RECEIVED

(F)?E‘ 42-1761 %A‘i 1 ﬁ zﬁg? Water Supply Bank No.
Water Right No.
DEPARTMENT OF
NATERRESOURCES
STATE OF IDABHO

DEPARTMENT OF WATER RESOURCES

APPLICATION TO SELL OR LEASE A WATER RIGHT
TO THE WATER SUPPLY BANK

Name of Seller/Lessor A + lah +a G R4 'CJ C""P Phone Lfaq ,02'8
Post office address Igool -T‘\{ rell LCU/\(’ 5%t+(b Bose F570L

1. DESCRIPTION OF WATER RIGHT:

Right evidenced by:

Decree No. (05 D5GDﬁ Decreed to 6- recne J € ‘11'\'5 .
Name
in case of SP\ BA ( )
dated;lbL{ E‘ 20 5 ";ghq &!E county of i.i I h(Na:)m:i oj,éfm‘ul'n() ;A l Dl‘Sb’:'Zf

a

issued by the ldaho Department of Water

b. License No.
Resources.
c Pemit No. issued by the ldaho Department of Water
Resources.
2. DESCRIPTION OF PORTION OF RIGHT FOR SALE OR LEASE: (If the entire right is for sale or lease,

show "all" on line 2 below and skip the remainder of part 2 )

a Amount of water under right: a \ \ cubic feet per second &/or

acre-feet per annum

b. Point of diversion: Vi of ¥ of Section Township Range

,BM in County.

Additional points




c Place of use:

TWP | RGE | SEC NE NW sSW SE Totals
NE NW SW SE NE NW sW SE NE NW W 8E NE NW Sw SE
If the right is for irrigation, show the number of acres for the part of the right {o be put into the bank.
Total number of acres
3 ADDITIONAL INFORMATION ABOUT RIGHT, OR PORTION THEREOF, FOR SALE OR LEASE
a. Explain how the seller/lessor acquired the right, or portion thereof, and attach a copy of the deed to

the land to which it is appurtenant or other evidence of ownership of the right. [If the right is not
recorded in the name of the seller/lessor, attach a copy of a change of ownership form as required
by Section 42-248 or 42-1409(8}, Idaho Code, together with required documentation.

Copy of  Leuse ddted July 2004 attazived.,

b Describe the frequency of water use under the right, or portion thereof, during the past five (5)
years of use. Attach watermaster records, pumping power bills, or other evidence to demonstrate
that the right has not been lost through abandonment or forfeiture. (This information is not required

if a partial decree has been issued on the right within the last 5 years}.

Tacthal Detrres  \eve  isSued o ferl232003

avd '3-4(7 24,2003 ,
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c If the right is from a surface water source, describe the period of the year that water is typically
available to satisfy the right.

Apel 1S Ao Oehber IS

d Describe any other water rights with the same purpose and place of use as the right, or portion
thereof, offered for lease. Will the present place of use continue to receive water from any source?
If so, describe

tr Rt Nos. (,3-2532 4 L3-78LL Ll
pondue — »  Provde st fo Yhe Dresepl”
plare of USe.

e If the water right is a permit, describe the work accomplished toward developing the right

f If the right to the use of the water or the use of the diversion works or irrigation system is
represented by shares of stock in a company or corporation, or if such works or system is owned or
managed by an irrigation district, a written consent of the sale or lease must be attached.

REMARKS:




5. SALE/LEASE AGREEMENT

1 The water right, or portion thereof, described above is offered to the ldaho Water Resource Board:
For sale;
_— ' P 06
X For lease for a period from 10 m(/ 2@7 to . il, 122{ m &'}‘ ﬁ '
" (Day, }ﬁonih, year) (Day. month year)

{The lease period may be shown as "indefinite”, if the total duration of lease is unknown); or

As a gift to the state of Idaho.

2 Show the minimum payment acceptable fo the Seller/fiessor Include the method of determining
the minimum payment. The minimum payment may be shown as the "current rental rate”.

Lurcent Reptal Kade

| hereby assert that the information contained in this application is frue to the best of my knowledge, and
that | have the authorities necessary to offer this right for sale or lease to the Idaho Water Resource Board.

The owner/lessor acknowledges the following:

1 Payment to the owner/lessor is contingent upon the sale or rental of the right from the bank

2 While a right is in the bank, the owner of the right may not use the right even if the right is not
rented.

3 A right accepted into the bank stays in the bank until the Board releases it or until the lease term
expires.

4 While a water right is in the bank, forfeiture provisions are stayed.

5. Acceptance of a right into the bank does not, in itself, confirm the validity of the right or any

elements of the water right

10 fAusy D7 /%’W

Date / Signature V4 /
FOR DEPARTMENT USE CNLY
Received by Date Preliminary check by

Received

Watermaster recommendation requested on

Recommended for approval denial by
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ARTICLES OF INCORPORATION SECR
| CRETARY OF STA
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ATLANTA GOLD CORPORATION

THE UNDERSIGNED, acting as incorporator of a oorporation under the Idaho Business
Corporation Act, adopis the following Articles of Incorporation for such corporation:

FIRST ARTICLE
The name of the corporation is Atlanta Gold Corporation.

E
SECOND ARTICL 6dD SECRETARY OF STATE

|
., a2/86/2807 =08
The corporation’s duration is perpetual CK: 103036 CT1 28522 3?1.3.13'34
it 9 1BA.88 = 186,88 CORP ¥ P

e A — AT

THIRD ARTICLE

The corporation is organized for the purpese of transacting any and all fawful business
for which a corporation may be incorporated under the Idaho Business Corporation Act.

FOURTH ARTICLE.

This corporation s authorized 1o issue a total of one million {1,000,000) shares {without
par value), all of which shall be common voting stock. B

Unless a resolution of the board of directors provides that reacquired shares shall
constitute authorized but unissued shares, any shares reacquired by the corporation shall be
treasury shares; and the corporation may hold, use, resell or disposed of such reacquired
shares free of any restrictions that would be imposed on the original issuance of shares of the
corporation. ' '

EIFTH ARTICLE

Shareholders shall have no preemptive right to acquire unissued or treasury shares or
securities convertible into such shares or carrying a right to subscribe to or acquire shares.

SIXTH ARTICLE

The location of the initial registered office of the corporatioh 877 W. Main St, Suite 1000,
Boise, Idaho 83702, The name of its initial registered agent at such address is Nicholas G
Miller.

SEVENTH ARTICLE

The number of directors constituting the initial Board of Directors is one and shall be
thereafter determined as provided in the bylaws; and the name and address of the initial director

. P
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until his successors are elecled and qualified is Bill Baird, 1509 Tyrell Lane, Suite D, Boise, 1D
83708.

EIGHTH ARTICLE

The name and address of the incorporator is Bruce Thorndycraft, 24 Elk Run Roéd.w
Boise, ID 83716.

NINTH ARTICLE

The corporation reserves the right to amend, alter, change or repeal any provisions
contained in its Articles of incorporation in any manner now or hereafter prescribed or permitted
by statute. Al rights of stockholders of the corporation are granted subject to this reservation.

The Board of Directors is expressly authorized fo alter, amend or repeal the Bylaws of
the corporation and fo adopt new Bylaws, subject to repeal or change by vote of holders of a
maijority of shares of the corporation’s common stock.

TENTH ARTICLE

At each election of directors, every shareholder entitled to vote at such election shall
have the right to vote, in person of by proxy, one vote for each share owned by him.
Shareholders have no right to vote their shares cumulatively in the election of directors.

ELEVENTH ARTICLE

A director of this corporation shall not be personally liable to this corporation or its
shareholders for money damages, and the corporation shall indemnify such director against
liability (as defined in 1daho Code § 30-1-850(5)) to any person, for any action taken, or any
failure to take action, as a director except for Nability for (a) the amount of a financial benefit
recelved by a director to which he is not entitied, (b) an intentional infliction of harm on the
corporation or the shareholders, (c) a violation of ldaho Code § 30-1-833, or (d) an intentional
violation of criminal law. If the |daho Business Corporation Act is amended to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability
of a director of this corporation shall be eliminated or limited to the fullest extent permitted by the
Idaho Business Corporation Act, as s0 amended. Any repeal or modification of this Eleventh
Articie by the shareholders of the corporation shall not adversely affect any right or protection of
a director of the corporation existing at the time of such repeal or modification.

DATED this ___ day of February, 2007.

74

Bruce Thorndycraft, Inforpgrrator

ARTICLES OF INCORPORATION, Page 2
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LEASE

e Amm Im:», (“Lessee™) and Creene Ties,

Incorporated (“Lesgor”) entered into an Option Agrecmont dawd April 6, 2004 pranting
Legsee aa opton o lease cetain property of Lessor described belowe (i Propersy”,

2. Lessee desites to exercise it&ﬂghtslm lor said Option: Agree sment and lease the

\ Property from Lessor, subject to the terms and conditions of seid Options Agreement and the
© edditional terms and conditions set forth below,
3. Lessordesiresto lepse the Property to Lessee subj oot s g mdmndiﬁm

roperty. Leased: Lessor agrees to leass fo Lessoo; and Lessee agrees to leasc.
from Lessor, the Property, described as fallows: (2) Parcel E of Homestead Bntry Survey No.
37, recarded a8 Tnstument No, 355251, seconds of Elmors County, o, s illstnted on
‘Exhibit 4, ettached hereto, consisting of spproximately 20,55 acres; (b) Decreed Water Right
No. 6303609, consisting of 0.92 oft, as Dluswated on Exbibit B, atachied hersto; and {¢) &
pump size end pipeline conider, to bo located in pert on other propey owaed by Lessor, for
itization of the water zight by Lesses, in a location to be mutually agreed upon by the

parties, with Lessor’s approval of the location niot 16 be unreasonably ¥ P
ot o Ao shialt he ton (10) years, commencing on July 1,

ng thraisgh June 30, 2014.

E

3. Payimens: Concurently with fhe csecution of thiv Agreemept, Lesses is

4

delivering to Lessor; and Lessor ackuow]edges the receipt of, the following payments: (g} i

firstmwonth's toitof apd(by. _ _ constituting half of the juitial payment of

LEASE - Page L of 11
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. required under the Option Apreement loss opfion paymemts of
proviausly paid by Lessse to Lessor, such crédit heing applied pursuant to the terms of the

Option Agreament, The balance of the st inifiel payment, = ‘shall be duo and

paya) Gﬁﬁﬂguat Iizﬂﬂq_k
Pavments: Lessee shall pay &8 rent fox he Propi

v, i addition to the

above initlal peymients: (@)L .. per month, payable in advancs by the teath day of each
h beginting on August 1, 2004; and (b) Lessee shall pay all tixes, water assessments and

uilitiss for the Propenty accrued. diring the term of the lease, bsginming wilh tates, Wates

assessments and utilifies for the Property acerued from Jant
takes, water assessments and utilities for the Property accrued during 2004:
Lessee shall be permitted to apply 1o the Idakio

Departiment of Water Reésources to ¢hange the use of the leased water right from Imrigation to
mining; and t apply for & tansfer-of the point of diversion for the watér vight  Lessor shall

cooperats as reasonably sicoessary with such efforts
- rty as the site for a

wetion: Iessee imends to use the Frope

maen camp and equipment storage in support of its mining operations on other property, and
Leasoo sy make such impravements to the Propecy se aré reasonsbly incident to such uses
Legsor shall have: the right of spproval of ell improvement or congtruetion plans of Lessee
prior to development, improvement or construction work ocouning on the Property, with such

ithiheld, Title to improvement

approval xiof 16 be unreasonably. i

se or addition shiell remein in Lessce’s neme during the term of this

alieraticn, ‘chias

Agrocment.

LEASE-Page2of 11
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(&) Lesses’s Obligation: During mmafmmsanmemu

At its own cost and’expense; promptly abserve and camply With 4ll applicable present. and

fusture laws, ordinances; Tequirements, orders, direotives, zules and yogolations of the federal,

stafc, county aad city govemmicnts and of all othor govermnentdl authoritics having

Jurisdiction over the Property. Lessce shall pay all expienses that may arise out of or be

nts of this paragraph 7(a).

imposed because of the failire of Lesses to cormply with the coven

) Eessee's Right fo-Coutost, Lesses shall have the sight to-contest by
appropriate legal proceadings diligently conducted bt good faith, fn fhe name of the Lessee, or
Lessor (if legally required), or both (if legally tequired), without cost or expense to Lessor,

réferred 1o it paragraph 7(a).
(¢} Lessor's Olligations. Lessor agrees o executte and deljver any and
all appropriate papers or other instruments which may be necessary or proper to permit Lessee

10 ¢etitest the validity or ‘application of any such Jaw, ordinsnce, order, tulé, regulation or

te with Lassee in such contest.

requiremgnt-and to filly coopera

g see: Lessee shall, at 4ll times during the texm of this

empace by, L

Agreement, &t its own cost 6iid expense keop and rmairtain the Property in good condition,

or injury. Lessor shall not be

and shall use all rensonable precaution to prevent wasts; damage

i any services or facilities or to rnake any improvemonts, gépsus of

reguired fo fiirnis
iﬂtﬁrﬁﬁﬁﬁ&iﬁb to or of the Property duping the term of this Agrecment,

CET emrr v+ B R L e LY RRETTALRTY, ST FERTRFERnS QZLIET  RDBEATUH M0
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torination of tliis Agreement, Lessec shall at ity cxpense seclaim the Property to & physical
‘ eeding its condition at the commencement af this Agreament.

‘performs all of tio provisions, obligations, covenants
by the Lesses veider this Agreement, Leasee may quiey have; hold and enjoy the Premises
aiming under Lessor, subject

for thie lsase term without zny hindrance by Lessor of anyome ¢

to:all of the provisions of this Lease.

Lessce has thoroughly examined tie Property and is

".a

11 No. Othier Warrangle
leasing samie “AS 1S™. Lessor mekes 1o warranties or representations regarding the valtus of
the Property, the quantity of land encompassed in the Property; the exact boundaries of the
Propery, the pecmitted uses of the Propert ar any other uafis, unless such wamTanty or
12. Indempity: Duting tio term. of this Agreement, Lessee shall indenmify and hold

ese frow and agaitist any olaims, lawayits, dsmages or judgments arising from or

Lessor harm]

rolating 1o Lessse’s ocoupation opuse of the Property.
13. No Liens: Lessee shall keep the Property free from any liens arising out of any

rnishicd or obligutions incuried by Lessce,

14. Auithority: Bach party to this Agicemént warronte anid represonts that it has the

authority to enter jnto this Agresment, and has taken sll necessary corporate 4ots and made all

necessary corporste resolutions to enter iuto this Agréement

ASE-Pagedof 11
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jeure: In the event that either party 1o this Agteenent shall be delayed

or fitidered iny or pravented from the performacs of any act required hereunter, other than
the paymienit of rent or additional rent, by reason of strikes, walkouts, labor troubles; habilily

ials or financing, filtuwo of pawer, restriotive goverumental Jaws or

regulations, Hot, fnsturrection, war of othe réason of o Tike namre not the fault of s party

delayed i pecorming work or dolng acts required under the terms of the Agreement; then
sanoe of such act shall be excused for the, period of the delay and the pericd for the.

performencs 62 sy such aot shall be extended for & periad equivalent to.the period of sush

iver: No covenant, of condition or the breach thereof shall be desmed

whom fhe waiver ig clsimed, aad any

waiver or the breach of any covenant, term or condition shall not be deemed 16 be a waiver of
any other covensnt, verm or condition. Acceptance by Lessor of any performance by Lessee
after the fime sarae shall beoome duc shall niot canstinite a waiver by Lessor of the broach or
default of any covenant, texm or condition, nor shell such be construcd as a waiver of g right
ed by Lessor in

to requive Ginely porformance in the fitice, ualess otherwise exprescly agres

Nod sntained i this Agreement shall be déemed or

constried a¢ creating & pavtnership or joint ventire between Lespor and Lessee or between

Lessor aud apy othier party. In partioular, Lessor shall have no conwol ever Lessee's

explomtion, mining end milling activitics, and Lessor 15 pot to be constined as an “owner” of
“operator® under CERCLA, 42 USC § 9601, et soq., with respoct to Lessee's exploration,

mining and milling activities.

YEASE - Page S of 11
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I£ ssit is btought To enforoe or intespret any: provision of this
ficys foes and

T

ehert, the prevailing party shall be entitled to recover its reasonable atto

]
g
B
&
8
. ;%‘
e,
g
3
2
L
. :(S;

‘Property without the Lessor's prior writien congént, wiich conseat shall not be unressonably
all of its obligntions

witlikield. No assigument or sublease shiall afféct Lossee’ duty to-perfor
uisder this Lease unless Lessen ia released by written agreement with Lessor. Tnthe evert of &
sale by Lessor of the Property, such sale shall be subject to this Agreement and Lessee's
vighits under it Lessor's intorost ju and rights under this Agreement may bé aseigned to such

purchiser or purchasers of the Property, and in the event of sach assigument Lesses shall

¢ orpurchasers as the lessor hereunder.

attory to- and recognize such purcha .
24, Subiordination: At Lossor's option this Lease shall he-subject and subordinate to
the len of any mortgage ot deed of in gy dmouwm or amounis whatsgever NOw o1

et placed on or against the Premiscs of on otagams’r Lesgor’s interest therein without

s nedassity of execution and delivery of any flurther instruments on fhe part of Lessec 10

effecmate such subordination, 'Bi’owcve;, so long as Lessee f9 mot in default in the

£ - PageGof 11
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-pocformmance of th ferms hewof tis Lease shall not be-terminated nor shall any of Lessce's

‘rihits and obligations hereunder be disturbed by any lender i the exercise.of itg rights. wider
anits evidencing

such morigage or dsed of trust. Lesser agross to execute stich ftedir instru

sinstion of this Least 1o fuch morgage or tust deed as may be desired by any
Imﬁﬁ“mnﬂa company. |

ﬁéeﬁff'_mmmﬁ 4 this evént of forsclosure of any mortgage or deed of frust
er upion auy forecloswre gale and

covering the Praperty, Lessee shisll aftom ta the purchas
récopize suck purchaser as the lessor hereunder and such purchaser shall recognize Lessce a8
Lesser hereunder.

iom: Lessor shall at reasonsble times have the right to eater and

Sugpect thie Propersy, provided that Lessor stigll make any such éntry in such a manuer 85 10

reasonably avoid interference With Lessee’s aperations on and occupation of the Property’
rim hereof Lessor desives to sell

the Property, Lessor shall so notify Lesses in waiting stating the. purchnse prico and sales
terms and: Lessee shall have the-cxclusive right of fivst refusal to purchase the Propery for
‘sixty (60) days thereaffer and if Lossee has not given writfen notico-of infent 1o purchase the:

Property within said gixty days, then Lessor may sell to whoevr Lessor desires, as long as the'
4 i the offer 1o Lesses: In

sale is not on terms mors favorable to the buyer than thase describe

the event Lessar and the offering third pasty subsequently agree fo new and more fivorable

_tém_sr.ﬁfﬁﬁis, Lessee shall be allowed the right of firat rofiisal as to suckinew torms, and & new

By way of example, and not by way

sixy day period for the exercise of such right will bogin,
tion, if Lasses receives an offer to purchase the Property for - © = . and Lesses
y on such terms; L.éssor may sell to the offering thiied party on

Iy Y
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‘stiehi ferms, but s the event the Lessor and eﬁ‘mgm pmy subsequently dgres 10 rgéuae-

e purchase prive to . . Lessee must be given:the right of first zefusal on stich new

p

t will begin.

jod for the exercise of such rig

Liesseé fails to pay the pischase price wad porfuion all of the terms of the sale within 90 days
afier notifying Lessor fhiat Lessee cleets to purchase the Property, Lessee’s right 1o purchase

the Broperty shall become null and void, und Lessor may thoreafter sell the Property to ax

Aerns; and a new shay -aa;sr- e

pﬁrﬁmzﬁsmrdesma $6 Towg as said sale is on térmig which:are ot more advamnageous 10 the

&sﬁw urchase

Buyer than those deseribed in the offer to Lesseo, In the-ovent Lesses co
the Property pursuant to the temns of ffis parigeaph, this Agreement shall immediately

itiate aind the parties shall hiave 0 furihier oblipation: to each other hetennder.
' Non:fixed Yems: At the end of the lease term,

Lessor shell have the option to purchase fom Lessee any non-fixed itemns associated with
TLessee’s man-camp located on the Property; including housing trailers, other porshle or

ildings, at the then fair market valug as agreed upon between the parties. Lessor
thirty (30 days before the ¢nd of

shall notify Lessee of its desire to exervise its option at least
oo from Leéssie, and their suggested fair

the lease termy, indicating the iiems it wishes to purcha
market value, In the everit the parties do not agree on fair markat value for such items, Lessor

_ pes dent spprsiser to- determine the falr market
value of such items a8 Lessor wishes fo purchase. Such appraiser’s determination shel}
pidce for the appiaised ftems, In the event the parties do not agree on

ctabilish the puidhase:
‘th fuir macket value and Lessor declines o employ an appraiser, Lessor's option shall expire

a5 to those items for which ne sgreement a3 16 valie is reached by 120 days following the end

of the lesise term.  Any purchase of iterms by Lessor pursvant to this paragreph must be:

TEASE PageBof 11

."' "’"“ _ "““’" . ﬁf‘ﬂ ba t (m-. ved s R T : ﬂ@?ﬂ'['h?*xﬁﬁ? a¥ Bt RO fﬁ-‘ﬁ} B




BERgIRED 123 044IER TRILMPH ATLANTA LISG PAGE B9/18

wheys s, subjact 1b no warrantics, exXpress of m§[€5, a3 10

halitabilit, euiabilit o fitnss of any 1ind.
Ygms: Improvements ¢onstruoted by Lessee and misde: pectaanent of

30 Notieg: Any nofice by eithi party to the other shall be in writing and shall be
deemed. given ;fdcmomd personally, by Pedcral Express, by Express Mail, erif « siled by

piested, addressed as follows:

35%% Tdsho L&ms

{b) if 16 Lesgor: WTIG&, Tncarpogated.
PO Box 39
Atlanitg, Idabo 836&1

Bither perty heretp may from thms 1 titne des gnute by written notice @ different address for
mding of the

partics With respect to the subject matier hereof. No modification or alteration of the terms

jon; ot alteration is in writing and exeouted by the

parties hereto or thelr fespective Successars o assigns subsequent to the date bereof, Bash
ity to consult with jts gwn. legsl counsel, is

party warranis that it hias boen g,iv en the OppoT:

folly familiar with the circumstances gwroupding this Agreemen
- and advice of its own counsel, Neither party

v Ay P iR T TR segir a2 et
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is relying pon any represshtation uot xpressly provided heréis. ‘No adverse presumption

Lexsce:  Atianta Gold Corporation of
ﬁ:’ﬁieriﬁﬂs Ine-
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STATEOFUTAH )

persan Whv eéxet:minsi fht: i‘am goil
wiedged to mé that GREE?

Iﬁ WIIﬁEﬁ& 3

STATE OF IDAHO )
County of «P@vﬁ B

1 85,

in and for méism p&snnsﬁy appaared_., p _j Cine
Lﬁmﬁﬁﬁdtﬁmcm b&the ,,,_ wargser of ATLY OR
: mgmngmammt enb&half ofasid
ledged LANTA GOLD CORPORATION OF

¥y, " b
' "'"fu.u)t".‘“‘
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