURE 

The obligations of each party hereto In any capacity shall be suspended end if shall 

not be l iable for damages during the time and to the extent that such party is prevented from 

complying wi th Its obligations hereunder in part or In who!e by strikes, lockouts, acts of God 

cr the Queen's enemies, war , laws, orders or regulations of governmental bodies or agencies, 

unavoidable accidents, delays In transportation, inabi l i ty fo obtain necessary materials bi 

Hie open market, or any other cause, except f i nanc ia l , whether similar or dissimilar to 

those speci f ical ly enumerated, beyond the reasonable control of the party af fected; PROVIDED 
» 

that nothing herein contained shall be deemed to impose upon any party hereto any obl iga­

t ion ' to settle any labour dispute on terms which, in the sole discretion of the party a f fec ted, 

are not in the best Interests of such party. 

Any party fa i l i ng or delaying mthe performance for any cause aforesaid shall g ive 

the other parties a reasonably prompt not ice of such cause or causes and the result, and it 

shall use to the best of Its ab i l i t y reasonable di l igence to remedy the same. 



12. USE OF N A M E , 

• Each of the parties hereto covenants and agrees that , except where required by 

law, it w i l l not use, suffer or permit to be used, d i rect ly or ind i rect ly , the name of any othe? 

party hereto for the purpose of or in connection wi th the f inancing of or obtaining f inancial 

assistance for any of the operations hereunder. 

13. RELATl^SH!P_OF_PARTIES^ • 

Except as otherwise, in this Agreement provided, where the parties hereto incur a 

l i ab i l i t y to any ether person, such l i ab i l i t y shall not be joint or several but each party shall 

be separately l iab le to the other person for a portion of the total l i ab i l i t y calculated In 

accordance wi th Its part icipat ing interest* It is not the purpose of this Agreement to create 

any partnership, mining partnership or joint venture relat ionship, and neither this Agreement 

nor the operations hereunder shall be construed and considered as creating any such re la ­

tionship . 

14. FURTHER ASSURANCES . 

Each of the parties hereto shal l , from time to time and et a l l times, do al l such 

further acts and execute and deliver a l l such further deeds and documents aa shall be recsscsi-

ably required in order to fu l l y perform and carry out the terms of this Agreement. 

is. )E^3^lI^lEi2ti 
Each of the parties hereto agrees tha t , during the existence of this Agreement,, i t 

shal I not resort to any act ion at law or in equity to partit ion the Be pi oration Area, the 

Mineral Claims or the equipment and faci l i t ies or any part thereof, the subject of this 

Agreement. 

16. M j g a i A H E O U S _ 

(a) Wherever In this Agreement the singular member or masculine gender occurs, 

the same shall be respectively construed as the plural or neuter, and v ice versa, as the con~ 

text cr reference to the parties may require, and the expression "person" shall refer to a body 
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Corporate end a governmental body, agency or department, as wel l as to a natural person . 

(b) A l l schedules attached horeto are Incorporated herein by refereoco as fu l ly 

as though contained in the body hereof. Who revs r any term or condi t ion, express or impl ied, 

of any such schedule conflicts or is at variance wi th any term or condit ion of this Agreement, 

such term or condit ion of this Agreement shall prevai l . 

(c) • The headings of a l l Clauses in this Agreement are inserted for convenience 

of reference only and shall not ef fect the construction thereof. 

' . ( d ) A l l terms, covenants, provisions and conditions of this Agreement shall run 

wi th and-be binding upon the lands covered by the Exploration Area during the tsrm hereof. 

(e) This Agreement may be executed in as many counterparts as are necessary 

and when a counterpart has been executed by each party, al l counterparts together shall 

constitute one agreement. 

(f) \rm shall be of the essence of this Agreement. 

(g) Notwithstanding anything to the contrary herein contained or impl ied, any 

right of any party to acquire any interest from any other party hereunder shall cease, deter­

mine and be at an end not later than the expirat ion of Twenty-one (21) years after the death 

of the last surviving descendant now l i v ing of Her Majesty Queen Elizabeth H . 

(h) This Agreement shall be binding upon end shall enure to the benefit of each 

of the par tbs hereto and tb.3ir respective heirs, executors, administrators, successors and 
» 

assi ens. 

1 7 • FRsVIOUS AGREEMENTS 

As of the date of this Agreement, any agreements covomig the Mineral Claims and 
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Bcplorcitlon Area and dated previous ro the date of this Agreement ore hereby replaced end 

superseded except that each party shall continue to Indemnify end save harmless the other 

parties for any costs, losses, claims or damages that may be suffered by or Incurred by the 

other parties as a result of any obligations'or l iab i l i t ies that may have arisen or have been 

incurred under the above-mentioned agreements wi th respect to its part icipating interest prior 

to the date this Agreement comes into effect and which should have been observed or per­

formed by any party or its predecessor In interest. 

18. CONFIDENTIAL INFORMATION 

Except as otherwise provided herein, a l l data and information of whatsoever nature 

acquired by the parties from any operations pursuant to this Agreement or supplied by one 

party to the others pursuant hereto shall be for the sole end exclusive use and benefit of all 

parties unless a l l the parties agree to the dissemination of such Information • For greater 

certa inty, upon the termination of this Agreement, any relationship of a f iduciary nature 

among the parties hereto, or any of them, that may have been created wi th respect to any 

information as described above shall also terminate. ' 

19. COMMINGLED FUNDS 

Any funds received by Operator for the joint account under this Agreement need not 

be segregated by the Operator, but may be commingled wi th its own funds. 

20. U . S . TAX ELECTION 

Each of the parties hereto winch is now or at any t ime becomes subject to United 

States Income Tax elects under the authority of Section 761 (a) of the Internal'Revenue Code 

of 1954 to be excluded from the application of any and a l l sections of Subchapter K of 

Chapter 1 of Subti t le A of the Internal Revenue Code of 1954 to the extent approved by the 

Secretary of the Treasury of the United States or his delegates. 



2 1 . SURRENDER 

(a) Any party or parties ( in this Clause cal led "surrendering party") may at any 

time and from time to time surrender Its entire interest wi th respect to any Mineral Claim by 

g iv ing to the other parties, at least Sixty (60) days before the anniversary date of such 

Mineral C la im, a wri t ten notice (in this Clause ccdled "the surrender not ice") which shall be 

duly- executed and which shed I specify those-Mineral Claims proposed to be surrendered. 

(b) i f the parties to whom the surrender notice is given fa l l to advise surrendering 

party in wr i t ing w i th in Twenty (20) days after receipt of the surrender notice that they elect 

to jo in i n the surrender of the subject Minera l Claims, surrendering party shall convey to the 

other parties Its entire interest in and to such Mineral Claims and thereupon the parties shall 

do a l l things and complete and del iver a l l documents necessary fo register the-entire interest 

in such Mineral Claims in the mm@ of those parties who d id not elect to jo in In the surrender, 

and upon such conveyance "Mineral Claims" shall be doe-mod to be amended so as to exclude 

•herefrom these so surrendered. The parties receiv ing such conveyance shall forthwith pay to 

Operator, for credit?to the account of the parties hereto, a sum equal to the fair salvage 

fdlue of a l l recoverable material and equipment located upon and attr ibutable to those Mineral 

claims surrendered, such value to be determined in accordance wi th the Accounting Procedure. 

Jpon the execution and de l i ve r / of the conveyance by surrendering pcaly, such party shall be 

eleased and discharged from a l l obligations thereafter accruing wi th respect to the surrendered 

insral Claims, but such conveyance shall"not release surrendering party from Its proportionate 

are of any obl igat ion or l i ab i l i t y which ought to have been performed or may have accrued 

lor to the conveyance of the surrendered Mineral Claims. . 

2 . OWNERSHIP OF PRODUCTsON 

• Each parly shall own end, at Hs own expense, may take In kind or separately dispose 

for Its own account Its proportionate share of a l l minerals produced and saved from the 

j/Unera! Claims on behalf of the parties, subject, however, to deduction from each party's 

u i « , U - YUKON REGION. L IBRAE , 



~Xjioj ^u|/Acr|Oj Xsp szzwjtiq jttsa &q| uo eossGjp pD 0:?4 Xq poAp^aj p:o U8A{5 oq &j pataac^ 

oq fp?p poAj&s o-s 03*401 Xtiy ^opimti^q oof&tea JO| sswjppo s|| 40 yoA?3 eq 04 $1 <&i§cit si§< 

«j&ip\ 04 A%mi £| p?sswpps> sdop-Aiio ps&ojpp Xpsodcjd 0 uj ^scd pojo^ejSsj ptcdo4d Ac 

svm £ug|gm*] Xq peAJGS.sq Xu-tu osjpu Atty •sopjicd toqp tn\\ <1 so^cu «s||fM UO aepitti 

-waq OOJAJUIS JCJ cio^ppD m eSu&qo o;u?| cj aitifi urcrj X$ui epietf oq* jo'Xuy 

%99-xcii *o *d 

f$MQJ|£J 

oq il&tp ssj4<!od &Af{&c<&&j ei?4 jo 4Gpim&t$q es|AJs$ ioj fsss&rppo ©q^ 

•4Uoutooi^Y ut pspiAOid X{pO|jp0ds 

osgMioqio stopn) pup( uj pmd eosipXoi XUD JO eacqs cp^ofijodejd $4* yo^oapaid jo o&iqs 

- 31 * 



0 { 

/ '^W/J '^/
SJUC

W m 4%$ 

AHvdwoD 110 NVDIHSW mim ma 

3iyanor IHVB JLU: 

0 

^^^^ 

61 t3 £ I «3 

o 



P-445 (2/63). 

A F F I D A V I T O F E X E C U T I O N B Y A T T O R N E Y 

CANADA 
PROVINCE OF ALBERTA 

TO WIT: 

GERALDINE i. FISH I, vu.i\ni-U(!*L i. noil , OF THE CITY OF CALGARY. 

IN THE PROVINCE OF ALBERTA, SECRETARY. MAKE OATH AND SAY: 

1. THAT I WAS PERSONALLY PRESENT AND DID SEE GeCTge 0. Relf 

ATTORNEY FOR THE BRITISH AMERICAN OIL COMPANY LIMITED NAMED INTHE ANNEXED INSTRUMENT. WHO 

IS PERSONALLY KNOWN TO ME TO BE THE DULY APPOINTED ATTORNEY FOR THE BRITISH AMERICAN OIL 

COMPANY LIMITED NAMED THEREIN, DULY SIGN AND EXECUTE THE SAME FOR THE PURPOSES NAMED 

THEREIN. '• 

2 . THAT THE SAME WAS EXECUTED AT THE CITY OF CALGARY. IN THE PROVINCE OF ALBERTA, 

AND THAT 1 AM THE SUBSCRIBING WITNESS THERETO. 

). THAT 1 KNOW THE SAID _ 
George 0. Rels 

OF THE FULL AGE OF TWENTY-ONE YEARS. 

, AND HE IS, IN MY BELIEF, 

SWORN BEFORE ME BY THE ABOVE NAMED 

DEPONENT AT THE CITY OF CALGARY, IN THE 

PROVINCE OF ALBERTA, THIS__ 

DAY O F . ^ i o ^ ^ , . A.D. 

|A NOTARY PUBLIC 
~A-G€)-M MFSSI0N-E=R~FOR-©A-TF]S-

IN AND FOR 
THE PROVINCE OF ALBERTA 

>^eW 



AFFIDAVIT OF EXECUTION 

C A N A D A ) 
PROVINCE OF ALBERTA ) 
TO WIT: ) 

OO'AM AiLEEN TRAVISS 
I, - , of the 

City of Calgary, In the Province of Alberta, Secretary, MAKE OATH 

A N D SAY: 

1. * • THAT I was personally present and did see HERBERT 

EARL JOUDRIE, Attorney for ASHLAND OIL & REFINING C O M P A N Y named in 

the witbin instrument, who is personally known to me to be the duly 

appointed Attorney for ASHLAND OIL & REFIN ING COMPANY named therein, 

duly sign and execute the same for the purposes named therein. 

2 . THAT the same was executed at the City of Calgary 

in the Province of Alberta and that I am the subscribing witness thereto. 

3 . THAT I know the said HERBERT EARL JOUDRIE and he 

is, in rny belief, of the full age of twenty - on© years. 

SWORN BEFORE ME by the above ) 
named deponent at the City of ) 
Calgary in the Province of ) 
Alberta, t h i s _ _ j V ^ _ _ d a y of ) 

hilt f t * / ) As A f A . D . 19 ^ £ • ). 

A" Commissioner for Oaths in and 
for the Province of Alberta. 



SCIENCE: SHRVICC:*". DIVISION 
T E X A S - 1 N s I I U I M L N T S 

I N C O R P O R A T E D 

^ # ^ M ^ 6 E O P H O T O S E R V I C E S , LTD. 
w o r l d - w i d e n a t u r a l r e s o u r c e s e v a l u a t i o n 

February 12, 1968. 

Pacific Petroleums Ltd., 
330 - 9th Avenue S.W. , 
Calgary, Alberta . 

This Is Schedule " A " attached to and faming • 
pari- of an agreement dated the day of 

f A . D . 1968 arid made between' 
Pacific• Petroleums 'Ltd.., 'Ashland O I ! & Refining 
Company and The British -American O i l Company 
L imi ted . 

Ashland Oil & Refining Company, ' :•' 
736 - 8th Avenue S.W., 

Calgary, Alberta. ; 

The British American Oil Company Ltd ., 
707 - 7th Avenue S.W., • 
Calgary, Alberta. 
Gentlemen : 

1. This letter of agreement is submitted for your approval and 
acceptance. If it meets with your approval, please sign the attached copies 
and return to us . After all of the copies have been signed by all participants, 
a duly executed copy will be sent to each of the above . 

2. In accordance with formulated plans, Pacific Petroleums Ltd., 
Ashland Oil & Refining Company and The British American Oil Company Ltd., 
(hereinafter collectively referred to as the "FINANCIERS"), hereby retains 
Geophoto Services, Ltd., and GEO PHOTO hereby undertakes a minerals 
exploration evaluation in an area in the Carcross Area, northwestern British 
Columbia and southern Yukon Territory. The Carcross area is hereinafter 
referred to as the "Exploration Area" . The Exploration Area to be evaluated 
encompasses approximately 9,600 square miles and -is shown on the accom­
panying index map as the project area. 

3. The object of the investigation is to explore for minerals in the 
Exploration Area by geochemical and surface field investigations. Pnoto-
geoiogic maps will be prepared to assist in the field investigations. 

N 
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February 12, 1968. 

4. GEOPHOTO will purchase suitable aerial photographs of the area, 
construct mosaics and prepare photogeologic maps of the Exploration Area. 
The photogeologic maps will be prepared at a scale of one inch equals one 
mile. A composite photogeologic map, at a scale of one inch equals four 
miles will also be prepared. 

5. GEOPHOTO agrees to provide adequate qualified personnel, 
equipped with adequate instruments and equipment in good working order and 
condition, necessary to carry out the orovisions of this agreement. Such per­
sonnel shall undertake the provisions of this agreement in a workmanlike man­
ner. Subject to the provisions of cla-^e. 6, such personnel, equipped as afore­
said, shall, be sent by GEOPHOTO to .-r-ch part or parts of the Exploration Area 
as GEOPHOTO may decide, for a three month period commencing on or about 
June loth, 1968. They shall devote their full time and energy in carrying out 
prospecting and exploration work with the view to locating and staking claims 
(hereinafter referred to as the '̂Mineral Claims") in the Exploration Area, 
which in their opinion — 

(a) justify expenditures of money thereon for exploration and/ 
or development purposes, or 

(b) are deemed necessary to protect the interests of the FIN­
ANCIERS . 

The field party shall at all times be under the control of GEOPHOTO and shall 
act under the direction of its Party Manager, who will be assisted in the field 
by fully qualified minerals exploration personnel. GEOPHOTO's Party Manager 
shall have sole discretion as to what claims shall be staked. Ln no event shall 
GEOPHOTO be liable for failure to stake a claim . 

6. The amount of monies to be expended pursuant to this agreement 
shall be one hundred and fifty five thousand, dollars ($ 155, 000.00) which shall 
be contributed by each of the FINANCIERS in the amount of $ 51,666.67. 

The schedule of payments will be as follows. It is agreed that each 
of the FINANCIERS will make payments to GEOPHOTO to arrive on or before 
the dates indicated, at their offices situated at 706 - 6th Street S .Vv?.,. Calgary, 
Alberta. 
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Date Amount 

Forewith on execution of agreement - $ 1,050.00 
March 31, 1966 - 3,000.00 
April 30, 1968 - 3,000.00 
May 31, 1968 - 3,000.00 
June 15, 1968 - 7,750.00 
July 15, 1968 - 12,100.00 
August 15, 1968 - 12, 100.00 
September 15, 1968 - 6,250.00 
October 31, 1968 - 1,750.02 
November 30, 1968 - 1,666.65 

$ 51,666.67 

GEOPHOTO agrees to pav cut of the aforesaid sum of one hundred 
and fifty five thousand dollars, all its expenses hereunder, including without 
limitation, all engineering fees, salaries, aircraft charters, travelling ex­
penses, living costs, costs of staking and recording claims, cost for insurance 
and depreciation of equipment properly owned and used by GEOPHOTO in its 
duties hereunder, all to the end that the total committment and liability of each 
of the parties included in FINANCIERS shall not exceed the sums set forth in 
the foregoing provisions of this paragraph. GEOPHOTO is not authorized to 
pledge the credit of the FINANCIERS for any purpose whatsoever. 

7. Each of the FINANCIERS will nominate, in writing, one represen­
tative and one alternate, both of whom shall be fully empowered to act and 
bind it with respect to any and all matters arising out of this agreement, 

' 8. GEOPHOTO agrees to make and submit in proper form, applications 
for recording of the claims staked during the course of the field work and in the 
name of its nominee or nominees and on such recording to properly execute 
transfers- in the name of GEOPHOTO which will hold them in trust for the FIN­
ANCIERS. The FINANCIERS shall have the undivided right, title, and interest 
in and to the Minerals Claims in proportion to the monies contributed by them 
hereunder, and the FINANCIERS shall have the exclusive right to determine all 
questions relating to the Mineral Claims including the development , sale or 
other disposition „ 
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9. GEOPHOTO agrees to keep each of the FINANCIERS reasonably-
informed on work progress and fully informed as to any claims staked or 
other property otherwise acquired, th- intention being that GEOPHOTO shall 
send to each of the FINANCIERS weekly written reports during the field oper­
ations, containing all relevant and appropriate information and the planned 
exploration activity for the ensuing period. GEOPHOTO agrees that upon 
commencement of staking Mineral Claims in any part of the Exploration Area, 
the Party Manager will report as soon as possible to his Calgary Office indi­
cating commencement of staking, the reasons therefore and this information 
will be communicated to the FINANCIERS as soon as is practicably possible. 

10. GEOPHOTO will, during the term of this agreement, maintain 
insurance of not less than the following amounts, all such insurance will be 
procured and maintained at the sole expense of GEOPHOTO, Insurance cer­
tificates can be submitted to the FINANCIERS upon request. 

(a) Employees Liability Insurance covering each employee of 
GEOPHOTO engaged in operations hereunder to the extent 
of $ 500,000.00, where such employee is not governed by 
Workmen's Compensation. 

(b) Public Liability In-urance covering all operations here­
under within the limits of $ 500,000.00 for any one person 
injured or killed and $ 1,000,000.00 for two or more per­
sons injured or killed in any one accident. 

(c) Property Damage Insurance covering all operations here­
under for damage to property, including damage by fire 
within a limit of $ 500, 000.00 on any one claim . 

(d) GEOPHOTO will require the owners of die aircraft used in 
the operation hereunder to maintain Aircraft Public Liability 
and Property Damage Insurance sufficient to comply at least 
with the minimum amount set forth by the Department of 
Transport, Air Transport Board for such charters . GEO-

• PHOTO will submit to the FINANCIERS" upon request, cer­
tificates of insurance coverage evidencing compliance with 
this paragraph. 
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11. GEOPHOTO will indemnify and save harmless the FINANCIERS 
of and from all actions, causes of scions, claims or demands whatsoever 
which can, shall, or may hereafter be brought against the FINANCIERS by 
a third party excepting employees o: the FINANCIERS by reason of or in 
any way arising out of an injury to or death of such party of any loss or 
damage to the property of such party which may arise out of or in connection 
with or resulting directly or indirectly from the work and services to be 
performed hereunder by GEOPHOTO and its own personnel providing however 
that such indemnity'does not apply to -laims for damage to property or injury 
or death to third parties caused by the r-egligcnce of employees of the FINAN­
CIERS, and the FINANCIERS extend unto GEOPHOTO the same indemnity 
mutatis mutandis with respect to any work or services to be performed here­
under by personnel employed by the FINANCIERS in accordance with the pro­
vision of this agreement. 

12. It is expressly understood v.nd agreed that this agreement does not 
constitute a partnership among the parties hereto or any of them and it does 
not create the relationship of master and servant between the FINANCIERS on 
the one hand and GEOPHOTO on the other. Subject to the provisions of clause 
6 and except as herein otherwise stipulated, GEOPHOTO as an independent 
contractor has undertaken to attempt to find mineral locations and to protect 
the same by staking where appropriate and will not be under the orders or con­
trol of any one or more of the FINANCIERS and may use its discretion in the 
performance of its obligations hereunder. GEOPHOTO shall have no claim 
whatsoever against the FINANCIERS or any of them arising out of this agree­
ment or performance of its duties hereunder except as herein expressly 
stipulated. > 

.13. On or about November 30ch, 1968, GEOPHOTO agrees to send each 
of the FINANCIERS a written report on the results of the exploration work com -
plete with copies of all maps and technical data. Preliminary copies of the 
photogeologic maps will be submitted to each of the FINANCIERS prior to the 
field investigation. Conclus ions 'drawn in such report will represent GEOPHOTO' 
•best judgement. Any action FINANCIERS take based on such report will be on its 
own responsibility. • 

14. Upon completion of the evaluation, GEOPHOTO will serve as a 
repository for all materials such as air photographs, samples, mosaics, and 
so forth, and such other materials as the FINANCIERS may decide., and such 
materials will be'made available to the FINANCIERS upon request, it is agreed 
that these materials will be used for the sole purpose of the FINANCIERS and 
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shall remain with GEOPHOTO until such time as GEOPHOTO is informed in 
writing by all of the FINANCIERS to otherwise dispose of the materials . 

15. GEOPHOTO agrees that ii will take all reasonable precautions to 
insure that technical information obtained as a result of the performance of 
its duties pertaining to this agreement will bo kept confidential forever and 
will be released only to an accredited representative of each of the FINAN­
CIERS. The FINANCIERS shall have the right to release this information to 
their parent, affiliate and subsidiary companies. 

16. GEOPHOTO agrees that it will not stake or cause to be staked, 
from any information gained in this survey or subsequent surveys for the FIN­
ANCIERS, any claims in the Exploration Area or within a distance of three 
miles outside of the boundaries of the Exploration Area at any time upon com­
pletion of the survey or surveys for any person, firm or corporation other than 
the FINANCIERS. GEOPHOTO further agrees not to conduct any photogeological 
geochemical, or field minerals investigations in the Exploration Area for any 
person, firm or corporation other than the FINANCIERS, for one year after 
the termination of this letter of agreement (November 30, 1968), unless speci­
fically authorized in writing by all of the FINANCIERS . 

17. This agreement shall not be assigned or sub-contracted by GEO­
PHOTO without the prior written consent of the FINANCIERS. 

18. Neither GEOPHOTO nor the FINANCIERS will be responsible for 
failure to perform under this agreement when performance, is hindered or pre­
vented by strikes, lockouts, war or acts of war, or other cause beyond the 
control of the parties, whether or not similar to the matters herein enumerated. 

GeophotoServic.es, Ltd. appreciates the opportunity to be of ser­
vice to the Financiers . 

Respectfully submitted, 

Witness: GEOPHOTO SERVICES, LTD 

/ ' 
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Witness: PACIFIC PETROLEUMS LTD . 

!•• 

/ TP.:iC pitTISH AMERICAN OIL COMPANY LTD. 



AFFIDAVIT OF EXECUTION 

CANADA ) 
PROVINCE OF ALBERTA ) 
TO WIT: ) 

, of the 

Ci ty of Calgary, in the Province of Alber ta, Secretary, MAKE OATH 

A N D SAY: 

1 . THAT l was personally present and did see HERBERT 

EARL JOUDRIE, Attorney for ASHLAND OIL & REFINING COMPANY named in 

the wi th in instrument, who is personally known to me to be the duly 

appointed Attorney for ASHLAND OIL & REFINING COMPANY named there in, 

duly sign and execute the same for d-e purposes named there in. 

2. THAT the iame was executed at the City of Calgary 

in the Province of Alberta and tha: i am the subscribing witness thereto, 

3 . THAT I know the said HERBERT EARL JOUDRIE and he 

is, in my be l ie f , of the fu l l age of twenty one years. 

SWORN BEFORE ME by the above ) 
named deponent ai" the Ci ty of ) 
Calgary in the Province of ) 
Alberta, this ^ ' V ^ • d a y of ) 

( \ U ; „ A i - l . , . . , A . D . 19 (-;•,-, ) 

' ) / - ) 

A Commissioner for Oc\fhs in and 
for the Province of A lber ta . 
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NORTHWEST VENTURE . 
Carcross Area - Northwest British Columbia 

. and^outh Yukon Territory 

Schedule ! i B" 
JOINT INTEREST A C C O U N T I N G PROCEDURE 

SECTION ! 
GENERAL PROVISIONS 

1. Apgl jeat lon 

' This is the Scheduled Accounting Procedure forming part of the Agreement dated 

, 1968 between Pacific Petroleums L t d . , Ashland O i l & Refining Company 

and The British American O i l Company L imi ted. 

2 . Statements and Billings 

The statement del ivered by Operator pursuant to Clause 5 of the Agreement shall 

include the fo l lowing particulars: 

(a) detai led statements of material ordinari ly considered 

control lable by operators of mining properties; 

(b) statement of ordinary charges and or adits to the Joint 

Account summarized by appropriate classif ication 

indicative of the nature thereof; 

(c) detai led statement of the proceeds of the use of and 

production from the Joint Proporty; end 

(d) deta i led statement of any other charges and credits. 

• 

3. Payments by fhe^JoInt Operator 

Each Joint Operator shall pay a l l such bil ls w i th in Fifteen (15) days after receipt 

thereof. If payment is not made wi th in such t ime, the unpaid balance may, at the Operator 1? 

opt ion, bear interest at the rate of Six Percent (6%) per annum unt i l pa id . 
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4 . Advances 

Unless otherwise provided for in the Agreement, the Operator may require the 

Joint Operator to advance its share of estimated cash outlay for the current month's opera­

t ion ; PROVIDED that the Joint Operator shaft not be required to make .any such advance 

more than N ine ty (90) days prior to the ant ic ipated date of expenditure thereof. 

5 . Adjustments •• 

Payment of any such .billings shall not prejudice the r ight of a Joint Operator to 

protest or question the correctness thereof. A i l statements rendered to a Joint Operator by 

the Operator during any Operations Year shall conclusively presumed to be true and correct 

after Twenty-four (24) months fo l lowing the end of any such Operations Year , unless wi th in 

the said Twenty-four (24) month period such Joint Operator takes wr i t ten exception thereto 

and makes claim on the Operator for adjustment. Failure on the part of a Joint Operator to 

make claim on the Operator for adjustment wi th in such period shall establish the correctness 

thereof and preclude the f i l ing of exceptions thereto or making of claims for adjustment 

thereon. The provisions of this paragraph shall not prevent adjustments resulting from 

physical Inventory of property as provided for In Section V I , 

6 . Audits 

The Joint Operator, or a representative thereo f , upon notice In wr i t ing to Operator 

shall have the r ight to audit the Operator's accounts and records relat ing to the accounting 

hereunder for any Operations Year wi th in the Twenty-four (24) month period fo l lowing the 

end of such Operations Year, and the Joint Operator must take wri t ten exception to end 

make claim upon the Operator for a l l discrepancies disclosed by said audit wi th in sold 

Twenty-four (24) month per iod. 
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SECTION II 
EXPLORATION, DEVELOPMENT, MAINTENANCE A N D 

OPERATING CHARGES 

Subject to the I im Hat sons hereinafter prescribed, the Operator shall charge the 

Joint Account wi th the cost of the fol lowing items: 

1. 'Rentals and Royalties 

Ail rentals, renewals and extension fees, payments In l ieu of actual product ion, 

and royalties paid by the Operator for the Joint Account . ' 

2« Labour 

Salaries, wages and expenses of the Operator's employees d i rect ly engaged on the 

Joint Property in the explorat ion, development, maintenance and operation thereof, inc lud­

ing ssleries or wages paid to technical employees soch as geologists, engineers and other 

employees who are temporarily assigned to and located at and di rect ly engaged on the Joint 

Property. 

3 . Employee Benefits 

Salaries and wages shall Include the Operator's share of such employee benefits as 

are or may be from time to time established by the Operator wi th and/or for the benefit of 

its employees Including but not l imited to annui ty , pension or retirement plan contributions, 

thr i f t and hospital isation and group l i fe insuroncs contributions, sickness, accident and 

death benefits, retirement al lowances, salary or wage bonuses, end similar or other such 

expenditures or contributions made; PROVIDED that the charge for such benefits she-: 11 not 

exceed Twelve Percent (12%) of the labour chargeable to the Joint Account . In add i t ion , 

a charge shall be made which shall Include the Operator's share of such employee benefits 

as are or may be from time to time established by governmental authority wi th and/or for the 



benefit of Its employees including but not l imi ted to Workmen's Compensation, Unemploy­

ment Insurance contr ibut ion, vacation allowances and similar or other expenditures or con­

tributions imposed by lav/ . 

4 . M g j e n d 

Mater ia l purchased or furnished by the Operator for use on the Joint Property. So 

far as It is reasonably pract ical and consistent wi th ef f ic ient and economical operat ion, on! 

such materia! shall be purchased for or transferred to the Jo in t Property as is required for 

immediate use, and the accumulation of surplus stocks shall be avoided. 

5 , Transportation 

(a) Transportation of materia! necessary for the explorat ion, development, 

maintenance and operation of the Joint Property subject to the fol lowing l imitat ions: 

(t) ' i f material is moved to the Joint Property from e vendor's 
cr from the Operator's warehouse or other properties, no 
charge shall be made to the Joint Account for a distance 

• greater than the distance from tho nearest rel iable supply 
store or ra i lway receiving point where such materia! Is 
ava i lab le , except by agreement wi th the Joint Operator; 

(I i) if sjrnius m^torlul i i r rov .d nor< thu j o i n t Properly i'« e 
O t ' o rder ' s w-r^bouse or civ.er sk_r go pi i n t , ro c h e ^ o 
sYi ! ' 'k<s is ;,Jo to t! J Johjj .x'-c:vu] for v d i jh- iCo ^ > r 
ihon iho d l ronee lo tr.o coorwt lo l ie 'do suf d y st^r^ cr 
r e i h . j y receiving j . obu , cxsu^t by a 0 r ; -~m. M wi th t!:o 
Joint Operator; 

(Hi) i f surplus material Is moved from the Joint Property to 
other properties in which the Operator has an interest, 
no charge shall be made to the Joint Account except by 
agreement wi th the Joint Operator. 

(b) Transportation of the Operator's employees referred to in paragraph 2 to 

and from the Joint Property. 
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6 . Outside Services 

The cost of operational services and u t i l i t i es , as dist inct from those of a consulta­

t ive or interpretative nature, obtained from outside sources and which are reasonable and 

necessary for the explorat ion, development and maintenance of the Joint Property. The 

cost of professional consultants'services may be chargeable to the Joint Account when so 

agreed by the part ies. 

7. • Operator's Equ ipment and Facll itles 

Use of and service by the Operator's equipment and fac i l i t ies as provided In 

paragraph 5 of Section 111. 

8 . Damages and losses to j o i n t Property and Mater ia! 

Replacement or repair resulting from losses or damages Incurred by f i r e , explosion, 

f l ood , storm or any other cause not controllable by the Operator through the exercise of 

reasonable d i l i gence . The Operator shall furnish the Joint Operator wi th wri t ten notice 

of such loss or damage as soon as practicable after the Operator becomes aware of same. 

9. L i t igat ion, . Judgments and Claims 

A l l costs and expenses of l i t igat ion or legal services necessary or expedient for the 

protection of the Joint Property, Including attorney's fees and expenses as hereinafter 

provided, together wi th a l l judgments obtained against the parties or any of them and agreed 

settlements insofar as the same relate to the Joint Account or the subject matter of the 

Agreement; actual expenses Incurred by any party or parties hereto in securing evidence for 
« 

the purpose of defending or prosecuting any act ion or claim or negotiat ing any settlement 

relating to the Joint Account or the subject matter of the Agreement. 

(a) If the parties holding co l lect ive ly the .majority interest In the Joint 

• Property may be handled by the legal staff of one or more of the 

parties hereto, and a charge commensurate wi th the services rendered 

may be mado against the Joint Account . 
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(b) Fees and expenses of outside counsel shall not be charged to the 

Joint Account unless authorized by the parties holding co l lec t ive ly 

a majori ty interest in the Joint Property. .-

10. Taxes 

AN taxes, rates, levies and assessments of every kind and nature (except taxes on 

profits) lev ied , assessed or imposed upon or in connection wi th the Jo int Property or any 

part thereof, the production therefrom or the explorat ion, development, maintenance or 

operation thereof and which have been paid by the Operator for the benefit of the part ies. 

1 1 . Insurance 

Premiums paid for Insurance required to be carried for the benefit of the part ies, 

together wi th a l l expenditures incurred and paid In settlement of any and a l l losses, claims, 

damages, judgments and other expenses, Including legal services, not recovered from, the 

Insurer. 

12. Camp Expanse 

The expense of operating and maintaining al l necessary camps, housing fac i l i t ies 

for employees and boarding employees. When other operations are served by these fac i l i t i es , 

the expense, Including depreciation or a fa i r monthly rental in l ieu of depreciat ion, less 

any revenue therefrom, shall be prorated against a l l operations served on a pro rata basis. 

13. Distr ict Expense 

A proportionate share of the salaries and expenses of the Operator'^ distr ict super-* 

intendent and other general distr ict and f ie ld employees other than those described in para­

graphs 2 and 14 of this Section 11 serving the Joint Property, and a proportionate share of 

the cost of maintaining end operating a distr ict of f ice and sub-off ices, incurred in the 
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2 . Mater ia l Furnished by Operator 

Mater ia l required for operations shall be purchased for direct charge to the Joint 

Account whenever pract icable, except that the Operator may furnish such material from 

its stocks under the fo l lowing conditions: 

(a) • New Material (Cond itlon " A " ) 

Mater ia l transferred from the Operator's warehouse or other properties 

shall be priced f . o . b . the nearest reputable supply store or ra i lway 

receiving point , where similar material is ava i lab le , at current replace­

ment cost of the same kind of mater ia l . Cash discounts shall not be 

deducted in calculat ing replacement cost prices of such transferred 

materials. 

(I) Material which is In sound and serviceable condit ion and is 
suitable for refuse without recondit ioning shall be classed 
as Condition " 8 " and priced at Seventy-f ive Percent (75%) 
of current new pr ise . 

(II) Mater ial which cannot bo classified as Condit ion " 8 " but 

A . af ier recondit ioning w i l l be further serviceable for 
original functions as good, secondhand material 
(Condition " 3 " ) ; or 

B. Is nor suitable for recondit ioning but has a l imited 
remaining service, shall be classed as Condit ion " C " 
and. priced at Fi f ty Percent (50%) of currant new pr i ce . 

(Ui) Buildings and other material involving erection cents shall 
be charged at applicable percentage of current new price 
for similar dismantled materials. 

(Iv) Othor Items of mater ia l , due to their unusual condi t ion, 
shall be fa i r ly and equitably priced by the Operator, but 
subject always to approval of the Jo int Operator. 

(v) Current new pr i ce , wherever used In this subparagraph, 
sha l l be determined In accordance wi th subparagraph 2(a) 
of this Sect ion. 

(b) Used Materiai (Cc4idition ^B^and ^C" ) 

which: 
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3. Premium Prices 

Whenever materia! is not readi ly obtainable at the customary supply point and at 

prices specif ied In paragraphs 1 and 2 of this Section because of national ' emergencies, 

strikes or other unusual events over which the Operator has no con t ro l , the Operator may 

charge the Joint Account for the required materials on the basis of the Operator 's direct 

cost and expense Incurred In obtaining such materials, In making It suitable for use, and in 

moving St to the locat ion , but notice In wr i t ing shall be furnished to the Joint Operator of 

the proposed charge prior to charging the Joint Account for the material acquired pursuant 

to this provision. The Joint Operator shall have the r ight , by so elect ing and not i fy ing the 

Operator wi th in Forty-eight (48) hours after receiving such notice from the Operator, to 

furnish In k ind , or In tonnage as the parties may agree, at the locat ion nearest rai lway 

receiving point , or the Operator 's storage point wi th in a comparable distance, a l l or part 

of such material suitable for use and acceptable to the Operator. Transportation costs on 

any such material furnished by the Joint Operator, at any point ether than at the locat ion , 
a-

shall be borne by the Joint Operator. If, pursuant to the provisions of this paragraph, the 

Joint Operator furnishes material in k ind , the Operator shall make appropriate credits 

therefor to the account of said Joint Operator. 

4 . Warranty of Mater ia^ Furnjshea^bj^ Operator 

Operator does not warrant the material furnished beyond or back of the dealer's or 

manufacturer's guarantee or warranty; and , in case of defective mater ia l , credit shall not be 

passed unt i l adjustment has been received by the Operator from the manufacturers or dealers 

or their agents. 
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5 . Opejrotor's Exclustve ly~ owned FacHJties 

The Operator shall charge ths Joint Account for services rendered to the Joint 

Property by fac i l i t ies and equipment owned exclusively by the Operator. Such fac i l i t ies 

and equipment shall include but not be l imited to a i rc ra f t , automotive equipment and 

laboratory services. The rates charged shall be commensurate wi th the cost of ownership 

and operation and shall not be in excess of the current prevai l ing rate of l ike services and 

equipment in the area. 

Whenever requested, the Operator shall inform each Joint Operator in advance 

of the rates I t proposes to charge, and the foregoing rates shall be revised from time to 

time -when found to be either excessive or Insuff ic ient. 

SECTION IV 
DISPOSAL OF MATERIAL 

The Operator shall be under no obl igation to purchase the interest of the Joint 

Operator in surplus, new or secondhand mater ia l . Buildings and other major items shall 

not be removed by the Operator from the Joint Property except as provided In the Agree­

ment without the approval of the Joint Operator.• The Operator shall not sell major Items 

of material to an outside parry without giving the Joint Operator an opportunity either to 

purchase same at the price offered or to take its respective shares'in k i n d . The Operator 

shall have the right from time to time to dispose of normal accumulations of junk and 

scrap material from the Joint Property, and shall charge or credit the Joint Account wi th 

the proceeds or cost of such disposal. • 

1 . Mater ia l Purchased by the Operator 

Mater ial purchased by the Operator shall be credited to the Joint Account and 

included in the statement of operations for the period in which the material is removed 

from the Joint Property. *• 
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2, Mater ia l Purchased by the Joint Opsro^o£ 

Mater ia l purchased by the Joint Operator shall be Invoiced by the Operator and 

paid for by the Joint Operator immediately fo l lowing receipt of Invoice. The Operator 

shall pass credit to the Joint Account and include the same in the monthly statement of 

operations, 

3 , Division in Kind 

Division of material in k i nd , i f made among the Operator and Joint Operator, 

shall be In proportion to their respective interests in such materials. Each party w i l l there­

upon be charged indiv idual ly w i th the value of the materials received or receivable by 

each patty and corresponding credits w i l l be mode by the Operator to the Joint Account , 

and such credits shod I appear In the monthly statement of operations. 

4 , Sales to Outsiders 

. Sales to outsiders of material from the Joint Property shall be credited by the 

Operator to the Joint Account at the net amount col lected by the Operator from the pur­

chaser . Any claims by the purchaser for defective material shall be charged back to the ' 

Joint Account , If and when paid by the Operator. 

SECTION V 
BASIS OF PRICING MATERIAL 

TRANSFERRED FROM J O I N T PROt€RTY 

Joint ly-owned material sold to the Operator or to the Joint Operator or d iv ided 

.In kind among them, unless otherwise agreed, shall be valued on the fo l lowing basis of 

condit ion and pr ice . (New price as used In the fol lowing paragraphs shall have the same 

meaning and be computed on the same basis as the price for new material in subparagraph 

2(a) of Section 111.) 
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1 . ' New Mater ia! 

New materlcil (Condition " A " ) / being new material purchased or obtained for th 

Joint Property but never used thereon, at One Hundred Percent (100%) of current new 

pr ice . 

2 . Good Used Material 

• Good used materia! (Condition " B " ) , being good serviceable materia! which is 

further useable without recondit ioning: 

(a) A t Seventy-f ive Percent (75%) of current new price -if materia! 

was charged to the Joint Account as new; or 

(b) A t Seventy-f ive Percent (75%) of current new price less deprecia­

t ion consistent w i th its usage on and service to the Joint Property, 

If the materia! was or ig ina l ly charged.to the Joint Property as 

secondhand at Seventy-f ive Percent (75%) of new p r i ce . 

3 . Other Used Motor lal 

Other used material (Condition " C " ) , being material wh ich : 

(a) Af ter recondit ioning w i l l be further serviceable for its original 

function as good secondhand materia! (Condition " 8 " ) ; or 

(b) Is serviceable for its original function but substantially not sui t­

able- for recondi t ioning, at F i f ty Percent (50%) of current new 

pr ice . 

» 

4 . Bad Order Material 

Bad order material (Condition " D " ) , being materia! not further useable for its 

original function but for possible other service, at a value commensurate wi th Its use. 
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5 . Jim|< 

j u n k (Condition "E " ) * being obsolete and unserviceable mater ia l , at prevai l ing 

junk prices in the distr ict , 

5 . Miscellaneous 

Other items of mater ia l , because of their unusual condit ion or nature, shall be 

fa i r ly end equitably priced by the Operator. 

SECTION V I 
INVENTORIES 

1 . Periodic Inventorles 

Periodic Inventories of material which is ordinari ly considered control lable shall 

be taken by the Operator ot reasonable intervals, but at least once in every Five (5) years. 

2 . Not ice 

Not ice of intention to take inventory shall bo given to the j o i n t Operator by the 

Operator at least Thir ty (30) days before any Inventory is to begin so that each non-Opera­

tor may be represented when any inventory is taken . 

3 . Failure to be Represented 

Failure of a Joint Operator to be represented at the physical Inventory shall bind 

such Joint Operator to accept the inventory taken by the Operator, who sha! I in that event 

furnish such Joint Operator w i th a copy thereof. 

• 

4 . Reconcil iation of Inventory 

Reconcil iation of Inventory wi th charges to the Jo int Account shall be made by 

each party at interest, and a list of overages and shortages shall be jo in t ly determined by 

said parties. 



5 . Adjustment of Inventory 

Inventory adjustment's shall be made by the Operator to the Joint Account for over­

ages and shortages, but the Operator shall bs held accountable to the Joint Operator only 

for shortages due to lack of reasonable di l igence . 

The expense of the Operator's and the Joint Operator's, representatives present at 

the taking of regular inventory shall not be charged to the Joint Account . 

7. Special Inventories , 

The Joint Operator shall have the right at any time to request In wr i t ing the taking 

of a special Inventory. The taking of such special inventory sholl be commenced w i th in 

Thirty (30) days after the receipt of notice .thereof. A l l expenses incurred by the Operator 

in conducting any special inventory so requested shall be charged to the separate account 

of the requesting party. 

» 
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