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Explanatory Note

On January 31, 2012, American Strategic Minerals Corporation, a Nevada corporation (the “Company”) filed with the Securities and
Exchange Commission (the “SEC”) a Current Report on Form 8-K (the “Form 8-K”) with respect to the Share Exchange Agreement, dated as
of January 26, 2012, by and among the Company, American Strategic Minerals Corporation, a Colorado corporation (‘“Amicor”) and the
shareholders of Amicor (the “Amicor Shareholders”) whereby the Amicor Shareholders transferred all of the issued and outstanding capital
stock of Amicor to the Company in exchange for shares of common stock of the Company. Such transaction caused Amicor to become a
wholly-owned subsidiary of the Company. Following the exchange, the Company succeeded to the business of Amicor as its sole line of
business. The Company is filing this amendment to the Form 8-K in order to address the comments of the Staff of the SEC as set forth in its
letter dated February 27, 2012. This amendment to the Form 8-K does not incorporate the Company’s Current Report on Form 8-K filed on
February 3, 2012 or the Company’s Current Report on Form 8-K filed on February 15, 2012.
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Item 2.01 Completion of Acquisition or Disposition of Assets.

On November 25, 2011, the board of directors of American Strategic Minerals Corporation, a Nevada corporation, (the “Company”,
“we”, “us” or “our”) authorized a 1.362612612 for one forward split in the form of a dividend, whereby an additional 0.362612612 shares of
common stock, par value $0.0001 per share (the “Common Stock”), were issued for each one share of Common Stock held by each shareholder
of record on December 9, 2011. All share amounts referenced in this Current Report on Form 8-K have been adjusted to reflect the number of
shares of Common Stock on a post-dividend/post-split basis. On December 7, 2011, we filed an amendment to our articles of incorporation in
order to (i) change our name to “American Strategic Minerals Corporation” from “Verve Ventures, Inc.”, (ii) increase the authorized capital
stock of the Company to 250,000,000 shares, consisting of 200,000,000 shares of Common Stock and 50,000,000 shares of “Blank Check”
Preferred Stock, and (iii) change the par value of the capital stock of the Company to $0.0001 per share from $0.001 per share.

The Share Exchange

On January 26, 2012, we entered into a Share Exchange Agreement (the “Exchange Agreement”) with American Strategic Minerals
Corporation, a Colorado corporation (“Amicor”) and the shareholders of Amicor (the “Amicor Shareholders”). Upon closing of the transaction
contemplated under the Exchange Agreement (the “Share Exchange”), on January 26, 2012, the Amicor Shareholders (nine persons) transferred
all of the issued and outstanding capital stock of Amicor to the Company in exchange for an aggregate of 10,000,000 shares of the common
stock of the Company. Such exchange caused Amicor to become a wholly-owned subsidiary of the Company. Additionally, as further
consideration for entering into the Exchange Agreement, certain Amicor Shareholders received ten-year warrants to purchase an aggregate of
6,000,000 shares of the Company’s Common Stock with an exercise price of 0.50 per share (the “Share Exchange Warrants”). The Share
Exchange Warrants may be exercised on a cashless basis after 12 months from the date of issuance in the absence of an effective registration
statement covering the resale of the shares of Common Stock underlying the Share Exchange Warrants. Prior to the acquisition of Amicor by
the Company, Amicor acquired certain mining and mineral rights from the Amicor Shareholders and is primarily involved in uranium
exploration and development, as further described herein.

On January 26, 2012, contemporaneously with the Exchange Agreement, we also entered into an Option Agreement (the “Option
Agreement”) with Pershing Gold Corporation (formerly Sagebrush Gold Ltd.), a Nevada corporation (“Pershing”) pursuant to which we
obtained the option (the “Pershing Option”) to acquire certain uranium exploration rights and properties held by Pershing (the “Pershing
Properties™), as further described herein. In consideration for issuance of the Pershing Option, we issued to Pershing (i) a $1,000,000
promissory note payable in installments upon satisfaction of certain conditions (the “Note”), expiring six months following issuance and (ii)
10,000,000 shares of our Common Stock (collectively, the “Option Consideration”). Pursuant to the terms of the Note, upon the closing of a
private placement in which the Company receives gross proceeds of at least $5,000,000 (within six months of the closing of the Exchange
Agreement), then the Company shall repay $500,000 under the Note. Additionally, upon the closing of a private placement in which the
Company receives gross proceeds of at least an additional $1,000,000 (within six months of the closing of the Exchange Agreement), the
Company shall pay the outstanding balance under the Note. The Note does not bear interest. The Option is exercisable for a period of 90 days
following the closing of the Exchange Agreement, in whole or in part, at an exercise price of Ten Dollars ($10.00) for any or all of the Pershing
Properties. In the event the Company does not exercise the Pershing Option, Pershing will retain all of the Option Consideration. On January
26, 2012, in conjunction with the closing of the Private Placement (as described further herein), the Company paid $500,000 towards the
Note. The Company’s intends to undertake additional investigation concerning the Pershing Properties prior to making a determination to
exercise the Option, and to conduct further due diligence. Accordingly there can be no assurance the Company will acquire any or all of the
Pershing Properties. The Pershing Properties consist of certain uranium assets and rights acquired by Pershing from Continental Resources
Group, Inc. (formerly named American Energy Fields, Inc.) (“Continental”’) on July 22, 2011, a uranium exploration and development
company, and primarily consist of certain state leases and federal unpatented mining claims in California known as the Coso property in Inyo
County, Artillery Peak, in western north-central Arizona, Blythe, in Riverside County, California and Prospect Uranium, in North
Dakota. Prior to the exercise of the Option, Pershing shall retain the right to explore, develop or operate on any of the Pershing Properties and
the Company will assume all costs and expenses associated with the Pershing Properties following exercise of the option.




Pursuant to the terms and conditions of the Share Exchange:

e At the closing of the Share Exchange, each share of Amicor’s common stock issued and outstanding immediately prior to the closing of the
Share Exchange was exchanged for the right to receive shares of our common stock. Accordingly, an aggregate of 10,000,000 shares of our
common stock were issued to the Amicor Shareholders. Additionally, certain of the Amicor Shareholders received Share Exchange Warrants to
purchase an aggregate of 6,000,000 shares of the Company’s common stock at an exercise price of $0.50 per share.

e The Company purchased an option to acquire certain uranium properties exercisable for 90 days in consideration for (i) the issuance of a
promissory note in the aggregate principal amount of $1,000,000, and (ii) 10,000,000 shares of the Company’s common stock issued to
Pershing.

e Upon the closing of the Share Exchange, Andrew Uribe resigned as the Company’s sole officer and director and simultaneously with the
effectiveness of the Share Exchange, George Glasier was appointed as the Company’s Chief Executive Officer, President and Chairman,
Michael Moore was appointed as the Company’s Chief Operating Officer and Kathleen Glasier was appointed as the Company’s Secretary and
anew board of directors was appointed. The new board of directors consists of: George E. Glasier, David Rector, David L. Andrews, Joshua
Bleak, Kyle Kimmerle and Stuart Smith.

e On January 26, 2012, we sold 10,029,930 shares of our common stock at a purchase price of $0.50 per share in a private placement to
accredited investors, resulting in aggregate gross proceeds to the Company of $5,014,965 (the “Private Placement”), which includes an
aggregate of $100,000 advanced to Amicor for general working capital purposes prior to the closing of the Share Exchange which was
converted into an aggregate of 200,000 shares of Common Stock in the Private Placement and an aggregate of $75,000 in debt owed by Amicor
which was converted into an aggregate 150,000 shares of Common Stock in the Private Placement. On January 30, 2012, the Company sold an
additional 600,000 shares of Common Stock in the Private Placement with gross proceeds to the Company of $300,000 for total gross proceeds
to the Company of $5,314,965.

® 6,500,000 additional warrants were issued to certain of our officers, directors and consultants with an exercise price of $0.50 per share.

e Immediately following the closing of the Share Exchange and the Private Placement, under an Agreement of Conveyance, Transfer and
Assignment of Assets and Assumption of Obligations (the “Conveyance Agreement”), we transferred all of our pre-Share Exchange assets
and liabilities to our newly formed wholly-owned subsidiary, Verve Holdings, Inc. (“SplitCo™). Pursuant to a stock purchase agreement (the
“Stock Purchase Agreement”), we transferred all of the outstanding capital stock of SplitCo to certain of our former shareholders in exchange
for the cancellation of 4,769,144 (post-split) shares of our Common Stock that they owned (the “Split-Off”), with 7,500,000 (post-split) shares
of our common stock held by persons who acquired such shares prior to the Share Exchange remaining outstanding. These 7,500,000 shares
(as adjusted for our November 25, 2011 forward split) were previously registered pursuant to a Registration Statement on Form S-1 that was
declared effective on March 9, 2011. Accordingly, following the Split-Off, 7,500,000 shares will constitute our “public float” and will be our
only shares that have been registered for resale under the Securities Act of 1933, as amended (the “Securities Act”) and until additional shares
will have been registered under the Securities Act or an applicable exemption becomes available, such as Rule 144, these shares will be our only
shares available for resale and will constitute our public float.

The foregoing description of the Share Exchange and related transactions does not purport to be complete and is qualified in its entirety
by reference to the complete text of the (i) Option Agreement, which is filed as Exhibit 10.1 hereto, (ii) the form of Note, which is filed as
Exhibit 10.2 hereto; (iii) the Share Exchange Agreement, which is filed as Exhibit 10.3 hereto; (iv) the form of Warrant, which is filed as
Exhibit 10.4 hereto, (v) the Conveyance Agreement, which is filed as Exhibit 10.5 hereto; and (vi) the Stock Purchase Agreement, which is
filed as Exhibit 10.6 hereto, each of which is incorporated herein by reference.




The foregoing description of the Private Placement and related transactions does not purport to be complete and is qualified in its
entirety by reference to the complete text of the form of Subscription Agreement filed as Exhibit 10.7 hereto, which is incorporated herein by
reference.

The Company entered into agreements with certain consultants, including GRQ Consultants, Inc., pursuant to which such consultants
will provide certain services to the Company in consideration for which the Company sold to the consultants warrants to purchase an aggregate
of 3,500,000 shares of the Company’s common stock with an exercise price of $0.50 per share (the “Consulting Warrants”) for an aggregate
purchase price of $350. The services provided by GRQ Consultants, Inc. include introductions to banking relationships, consulting on
strategic acquisitions and advice on capital restructuring. The Consulting Warrants have a term of ten years and are exercisable on a cashless
basis after twelve months if the shares of common stock underlying the Consulting Warrants are not registered with the Securities and
Exchange Commission.

The Company issued warrants to purchase an aggregate of 2,700,000 shares of Common Stock at an exercise price of $0.50 per share
to Joshua Bleak, David Rector, Stuart Smith and George Glasier, as directors of the Company (the “Director Warrants”). The Director Warrants
have a term of ten years and are exercisable on a cashless basis after twelve months if the shares of common stock underlying the Director
Warrants are not registered with the Securities and Exchange Commission. The Director Warrants issued to Mr. Smith, Mr. Rector and Mr.
Bleak vest in three equal annual installments with the first installment vesting one year from the date of issuance. The Director Warrant issued
to Mr. Glasier is immediately exercisable.

Barry Honig, who resigned as Chairman of Pershing on February 9, 2012, is the owner of GRQ Consultants, Inc. Mr. Honig remains
a director of Pershing. GRQ Consultants, Inc. 401(k), which is also owned by Mr. Honig, purchased an aggregate of $500,000 of shares of
Common Stock in the Private Placement. The Company also issued a ten-year warrant to purchase an aggregate of 300,000 shares of Common
Stock with an exercise price of $0.50 per share to Daniel Bleak, an outside consultant to the Company, which vests in three equal annual
installments with the first installment vesting one year from the date of issuance (the “Additional Consulting Warrant”). The Additional
Consulting Warrant is exercisable on a cashless basis after twelve months in the absence of an effective registration statement covering the
resale of the shares of Common Stock underlying the Additional Consulting Warrant. Daniel Bleak is the father of Joshua Bleak, a member of
the Company’s board of directors. The Company did not enter into a consulting agreement with Mr. Bleak.

The foregoing description of the Additional Consulting Warrant and the Director Warrants issued to Messrs. Bleak, Smith and Rector
do not purport to be complete and is qualified in its entirety by reference to the complete text of the Director Warrant, which is filed as Exhibit
10.10 hereto and which is incorporated by reference herein. The description of the Director Warrant issued to Mr. Glasier is qualified in its
entirety by reference to the complete text of the Form of Warrant, which is filed as Exhibit 10.4 hereto and which is incorporated herein by
reference.

Following (i) the closing of the Share Exchange, (ii) the closing of the Private Placement for $5,314,965, (iii) the closing of the Option
Agreement and (iv) the cancellation of 4,769,144 (post-split) shares in the Split-Off, there were approximately 38,129,930 shares of common
stock issued and outstanding. Approximately 26% of such issued and outstanding shares were held by the Amicor Shareholders,
approximately 28% were held by the investors in the Private Placement, approximately 26% were held by Pershing; and approximately 20%
were held by existing shareholders of the Company, some of whom were also investors in the Private Placement.

The shares of our Common Stock and the Note issued to Pershing, the shares of Common Stock and the Share Exchange Warrants
issued to the Amicor Shareholders in connection with the Share Exchange, the Option, the Consulting Warrants, the Additional Consulting
Warrant, the Director Warrants and the shares of Common Stock issued to the investors in the Private Placement were not registered under the
Securities Act, and were issued in reliance upon the exemption from registration provided by Section 4(2) of the Securities Act and Regulation
D promulgated thereunder Certificates representing these securities will contain a legend stating the restrictions applicable to such shares.




Changes to the Business. We intend to carry on the business of Amicor (and the business of the Pershing Properties, upon exercise

of the Pershing Option, if exercised) as our sole line of business. Upon the closing of the Share Exchange, we relocated our executive offices
to 31161 Hwy. 90, Nucla, CO 81424.

Accounting Treatment. The Share Exchange is being accounted for as a reverse-merger and recapitalization. Amicor is the acquirer
for financial reporting purposes and the Company is the acquired company. Consequently, the assets and liabilities and the operations that will
be reflected in the historical financial statements prior to the Share Exchange will be those of Amicor and will be recorded at the historical cost
basis of Amicor, and the consolidated financial statements after completion of the Share Exchange will include the assets and liabilities of the
Company and Amicor, historical operations of Amicor and operations of the Company from the closing date of the Share Exchange.

Tax Treatment; Small Business Issuer. The Share Exchange is intended to constitute a reorganization within the meaning of the

Internal Revenue Code of 1986, as amended (the “Code”), or such other tax free reorganization exemptions that may be available under the
Code.

Following the Share Exchange, we will continue to be a “smaller reporting company,” as defined in Item 10(f)(1) of Regulation S-K,
as promulgated by the SEC.

Corporate Information

American Strategic Minerals Corporation (“Amicor”) was incorporated in the state of Colorado on April 30, 2011. As used in this
Current Report on Form 8-K, all references to “we”, “our” and “us” for periods prior to the closing of the Share Exchange refer to Amicor as a
privately owned company, and for periods subsequent to the closings of the Share Exchange, refer to the Company and its subsidiaries

(including Amicor).
Description of Current Business
General

We are primarily engaged in the acquisition and exploration of properties that may contain uranium mineralization in the United States. Our
target properties are those that have been the subject of historical exploration. We have not begun operations at any of our target properties.

Cutler King

The Cutler King Property consists of a Mining Lease covering 3 unpatented mining claims on Bureau of Land Management (“BLM”) land in
San Juan County, Utah. The Mining Lease gives Amicor the exclusive right to conduct mineral exploration and development activities on the
Property, subject to regulation by the BLM. The lease commenced on November 2, 2011 and is for a term of 20 years. In order to maintain its
rights under the lease, Amicor is required to pay annual BLM maintenance fees, with payment under the lease due 90 days before the BLM’s
deadline for payment of such fees, in addition to any other costs associated with holding the unpatented mining claims.

To maintain the upatented mining claims in good standing with the BLM, annual maintenance fee payments must be made to the BLM, in lieu of
annual assessment work, on or before September 1 of each year. These claim fees are $140.00 per claim per year, plus minimal per claims cost
of approximately $10 to $15 per claim recording fees to San Juan County where the claims are located.

With regard to the unpatented mining claims, future exploration drilling will require Amicor to either file a Notice of Intent or a Plan of
Operations with the Bureau of Land Management, depending upon the amount of new surface disturbance that is planned. A Notice of Intent is
for planned surface activities that anticipate less than 5.0 acres of surface disturbance, and usually can be obtained within a 30 to 60-day time
period. A Plan of Operations will be required if there is greater than 5.0 acres of new surface disturbance involved with the planned exploration
work. A Plan of Operations can take several months to be approved, depending on the nature of the intended work, the level of reclamation
bonding required, the need for archeological surveys, and other factors as may be determined by the BLM.




The Cutler King ore body is located on the northwestern flank of Big Indian Valley, in the prolific Lisbon Valley District, in northern San Juan
County, Utah. Uranium mineralization is hosted in tilted (~60) fluvial arkosic sandstones and siltstones of the Late Permian Cutler
Formation. Mineralization is primarily oxidized uranium minerals which migrated down dip from adjacent high-grade deposits in the overlying
Triassic, resulting in very thick and continuous mineralization. Depth to mineralization ranges from 700 to 900 feet below surface.

The Cutler King ore body was discovered by Homestake Mining Company by surface drilling from 1978 to 1982. It is north and adjacent to
large prolific mines including the Far West, Alice, Small Fry and La Sal II. Depressed market conditions halted drilling activities prior to
delineating the full extent of the ore body. The Cutler King ore body was never subject to extractive operations and never generated revenue.

Based on past drilling, there are 54 existing mineable grade intercepts with additional mineralization possible in all directions.

The Cutler King Property is accessed by taking UT Highway 46 near Lasal, Utah, turning south onto UT Highway 113 (Lisbon Valley Road),
and continuing 5.0 miles. Turn west onto Homestake Road, continue .9 miles to proposed shaft site. The Cutler King is easily accessible year
round via 2-wheeldrive vehicle.

Dunn

The Dunn Property consists of two separate mining leases, one of which covers 7 unpatented mining claims on BLM land, and the other lease
encompassing 1,520 acres of land owned by J. H. Ranch, Inc. including both the mineral and the surface estate. The Dunn Property was never
subject to extractive operations and never generated revenue.

The J. H. Ranch Lease. On December 28, 2011, Amicor became the Lessee of 1,520 acres of land owned by J. H. Ranch, Inc. (the “Lessor”)
under a Lease Assignment/Acceptance Agreement (the “Lease Assignment”) in which Nuclear Energy Corporation LLC assigned all of its
rights in a lease (the “Lease”) with J. H. Ranch, Inc., to Amicor for consideration of $99,474 secured by a promissory note in favor of Nuclear
Energy Corporation LLC.

The Lease was originally executed on October 21, 2011 between the Lessor and Nuclear Energy Corporation LLC. Upon Amicor’s
assumption of the position of Lessee, Amicor has the right to explore for, extract, transport, and dispose of all uranium, thorium, vanadium, and
all minerals occurring in association therewith on the Property, with the exclusive right to enter and occupy the surface of the Property for those
purposes. The term of the Lease is for 20 years or for so long thereafter that the Lessee complies with the terms of the Lease.

For the first five years of the lease, Amicor is required to pay to J. H. Ranch, Inc. the following annual lease payments, each due 30 days after
each anniversary of execution of the Lease: (1) $43,750 within 30 days after execution of the agreement (already paid by Nuclear Energy, and
included in the $99,474 due under the Lease Assignment); (2) $42,500; (3) $70,000; (4) $87,500; (5) $87,500. Beginning with the fifth
anniversary, Amicor must pay $10 for each acre of land in the Lease. In addition to the lease payments, Amicor is required to pay an advanced
royalty, each due 30 days after each anniversary of execution of the Lease, in the following amounts: (1) $43,750 within 30 days after
execution of the agreement (already paid by Nuclear Energy, and included in the $99,474 due under the Lease Assignment); (2) $42,500; (3)
$70,000; (4) $87,500; (5) $87,500. Amicor is also required to pay a production royalty of 6.25% of the fair market value (defined in the
agreement) of all crude ores containing uranium, vanadium, thorium, and all related minerals mined, shipped, or sold from the leased

premises. For each year that an advanced royalty is due, the advanced royalty will be credited against the production royalty. When production
royalty payments equal the cumulative amount due to the Lessor as advanced royalty payments, the production royalty shall increase to 12.5%
of the fair market value of all crude ores containing uranium, vanadium, thorium, and all related minerals mined, shipped, or sold from the
leased premises.




Additionally, Amicor is required to pay to the Lessor a one time damage payment of $2,000 for each acre of land that is rendered permanently
unusable for farming or grazing as a result of Amicor’s mining activities, $200 for each drill site constructed, and $500 for each ventilation
borehole constructed.

BLM Land. The Mining Lease covering the unpatented mining claims gives Amicor the exclusive right to conduct mineral exploration and
development activities on the Property, subject to regulation by the BLM. The lease commenced on November 2, 2011 and is for a term of 20
years. In order to maintain its rights under the lease, Amicor is required to pay annual BLM maintenance fees, with payment under the lease
due 90 days before the BLM’s deadline for payment of such fees, in addition to any other costs associated with holding the unpatented mining
claims.

The Dunn Property is located in eastern San Juan County, Utah, in the heart of the prolific Sage Plain Mining District. Uranium/vanadium
mineralization at the Dunn is hosted in thick, flat lying fluvial sandstones in the upper rim of the Late Jurassic Salt Wash Member of the
Morrison Formation. Depth to mineralization ranges from 640 to 700 feet below surface.

Mineralization at the Dunn Property was originally discovered by Gulf Oil Corporation in 1967. The property was subsequently acquired by
Atlas Minerals in the 1970’s. By 1981, Atlas had delineated a significant enough resource to justify constructing a 4,000-foot decline. The
decline successfully reached the western boundary of the ore body, but before any ore could be shipped Atlas ceased operations in 1983 when
diverted by financial setbacks which forced their full attention on operations at the Velvet Mine.

Based on past drilling, there are 94 existing mineable grade intercepts. The Dunn is attractive from the standpoint that it is located in the prolific
Sage Plain District, and the past drilling is open to the north, east, and south. Initial operations at the Dunn include refurbishing the existing
decline that terminates at the ore body, commencing production within the historic drilling area and completing a drilling program in the open
areas adjacent to the past drilling.

Access to the Dunn Property is via U.S. Highway 491 at the intersection with the southern extent of West Summit Road (San Juan County
Road 313) which is paved and well maintained year round. West Summit Road accesses the project 10.8 miles north of U.S. Highway 491 and
provides year round access to an intersection with a private, graveled road which then passes over Amicor 's leased lands, ending at the Dunn
portal after 2.1 miles.

Centennial-Sun Cup

The Centennial-Sun Cup Property consists of a Mining Lease covering 42 unpatented mining claims on BLM land in San Miguel County,
Colorado. The Mining Lease gives Amicor the exclusive right to conduct mineral exploration and development activities on the Property,
subject to regulation by the BLM. The lease commenced on November 2, 2011 and is for a term of 20 years. In order to maintain its rights
under the lease, Amicor is required to pay annual BLM maintenance fees, with payment under the lease due 90 days before the BLM’s deadline
for payment of such fees, in addition to any other costs associated with holding the unpatented mining claims.

To maintain the upatented mining claims in good standing with the BLM, annual maintenance fee payments must be made to the BLM, in lieu of
annual assessment work, on or before September 1 of each year. These claim fees are $140.00 per claim per year, plus minimal per claims cost
of approximately $10 to $15 per claim recording fees to San Miguel County where the claims are located.

With regard to the unpatented mining claims, future exploration drilling will require Amicor to either file a Notice of Intent or a Plan of
Operations with the Bureau of Land Management, depending upon the amount of new surface disturbance that is planned. A Notice of Intent
is planned for surface activities that anticipate less than 5.0 acres of surface disturbance, and usually can be obtained within a 30 to 60-day time
period. A Plan of Operations will be required if there is greater than 5.0 acres of new surface disturbance involved with the planned exploration
work. A Plan of Operations can take several months to be approved, depending on the nature of the intended work, the level of reclamation
bonding required, the need for archeological surveys, and other factors as may be determined by the BLM.




The Centennial-Sun Cup mine complex (CSC) is situated along the northern limb of the Dolores Anticline in western San Miguel County,
Colorado, within the Uravan Mineral Belt. Uranium and vanadium mineralization occurs within the gently dipping upper and middle rim fluvial
sandstones of the Late Jurassic Salt Wash Member of the Morrison Formation at an average depth of 320 feet below surface.

North American Uranium Corporation initially discovered the Sun Cup deposit in the late 1960s, and full scale production commenced in
1970. The nearby Centennial deposit to the southwest of the Sun Cup Mine was discovered by Minerals Recovery Corporation (“MRC”), a
division of Wisconsin Public Service, in the mid-1970s. Surface and underground exploration showed that the mines intercepted the same
mineralization and further mining connected the workings into one of the largest and most productive Salt Wash mines in Colorado.

Due to depressed uranium prices, MRC’s large scale operations at the mine ceased in the mid-1980s, whereby B-Mining Company (“BMC”) of
Nucla, Colorado acquired the property in the mid-1980s and mined periodically until 1999.

Based on past drilling, there are 86 mineable grade intercepts. The underground workings are in excellent condition, and can accommodate near-
term and low-cost production. Potential for resource growth at the Centennial-Sun Cup Property is very high and would likely focus in and
around the vicinity of the Centennial II, a neighboring ore body which is open in all directions. The Centennial-Sub Cup property was subject
to extractive operations and has generated revenue in the past.

The Centennial claims overlap San Miguel County Road 16R 7 miles after 16R intersects with State Highway 141 near the center of
Disappointment Valley. Branching from 16R, several year round 2-wheel drive accessible roads lead to the various mine openings, and
hundreds of drilling and exploration roads transect the claims.

Bull Canyon

The Bull Canyon Property consists of a Mining Lease of 2 unpatented mining claims in Montrose County, Colorado. The Mining Lease gives
Amicor the exclusive right to conduct mineral exploration and development activities on the Property, subject to regulation by the BLM. The
lease commenced on November 2, 2011 and is for a term of 20 years. In order to maintain its rights under the lease, Amicor is required to pay
annual BLM maintenance fees, with payment under the lease due 90 days before the BLM’s deadline for payment of such fees, in addition to
any other costs associated with holding the unpatented mining claims.

To maintain the unpatented mining claims in good standing with the BLM, annual maintenance fee payments must be made to the BLM, in lieu
of annual assessment work, on or before September 1 of each year. These claim fees are $140.00 per claim per year, plus minimal per claims
cost of approximately $10 to $15 per claim recording fees to Montrose County where the claims are located.

With regard to the unpatented mining claims, future exploration drilling will require Amicor to either file a Notice of Intent or a Plan of
Operations with the Bureau of Land Management, depending upon the amount of new surface disturbance that is planned. A Notice of Intent is
planned for surface activities that anticipate less than 5.0 acres of surface disturbance, and usually can be obtained within a 30 to 60-day time
period. A Plan of Operations will be required if there is greater than 5.0 acres of new surface disturbance involved with the planned exploration
work. A Plan of Operations can take several months to be approved, depending on the nature of the intended work, the level of reclamation
bonding required, the need for archeological surveys, and other factors as may be determined by the BLM.

The Bull Canyon Property is located along the rim of Bull Canyon in western Montrose County, Colorado within the Uravan Mineral

Belt. Uranium and vanadium mineralization is hosted in flat lying fluvial sandstones in the middle rim of the Late Jurassic Salt Wash Member
of the Morrison Formation. Ore grade mineralization associated with the property occurs in outcrop on the canyon rim, and mineralization
away from the canyon wall ranges from 80 to 150 feet below the surface.

The original discovery of the Bull Canyon ore body was by B-Mining Company of Nucla, Colorado in the early 1970s.
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Based on past drilling, there are 14 existing mineable grade intercepts. The ore body is open in every direction away from the canyon rim, and
is a prime target for resource expansion via low-cost, shallow drilling. Production at Bull Canyon would be a near-term, low-cost operation
with immediate ore production at the outcrop. The Centennial-Sub Cup property was never subject to extractive operations and never generated
revenue.

To access the Bully Canyon Property, begin at highway junction Highway 145-Highway 141 and Highway 90 turn left on Highway 90 and
continue 7 miles. Turn left on Montrose County DD 19 RD, continue 4 miles. Turn right on Montrose County FF 16 RD, continue 1 mile. Turn
left on Montrose County GG16 RD continue 5 miles and make a left and continue 1 mile to the mine. The road is maintained by the County and
is accessible via 2-wheeldrive access, except the last mile is with 4-wheeldrive access.

Martin Mesa

The Martin Mesa Property consists of a Mining Lease covering 51 unpatented mining claims on BLM land in Montrose County,

Colorado. The Mining Lease gives Amicor the exclusive right to conduct mineral exploration and development activities on the Property,
subject to regulation by the BLM. The lease commenced on November 2, 2011 and is for a term of 20 years. In order to maintain its rights
under the lease, Amicor is required to pay annual BLM maintenance fees, with payment under the lease due 90 days before the BLM’s deadline
for payment of such fees, in addition to any other costs associated with holding the unpatented mining claims.

To maintain the unpatented mining claims in good standing with the BLM, annual maintenance fee payments must be made to the BLM, in lieu
of annual assessment work, on or before September 1 of each year. These claim fees are $140.00 per claim per year, plus minimal per claims
cost of approximately $10 to $15 per claim recording fees to Montrose County where the claims are located.

With regard to the unpatented mining claims, future exploration drilling will require Amicor to either file a Notice of Intent or a Plan of
Operations with the Bureau of Land Management, depending upon the amount of new surface disturbance that is planned. A Notice of Intent is
planned for surface activities that anticipate less than 5.0 acres of surface disturbance, and usually can be obtained within a 30 to 60-day time
period. A Plan of Operations will be required if there is greater than 5.0 acres of new surface disturbance involved with the planned exploration
work. A Plan of Operations can take several months to be approved, depending on the nature of the intended work, the level of reclamation
bonding required, the need for archeological surveys, and other factors as may be determined by the BLM.

Martin Mesa is located on the northern flank of the Paradox Valley anticline, in Montrose County, Colorado in the heart of the Uravan Mineral
Belt. Mineralization is hosted in fluvial sandstones in the upper, middle, and lower rims of the Late Jurassic Salt Wash Member of the
Morrison Formation. Martin Mesa has multiple mineralized areas that are very shallow and are easily accessible from the rim outcrop. Depth
to mineralization ranges from 80 to 300 feet from surface.

Martin Mesa was mined from 1915 through the 1920s for vanadium and radium, then again in the late 1930s in support of the Manhattan
Project through the late 1950s, after which no mining has occurred to date. Drilling has taken place on the property from the 1940s through
2009 comprising over 400 drill holes on 26 of the 51 claims. The long history of drilling has resulted in the delineation of multiple areas of
mineralization. Lake Side Monarch, Vanadium Corporation of America, General Electric, Denver Mineral Exploration Corporation, Minerals
Recovery Corporation, Dolores Bench Exploration and Mining Company, and Zenith Minerals have all leased the property and conducted
exploration at the property. The Martin Mesa property was subject to extractive operations and has generated revenue in the past.

Based on past drilling, there are over 50 existing mineable grade intercepts. Martin Mesa's shallow mineralization near the rim outcrop also

allows for near-term, low cost production. Known mineralization is open on all sides away from the rim and additional drilling is anticipated to
expand the historic drilling.
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The Martin Mesa claims overlap Montrose County Roads T12, T13, and S13, which branch from Montrose County Road R13 2.5 miles after
R13 intersects with State Highway 141 near Uravan, Colorado. All of the county roads are well maintained and allow year round 2-wheeldrive
access.

Avalanche/A jax

The Avalanche/Ajax Property consists of a Mining Lease covering 8 unpatented mining claims on land administered by the BLM and the
Manti-LaSal National Forest in San Juan County, Utah. The Mining Lease gives Amicor the exclusive right to conduct mineral exploration and
development activities on the Property, subject to regulation by the BLM and the U.S. Forest Service. The lease commenced on November 2,
2011 and is for a term of 20 years. In order to maintain its rights under the lease, Amicor is required to pay annual BLM maintenance fees, with
payment under the lease due 90 days before the BLM’s deadline for payment of such fees, in addition to any other costs associated with holding
the unpatented mining claims.

To maintain the unpatented mining claims in good standing with the BLM, annual maintenance fee payments must be made to the BLM, in lieu
of annual assessment work, on or before September 1 of each year. These claim fees are $140.00 per claim per year, plus minimal per claims
cost of approximately $10 to $15 per claim recording fees to San Juan County where the claims are located.

With regard to the unpatented mining claims, future exploration drilling will require Amicor to either file a Notice of Intent or a Plan of
Operations with the U.S. Forest Service, depending upon the amount of new surface disturbance that is planned. A Notice of Intent is planned
for surface activities that anticipate less than 5.0 acres of surface disturbance, and usually can be obtained within a 30 to 60-day time period. A
Plan of Operations will be required if there is greater than 5.0 acres of new surface disturbance involved with the planned exploration work. A
Plan of Operations can take several months to be approved, depending on the nature of the intended work, the level of reclamation bonding
required, the need for archeological surveys, and other factors as may be determined by the Forest Service.

The Avalanche/Ajax is located in central San Juan County, Utah in the Cottonwood Wash Mining District. Mineralization is hosted in gently
dipping fluvial conglomeratic sand lenses of the Early Triassic Shinarump Member of the Chinle Formation. Depth to mineralization ranges
from 40 to 250 feet below surface.

Small private companies produced uranium on this property from the early 1950s through 1976. In 1976, a 600-foot access drift to the known
mineralization was completed.

Based on past drilling, there are over 150 existing mineable grade intercepts. The Avalanche/Ajax is very shallow mineralization targeted for
near-term, low cost production. Very little development work will be required to re-enter the existing workings and initiate production from the
same areas that were developed earlier. The Avalanche/Ajax property was subject to extractive operations and has generated revenue in the
past.

To access the Avalache/Ajax Property, from Utah Highway 95 turn north onto San Juan County Road 228 (Cottonwood Rd), continue 9.3
miles. Turn North onto San Juan County Rd 268 (North Elk Mountain Rd), continue 9.6 miles to Avalanche Portal. The road is County
maintained from spring to fall. Depending upon snowfall, 4-wheeldrive may be necessary in winter.

Home Mesa

The Home Mesa Property consists of a Mining Lease covering 9 unpatented mine claims on BLM land in San Juan County, Utah. The Mining
Lease gives Amicor the exclusive right to conduct mineral exploration and development activities on the Property, subject to regulation by the
BLM. The lease commenced on November 2, 2011 and is for a term of 20 years. In order to maintain its rights under the lease, Amicor is
required to pay annual BLM maintenance fees, with payment under the lease due 90 days before the BLM’s deadline for payment of such fees,
in addition to any other costs associated with holding the unpatented mining claims.

To maintain the unpatented mining claims in good standing with the BLM, annual maintenance fee payments must be made to the BLM, in lieu

of annual assessment work, on or before September 1 of each year. These claim fees are $140.00 per claim per year, plus minimal per claims
cost of approximately $10 to $15 per claim recording fees to San Juan County where the claims are located.

12




With regard to the unpatented mining claims, future exploration drilling will require Amicor to either file a Notice of Intent or a Plan of
Operations with the Bureau of Land Management, depending upon the amount of new surface disturbance that is planned. A Notice of Intent is
planned for surface activities that anticipate less than 5.0 acres of surface disturbance, and usually can be obtained within a 30 to 60-day time
period. A Plan of Operations will be required if there is greater than 5.0 acres of new surface disturbance involved with the planned exploration
work. A Plan of Operations can take several months to be approved, depending on the nature of the intended work, the level of reclamation
bonding required, the need for archeological surveys, and other factors as may be determined by the BLM.

The Home Mesa ore body is located in western San Juan County, Utah, four miles north of the Deer Flat Mining District. Mineralization is
hosted in flat lying fluvial conglomeratic sand lenses of the Early Triassic Shinarump Member of the Chinle Formation. Depth to mineralization
is 80 feet below surface.

In 1976 Plateau Resources started a comprehensive exploration program that was completed in1984.

Based on past drilling, there are 93 existing mineable grade intercepts. Home Mesa should be a near-term, low cost producer. Mining will
require a 500-foot decline for access to the main areas of mineralization. The Home Mesa property was never subject to extractive operations
and has never generated revenue in the past.

To access the Home Mesa Property, from Utah Highway 95 near Natural Bridges; turn north onto Utah Highway 275, continue .6 miles. Turn
north onto San Juan County Road 268 (South Elk Mountain Rd), continue 7.9 miles. Turn left onto San Juan County Road 256 (Wooden Shoe
Rd), continue 13.8 miles to Home Mesa Claims. The road is County maintained from spring to fall. Depending upon snowfall, 4-wheeldrive
may be necessary in winter.

THE FOLLOWING DESCRIPTIONS OF PERSHING PROPERTIES SUBJECT TO THE OPTION AGREEMENT MAY NOT BE
ACQUIRED UNLESS THE OPTION AGREEMENT IS EXERCISED BY THE COMPANY:

COSO

The Coso property is located in Inyo County, California on the western margin of the Coso Mountains, 32 miles (51 km) south by road of Lone
Pine in Inyo County, California, 150 miles (241 km) northeast by road to Bakersfield, CA, 187 miles (300 km) north by road of Los Angeles,
CA, and 283 miles (455 km) west by road of Las Vegas, Nevada. The Coso Project is accessible from U.S. highway 395 by taking the Cactus
Flat road, an unimproved road for about 3 to 4 miles east of the highway, and climbing approximately 500 to 1200 feet above the floor of
Owens Valley. Green Energy Fields, Inc., the wholly owned subsidiary of Continental Resources Acquisition Sub, Inc., which is the wholly
owned subsidiary of Pershing (“Green Energy ) acquired the project on November 30, 2009 from NPX Metals, Inc., a Nevada

Corporation. The 97% net revenue interest is the result of the Agreement of Conveyance, Transfer and Assignment of Assets and Assumption
of Obligations, dated as of November 30, 2009. Under the terms of the agreement, NPX Metals, Inc. retained a 3% net smelter return royalty
interest in the Coso Property, leaving a 97% net revenue interest to Green Energy.

The Coso property consists of 169 Federal unpatented lode mining claims on Bureau of Land Management ("BLM") land totaling 3,380 acres,
and 800 State leased acres, in Inyo County, California. The unpatented mining claims overlie portions of sections 12, 13, 24, 25, 26, 35, and 36
of Township 20 South, Range 37 East (Mount Diablo Base & Meridian), sections 13, 24, and 25 of Township 20 South, Range 37 1/2 East
(Mount Diablo Base & Meridian), sections 1 and 12 of Township 21 South, Range 37 East (Mount Diablo Base & Meridian), and sections 6
and 7 of Township 21 South, Range 37 1/2 East (Mount Diablo Base & Meridian). The state lease covers portions of section 6 of Township
20 South, Range 37 East (Mount Diablo Base & Meridian) and section 36 of Township 20 South, Range 37 1/2 East (Mount Diablo Base &
Meridian). To maintain the Coso mining claims in good standing, we must make annual maintenance fee payments to the BLM, in lieu of
annual assessment work. These claim fees are $140.00 per claim per year, plus a recording cost of approximately $50 to Inyo County where the
claims are located. With regard to the unpatented lode mining claims, future exploration drilling at the Coso Project will require us to either file
a Notice of Intent or a Plan of Operations with the BLM , depending upon the amount of new surface disturbance that is planned. A Notice of
Intent is for planned surface activities that anticipate less than 5.0 acres of surface disturbance, and usually can be obtained within a 30 to 60-day
time period. A Plan of Operations will be required if there is greater than 5.0 acres of new surface disturbance involved with the planned
exploration work. A Plan of Operations can take several months to be approved, depending on the nature of the intended work, the level of
reclamation bonding required, the need for archeological surveys, and other factors as may be determined by the BLM.
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The Coso property and the surrounding region is located in an arid environment in the rain shadow of the Sierra Nevada mountains. The
property is located near the western margin of the Basin and Range province, a large geologic province in western North America characterized
by generally north-south trending fault block mountain ranges separated by broad alluvial basins. The geology of the area includes late-
Jurassic granite bedrock overlain by the Coso Formation, which consists of interfingered gravels, arkosic sandstone, and rhyolitic tuff. The
Coso Formation is overlain by a series of lakebed deposits and volcanic tuffs.

Uranium mineralization at the Coso Property occurs primarily as disseminated deposits in the lower arkosic sandstone/fanglomerate member of
the Coso Formation and along silicified fractures and faults within the granite. Uranium mineralization appears to have been deposited by
hydrothermal fluids moving along fractures in the granite and the overlying Coso Formation. Mineralization is often accompanied by hematite
staining, silicification, and dark staining from sulfides. Autinite is the only positively identified uranium mineral in the area. The main uranium
anomalies are found within the basal arkose of the lower Coso Formation and the immediately adjacent granitic rocks.

Uranium exploration has been occurring in the area since the 1950s by a number of mining companies including Coso Uranium, Inc., Ontario
Minerals Company, Western Nuclear, Pioneer Nuclear, Federal Resources Corp., and Union Pacific / Rocky Mountain Energy Corp. Previous
uranium exploration and prospecting on the Coso property includes geologic mapping, pitting, adits, radon cup surveys, airborne geophysics
and drilling. Our preliminary field observations of the geology and historical working appear to corroborate the historical literature. These
historical exploration programs have identified specific exploration targets on the property. All previous work has been exploratory in nature,
and no mineral extraction or processing facilities have been constructed. The exploration activities have resulted in over 400 known exploration
holes, downhole gamma log data on the drill holes, chemical assay data, and airborne radiometric surveys, and metallurgical testing to determine
amenability to leaching.

The property is undeveloped, and there are no facilities or structures. There are a number of adits and trenches from previous exploration
activities, as well as more than 400 exploration drillholes.

The last major exploration activities on the Coso Property occurred during a drilling campaign in the mid-1970s. To date, Green Energy has
conducted field reconnaissance and mineral sampling on the property, but has not conducted any drilling or geophysical surveys.

Power is available from the Mono Power Company transmission lines, which parallel U.S. highway 395. To date, the water source had not yet
been determined.

With regard to the state mineral prospecting permit, Green Energy is currently authorized to locate on the ground past drill holes, adits, trenches
and pits, complete a scintilometer survey, and conduct a sampling program including a bulk sample of 1,000 pounds for leach test. Green
Energy is not currently authorized to conduct exploration drilling on the state mineral prospecting permit. Future drilling on the state mineral
prospecting permit will require the filing of environmental documentation under the California Environmental Quality Act.

The Coso Property does not currently have any reserves. All activities undertaken and currently proposed at the Coso Property are exploratory
in nature.
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ARTILLERY PEAK

The Artillery Peak Property is located in western north-central Arizona near the southern edge of Mohave County. Green Energy’s claim group
is composed of a total of 86 unpatented contiguous mining claims in Sections 22, 26, 27, 35, and 36 of Township 12 North, Range 13 West,
Gila & Salt River Base & Meridian covering 1,720 acres of land managed by the BLM.
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On April 26, 2010, Green Energy Fields acquired a 100% interest (minus a 4% net smelter royalty interest) in 86 unpatented lode mining
claims, located in Mohave county, Arizona for $65,000 in cash and 200,000 shares of common stock.

To maintain the Artillery Peak mining claims in good standing, Green Energy must make annual maintenance fee payments to the BLM, in lieu
of annual assessment work. These claim fees are $140.00 per claim per year, plus minimal per claims cost of approximately $10 to $15 per
claim recording fees to Mohave County where the claims are located.

The Artillery Peak Property is subject to an agreement to pay a net smelter return royalty interest of 4%. To date, there has been no production
on the Property, and no royalties are owed. The claims are not subject to any other royalties or encumbrances.

The Artillery Peak Property lies within the Date Creek Basin, which is a region well known for significant uranium occurrence. Uranium
exploration has been occurring in the Artillery Peak region since the 1950’s by a number of exploration and mining entities. Radioactivity was
first discovered in the Date Creek Basin area by the U.S. Atomic Energy Commission in 1955 when a regional airborne radiometric survey was
flown over the area. The Artillery Peak Property was first acquired by Jacquays Mining and first drilled in 1957. Subsequently the Property
was acquired by Hecla Mining (1967), Getty Oil (1976) with a joint venture with Public Service Co of Oklahoma, Hometake Mining (1976) on
adjacent properties to the south, Santa Fe Minerals (also around 1976), and Universal Uranium Limited in 2007. As of 2007, a total of 443
exploration holes were drilled into the Artillery Peak Property area.

The Artillery Peak uranium occurrences lie in the northwest part of the Miocene-age Date Creek Basin, which extends from the east to the west
in a west-southwest direction, and includes the Anderson Uranium Mine. The uranium anomalies are found primarily within a lacustrine rock
unit known as the Artillery Peak Formation. The uranium bearing sediments are typically greenish in color and are thin-bedded to laminated,
well-sorted, sandstone, siltstone and limestone.

A technical report was compiled on October 12, 2010 formatted according to Canadian National Instrument 43-101 standards prepared by Dr.
Karen Wenrich, an expert on uranium mineralization in the southwestern United States, and Allen Wells, who performed a mineral resource
estimate (as defined by the Canadian Institute of Mining, Metallurgy and Petroleum) based on historical data and the recent 2007 data.

Access to the property is either southeast from Kingman or northwest from Wickenburg along U.S. Highway 93, then following the Signal
Mountain Road (dirt) for 30 miles toward Artillery Peak. Road access within the claim block is on unimproved dirt roads that currently are in
good condition. The property is undeveloped, and there are no facilities or structures.

A power line runs northeast to southwest approximately 2 miles to the northwest of the Artillery Peak Property, and power for the Property will
be tied to the national power grid. Other than that, no utilities exist on or near the Artillery Peak Project area. The transmission power line runs
northwest to southeast along U.S. Highway 93, approximately 30 miles to the east. The water supply may be provided by drilling in the thick
alluvial fill and located only 2-7 miles from the perennial Big Sandy River.

The Artillery Peak Property does not currently have any reserves. All activities undertaken and currently proposed at the Artillery Peak
Property are exploratory in nature.
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BLYTHE

The Blythe project is located in the southern McCoy Mountains in Riverside County, California approximately 15 miles west of the community
of Blythe. It consists of 66 unpatented lode mining claims (the NPG Claims) covering 1,320 acres of BLM land.

On November 30, 2009, Green Energy Fields, Inc. acquired a 100% interest (minus a 3% Net Smelter Return Royalty) in the Blythe Property.
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The Blythe Property is located in an arid environment within the Basin and Range Province. The southern McCoy Mountains are composed of
Precambrian metasediments, including meta-conglomerates, grits, quartzites and minor interbedded shales.

Uranium mineralization occurs along fractures, in meta-conglomerates and in breccia zones. Secondary uranium minerals occur on fracture
surfaces and foliation planes adjacent to fine veinlets of pitchblende. Uranium minerals include uraninite (pitchblende), uranophane, gummite
and boltwoodite. It has been reported that the uranium mineralization tends to occur in areas where finely disseminated hematite is present.

Although there are no known intrusive bodies near the property, it is believed that the uranium mineralization could be hydrothermal in origin
and genetically related to an intrusive source. If such a deep-seated intrusive body underlies the property it is possible that larger concentrations
of primary uranium ore may exist at depth.

A number of companies have worked on the Blythe uranium property during the 1950s through the 1980s. Several shipments of ore were
reportedly shipped from the property.

The Blythe Property does not currently have any reserves. All activities undertaken and currently proposed at the Coso Property are
exploratory in nature.

UINTA COUNTY (CARNOTITE) URANIUM PROSPECT

The “Uinta County (Carnotite) Uranium Prospect” located on Bureau of Land Management land in Uinta County Wyoming was acquired from
Absaroka Stone LLC in May 2011. Absaroka retains a 1% gross royalty (the “Royalty Payment”) on any revenues derived from the sale of all
uranium-vanadium, gold, silver, copper and rare earth ores or concentrates produced from the Claim Body, up to an aggregate of

$1,000,000. Green Energy has the option to eliminate the obligation of the Royalty Payment by paying Absaroka an aggregate payment of
$1,000,000.

The prospect is located in Wyoming’s overthrust belt in a series of vertically-thrust rocks in which uranium and vanadium minerals have been
historically reported. Preliminary observations indicate that the uranium minerals may be the result of hydrothermal deposition in vertical
fractures, with ore being found in sandstone, conglomerate, and limestone channels within vertical beds. Similar characteristics appear to
continue over a 20 mile trend that will be the subject of further study.

The Absaroka Property does not currently have any reserves. All activities undertaken and currently proposed at the Absaroka Property are
exploratory in nature.

SECURE ENERGY LLC

Pershing's subsidiaries own an approximate 75% membership interest in Secure Energy LLC. Secure Energy’s current assets include the
following:

1. Data package including historical exploration data including drill logs, surface samples, maps, reports and other information
on various uranium prospects in North Dakota.

2. Uranium Lease Agreement with Robert Petri, Jr. and Michelle Petri dated June 28, 2007. Location: Township 134 North,
Range 100 West of the Fifth Principal Meridian. Sec. 30: Lots 1 (37.99), 2 (38.13), 3 (38.27), 4 (38.41) and E1/2 W1/2 and
SE 1/4.

3. Uranium Lease Agreement with Robert W. Petri and Dorothy Petri dated June 28, 2007. Location: Township 134 North,
Range 100 West of the Fifth Principal Meridian. Sec. 30: Lots 1 (37.99), 2 (38.13), 3 (38.27), 4 (38.41) and E1/2 W1/2 and
SE 1/4.

4. Uranium Lease Agreement with Mark E. Schmidt dated November 23, 2007. Location: Township 134 North, Range 100
West of the Fifth Principal Meridian. Sec. 31: Lots 1 (38.50), 2 (38.54), 3 (38.58), 4 (38.62) and E1/2 W1/2, W1/2NE1/4,
SE 1/4.
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The uranium lease agreements include the rights to conduct exploration for and mine uranium, thorium, vanadium, other fissionable source
materials, and all other mineral substances contained on or under the leased premises. The leased premises consist of a total of 1,027 acres
located in Slope County, North Dakota.

Drill logs from the uranium leases show uranium mineralized roll fronts in sandstone, with uranium mineralization occurring within 350 feet of
the surface. Additional layers of sandstone exist at deeper intervals but have not been cored or logged.

The Prospect Uranium Property does not currently have any reserves. All activities undertaken and currently proposed at the Prospect Uranium
Property are exploratory in nature.

Competition

We do not compete directly with anyone for the exploration or removal of minerals from our property as we hold all interest and rights to the
claims. Readily available commodities markets exist in the U.S. and around the world for the sale of minerals. Therefore, we will likely be able
to sell minerals that we are able to recover. We will be subject to competition and unforeseen limited sources of supplies in the industry in the
event spot shortages arise for supplies such as dynamite, and certain equipment such as bulldozers and excavators that we will need to conduct
exploration. If we are unsuccessful in securing the products, equipment and services we need we may have to suspend our exploration plans
until we are able to secure them.

Compliance with Government Regulation

We will be required to comply with all regulations, rules and directives of governmental authorities and agencies applicable to the exploration of
minerals in the United States generally. We will also be subject to the regulations of the Bureau of Land Management (“BLM”).

We are required to pay annual maintenance fees to the BLM to keep our Federal lode mining claims in good standing. The maintenance period
begins at noon on September 1st through the following September 1st and payments are due by the first day of the maintenance period. The
annual fee is $140 per claim.

Future exploration drilling on any of our properties that consist of BLM land will require us to either file a Notice of Intent or a Plan of
Operations with the BLM, depending upon the amount of new surface disturbance that is planned. A Notice of Intent is planned for surface
activities that anticipate less than 5.0 acres of surface disturbance, and usually can be obtained within a 30 to 60-day time period. A Plan of
Operations will be required if there is greater than 5.0 acres of new surface disturbance involved with the planned exploration work. A Plan of
Operations can take several months to be approved, depending on the nature of the intended work, the level of reclamation bonding required, the
need for archeological surveys, and other factors as may be determined by the BLM. For the properties located in Arizona, permits to drill are
also required from the Arizona Department of Water Resources (ADWR).

Research and Development
We have not expended funds for research and development costs since inception.

Properties

Upon closing of the Share Exchange, the Company’s principal place of business was located at 31161 Hwy 90, Nucla, CO 81424 in a building
owned by Silver Hawk Ltd., a Colorado corporation. George Glasier, our Chief Executive Officer, President and Chairman is the President and
Chief Executive Officer of Silver Hawk Ltd. The Company leases 2,500 square feet of office space on a month to month basis at a monthly rate
of $850 pursuant to a lease effective January 1, 2012.The Company feels these facilities are adequate to meet the Company’s needs.
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Employees

As of January 30, 2012, we had one full-time employee who is our Chief Executive Officer and President and no part-time employees. We
believe our employee relations to be good.

Legal Proceedings

From time to time, we may become involved in litigation relating to claims arising out of our operations in the normal course of business. We
are not currently involved in any pending legal proceeding or litigation and, to the best of our knowledge, no governmental authority is
contemplating any proceeding to which we are a party or to which any of our properties is subject, which would reasonably be likely to have a
material adverse effect on our business, financial condition and operating results.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

This discussion should be read in conjunction with the other sections of this Current Report on Form 8-K, including “Risk Factors,”
“Description of Our Business” and the Financial Statements attached hereto as Item 9.01 and the related exhibits. The various sections of this
discussion contain a number of forward-looking statements, all of which are based on our current expectations and could be affected by the
uncertainties and risk factors described throughout this Current Report on Form 8-K as well as other matters over which we have no control.
See “Forward-Looking Statements.” Our actual results may differ materially.

Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations are based upon our financial statements, which have
been prepared in accordance with accounting principles generally accepted in the United States of America. The preparation of these financial
statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related
disclosure of contingent assets and liabilities. On an on-going basis, we evaluate our estimates based on historical experience and on various
other assumptions that are believed to be reasonable under the circumstances, the results of which form the basis for making judgments about
the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under
different assumptions or conditions.

Management believes the following critical accounting policies affect the significant judgments and estimates used in the preparation of
the financial statements.

Exploration Stage Companies

We have been in the exploration stage since our formation and have not yet realized any revenues from our planned operations. We have not
commenced business operations. We are an exploration stage company as defined in Accounting Standards Codification (“ASC”) 915
“Development Stage Entities”.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

Fair Value of Financial Instruments
We adopted Financial Accounting Standards Board (“FASB”) ASC 820, “Fair Value Measurements and Disclosures”, for assets and liabilities
measured at fair value on a recurring basis. ASC 820 establishes a common definition for fair value to be applied to existing US GAAP that

require the use of fair value measurements which establishes a framework for measuring fair value and expands disclosure about such fair value
measurements.
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ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date. Additionally, ASC 820 requires the use of valuation techniques that maximize the use of
observable inputs and minimize the use of unobservable inputs. These inputs are prioritized below:

Level 1: Observable inputs such as quoted market prices in active markets for identical assets or liabilities

Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data

Level 3: Unobservable inputs for which there is little or no market data, which require the use of the reporting entity’s own
assumptions.

The carrying amounts reported in the balance sheet for cash, prepaid expenses, accounts payable, accrued expenses, advances payable and notes
payable — related party approximate their estimated fair market value based on the short-term maturity of this instrument.

In addition, FASB ASC 825-10-25 “Fair Value Option” was effective for January 1, 2008. ASC 825-10-25 expands opportunities to use fair
value measurements in financial reporting and permits entities to choose to measure many financial instruments and certain other items at fair
value.

Recent Accounting Pronouncements

In May 2011, FASB issued Accounting Standards Update (“ASU”) No. 2011-04, “Fair Value Measurement (Topic 820): Amendments to
Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRS” (“ASU No. 2011-04”). ASU No. 2011-
04 provides guidance which is expected to result in common fair value measurement and disclosure requirements between U.S. GAAP and
IFRS. It changes the wording used to describe many of the requirements in U.S. GAAP for measuring fair value and for disclosing information
about fair value measurements. It is not intended for this update to result in a change in the application of the requirements in Topic 820. The
amendments in ASU No. 2011-04 are to be applied prospectively. ASU No. 2011-04 is effective for public companies for interim and annual
periods beginning after December 15, 2011. Early application is not permitted. This update is not expected to have a material impact on the
Company’s financial statements.

In June 2011, the FASB issued ASU No. 2011-05, “Comprehensive Income (Topic 220): Presentation of Comprehensive Income” (“ASU
No. 2011-05). In ASU No. 2011-05, an entity has the option to present the total of comprehensive income, the components of net income, and
the components of other comprehensive income either in a single continuous statement of comprehensive income or in two separate but
consecutive statements. In both choices, an entity is required to present each component of net income along with total net income, each
component of other comprehensive income along with a total for other comprehensive income, and a total amount for comprehensive income.
The amendments in ASU No. 2011-05 do not change the items that must be reported in other comprehensive income or when an item of other
comprehensive income must be reclassified to net income. They also do not change the presentation of related tax effects, before related tax
effects, or the portrayal or calculation of earnings per share. The amendments in ASU No. 2011-05 should be applied retrospectively. The
amendment is effective for fiscal years, and interim periods within those years, beginning after December 15, 2011. Early adoption is permitted,
because compliance with the amendments is already permitted. The amendments do not require any transition disclosures. This update is not
expected to have a material impact on the Company’s financial statements.
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In September 2011, the FASB issued ASU No. 2011-08, “Intangibles — Goodwill and Other (Topic 350)” (“ASU No. 2011-08”). In ASU
No. 2011-08, an entity is permitted to make a qualitative assessment of whether it is more likely than not that a reporting unit’s fair value is less
than its carrying amount before applying the two-step goodwill impairment test. If an entity concludes that it is not more likely than not that the
fair value of a reporting unit is less than its carrying amount, it would not be required to perform the two-step impairment test for that reporting
unit. The ASU’s objective is to simplify how an entity tests goodwill for impairment. The amendments in ASU No. 2011-08 are effective for
annual and interim goodwill and impairment tests performed for fiscal years beginning after December 15, 2011. Early adoption is permitted,
including for annual and interim goodwill impairment tests performed as of a date before September 15, 2011, if an entity’s financial statements
for the most recent annual or interim period have not yet been issued. The Company is evaluating the requirements of ASU No. 2011-08 and
has not yet determined whether a revised approach to evaluation of goodwill impairment will be used in future assessments. This update is not
expected to have a material impact on the Company's financial statements.

Other accounting standards that have been issued or proposed by the FASB that do not require adoption until a future date are not expected to
have a material impact on the financial statements upon adoption.

Results of Operations

American Strategic Minerals Corporation business began on April 30, 2011. We are still in our exploration stage and have generated no
revenues to date.

From Inception on April 30, 2011 to December 31, 2011

Our loss since inception is $109,322. We have not started our proposed business operations and we have no plans to do so until we have
sourced additional financing. We incurred operating expenses of $109,322 for the period from inception (April 30, 2011) to December 31,
2011. Our operating expenses is primarily attributable to the recognition of impairment of mining rights in connection with the execution of a
lease assignment agreement between us and an affiliated company for certain mineral rights located in San Juan County, Utah in December
2011. Such costs were impaired as the associated mineral properties do not currently have any identified proven and probable reserves.

LIQUIDITY AND CAPITAL RESOURCES Liquidity is the ability of a company to generate funds to support its current and future
operations, satisfy its obligations, and otherwise operate on an ongoing basis. At December 31, 2011, we had a cash balance of $129,152 and
working capital deficit of $107,822. We have been funding our operations through the issuance of notes payable to an affiliated company and
advances from an unrelated party for operating capital purposes. As of December 31, 2011, our total assets were $152,652 and our total
liabilities were $256,974 which consists of accounts payable and accrued expenses of $4,000, notes payable — related party of $152,974 and
$100,000 advances payable from an unrelated party.

Our financial statements from inception (April 30, 2011) through the fiscal year ended December 31, 2011 reported no revenues which is not
sufficient to fund our operating expenses. At December 31, 2011, we had a cash balance of $129,152 and working capital deficit of

$107,822. We estimate that based on current plans and assumptions that our available cash will not be sufficient to satisfy our cash
requirements under our present operating expectations for 12 months. We presently have no other alternative source of working capital. We do
not have revenues to support our daily operations. We do not anticipate we will be profitable in fiscal year 2012. Therefore our future
operations will be dependent on our ability to secure additional financing. Financing transactions may include the issuance of equity or debt
securities, obtaining credit facilities, or other financing mechanisms. Even if we are able to raise the funds required, it is possible that we could
incur unexpected costs and expenses, fail to collect significant amounts owed to us, or experience unexpected cash requirements that would
force us to seek alternative financing. Furthermore, if we issue additional equity or debt securities, stockholders may experience additional
dilution or the new equity securities may have rights, preferences or privileges senior to those of existing holders of our common stock. The
inability to obtain additional capital may restrict our ability to grow and may reduce our ability to continue to conduct business operations. If we
are unable to obtain additional financing, we will likely be required to curtail our marketing and development plans and possibly cease our
operations. Due to adverse financing conditions the company is also seeking strategic alternatives including but not limited to debt instruments,
acquisitions and reverse mergers.
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Accordingly, our accountants have indicated in their Report of Independent Registered Public Accounting Firm for the year ended December
31, 2011 that there is substantial doubt about our ability to continue as a going concern over the next twelve months from December 31, 2011.
Our poor financial condition could inhibit our ability to achieve our business plan.

Operating activities

We have not generated positive cash flows from operating activities. For the period from inception (April 30, 2011) to December 31, 2011, net
cash flows used in operating activities was ($29,348) and was primarily attributable to our net loss of $109,322, offset by impairment of mining
rights of $99,474, and add back total changes in assets and liabilities of $19,500 due to an decrease in prepaid expenses of $20,000.

Financing activities

For the period from inception (April 30, 2011) to December 31, 2011, net cash provided by financing activities was $158,500 received from
sale of common stock to officers of $5,000, proceeds from issuance of note payable-related party of $53,500 and advance payable to an
unrelated party of $100,000.

Contractual Obligations

We have certain fixed contractual obligations and commitments that include future estimated payments. Changes in our business
needs, cancellation provisions, changing interest rates, and other factors may result in actual payments differing from the estimates. We cannot
provide certainty regarding the timing and amounts of payments. We have presented below a summary of the most significant assumptions used
in our determination of amounts presented in the tables, in order to assist in the review of this information within the context of our consolidated
financial position, results of operation, and cash flows.

The following table summarizes our contractual obligations as of December 31, 2011, and the effect these obligations are expected to
have on our liquidity and cash flows in future periods:

Payments Due By Period

Less than 1 4-5 5 Years
Total year 1-3 Years Years +
Contractual Obligations:

Note payable — related party $ 152974 $ 152,974 $ - $ - $ -

Uranium lease agreements 287,500 42,500 157,500 87,500 -

Royalty agreement — minimum

payments 287,500 42,500 157,500 87,500 -
Total Contractual Obligations $ 727974 % 237,974 $ 315,000 $ 175,000 $ -

Uranium Lease Agreements

In November 2011, we entered into several mining lease agreements with our certain officers and affiliated companies owned by our officers
(collectively the “Lessors”). Such mining lease agreements grants and leases to us mineral properties located in the County of San Juan, Utah,
County of Montrose, Colorado and County of San Miguel, Colorado. The term of the mining lease agreements shall be for the period of 20
years. We are required to pay the annual Bureau of Land Management maintenance fees and other fees required to hold the mineral properties. If
we fail to keep or perform according to the terms of this agreement shall constitute an event of default and as such we shall have 10 days after
receipt of default notice to make good or cure the default. Upon failure to cure the default, such mining lease agreements shall be terminated by
the Lessors. We shall be under no further obligation or liability to the Lessors from and after the termination except for the performance of
obligations and satisfaction of accrued liabilities to Lessors or third parties prior to such termination.
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In December 2011, we entered into a lease assignment/acceptance agreement with an affiliated company owned by our officers whereby the
affiliated company agreed to assign its mineral rights and interests to us under a Surface and Mineral Lease Agreement (the “Agreement”) dated
in October 2011 with J.H. Ranch, Inc. (the “Lessor”) located in San Juan County, Utah. We agreed to perform all of the affiliated company’s
obligation under the Agreement, including the payment of all lease payments, annual rents, advanced royalties, production royalties and other
compensation as defined in the 20 year term Agreement.

The following schedule consists of the lease payment to Lessor based from the Agreement:

Due Date of Lease Payments from October 2011 Amount of Lease Payment

On or before the 30th day after the 1st Anniversary $ 42,500
On or before the 30th day after the 2nd Anniversary $ 70,000
On or before the 30th day after the 3rd Anniversary $ 87,500
On or before the 30th day after the 4th Anniversary as the 5th and final payment $ 87,500
We are required under the terms of the Agreement to make annual rent payments commencing on or before the 30th day after the 5th
anniversary and each year thereafter and shall pay $10 for each acre of land contained within the lease premises.
The following schedule consists of the advance royalty payments to Lessor based from the Agreement:

Due Date of Advance Royalty Payments from October 2011 Amount of Advance Royalty Payment
On or before the 30th day after the 1st Anniversary $ 42,500
On or before the 30th day after the 2nd Anniversary $ 70,000
On or before the 30th day after the 3rd Anniversary $ 87,500
On or before the 30th day after the 4th Anniversary as the 5th and final payment $ 87,500

‘We shall pay a production royalty of 6.25% of the fair market value of all crude ores containing uranium, canadium and associated and related
minerals mined and sold from the leased deposits. When production royalty payments from the sales of ores from the leased premises equal the
cumulative amount due to Lessor as advanced royalty payment, we shall pay Lessor 12.5% of the fair market value as defined in the Agreement.

Forward-Looking Statements

This Current Report on Form 8-K and other written and oral statements made from time to time by us may contain so-called “forward-
looking statements,” all of which are subject to risks and uncertainties. Forward-looking statements can be identified by the use of words such
as “expects,” “plans,” “will,” “forecasts,” “projects,” “intends,” “estimates,” and other words of similar meaning. One can identify them by the
fact that they do not relate strictly to historical or current facts. These statements are likely to address our growth strategy, financial results and
product and development programs. One must carefully consider any such statement and should understand that many factors could cause
actual results to differ from our forward looking statements. These factors may include inaccurate assumptions and a broad variety of other risks
and uncertainties, including some that are known and some that are not. No forward looking statement can be guaranteed and actual future

results may vary materially.

99 < 99 99

Information regarding market and industry statistics contained in this Current Report on Form 8-K is included based on information
available to us that we believe is accurate. It is generally based on industry and other publications that are not produced for purposes of
securities offerings or economic analysis. We have not reviewed or included data from all sources. Forecasts and other forward-looking
information obtained from these sources are subject to the same qualifications and the additional uncertainties accompanying any estimates of
future market size, revenue and market acceptance of products and services. We do not assume any obligation to update any forward-looking
statement. As a result, investors should not place undue reliance on these forward-looking statements.

24




Risk Factors

There are numerous and varied risks, known and unknown, that may prevent us from achieving our goals. If any of these risks
actually occur, our business, financial condition or results of operation may be materially adversely affected. In such case, the trading price of
our common stock could decline and investors could lose all or part of their investment.

Risks Related to Our Company

WE HAVE A LIMITED OPERATING HISTORY AND ARE SUBJECT TO THE RISKS ENCOUNTERED BY EARLY-STAGE
COMPANIES.

American Strategic Minerals Corporation was formed in the state of Colorado on April 30, 2011. Because our operating company has
limited operating history, you should consider and evaluate our operating prospects in light of the risks and uncertainties frequently encountered
by early-stage companies in rapidly evolving markets. For us, these risks include:

o risks that we may not have sufficient capital to achieve our growth strategy;

o risks that we may not develop our business in a manner that enables us to be profitable;
o risks that our growth strategy may not be successful; and

o risks that fluctuations in our operating results will be significant relative to our revenues.

These risks are described in more detail below. Our future growth will depend substantially on our ability to address these and the
other risks described in this section. If we do not successfully address these risks, our business would be significantly harmed.

Investing in our common stock involves a high degree of risk. Prospective investors should carefully consider the risks described below and
other information contained herein, including our financial statements and related notes before purchasing shares of our common stock. There
are numerous and varied risks, known and unknown, that may prevent us from achieving our goals. If any of these risks actually occurs, our
business, financial condition or results of operations may be materially adversely affected. In that case, the trading price of our common stock
could decline and investors in our common stock could lose all or part of their investment.

WE ARE AN EXPLORATION STAGE COMPANY AND HAVE ONLY RECENTLY COMMENCED EXPLORATION ACTIVITIES
ON OUR CLAIMS. WE EXPECT TO INCUR OPERATING LOSSES FOR THE FORESEEABLE FUTURE.

Our evaluation of our mining claims up to this point is primarily a result of historical exploration data. ~ Accordingly, we are not yet in a
position to evaluate the likelihood that our business will be successful. We have not earned any revenues as of the date of this report. Potential
investors should be aware of the difficulties normally encountered by new mineral exploration companies and the high rate of failure of such
enterprises. The likelihood of success must be considered in light of the problems, expenses, difficulties, complications and delays encountered
in connection with the exploration of the mineral properties that we plan to undertake. These potential problems include, but are not limited to,
unanticipated problems relating to exploration, and additional costs and expenses that may exceed current estimates. Prior to completion of our
exploration stage, we anticipate that we will incur increased operating expenses without realizing any revenues. We expect to incur significant
losses into the foreseeable future. We recognize that if we are unable to generate significant revenues from development and production of
minerals from the claims, we will not be able to earn profits or continue operations. There is no history upon which to base any assumption as
to the likelihood that we will prove successful, and it is doubtful that we will generate any operating revenues or ever achieve profitable
operations. If we are unsuccessful in addressing these risks, our business will most likely fail.
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WE DO NOT KNOW IF OUR PROPERTIES CONTAIN ANY URANIUM OR OTHER MINERALS THAT CAN BE MINED AT A
PROFIT.

The properties on which we have the right to explore for uranium are not known to have any deposits of uranium which can be mined at a
profit. Whether a uranium deposit can be mined at a profit depends upon many factors. Some but not all of these factors include: the particular
attributes of the deposit, such as size, grade and proximity to infrastructure; operating costs and capital expenditures required to start mining a
deposit; the availability and cost of financing; the price of uranium, which is highly volatile and cyclical; and government regulations, including
regulations relating to prices, taxes, royalties, land use, importing and exporting of minerals and environmental protection.

BECAUSE WE HAVE NOT SURVEYED OUR MINING CLAIMS, WE MAY DISCOVER MINERALIZATION ON THE CLAIMS
THAT IS NOT WITHIN OUR CLAIMS BOUNDARIES.

While we have conducted mineral claim title searches, this should not be construed as a guarantee of claims boundaries. Until the claims are
surveyed, the precise location of the boundaries of the claims may be in doubt. If we discover mineralization that is close to the claims
boundaries, it is possible that some or all of the mineralization may occur outside the boundaries. In such a case we would not have the right to
extract those minerals.

WE MAY BE DENIED THE GOVERNMENT LICENSES AND PERMITS WHICH WE NEED TO EXPLORE ON OUR PROPERTY.
IN THE EVENT THAT WE DISCOVER COMMERCIALLY EXPLOITABLE DEPOSITS, WE MAY BE DENIED THE
ADDITIONAL GOVERNMENT LICENSES AND PERMITS WHICH WE WILL NEED TO MINE ON OUR PROPERTY.

Exploration activities usually require the granting of permits from various governmental agencies. For example, exploration drilling on
unpatented mineral claims requires a permit to be obtained from the United States Bureau of Land Management, which may take several months
or longer to grant the requested permit. Depending on the size, location and scope of the exploration program, additional permits may also be
required before exploration activities can be undertaken. Prehistoric or Indian grave yards, threatened or endangered species, archeological sites
or the possibility thereof, difficult access, excessive dust and important nearby water resources may all result in the need for additional permits
before exploration activities can commence. As with all permitting processes, there is the risk that unexpected delays and excessive costs may be
experienced in obtaining required permits. The needed permits may not be granted at all. Delays in or our inability to obtain necessary permits
will result in unanticipated costs, which may result in serious adverse effects upon our business.

MARKET FORCES OR UNFORESEEN DEVELOPMENTS MAY PREVENT US FROM OBTAINING THE SUPPLIES AND
EQUIPMENT NECESSARY TO EXPLORE FOR URANIUM AND OTHER RESOURCES.

Uranium exploration, and resource exploration in general, is a very competitive business. Competitive demands for contractors and unforeseen
shortages of supplies and/or equipment could result in the disruption of our planned exploration activities. Current demand for exploration
drilling services, equipment and supplies is robust and could result in suitable equipment and skilled manpower being unavailable at scheduled
times for our exploration program. Fuel prices are extremely volatile as well. We will attempt to locate suitable equipment, materials, manpower
and fuel if sufficient funds are available. If we cannot find the equipment and supplies needed for our various exploration programs, we may
have to suspend some or all of them until equipment, supplies, funds and/or skilled manpower become available. Any such disruption in our
activities may adversely affect our exploration activities and financial condition.

OUR INDEPENDENT AUDITOR HAS ISSUED AN AUDIT OPINION WHICH INCLUDES A STATEMENT DESCRIBING A
DOUBT WHETHER WE WILL CONTINUE AS A GOING CONCERN.

As described in our accompanying financial statements, our lack of operations and any guaranteed sources of future capital create substantial
doubt as to our ability to continue as a going concern. If our business plan does not work, we could remain as a start-up company with limited
operations and revenues.
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GOVERNMENT REGUILIATION OR OTHER LEGAL UNCERTAINTIES MAY INCREASE COSTS AND OUR BUSINESS WILL
BE NEGATIVELY AFFECTED.

Laws and regulations govern the exploration, development, mining, production, importing and exporting of minerals; taxes; labor standards;
occupational health; waste disposal; protection of the environment; mine safety; toxic substances; and other matters. In many cases, licenses and
permits are required to conduct mining operations. Amendments to current laws and regulations governing operations and activities of mining
companies or more stringent implementation thereof could have a substantial adverse impact on us. Applicable laws and regulations will require
us to make certain capital and operating expenditures to initiate new operations. Under certain circumstances, we may be required to stop
exploration activities, once started, until a particular problem is remedied or to undertake other remedial actions.

THE GLOBAL ECONOMIC CRISIS COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR LIQUIDITY AND CAPITAL
RESOURCES.

The recent distress in the financial markets has resulted in extreme volatility in security prices and diminished liquidity and credit availability,
and there can be no assurance that our liquidity will not be affected by changes in the financial markets and the global economy or that our
capital resources will at all times be sufficient to satisfy our liquidity needs. In addition, the tightening of the credit markets could make it more
difficult for us to access funds, enter into agreements for new debt or obtain funding through the issuance of our securities.

AS A RESULT OF THE SHARE EXCHANGE, AMICOR BECAME OUR SUBSIDIARY AND SINCE WE ARE SUBJECT TO THE
REPORTING REQUIREMENTS OF FEDERAL SECURITIES LAWS, THIS CAN BE EXPENSIVE AND MAY DIVERT
RESOURCES FROM OTHER PROJECTS, THUS IMPAIRING OUR ABILITY GROW.

As aresult of the Share Exchange, Amicor became our subsidiary and, accordingly, is subject to the information and reporting requirements of
the Exchange Act, and other federal securities laws, including compliance with the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”).
The costs of preparing and filing annual and quarterly reports, proxy statements and other information with the SEC (including reporting of the
Exchange) and furnishing audited reports to stockholders will cause our expenses to be higher than they would have been if Amicor had
remained privately held and did not consummate the Share Exchange.

It may be time consuming, difficult and costly for us to develop and implement the internal controls and reporting procedures required by the
Sarbanes-Oxley Act. We will need to hire additional financial reporting, internal controls and other finance personnel in order to develop and
implement appropriate internal controls and reporting procedures. If we are unable to comply with the internal controls requirements of the
Sarbanes-Oxley Act, then we may not be able to obtain the independent accountant certifications required by such act, which may preclude us
from keeping our filings with the SEC current and interfere with the ability of investors to trade our securities and for our shares to continue to
be quoted on the OTC Bulletin Board or to list on any national securities exchange.

OUR ARTICLES OF INCORPORATION ALLOWS FOR OUR BOARD TO CREATE NEW SERIES OF PREFERRED STOCK
WITHOUT FURTHER APPROVAL BY OUR STOCKHOLDERS WHICH COULD ADVERSELY AFFECT THE RIGHTS OF THE
HOLDERS OF OUR COMMON STOCK.

Our board of directors has the authority to fix and determine the relative rights and preferences of preferred stock. Our board of directors also
has the authority to issue preferred stock without further stockholder approval. As a result, our board of directors could authorize the issuance
of a series of preferred stock that would grant to such holders (i) the preferred right to our assets upon liquidation, (ii) the right to receive
dividend payments before dividends are distributed to the holders of common stock and (iii) the right to the redemption of the shares, together
with a premium, prior to the redemption of our common stock. In addition, our board of directors could authorize the issuance of a series of
preferred stock that has greater voting power than our common stock or that is convertible into our common stock, which could decrease the
relative voting power of our common stock or result in dilution to our existing common stockholders.
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PUBLIC COMPANY COMPLIANCE MAY MAKE IT MORE DIFFICULT TO ATTRACT AND RETAIN OFFICERS AND
DIRECTORS.

The Sarbanes-Oxley Act and rules implemented by the SEC have required changes in corporate governance practices of public companies. As a
public company, we expect these rules and regulations to increase our compliance costs in 2012 and beyond and to make certain activities more
time consuming and costly. As a public company, we also expect that these rules and regulations may make it more difficult and expensive for
us to obtain director and officer liability insurance and we may be required to accept reduced policy limits and coverage or incur substantially
higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to attract and retain qualified persons to serve on
our board of directors or as executive officers, and to maintain insurance at reasonable rates, or at all.

WE WILL NEED TO OBTAIN ADDITIONAL FINANCING TO FUND OUR EXPLORATION PROGRAM.

We do not have sufficient capital to fund our exploration program as it is currently planned or to fund the acquisition and exploration of new
properties. We estimate that we will require approximately $5,000,000 to pay for our uranium exploration expenses, including the costs of being
a public company, through 2013. We will require additional funding. We do not have any sources of funding. We may be unable to secure
additional financing on terms acceptable to us, or at all. Our inability to raise additional funds on a timely basis could prevent us from achieving
our business objectives and could have a negative impact on our business, financial condition, results of operations and the value of our
securities. If we raise additional funds by issuing additional equity or convertible debt securities, the ownership of existing stockholders may be
diluted and the securities that we may issue in the future may have rights, preferences or privileges senior to those of the current holders of our
Common Stock. Such securities may also be issued at a discount to the market price of our Common Stock, resulting in possible further dilution
to the book value per share of Common Stock. If we raise additional funds by issuing debt, we could be subject to debt covenants that could
place limitations on our operations and financial flexibility.

Risks Relating to Our Common Stock

OUR MANAGEMENT WILL BE ABLE TO EXERT SIGNIFICANT INFLUENCE OVER US TO THE DETRIMENT OF
MINORITY STOCKHOLDERS.

Our executive officers and directors beneficially own approximately 33% of our outstanding common stock. These stockholders, if they act
together, will be able to exert significant influence on our management and affairs and all matters requiring stockholder approval, including

significant corporate transactions. This concentration of ownership may have the effect of delaying or preventing our change in control and

might affect the market price of our common stock.

EXERCISE OF WARRANTS WILL DILUTE YOUR PERCENTAGE OF OWNERSHIP.

We have issued warrants to purchase 6,500,000 shares of common stock to our officers, directors and consultants. Additionally, we have
issued warrants to purchase an aggregate of 6,000,000 shares of the Company’s common stock to certain of the Amicor Shareholders. In the
future, we may grant additional stock options, warrants and convertible securities. The exercise or conversion of stock options, warrants or
convertible securities will dilute the percentage ownership of our other stockholders. The dilutive effect of the exercise or conversion of these
securities may adversely affect our ability to obtain additional capital. The holders of these securities may be expected to exercise or convert
them when we would be able to obtain additional equity capital on terms more favorable than these securities.

WE MAY FAIL TO QUALIFY FOR CONTINUED LISTING ON THE OTC BULLETIN BOARD WHICH COULD MAKE IT MORE
DIFFICULT FOR INVESTORS TO SELL THEIR SHARES.

Our common stock is listed on the Over the Counter Bulletin Board (“OTCBB”). There can be no assurance that trading of our common stock
on such market will be sustained or that we can meet OTCBB’s continued listing standards. In the event that our common stock fails to qualify
for continued inclusion, our common stock could thereafter only be quoted on the “pink sheets.” Under such circumstances, shareholders may
find it more difficult to dispose of, or to obtain accurate quotations, for our common stock, and our common stock would become substantially
less attractive to certain purchasers such as financial institutions, hedge funds and other similar investors.
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OUR COMMON STOCK MAY BE AFFECTED BY LIMITED TRADING VOLUME AND PRICE FLUCTUATIONS WHICH
COULD ADVERSELY IMPACT THE VALUE OF OUR COMMON STOCK.

There has been limited trading in our common stock and there can be no assurance that an active trading market in our common stock will either
develop or be maintained. Our common stock has experienced, and is likely to experience in the future, significant price and volume fluctuations
which could adversely affect the market price of our common stock without regard to our operating performance. In addition, we believe that
factors such as quarterly fluctuations in our financial results and changes in the overall economy or the condition of the financial markets could
cause the price of our common stock to fluctuate substantially. These fluctuations may also cause short sellers to periodically enter the market in
the belief that we will have poor results in the future. We cannot predict the actions of market participants and, therefore, can offer no assurances
that the market for our common stock will be stable or appreciate over time.

OUR STOCK PRICE MAY BE VOLATILE.

The market price of our common stock is likely to be highly volatile and could fluctuate widely in price in response to various factors, many of
which are beyond our control, including the following:

*  changes in our industry;

e  competitive pricing pressures;

e our ability to obtain working capital financing;
e additions or departures of key personnel;

. sales of our common stock;

*  our ability to execute our business plan;

e operating results that fall below expectations;
e loss of any strategic relationship;

e regulatory developments; and

e economic and other external factors.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that are unrelated to the operating
performance of particular companies. These market fluctuations may also materially and adversely affect the market price of our common stock.

WE HAVE NEVER PAID NOR DO WE EXPECT IN THE NEAR FUTURE TO PAY DIVIDENDS.

We have never paid cash dividends on our capital stock and do not anticipate paying any cash dividends on our common stock for the
foreseeable future. Investors should not rely on an investment in our Company if they require income generated from dividends paid on our
capital stock. Any income derived from our common stock would only come from rise in the market price of our common stock, which is
uncertain and unpredictable.

OFFERS OR AVAILABILITY FOR SALE OF A SUBSTANTIAL NUMBER OF SHARES OF OUR COMMON STOCK MAY
CAUSE THE PRICE OF OUR COMMON STOCK TO DECLINE.

If our stockholders sell substantial amounts of our Common stock in the public market, including shares issued in the Private Placement upon
the expiration of any statutory holding period, under Rule 144, or issued upon the exercise of outstanding warrants, it could create a
circumstance commonly referred to as an "overhang" and in anticipation of which the market price of our Common stock could fall. The
existence of an overhang, whether or not sales have occurred or are occurring, also could make more difficult our ability to raise additional
financing through the sale of equity or equity-related securities in the future at a time and price that we deem reasonable or appropriate. The
shares of common stock sold in the Private Placements will be freely tradable upon the earlier of: (i) effectiveness of a registration statement
covering such shares and (ii) the date on which such shares may be sold without registration pursuant to Rule 144 (or other applicable
exemption) under the Securities Act.

29




BECAUSE WE BECAME PUBLIC BY MEANS OF A REVERSE MERGER, WE MAY NOT BE ABLE TO ATTRACT THE
ATTENTION OF MAJOR BROKERAGE FIRMS.

There may be risks associated with us becoming public through a “reverse merger.” Securities analysts of major brokerage firms may not
provide coverage of us since there is no incentive to brokerage firms to recommend the purchase of our common stock. No assurance can be
given that brokerage firms will, in the future, want to conduct any secondary offerings on our behalf.

INVESTOR RELATIONS ACTIVITIES, NOMINAL “FLOAT” AND SUPPLY AND DEMAND FACTORS MAY AFFECT THE
PRICE OF OUR STOCK.

The Company expects to utilize various techniques such as non-deal road shows and investor relations campaigns in order to create investor
awareness for the Company. These campaigns may include personal, video and telephone conferences with investors and prospective investors
in which our business practices are described. The Company may provide compensation to investor relations firms and pay for newsletters,
websites, mailings and email campaigns that are produced by third-parties based upon publicly-available information concerning the Company.
The Company does not intend to review or approve the content of such analysts’ reports or other materials based upon analysts’ own research
or methods. Investor relations firms should generally disclose when they are compensated for their efforts, but whether such disclosure is made
or complete is not under our control. In addition, investors in the Company may, from time to time, also take steps to encourage investor
awareness through similar activities that may be undertaken at the expense of the investors. Investor awareness activities may also be
suspended or discontinued which may impact the trading market our common stock.

The SEC and FINRA enforce various statutes and regulations intended to prevent manipulative or deceptive devices in connection with the
purchase or sale of any security and carefully scrutinize trading patterns and company news and other communications for false or misleading
information, particularly in cases where the hallmarks of “pump and dump” activities may exist, such as rapid share price increases or
decreases. We, and our shareholders may be subjected to enhanced regulatory scrutiny due to the small number of holders who initially will
own the registered shares of our common stock publicly available for resale, and the limited trading markets in which such shares may be
offered or sold which have often been associated with improper activities concerning penny-stocks, such as the OTC Bulletin Board or the
OTCQB Marketplace (Pink OTC) or pink sheets. Until such time as our restricted shares are registered or available for resale under Rule 144,
there will continue to be a small percentage of shares held by a small number of investors, many of whom acquired such shares in privately
negotiated purchase and sale transactions, which will constitute the entire available trading market. The Supreme Court has stated that
manipulative action is a term of art connoting intentional or willful conduct designed to deceive or defraud investors by controlling or artificially
affecting the price of securities. Often times, manipulation is associated by regulators with forces that upset the supply and demand factors that
would normally determine trading prices. Since a small percentage of the outstanding common stock of the Company will initially be available
for trading, held by a small number of individuals or entities, the supply of our common stock for sale will be extremely limited for an
indeterminate amount of time, which could result in higher bids, asks or sales prices than would otherwise exist. Securities regulators have
often cited factors such as thinly-traded markets, small numbers of holders, and awareness campaigns as hallmarks of claims of price
manipulation and other violations of law when combined with manipulative trading, such as wash sales, matched orders or other manipulative
trading timed to coincide with false or touting press releases. There can be no assurance that the Company’s or third-parties’ activities, or the
small number of potential sellers or small percentage of stock in the “float,” or determinations by purchasers or holders as to when or under
what circumstances or at what prices they may be willing to buy or sell stock will not artificially impact (or would be claimed by regulators to
have affected) the normal supply and demand factors that determine the price of the stock.
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OUR COMMON STOCK IS SUBJECT TO THE “PENNY STOCK” RULES OF THE SEC, WHICH MAKES TRANSACTIONS IN
OUR STOCK CUMBERSOME AND MAY REDUCE THE VALUE OF AN INVESTMENT IN OUR STOCK.

Our common stock is considered a “Penny Stock”. The Securities and Exchange Commission has adopted Rule 15g-9 which generally defines
"penny stock” to be any equity security that has a market price (as defined) less than $5.00 per share or an exercise price of less than $5.00 per
share, subject to certain exceptions. Our securities are covered by the penny stock rules, which impose additional sales practice requirements on
broker-dealers who sell to persons other than established customers and "accredited investors". The term "accredited investor" refers generally
to institutions with assets in excess of $5,000,000 or individuals with a net worth in excess of $1,000,000 or annual income exceeding
$200,000 or $300,000 jointly with their spouse. The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not
otherwise exempt from the rules, to deliver a standardized risk disclosure document in a form prepared by the SEC which provides information
about penny stocks and the nature and level of risks in the penny stock market. The broker-dealer also must provide the customer with current
bid and offer quotations for the penny stock, the compensation of the broker-dealer and its salesperson in the transaction and monthly account
statements showing the market value of each penny stock held in the customer's account. The bid and offer quotations, and the broker-dealer
and salesperson compensation information, must be given to the customer orally or in writing prior to effecting the transaction and must be
given to the customer in writing before or with the customer's confirmation. In addition, the penny stock rules require that prior to a transaction
in a penny stock not otherwise exempt from these rules; the broker-dealer must make a special written determination that the penny stock is a
suitable investment for the purchaser and receive the purchaser's written agreement to the transaction. These disclosure requirements may have
the effect of reducing the level of trading activity in the secondary market for the stock that is subject to these penny stock rules. Consequently,
these penny stock rules may affect the ability of broker-dealers to trade our securities. We believe that the penny stock rules discourage investor
interest in and limit the marketability of our common stock. The Financial Industry Regulatory Authority, or FINRA, has adopted sales practice
requirements which may also limit a stockholder's ability to buy and sell our stock. In addition to the "penny stock" rules described above,
FINRA has adopted rules that require that in recommending an investment to a customer, a broker-dealer must have reasonable grounds for
believing that the investment is suitable for that customer. Prior to recommending speculative low priced securities to their non-institutional
customers, broker-dealers must make reasonable efforts to obtain information about the customer's financial status, tax status, investment
objectives and other information. Under interpretations of these rules, FINRA believes that there is a high probability that speculative low priced
securities will not be suitable for at least some customers. FINRA requirements make it more difficult for broker-dealers to recommend that
their customers buy our common stock, which may limit investors’ ability to buy and sell our stock and have an adverse effect on the market for
our shares.

OUR COMMON STOCK MAY BE AFFECTED BY LIMITED TRADING VOLUME AND PRICE FLUCTUATION WHICH COULD
ADVERSELY IMPACT THE VALUE OF OUR COMMON STOCK.

There has been limited trading in our common stock and there can be no assurance that an active trading market in our common stock will either
develop or be maintained. Our common stock has experienced, and is likely to experience in the future, significant price and volume fluctuations
which could adversely affect the market price of our common stock without regard to our operating performance. In addition, we believe that
factors such as quarterly fluctuations in our financial results and changes in the overall economy or the condition of the financial markets could
cause the price of our common stock to fluctuate substantially. These fluctuations may also cause short sellers to periodically enter the market in
the belief that we will have poor results in the future. We cannot predict the actions of market participants and, therefore, can offer no assurances
that the market for our common stock will be stable or appreciate over time.

IF WE LOSE KEY PERSONNEL OR ARE UNABLE TO ATTRACT AND RETAIN ADDITIONAL QUALIFIED PERSONNEL WE
MAY NOT BE ABLE TO SUCCESSFULLY MANAGE OUR BUSINESS AND ACHIEVE OUR OBJECTIVES.

We believe our future success will depend upon our ability to retain our key management, including George Glasier, our President, Chief
Executive Officer and Chairman. We may not be successful in attracting, assimilating and retaining our employees in the future. The loss of
Mr. Glasier may have an adverse effect on our operations. We have entered into a two year employment agreement with Mr. Glasier. We are
competing for employees against companies that are more established than we are and have the ability to pay more cash compensation than we
do. As of the date hereof, we have not experienced problems hiring employees in the recent past.
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IF WE FAIL TO ESTABLISH AND MAINTAIN AN EFFECTIVE SYSTEM OF INTERNAL CONTROL, WE MAY NOT BE ABLE
TO REPORT OUR FINANCIAL RESULTS ACCURATELY AND TIMELY OR TO PREVENT FRAUD. ANY INABILITY TO
REPORT AND FILE OUR FINANCIAL RESULTS ACCURATELY AND TIMELY COULD HARM OUR REPUTATION AND
ADVERSELY IMPACT THE TRADING PRICE OF OUR COMMON STOCK.

Effective internal control is necessary for us to provide reliable financial reports and prevent fraud. If we cannot provide reliable financial
reports or prevent fraud, we may not be able to manage our business as effectively as we would if an effective control environment existed, and
our business and reputation with investors may be harmed. As a result, our small size and any future internal control deficiencies may adversely
affect our financial condition, results of operation and access to capital. We have not performed an in-depth analysis to determine if historical
un-discovered failures of internal controls exist, and may in the future discover areas of our internal control that need improvement.

Security Ownership of Certain Beneficial Owners and Management

The following tables set forth certain information as of January 30, 2012 regarding the beneficial ownership of our common stock,
taking into account the consummation of the Share Exchange and the Split-Off, by (i) each person or entity who, to our knowledge, owns more
than 5% of our common stock; (ii) each executive officer and director; and (iii) all of our executive officers and directors as a group. Unless
otherwise indicated in the footnotes to the following table, each person named in the table has sole voting and investment power and that
person’s address is c/o American Strategic Minerals Corporation, 31161 Highway 90, Nucla, Co 8§1424. Shares of common stock subject to
options, warrants, or other rights currently exercisable or exercisable within 60 days of January 30, 2012, are deemed to be beneficially owned
and outstanding for computing the share ownership and percentage of the stockholder holding such options, warrants or other rights, but are not
deemed outstanding for computing the percentage of any other stockholder.

Number of
Shares Percentage
Beneficially Beneficially
Name of Beneficial Owner Owned Owned (1)
George Glasier (2) 5,400,000(6) 13.22%
Kathleen Glasier (3) 5,400,000(6) 13.22%
Michael Moore (4) 2,755,000(8) 7.0%
David Andrews (5) 2,560,000(7) 6.51%
Joshua Bleak (5) (15) 0(11) -
Stuart Smith (5) 500,000(13) 1.31%
David Rector (5) (9) (14) 0(12) -—-
Kyle Kimmerle (5) 1,900,000(10) 4.83%
Pershing Gold Corporation (9) 10,000,000 26.23%
All executive officers and directors as a group (8 persons) 13,115,000 32.87%
* Less than 1%
(D) Based on 38,129,930 shares of common stock outstanding as of January 30, 2012.
2) Mr. Glasier is the Company’s President, Chief Executive Officer and Chairman.
3) Ms. Glasier is the Company’s Secretary.
“) Mr. Moore is the Company’s Chief Operating Officer and Vice President.
5) Director of the Company.
6) Represents 2,700,000 shares held jointly by George Glasier and Kathleen Glasier and warrants to purchase 2,700,000 shares of the
Company’s common stock at an exercise price of $0.50, which may be exercisable within 60 days.
@) Represents 1,360,000 shares held by Andrews Mining LLC. Mr. Andrews has voting and dispositive control over shares of the

Company’s common stock held by Andrews Mining LLC. Includes warrants to purchase 1,200,000 shares of common stock at
$0.50 per share held by Andrews Mining LLC, which are exercisable within 60 days.
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®) Represents 1,555,000 shares of the Company’s common stock held by B-Mining Company. Mr. Moore has voting and dispositive
control over shares of the Company’s common stock held by B-Mining Company. Includes warrants to purchase 1,200,000 shares
of common stock at $0.50 per share held by B-Mining Company which are exercisable within 60 days.

©) As of January 30, 2012, David Rector and Barry Honig may be deemed to have had shared voting and dispositive control over
securities held by Pershing Gold Corporation. Pershing Gold Corporation was located at 1640 Terrace Way, Walnut Creek, CA
94597. Mr. Honig resigned as Chairman of Pershing Gold Corporation on February 9, 2012. Stephen Alfers was appointed as the
Chief Executive Officer and Chairman of Pershing Gold Corporation on February 9, 2012 and from February 9, 2012 through
March 6, 2012 shared voting and dispositive control over securities held by Pershing Gold Corporation with Mr. Rector. Mr.
Rector resigned as President of Pershing Gold Corporation on March 6, 2012 and since that date Stephen Alfers may be deemed to
have sole voting and dispositive control over securities held by Pershing Gold Corporation. Mr. Alfers was also appointed the
President of Pershing Gold Corporation on March 6, 2012.

10) Includes warrants to purchase 1,200,000 shares of common stock at $0.50 per share which are exercisable within 60 days.

an Excludes warrants to purchase 700,000 shares of common stock at an exercise price of $0.50 per share which are not exercisable
within 60 days.

12) Does not include warrants to purchase 250,000 shares of common stock which are not exercisable within 60 days.

13) Does not include warrants to purchase 250,000 shares of common stock which are not exercisable within 60 days.

14) Excludes 10,000,000 shares of Common Stock held by Pershing Gold Corporation. See Notes 9 and 14 above.

Executive Officers and Directors

The following persons are our executive officers and directors and hold the positions set forth opposite their respective names.

Name Age Position

George E. Glasier 68 Chief Executive Officer, President, Chairman
Kathleen Glasier 59 Secretary

Michael Moore 73 Chief Operating Officer, Vice President
David Andrews 59 Director

Joshua Bleak 32 Director

Stuart Smith 52 Director

David Rector 65 Director

Kyle Kimmerle 48 Director

The principal occupations for the past five years (and, in some instances, for prior years) of each of our executive officers, directors
and key employees are as follows:

George E. Glasier, Chief Executive Officer, President and Chairman

Mr. Glasier was appointed as the Company’s Chief Executive Officer, President and Chairman on January 26, 2012. Mr. Glasier has been the

President and Chief Executive Officer of Silver Hawk, Ltd. since 1991 and was the President, Chief Executive Officer and a director of Energy

Fuels, Inc., an exploration and mining company listed on the Toronto Stock Exchange (EFR) from 2006 to 2010. Mr. Glasier was chosen to be
a director of the Company based on his extensive experience in mining and natural resource companies for the past 35 years and his experience

as an executive officer of a public company.

Kathleen Glasier, Secretary

Ms. Glasier was appointed as the Company’s Secretary on January 26, 2012. Ms. Glasier has been the President, Chief Executive Officer and
Director of American Strategic Minerals Corporation, a Colorado corporation, since November 1, 2011. Ms. Glasier has served as the
President of Cougar Canyon Ltd. since June 2011. Ms. Glasier served as the Corporate Secretary for Energy Fuels Resources Corporation, a
Colorado corporation from 2005 until 2010.
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Michael Moore, Chief Operating Officer and Vice President

Mr. Moor was appointed as the Company’s Chief Operating Officer and Vice President on January 26, 2012. Mr. Moore has been Chairman,
Vice President and Secretary of American Strategic Minerals Corporation, a Colorado corporation, since November 1, 2011. Mr. Moore has
served as the President of B-Mining Company since 1988. From 2000 until 20009, Mr. Moore served as the President of the Western Small
Miners Association and from 2006 until 2007 served as the Vice President of Colorado/Utah Operations of Energy Fuels Resources Corp.

David L. Andrews, Director

Mr. Andrews was appointed to the Company’s Board of Directors on January 26, 2012. Mr. Andrews has served as a director of American
Strategic Minerals Corporation, a Colorado corporation, since November 1, 2011. Mr. Andrews has served as the Vice President of TS
Landfill, Inc. since 1995 and has served as the Vice President of Bruin Waste Management LLC since 2000. Mr. Andrews has been the co-
owner of Andrews Resources LLC since 2008. Mr. Andrews was an employee of Andrews Mining LLC from 1967 until 1981 and a member
of Andrews Mining LLC from 1981 until 2010. Mr. Andrews has been the managing member of Andrews Mining LLC since 2010. Mr.
Andrews was chosen as a director of the Company based on his experience as a successful owner and operator over several businesses over the
last 30 years involving uranium mining, gravel pit permitting, operation and sale, coal exploration, and permitting resulting in a successful
mining operation

Joshua Bleak, Director

Joshua Bleak was appointed to the Company's Board of Directors on January 26, 2012. Mr. Bleak has been a director, Chief Executive
Officer, President, and Treasurer of Continental Resources Group, Inc. since December 24, 2009. From December 24, 2009 to February 1,
2010, Mr. Bleak also served as Chief Financial Officer of Continental Resources Group, Inc. Mr. Bleak served as the Chief Executive Officer
and Director of Green Energy Fields, Inc. since November 23, 2009. Since May 2009, he has served as the President and a director of
Southwest Exploration Inc., an exploration and mining company. Since October 2008, he has served as the President and director of North
American Environmental Corp., a consulting company to exploration companies. From February 2007 to September 2008, he served as
Manager of NPX Metals, Inc., an exploration and mining company. Since January 2005 he has served as Secretary and a director of Pinal
Realty Investments Inc., a real estate development company. Since January 11, 2011, Mr. Bleak has served as Chief Executive Officer and
Director of Passport Potash, Inc. Mr. Bleak’s qualification to serve on our Board of Directors is based on his experience in the mining industry
in general.

Stuart Smith, Director

Stuart Smith was appointed to the Company’s Board of Directors on January 26, 2012. Mr. Smith has practicing law in the state of Louisiana
since 1986. Mr. Smith has been the sole member of Stuart H. Smith LLC since 1996. Stuart H. Smith LLC owns 100% of SmithStag
LLC. Mr. Smith was chosen to be a member of our Board of Directors based on knowledge of environmental law.

Kyle Kimmerle, Director

Kyle Kimmerle was appointed to the Company’s Board of Directors on January 26, 2012. Mr. Kimmerle has been the Vice President of
Development and a director of American Strategic Minerals Corporation, a Colorado corporation since November 1, 2011. Mr. Kimmerle has
been the sole officer of Kimmerle-Hefner Funeral Home since March 2004. Mr. Kimmerle has been the managing member of Kimmerle
Mining LLC since February 2005. Mr. Kimmerle has been a member and secretary of Nuclear Energy Corporation LLC since September
2011. Mr. Kimmerle was chosen to be a member of the Company’s board of directors based on his experience in managing a uranium mining
company for the past seven years, his extensive knowledge and understanding of the local uranium mining industry.
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David Rector, Director

David Rector was appointed to the Company’s Board of Directors on January 26, 2012. Mr. Rector was appointed as the President of
Pershing Gold Corporation on May 12, 2011 and as a director on August 8, 2011. Effective March 6 2012, Mr. Rector resigned as the
President of Pershing Gold Corporation and was appointed as its Treasurer and Vice President of Administration and Finance. Mr. Rector
served as the Chief Executive Officer, President and a director of Nevada Gold Holdings, Inc. from November 5, 2009 to May 2, 2011. Mr.
Rector had previously served as Nevada Gold Holdings, Inc.’s Chief Executive Officer, Chief Financial Officer, President, Secretary, Treasurer
and a director from April 19, 2004 through December 31, 2008. He has served as Chief Executive Officer, Chief Financial Officer, President,
Secretary, Treasurer and a director of Standard Drilling, Inc. since November 2007 and served as Chief Executive Officer, Chief Financial
Officer, President, Secretary, Treasurer and a director of Universal Gold Mining Corp. from September 30, 2008, until November 2010. Mr.
Rector previously served as President, Chief Executive Officer and Chief Operating Officer of Nanoscience Technologies, Inc. from June 2004
to December 2006. Mr. Rector also served as President, Chief Executive Officer, Chief Financial Officer and Treasurer of California Gold
Corp. (f/k/a US Uranium, Inc.) from June 15, 2007 to July 11, 2007 and again from August 8, 2007 to November 12, 2007. From 2007
through 2009 Mr. Rector served on the board of directors of Rx Elite, Inc. and from June 2008 through November 2011 served on the board of
directors of Li3 Energy, Inc. Since June 1985, Mr. Rector has been the principal of the David Stephen Group, which provides enterprise
consulting services to emerging and developing companies in a variety of industries. Mr. Rector serves on the board of directors of the
following public companies: Senesco Technologies, Inc. (since February 2002), Dallas Gold & Silver Exchange (since May 2003), California
Gold Corp. (since June 2007) and Standard Drilling, Inc. (since November 2007). Mr. Rector was selected to serve as a director due to his
substantial knowledge of the mining industry, his judgment in assessing business strategies and his years of experience as an officer and
director of public companies.

Family Relationships

Other than the following, there are no family relationships between or among the above directors and/or executive officers: George
Glasier, our Chief Executive Officer, President and Chairman, is married to Kathleen Glasier, our Secretary.

Involvement in Certain Legal Proceedings

Except as set forth in the director and officer biographies above, to the Company’s knowledge, during the past ten (10) years, none of
the Company’s directors, executive officers, promoters, control persons, or nominees has been:

o the subject of any bankruptcy petition filed by or against any business of which such person was a general partner or executive officer
either at the time of the bankruptcy or within two years prior to that time;

e convicted in a criminal proceeding or is subject to a pending criminal proceeding (excluding traffic violations and other minor
offenses);

e subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction,
permanently or temporarily enjoining, barring, suspending or otherwise limiting his involvement in any type of business, securities or

banking activities; or

e found by a court of competent jurisdiction (in a civil action), the Commission or the Commodity Futures Trading Commission to have
violated a federal or state securities or commodities law.
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Summary Compensation Table

Executive Compensation

The table below sets forth, for our last two fiscal years, the compensation awarded to, paid to, or earned by our principal executive
officer. During 2010 and 2011, no executive officer received annual compensation in excess of $100,000.

INonqualified
Stock Option |[Non Equity Deferred All Other
Name and Principal Salary [Bonus [Awards |Awards |[Incentive Plan Compensation  [Compensation [Total
Position 'Year [($) ($) ($) ($) Compensation [Earnings ($) ($)
Leslie Clitheroe,
President, Secretary,
[Treasurer and Director
(1) 2011 |- -- -- -- -- -- -- --
2010 |-- -- -- -- -- -- -- --
[Andrew Uribe (2) 2011 |- -- -- -- -- -- -- --
2010 |-- -- -- -- -- -- -- --
George E. Glasier (3) 2011 |- -- -- -- -- -- -- --
2010 |-- -- -- -- -- -- -- --
[Kathleen Glasier (4) 2011 |- -- -- -- -- -- -- --
2010 |-- -- -- -- -- -- -- --

(1) Resigned on December 29, 2011
(2) Appointed on December 29, 2011 and resigned on January 26, 2012.
(3) Appointed on January 26, 2012.
(4) President and Chief Executive Officer of Amicor since November 1, 2011.

Outstanding Equity Awards at Fiscal Year End

There were no outstanding equity awards held by our officers at fiscal year end.

Equity Compensation Plan Information

The Company has not adopted an equity compensation plan.

Employment Agreements

On January 26, 2012, we entered into an employment agreement with George Glasier, pursuant to which Mr. Glasier shall serve as
our President and Chief Executive Officer for a period of two years. In consideration for his services, Mr. Glasier will receive an annual salary
of $150,000, which would increase to $250,000 annually upon the Company conducting a private placement of its securities in which the
Company receives gross proceeds of at least $5,000,000 (excluding the private placement that was conducted in conjunction with the Share
Exchange which is further described herein). If Mr. Glasier’s employment is terminated (except in instances where the Company terminates the

agreement “for cause” or Mr. Glasier terminates his employment without “good reason”, as those terms are defined in Mr. Glasier’s

employment agreement), then Mr. Glasier shall be entitled to payment equal to 250% of his annual salary, payable in accordance with the
Company’s standard payroll practices.
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Director Compensation

The Board of Directors has established meeting fees for the independent members of its board of directors. The Company will pay
independent directors $250 for their attendance at any telephonic meeting of the board of directors and $500 for an “in-person” meeting of the
board of directors.

Directors’ and Officers’ Liability Insurance

We have directors’ and officers’ liability insurance insuring our directors and officers against liability for acts or omissions in their
capacities as directors or officers, subject to certain exclusions. Such insurance also insures us against losses, which we may incur in
indemnifying our officers and directors. In addition, we have entered into indemnification agreements with our officers and directors and such
persons shall also have indemnification rights under applicable laws, and our articles of incorporation and bylaws.

Board Independence

We currently have six directors serving on our Board of Directors, Mr. Glasier, Mr. Andrews, Mr. Bleak, Mr. Rector, Mr. Smith and
Mr. Kimmerle. We are not a listed issuer and, as such, are not subject to any director independence standards. Using the definition of
“independent director,” as defined by Section 5605(a)(2) of the rules of the Nasdaq Stock Market, Mr. Andrews, Mr. Kimmerle and Mr. Smith
would be considered independent directors of the Company.

Meetings and Committees of the Board of Directors

Our Board of Directors did not hold any formal meeting during the last fiscal year.

We currently do not maintain any committees of the Board of Directors. Given our size and the development of our business to date,
we believe that the board through its meetings can perform all of the duties and responsibilities which might be contemplated by a committee.

Except as may be provided in our bylaws, we do not currently have specified procedures in place pursuant to which whereby security
holders may recommend nominees to the Board of Directors.

Board Leadership Structure and Role in Risk Oversight

Although we have not adopted a formal policy on whether the Chairman and Chief Executive Officer positions should be separate or
combined, we have traditionally determined that it is in the best interests of the Company and its shareholders to partially combine these roles.
Due to the small size of the Company, we believe it is currently most effective to have the Chairman and Chief Executive Officer positions
partially combined.

The Company currently has five full directors, including George Glasier, its Chairman, who also serves as the Company's Chief
Executive Officer and President. The Chairman and the Board are actively involved in oversight of the Company's day to day activities.

Code of Ethics

We have not yet adopted a Code of Ethics although we expect to as we develop our infrastructure and business.
Board Diversity

While we do not have a formal policy on diversity, our Board considers diversity to include the skill set, background, reputation, type
and length of business experience of our Board members as well as a particular nominee’s contributions to that mix. Although there are many

other factors, the Board seeks individuals with experience on public company boards as well as experience with advertising, marketing, legal
and accounting skills.
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Board Assessment of Risk

Our risk management function is overseen by our Board. Our management keeps our Board apprised of material risks and provides
our directors access to all information necessary for them to understand and evaluate how these risks interrelate, how they affect the Company,
and how management addresses those risks. Mr. Glasier, our Chief Executive Officer, President and Chairman works closely together with the
Board once material risks are identified on how to best address such risk. If the identified risk poses an actual or potential conflict with
management, our independent directors may conduct the assessment. The Board focuses on these key risks and interfaces with management on
seeking solutions.

Certain Relationships and Related Transactions

Between February 2010 and March 2010, Christopher Clitheroe, our former Secretary and a Director, loaned the Company an
aggregate of $1,375 for operating expenses. Between April 2011 and September 2011, Mr. Clitheroe loaned the Company an aggregate of
$9,675 for operating expenses. These loans were non-interest bearing and were due on demand. On December 13, 2011, Mr. Clitheroe agreed
to waive these loans.

On January 26, 2012, we entered into an Option Agreement with Pershing, pursuant to which we purchased the option to acquire
certain uranium properties in consideration for (i) a $1,000,000 promissory note payable in installments upon satisfaction of certain conditions
(the “Note”), expiring six months following issuance and (ii) 10,000,000 shares of our Common Stock (collectively, the “Option
Consideration™). Pursuant to the terms of the Note, upon the closing of a private placement in which the Company receives gross proceeds of at
least $5,000,000 (within six months of the closing of the Exchange Agreement), then the Company shall repay $500,000 under the
Note. Additionally, upon the closing of a private placement in which the Company receives gross proceeds of at least an additional $1,000,000
(within six months of the closing of the Exchange Agreement), the Company shall pay the outstanding balance under the Note. The Note does
not bear interest. On January 26, 2012, in conjunction with the Private Placement, the Company paid Pershing $500,000 under the terms of the
Note. Pershing may be deemed to be the Company’s initial promoter. Additionally, Barry Honig was until February 9, 2012 the Chairman of
Pershing and has been a shareholder of Continental, the controlling shareholder of Pershing, since 2009. Mr. Honig remains a director of
Pershing. Mr. Honig is also the sole owner, officer and director of GRQ Consultants, Inc. David Rector, a member of our board of directors,
was the President and a director of Pershing at the time of the transaction and Joshua Bleak is the Chief Executive Officer of Continental. Mr.
Rector resigned as the President of Pershing on March 6, 2012 and on such date was appointed as the Treasurer and Vice President of
Administration and Finance of Pershing. Immediately following the closing of the Share Exchange, we entered into a consulting agreement
with GRQ Consultants, Inc., of which Barry Honig is the sole owner, pursuant to which we sold GRQ Consultants, Inc. a Consulting Warrant
to purchase 1,750,000 shares of Common Stock at an exercise price of $0.50 per share in consideration for providing certain consulting
services to the Company for an aggregate purchase price of $175. On the date of entry into the Option Agreement, Mr. Honig and Mr. Rector
had shared voting and investment power over securities of Amicor held by Pershing. Stephen Alfers was appointed as the Chief Executive
Officer and Chairman of Pershing on February 9, 2012 and from February 9, 2012 through March 6, 2012 shared voting and dispositive
control over securities of the Company held by Pershing with Mr. Rector. Mr. Rector resigned as President of Pershing on March 6, 2012 and
since that date Mr. Alfers may be deemed to have sole voting and dispositive control over securities of the Company held by Pershing. Mr.
Alfers was appointed President of Pershing on March 6, 2012.

On December 28, 2011, Amicor sold a promissory note in the principal amount of $99,474 due on January 15, 2012 to Nuclear
Energy Corporation LLC. Nuclear Energy Corporation LLC, a Colorado limited liability company, is equally owed by five members, to wit:
Readon Steel LLC, a Colorado limited liability company, B-Mining Company, a Colorado corporation, Andrews Resources LLC, a Colorado
limited liability company, Kimmerle Mining LLC, a Utah limited liability company and Cougar Canyon Ltd., a Colorado corporation. Michael
Thompson, a director of Amicor, is the owner of Reardon Steele LLC; Michael Moore, the Vice President, Secretary and Director of Amicor, is
the principal owner and officer of B-Mining Company; David Andrews, a director of Amicor, is the principal owner of Andrews Resources
LLC; Kyle Kimmerle, a director of Amicor, is the principal owner of Kimmerle Mining LLC; and Kathleen Glasier, the President, Chief
Executive Officer and director of Amicor, is the principal owner and officer of Cougar Canyon Ltd. This note was paid in full on January 30,
2012.
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On November 21, 2011, Amicor sold a promissory note in the principal amount of $53,500 due on January 15, 2012 to Nuclear
Energy Corporation LLC. Nuclear Energy Corporation LLC, a Colorado limited liability company, is equally owed by five members, to wit:
Readon Steel LLC, a Colorado limited liability company, B-Mining Company, a Colorado corporation, Andrews Resources LLC, a Colorado
limited liability company, Kimmerle Mining LLC, a Utah limited liability company and Cougar Canyon Ltd., a Colorado corporation. Michael
Thompson, a director of Amicor, is the owner of Reardon Steele LLC; Michael Moore, the Vice President, Secretary and Director of Amicor, is
the principal owner and officer of B-Mining Company; David Andrews, a director of Amicor, is the principal owner of Andrews Resources
LLC; Kyle Kimmerle, a director of Amicor, is the principal owner of Kimmerle Mining LLC; and Kathleen Glasier, the President, Chief
Executive Officer and director of Amicor, is the principal owner and officer of Cougar Canyon Ltd. This note was paid in full on January 30,
2012.

On November 1, 2011, Amicor issued 27,000 shares of common stock to Kathleen Glasier, the President, Chief Executive Officer and
director of Amicor, in consideration for $1,000 and the assignment of her right to purchase the Pitchfork Mining Claims and related surface
lease.

On November 1, 2011, Amicor issued 29,250 shares of common stock to Kyle Kimmerle, a director of Amicor, in consideration for
$1,000 and the execution of certain mining leases.

On November 1, 2011, Amicor issued 16,550 shares of common stock to Michael Moore, the Vice President, Secretary and director
of Amcior, in consideration for $1,000 and the execution of certain mining leases.

On November 1, 2011, Amicor issued 13,600 shares of common stock to David Andrews, a director of Amicor, in consideration for
$1,000 and the execution of certain mining leases.

On November 1, 2011, Amicor issued 13,600 shares of common stock to Michael Thompson, a director of Amicor, in consideration
for $1,000 and the execution of certain mining leases.

Upon closing of the Share Exchange, the Company’s principal place of business was located in a building owned by Silver Hawk
Ltd., a Colorado corporation. George Glasier, our Chief Executive Officer, President and Chairman is the President and Chief Executive
Officer of Silver Hawk Ltd. The Company leases 2,500 square feet of office space on a month to month basis at a monthly rate of $850
pursuant to a lease effective January 1, 2012.The Company feels these facilities are adequate to meet the Company’s needs.

Security Ownership of Certain Persons

The following information is as of January 30, 2012 regarding the beneficial ownership of our common stock of certain persons.
Barry Honig was until February 9, 2012 the Chairman of Pershing and has been a shareholder of Continental, Pershing’s parent company,
since 2009. Barry Honig remains a director of Pershing. Barry Honig holds 5,693,332 shares of Pershing’s Common Stock and options to
purchase 400,000 shares of Pershing’s Common Stock, individually. GRQ Consultants, Inc. 401(k) holds approximately 259,615 shares of
Pershing’s Common Stock. Additionally, Barry Honig owns 2,685,000 shares of Continental’s Common Stock; GRQ Consultants, Inc.
401(k) owns 573,501 shares of Continental’s Common Stock; GRQ Consultants, Inc. Roth 401(k) owns 25,000 shares of Continental’s
Common Stock and GRQ Consultants, Inc. owns 200,000 shares of Continental’s Common Stock. Additionally, GRQ Consultants, Inc.
401(k) and GRQ Consultants, Inc. own warrants to purchase an aggregate of 2,563,333 shares of Continental’s Common Stock, which were
assumed by Pershing at a ratio of warrants to purchase 8 shares of Pershing’s Common Stock for every warrant to purchase 10 shares of
Continental’s Common Stock outstanding. Until his resignation as Chairman of Pershing on February 9, 2012, Mr. Honig was deemed to
share with Mr. Rector voting and investment power over securities of the Company held by Pershing.

Alan Honig, as custodian for Cameron Honig, Jacob Honig, Harrison Honig and Ryan Honig, hold an aggregate of 3,535,000 shares
of Continental’s Common Stock.
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Barry Honig holds voting and dispositive control over the shares owned by GRQ Consultants, Inc. 401(k), GRQ Consultants, Inc.,
and GRQ Consultants, Inc. Roth 401(k) and is the son of Alan Honig. Barry Honig is the father of Cameron Honig, Jacob Honig, Harrison
Honig and Ryan Honig. Other than pursuant to the terms of such securities, there are no restrictions on the disposition of shares by any of the
foregoing persons of entities.

Joshua Bleak, a member of our Board of Directors, is the Chief Executive Officer of Continental. Mr. Bleak is the beneficial owner of
approximately 1,925,000 shares of Continental’s Common Stock. Mr. Bleak was also the holder of warrants and options to purchase 600,000
shares of Continental’s Common Stock which were assumed by Pershing at a ratio of warrants or options to purchase 8 shares of Pershing’s
Common Stock for every warrant or option to purchase 10 shares of Continental’s Common Stock outstanding.

David Rector, a member of our Board of Directors, was appointed as the President of Pershing on May 12, 2011 and as a director of
Pershing on August 8, 2011. Also on March 6, 2012, Mr. Rector was appointed as the Treasurer and Vice President of Administration and
Finance. Mr. Rector resigned as President of Pershing on March 6, 2012 and remains a director of Pershing. Mr. Rector owns 2,000,000
shares of Pershing’s Common Stock. Mr. Rector shared voting and dispositive control over securities of the Company held by Pershing with
Mr. Honig from January 26, 2012 through February 8, 2012 and with Mr. Alfers from February 9, 2012 through March 6, 2012. As of the
date hereof, Mr. Alfers may be deemed to have sole voting and dispositive control over securities of the Company held by Pershing.

Recent Sales of Unregistered Securities
Sales by American Strategic Minerals Corporation (Nevada)

We issued 3,000,000 shares of our common stock to Leslie Clitheroe on April 7, 2010. Mr. Clitheroe was our then President,
Treasurer and a Director. He acquired these 3,000,000 shares at a price of $0.001 per share for total proceeds to us of $3,000.00. These shares
were issued pursuant to Section 4(2) of the Securities Act of 1933 (the "Securities Act").

We issued 500,000 shares of our common stock to Christopher Clitheroe on April 21, 2010. At the time of the purchase Mr. Clitheroe
was our Secretary and also served as a Director. He acquired these 500,000 shares at a price of $0.001 per share for total proceeds to us of
$500.00. These shares were issued pursuant to Section 4(2) of the Securities Act.

We completed an offering of 3,000,000 shares of our common stock at a price of $0.003 per share to 10 purchasers on July 5,
2010. The total amount received from this offering was $9,000. We completed this offering pursuant to Regulation S of the Securities Act.

We completed an offering of 2,550,000 shares of our common stock at a price of $0.005 per share to ten purchasers in September,
2010. The total amount received from this offering was $12,750. We completed this offering pursuant to Regulation S of the Securities Act.

On January 26, 2012, we entered into an Option Agreement with Pershing, pursuant to which we purchased the option to acquire
certain uranium properties in consideration for (i) a $1,000,000 promissory note payable in installments upon satisfaction of certain conditions
(the “Note”), expiring six months following issuance and (ii) 10,000,000 shares of our Common Stock (collectively, the “Option
Consideration”). Pursuant to the terms of the Note, upon the closing of a private placement in which the Company receives gross proceeds of at
least $5,000,000 (within six months of the closing of the Exchange Agreement), then the Company shall repay $500,000 under the
Note. Additionally, upon the closing of a private placement in which the Company receives gross proceeds of at least an additional $1,000,000
(within six months of the closing of the Exchange Agreement), the Company shall pay the outstanding balance under the Note. The Note does
not bear interest. On January 26, 2012, in conjunction with the Private Placement, the Company paid Pershing $500,000 pursuant to the terms
of the Note.

On January 26, 2012, upon the closing of the Share Exchange, each share of Amicor’s common stock issued and outstanding
immediately prior to the closing of the Exchange was exchanged for the right to receive shares of our common stock. Accordingly, an aggregate
of 10,000,000 shares of our common stock were issued to the Amicor Shareholders. Additionally, certain of the Amicor Shareholders received
warrants to purchase an aggregate of 6,000,000 shares of the Company’s common stock at an exercise price of $0.50 per share.
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Following the closing of the Share Exchange, the Company entered into agreements with certain consultants, including GRQ
Consultants, Inc., pursuant to which such consultants would provide certain services to the Company in consideration for which the Company
issued to the consultants warrants to purchase an aggregate of 3,500,000 shares of the Company’s common stock with an exercise price of
$0.50 per share (the “Consulting Warrants™) for an aggregate purchase price of $350. The Consulting Warrants have a term of ten years and are
exercisable on a cashless basis after twelve months if the shares of common stock underlying the Consulting Warrants are not registered with
the Securities and Exchange Commission. The Company issued warrants to purchase an aggregate of 2,700,000 shares of Common Stock at an
exercise price of $0.50 per share to Joshua Bleak, David Rector, Stuart Smith and George Glasier, as directors of the Company (the “Director
Warrants”). The Director Warrants have a term of ten years and are exercisable on a cashless basis after twelve months if the shares of common
stock underlying the Director Warrants are not registered with the Securities and Exchange Commission. The Director Warrants issued to Mr.
Bleak, Mr. Smith and Mr. Rector vest in three equal annual installments with the first installment vesting one year from the date of
issuance. The Director Warrant issued to Mr. Glasier is immediately exercisable. Barry Honig, the Chairman of Pershing until his resignation
on February 9, 2012, is the owner of GRQ Consultants, Inc. GRQ Consultants, Inc. 401(k), which is also owned by Mr. Honig, purchased an
aggregate of $500,000 of shares of Common Stock in the Private Placement. The Company also issued the ten-year Additional Consulting
Warrant to purchase an aggregate of 300,000 shares of Common Stock with an exercise price of $0.50 per share to Daniel Bleak which vests in
three equal annual installments with the first installment vesting one year from the date of issuance.

On January 26, 2012, the Company entered into subscription agreements with certain investors whereby it sold an aggregate of
10,029,930 shares of its Common Stock at a per share price of $0.50 per share with gross proceeds to the Company of $5,014,965, which
includes an aggregate of $100,000 advanced to Amicor for general working capital purposes prior to the closing of the Share Exchange which
was converted into an aggregate of 200,000 shares of Common Stock in the Private Placement and an aggregate of $75,000 in debt owed by
Amicor which was converted into an aggregate 150,000 shares of Common Stock in the Private Placement. On January 30, 2012, the
Company sold an additional 600,000 shares of its Common Stock in the Private Placement with gross proceeds to the Company of $300,000.

The above referenced securities were all sold and/or issued only to “accredited investors,” as such term is defined in the Securities Act
of 1933, as amended (the “Securities Act”) in a transaction that did not involve any underwriters, underwriting discounts or commissions, or
any public offering were not registered under the Securities Act or the securities laws of any state, and were offered and sold in reliance on the
exemption from registration afforded by Section 4(2) and Regulation D (Rule 506) under the Securities Act and corresponding provisions of
state securities laws.

Sales by American Strategic Minerals Corporation (Colorado) (“Amicor’)

On December 28, 2011, Amicor sold a promissory note in the principal amount of $99,474 due on January 15, 2012 to Nuclear
Energy Corporation LLC.

On November 21, 2011, Amicor sold a promissory note in the principal amount of $53,500 due on January 15, 2012 to Nuclear
Energy Corporation LLC.

On November 1, 2011, Amicor issued 27,000 shares of common stock to Kathleen Glasier in consideration for $1,000 and the
assignment of her right to purchase the Pitchfork Mining Claims and related surface lease.

On November 1, 2011, Amicor issued 29,250 shares of common stock to Kyle Kimmerle in consideration for $1,000 and the
execution of certain mining leases.

On November 1, 2011, Amicor issued 16,550 shares of common stock to Michael Moore in consideration for $1,000 and the
execution of certain mining leases.
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On November 1, 2011, Amicor issued 13,600 shares of common stock to David Andrews in consideration for $1,000 and the
execution of certain mining leases.

On November 1, 2011, Amicor issued 13,600 shares of common stock to Michael Thompson in consideration for $1,000 and the
execution of certain mining leases.

The above referenced securities were all sold and/or issued only to “accredited investors,” as such term is defined in the Securities Act
of 1933, as amended (the “Securities Act”) in a transaction that did not involve any underwriters, underwriting discounts or commissions, or
any public offering were not registered under the Securities Act or the securities laws of any state, and were offered and sold in reliance on the
exemption from registration afforded by Section 4(2) and Regulation D (Rule 506) under the Securities Act and corresponding provisions of
state securities laws.

Description of Capital Stock
Authorized Capital Stock

We have authorized 250,000,000 shares of capital stock, par value $0.0001 per share, of which 200,000,000 are shares of common
stock and 50,000,000 are shares of “blank-check” preferred stock.

Capital Stock Issued and Outstanding

After giving effect to the Share Exchange and Split-Off, we have issued and outstanding securities on a fully diluted basis:

e 38,129,930 shares of common stock;
e no shares of preferred stock; and

In addition, we have authorized for issuance warrants to purchase an aggregate of 12,500,000 shares of common stock at an exercise price
of $0.50 per share.

Common Stock

The holders of our common stock have equal ratable rights to dividends from funds legally available if and when declared by our
board of directors and are entitled to share ratably in all of our assets available for distribution to holders of common stock upon liquidation,
dissolution or winding up of our affairs. Our common stock does not provide the right to a preemptive, subscription or conversion rights and
there are no redemption or sinking fund provisions or rights. Our common stock holders are entitled to one non-cumulative vote per share on all
matters on which shareholders may vote.

All shares of common stock now outstanding are fully paid for and non-assessable and all shares of common stock which are the
subject of this private placement are fully paid and non-assessable. We refer you to our articles of incorporation, bylaws and the applicable
statutes of the state of Nevada for a more complete description of the rights and liabilities of holders of our securities.

Holders of shares of our common stock do not have cumulative voting rights, which means that the holders of more than 50% of the
outstanding shares, voting for the election of directors, can elect all of the directors to be elected, if they so choose, and, in that event, the holders
of the remaining shares will not be able to elect any of our directors.

Preferred Stock

Our board of directors is authorized, subject to any limitations prescribed by law, without further vote or action by our stockholders, to
issue from time to time shares of preferred stock in one or more series. Each series of preferred stock will have such number of shares,
designations, preferences, voting powers, qualifications and special or relative rights or privileges as shall be determined by our board of
directors, which may include, among others, dividend rights, voting rights, liquidation preferences, conversion rights and preemptive rights.
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Dividend Policy

We have not previously paid any cash dividends on our common stock and do not anticipate or contemplate paying dividends on our
common stock in the foreseeable future. We currently intend to use all our available funds to develop our business. We can give no assurances
that we will ever have excess funds available to pay dividends.

Options and Warrants
Amicor Warrants

As further consideration for entering into the Exchange Agreement, certain Amicor Shareholders received warrants to purchase an
aggregate of 6,000,000 shares of the Company’s common stock with an exercise price of 0.50 per share (the “Share Exchange Warrants”). The
Share Exchange Warrants are exercisable for a period of ten years. The Share Exchange Warrants are exercisable on a cashless basis after
twelve months in the absence of an effective registration statement covering the resale of the shares of Common Stock underlying the Share
Exchange Warrants.

Consulting Warrants

On January 26, 2012, the Company entered into agreements with certain consultants, including GRQ Consultants, Inc., pursuant to
which such consultants will provide services to the Company in consideration for which the Company sold the consultants warrants to purchase
an aggregate of 3,500,000 shares of the Company’s common stock with an exercise price of $0.50 per share for an aggregate purchase price of
$350. The Consulting Warrants have a term of ten years and are exercisable on a cashless basis after twelve months if the shares of common
stock underlying the Consulting Warrants are not registered with the Securities and Exchange Commission. The Company also issued the ten-
year Additional Consulting Warrant to purchase an aggregate of 300,000 shares of Common Stock with an exercise price of $0.50 per share to
another outside consultant which vests in three equal annual installments with the first installment vesting one year from the date of
issuance. The Additional Consulting Warrant has a term of ten years and are exercisable on a cashless basis after twelve months if the shares of
common stock underlying the Additional Consulting Warrant are not registered with the Securities and Exchange Commission.

Director Warrants

Following the closing of the Share Exchange, the Company issued warrants to purchase an aggregate of 2,700,000 shares at an
exercise price of $0.50 per share to Stuart Smith, David Rector, Joshua Bleak and George Glasier in consideration for their services as a
director of the Company. The Director Warrants have a term of ten years and are exercisable on a cashless basis after twelve months if the
shares of common stock underlying the Director Warrants are not registered with the Securities and Exchange Commission. The Director
Warrants issued to Stuart Smith, David Rector and Joshua Bleak vest in three equal installments over a period of three years with the first
installment becoming exercisable one year from the original date of issuance of the Director Warrants. The Director Warrants issued to George
Glasier are immediately exercisable.

Market Information

Our common stock has been quoted under the symbol “ASMC.OB” since January 27, 2012. Prior to that, our common stock was
quoted under the symbol “VNTS.OB”.

The transfer agent for our common stock is Equity Stock Transfer.

As of January 30, 2012 we had approximately 53 shareholders of record of our common stock, including the shares held in street
name by brokerage firms.
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Dividend Policy

We have never declared or paid cash dividends on our common stock, and we do not intend to pay any cash dividends on our common
stock in the foreseeable future. Rather, we expect to retain future earnings (if any) to fund the operation and expansion of our business and for
general corporate purposes.

Indemnification of Directors and Officers

Our directors and officers are indemnified as provided by the Nevada Statutes and our bylaws. We have agreed to indemnify each of
our directors and certain officers against certain liabilities, including liabilities under the Securities Act of 1933. Insofar as indemnification for
liabilities arising under the Securities Act of 1933 may be permitted to our directors, officers and controlling persons pursuant to the provisions
described above, or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public policy as expressed
in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than our
payment of expenses incurred or paid by our director, officer or controlling person in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, we will, unless in the opinion of our
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

We have been advised that in the opinion of the SEC indemnification for liabilities arising under the Securities Act is against public
policy as expressed in the Securities Act, and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities is
asserted by one of our directors, officers, or controlling persons in connection with the securities being registered, we will, unless in the opinion
of our legal counsel the matter has been settled by controlling precedent, submit the question of whether such indemnification is against public
policy to a court of appropriate jurisdiction. We will then be governed by the court’s decision.

Limitation of Liability of Directors

Our articles of incorporation provide that, to the fullest extent permitted by the Nevada Revised Statutes, no director of the Company
will be personally liable to the Company or its stockholders for monetary damages for breach of fiduciary duty as a director.

Item 3.02 Unregistered Sales of Equity Securities.

Share Exchange

On January 26, 2012, we entered into the Exchange Agreement with Amicor and the Amicor Shareholders. Upon closing of the
transaction contemplated under the Exchange Agreement (the “Share Exchange”), on January 26, 2012, the Amicor Shareholders (nine persons)
transferred all of the issued and outstanding capital stock of Amicor to the Company in exchange for an aggregate of 10,000,000 shares of the
Common Stock of the Company. Such exchange caused Amicor to become a wholly-owned subsidiary of the Company. Additionally, as
further consideration for entering into the Exchange Agreement, certain Amicor Shareholders received ten-year warrants to purchase an
aggregate of 6,000,000 shares of the Company’s Common Stock with an exercise price of 0.50 per share (the “Share Exchange
Warrants”). The Share Exchange Warrants are exercisable on a cashless basis after twelve months in the absence of an effective registration
statement covering the resale of the shares of Common Stock underlying the Share Exchange Warrants. Prior to the acquisition of Amicor by
the Company, Amicor acquired certain mining and mineral rights from the Amicor Shareholders and is primarily involved in uranium
exploration and development, as further described herein.
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Option

On January 26, 2012, contemporaneously with the Exchange Agreement, we also entered the Option Agreement with Pershing
pursuant to which we obtained the Pershing Option to acquire certain uranium exploration rights and properties held by Pershing (the “Pershing
Properties™), as further described herein. In consideration for issuance of the Pershing Option, we issued to Pershing (i) a $1,000,000
promissory note payable in installments upon satisfaction of certain conditions (the “Note”), expiring six months following issuance and (ii)
10,000,000 shares of our Common Stock (collectively, the “Option Consideration”). Pursuant to the terms of the Note, upon the closing of a
private placement in which the Company receives gross proceeds of at least $5,000,000 (within six months of the closing of the Exchange
Agreement), then the Company shall repay $500,000 under the Note. Additionally, upon the closing of a private placement in which the
Company receives gross proceeds of at least an additional $1,000,000 (within six months of the closing of the Exchange Agreement), the
Company shall pay the outstanding balance under the Note. The Note does not bear interest. The Option is exercisable for a period of 90 days
following the closing of the Exchange Agreement, in whole or in part, at an exercise price of Ten Dollars ($10.00) for any or all of the Pershing
Properties. In the event the Company does not exercise the Pershing Option, Pershing will retain all of the Option Consideration. On January
26, 2012, in conjunction with the Private Placement, the Company paid $500,000 to Pershing pursuant to the terms of the Note.

Consulting Warrants

On January 26, 2012, the Company entered into agreements with certain consultants, including GRQ Consultants, Inc., pursuant to
which such consultants will provide services to the Company in consideration for which the Company sold the consultants warrants to purchase
an aggregate of 3,500,000 shares of the Company’s common stock with an exercise price of $0.50 per share for an aggregate purchase price of
$350. The Consulting Warrants have a term of ten years and are exercisable on a cashless basis after twelve months if the shares of Common
Stock underlying the Consulting Warrants are not registered with the Securities and Exchange Commission. The Company also issued the ten-
year Additional Consulting Warrant to purchase an aggregate of 300,000 shares of Common Stock with an exercise price of $0.50 per share to
another outside consultant which vests in three equal annual installments with the first installment vesting one year from the date of
issuance. The Additional Consulting Warrant is exercisable on a cashless basis after twelve months if the shares of Common Stock underlying
the Additional Consulting Warrants are not registered with the Securities and Exchange Commission.

Director Warrants

Following the closing of the Share Exchange, the Company issued warrants to purchase an aggregate of 2,700,000 shares at an
exercise price of $0.50 per share to Stuart Smith, David Rector, Joshua Bleak and George Glasier in consideration for their services as directors
of the Company. The Director Warrants have a term of ten years and are exercisable on a cashless basis after twelve months if the shares of
common stock underlying the Director Warrants are not registered with the Securities and Exchange Commission. The Director Warrants
issued to Stuart Smith, David Rector and Joshua Bleak vest in three equal installments over a period of three years with the first installment
becoming exercisable one year from the original date of issuance of the Director Warrants. The Director Warrants issued to George Glasier are
immediately exercisable.

Private Placement

On January 26, 2012, the Company entered into subscription agreements with certain investors whereby it sold an aggregate of
10,029,930 shares of its common stock at a per share price of $0.50 per share with gross proceeds to the Company of $5,014,965, which
includes an aggregate of $100,000 advanced to Amicor for general working capital purposes prior to the closing of the Share Exchange which
was converted into an aggregate of 200,000 shares of Common Stock in the Private Placement and an aggregate of $75,000 in debt owed by
Amicor which was converted into an aggregate 150,000 shares of Common Stock in the Private Placement. On January 30, 2012, the
Company sold an additional 600,000 shares of Common Stock in the Private Placement with gross proceeds to the Company of $300,000.

The securities were all sold and/or issued only to “accredited investors,” as such term is defined in the Securities Act of 1933, as
amended (the “Securities Act”), were not registered under the Securities Act or the securities laws of any state, and were offered and sold in
reliance on the exemption from registration afforded by Section 4(2) and Regulation D (Rule 506) under the Securities Act and corresponding
provisions of state securities laws.
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Item 5.01 Changes in Control of Registrant.

Reference is made to the disclosure set forth under Item 2.01 of this Current Report on Form 8-K, which disclosure is incorporated
herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

Our sole officer and director resigned as of January 26, 2012, effective upon the closing of the Share Exchange. Pursuant to the terms
of the Exchange Agreement, our new directors and officers are as set forth therein. Reference is made to the disclosure set forth under Item
2.01 of this Current Report on Form 8-K, which disclosure is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On January 26, 2012, as a result of the consummation of the Share Exchange described in Item 2.01 of this Current Report on Form 8-
K, the Company’s fiscal year end was changed from October 31 to December 31 (the fiscal year-end Amicor).

Item 5.06 Change in Shell Company Status.

As aresult of the consummation of the Share Exchange described in Item 2.01 of this Current Report on Form 8-K, we believe that we
are no longer a shell corporation as that term is defined in Rule 405 of the Securities Act and Rule 12b-2 of the Exchange Act.

Item 5.07 Submission of Matters to a Vote of Security Holders.
On January 26, 2012, holders of approximately 53% of the shares of the Company’s common stock approved the Share
Exchange. Reference is made to the disclosure set forth under Item 2.01 of this Current Report on Form 8-K, which disclosure is incorporated

herein by reference.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired. In accordance with Item 9.01(a), Audited Financial Statements for Amicor are
filed in this Current Report on Form 8-K as Exhibit 99.1.

(b) Pro Forma Financial Information. In accordance with Item 9.01(b), our pro forma financial statements are filed in this
Current Report on Form 8-K as Exhibit 99.2.

(d Exhibits.

The exhibits listed in the following Exhibit Index are filed as part of this Current Report on Form 8-K.

Exhibit No. Description

3.1 Amended and Restated Articles of Incorporation of American Strategic Minerals Corporation, Inc. (Incorporated
by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the SEC on December 9, 2011)

32 Amended and Restated Bylaws of American Strategic Minerals Corporation (Incorporated by reference to Exhibit
3.1 to the Current Report on Form 8-K filed with the SEC on December 9, 2011)

10.1 Form of Option Agreement*

10.2 Form of Promissory Note (Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with
the SEC on January 30, 2012)

10.3 Share Exchange Agreement™*

10.4 Form of Warrant (Incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed with the SEC

on January 30, 2012)
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10.5

10.6

10.7
10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

21

99.1

99.2

Agreement of Conveyance, Transfer and Assignment of Assets and Assumptions of Obligations (Incorporated by
reference to Exhibit 10.5 to the Current Report on Form 8-K filed with the SEC on January 30, 2012)

Stock Purchase Agreement for Split-Off (Incorporated by reference to Exhibit 10.6 to the Current Report on Form
8-K filed with the SEC on January 30, 2012)

Form of Subscription Agreement*

Employment Agreement between the Company and George Glasier (Incorporated by reference to Exhibit 10.7 to
the Current Report on Form 8-K filed with the SEC on January 30, 2012)

Form of Consulting Agreement (Incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed
with the SEC on January 30, 2012)

Form of Director Warrant (with vesting) (Incorporated by reference to Exhibit 10.10 to the Current Report on
Form 8-K filed with the SEC on January 30, 2012)

Form of Directors and Officers Indemnification Agreement (Incorporated by reference to Exhibit 10.11 to the
Current Report on Form 8-K filed with the SEC on January 30, 2012)

Mining Lease Agreement by and between Kyle Kimmerle and American Strategic Minerals Corporation, dated
November 2, 2011*

Mining Lease Agreement by and between Charles Kimmerle and American Strategic Minerals Corporation, dated
November 2, 2011*

Mining Lease Agreement by and between Kimmerle Mining LLC and American Strategic Minerals Corporation,
dated November 2, 2011%*

Mining Lease Agreement by and among Kyle Kimmerle, David Kimmerle and Charles Kimmerle and American
Strategic Minerals Corporation, dated November 2, 2011*

Mining Lease Agreement by and among Kyle Kimmerle, Kimmerle Mining LLC and American Strategic Minerals
Corporation, dated November 2, 2011*

Mining Lease Agreement by and between David Kimmerle and American Strategic Minerals Corporation, dated
November 2, 2011*

Mining Lease Agreement by and between B-Mining Company and American Strategic Minerals Corporation,
dated November 2, 2011%

Mining Lease Agreement by and between Carla Rosas Zepeda and American Strategic Minerals Corporation, dated
November 2, 2011*

Mining Lease Agreement by and between Andrews Mining LLC and American Strategic Minerals Corporation,
dated November 2, 2011%*
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reference to Exhibit 99.2 to the Current Report on Form 8-K filed with the SEC on January 30, 2012)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

Date: March 14, 2012

AMERICAN STRATEGIC MINERALS CORPORATION

By: /s/ George Glasier
Name: George Glasier
Title: Chief Executive Officer and President







OPTION AGREEMENT

This Option Agreement is made and entered into by and between American Strategic Minerals Corporation, a Nevada corporation,
(hereafter “Buyer”) and Sagebrush Gold, Ltd. (“Sagebrush”), a Nevada corporation, for itself and on behalf of its wholly owned subsidiaries
(“CRA”), Green Energy Fields, Inc. (“Green”), a Nevada corporation, and ND Energy, Inc. (“ND”), a Delaware corporation, (Sagebrush,
Green and ND, hereafter collectively referred to as “Seller”), effective as of January __, 2012 (the “Effective Date”).

1. Seller hereby grants Buyer an irrevocable, unconditional option (the “Option”) to purchase from Seller, for $10.00 (the “Exercise
Price”) each of the mining properties described on Exhibit A attached hereto (the ‘“Properties”), on the terms and subject to the conditions set
forth herein. As consideration for the Option, Buyer shall deliver to Sagebrush (i) a promissory note from Buyer in the principal amount of
$1,000,000 in the form attached hereto as Exhibit B (the “Note), and (ii) 10,000,000 fully paid and non-assessable shares of Buyer’s common
stock, par value $0.0001 per share, (collectively, the Option Consideration”) on the terms and subject to the conditions contained in that certain
draft Current Report on Form 8-K annexed hereto as Exhibit C (the “Draft 8-K”). Buyer shall deliver and perform all of its obligations, and
agrees to Sagebrush’s rights and privileges with respect to the Option Consideration, effective contemporaneously with the execution of this
Agreement, as set forth in the Draft 8-K.

2. Buyer’s Option to acquire the Properties evidenced by this Option Agreement shall expire and automatically terminate at 11:59 p.m.,
M.D.T., ninety (90) days from the Effective Date (the “Expiration Date”) if the Option is not exercised by Buyer prior to that date.

3. Buyer may exercise this Option at any time before the Expiration Date and may exercise this Option as to any number of Properties
and in any number of exercise transactions for the Exercise Price. If Buyer exercises this Option as to some, but not all, of the Properties, the
Option shall remain effective as to any other Properties until the Expiration Date at which time the Option with respect to any Properties
unexercised shall terminate and expire. In the event this Option is exercised in multiple exercise transactions, the Buyer shall pay the Exercise
Price on each such occasion.

4. Buyer may exercise this Option at any time before the Expiration Date by giving Sagebrush written notice (“Notice of Exercise”)
that Buyer is ready, willing and able to close the purchase of the Properties on a closing date set by Buyer within 45 days of the Notice of
Exercise (as may be extended for purposes of completing the transfers and regulatory/recording requirements necessary to effectuate the intent
and purposes of this Option Agreement, not to exceed 90 days from the delivery of the Notice of Exercise, unless extended further by the
parties). On receipt of Buyer’s Notice of Exercise, Seller shall contact Buyer and the parties shall mutually agree on a date, time and place of
closing. At Closing, both parties shall sign and deliver to one another such documents as may be necessary to transfer title to the property in
fee simple absolute (or such other title which conveys all of the interest in the property as Seller is capable of conveying with no retained
interest). Transfer shall be by warranty deed, free and clear of all liens and encumbrances (or such other method which conveys all of the
interest in the Properties as Seller is capable of conveying with no retained interest, taking into account the nature of Seller’s interest). At
Closing, Seller shall also assign and transfer to Buyer all governmental permits which Seller has relating to the Properties being transferred and
shall deliver to Buyer all information and data (including compilations of data and regardless of format, physical or electronic) in its possession
or subject to its control, including information in the possession or control of any consultants retained by Seller, relating to the Properties being
transferred including but not limited to: geologic data; mine or other maps; test results and records; samples and assays; drill hole data and maps;
sampling sheets; cost records; records required to be kept by any governmental authority or pursuant to any permits or authorizations; capital
investments in or to, or in connection with, the Properties and all milling and smelter reports relating to ore processed for or on behalf of Seller
from the Properties being transferred. Buyer shall bear all costs, fees and expenses necessary to effectuate transfer of the Properties, any
permits, and the information required to be supplied to Buyer (including preparation of the deed and any other documents required to
accomplish transfer of the Property).




5. As to each of the mining claims listed on the attached Exhibit A as a patented claim (except for those so marked), Buyer shall
conduct its due diligence prior to delivery of a Notice of Exercise, and Seller shall only be required to deliver the documents referred to in
Section 4 hereof. Seller has full legal and unrestricted authority to enter into this Option. As to each of the mining claims listed on the attached
Exhibit A as an unpatented claim, Seller will also warrant that to the best of its knowledge as of the Closing, except as otherwise disclosed or
available to Buyer or known or knowable to Buyer as a result of Buyer’s due diligence investigation (each of such representations qualified to
the extent that such actions may have been taken by predecessors of the Sellers): (i) it has fully and completely performed all required location,
claim and assessment work or actions necessary to lay claim to said unpatented claims, including the payment of any and all fees associated
therewith; (ii) it has filed all documents and taken all other steps necessary to perfect its claim on said land under the laws of the United States
and of the states within which any listed claim may be located; (iii) it has diligently pursued all actions available to it to obtain clear title to said
claims by patent or otherwise; and (iv) there are no conflicting claims with regard to any such unpatented claims. At Buyer’s request, Seller
shall promptly provide Buyer copies of any patents, claim forms, receipts, title research or other work, and other documents relating to the title it
claims to the Properties including location certificates, notices of claims, and all reports relating to any unpatented claims. In the event of any
flaw in Seller’s title to any of the Properties, including any unremedied or unreleased order or directive from any governmental entity received.
Seller shall cooperate with Buyer and promptly take following the date hereof (at Buyer’s cost) any action requested by Buyer which may be
necessary to remove or correct said flaw or to remedy or release any order or directive.

6. Seller may continue to explore, develop or operate in, on or under any of the Properties during the term of this Option provided
however that it shall at all times fully and completely comply with all applicable permits, laws, regulations and orders relating thereto.

7. Until the Expiration Date, Buyer shall be permitted to enter upon all or any part of the Properties for the purpose of conducting such
inspection or investigation of the Properties as Buyer deems advisable including but not limited to assay, test drilling and other exploratory or
assessment activities, provided however that Buyer shall be obligated to make the results of any such investigation, inspection or tests available
to Seller within a reasonable time.




8. Possession of any Property as to which Buyer has exercised its Option shall transfer on Closing of Buyer’s exercise of this Option
as to that Property.

9. Allrisk of loss relating to any of the Properties, together with all costs and expenses thereof (except as otherwise provided herein),
shall remain on Seller until Closing of any sale hereunder. Seller shall be solely responsible for and shall exclusively bear any liabilities
associated with any of the Properties which arise out of events occurring prior to Closing regardless when such claim arises.

10. Seller shall pay and be solely responsible for all real estate taxes, assessments, bills and expenses relating to the Properties,
including past due amounts, interests and penalties up to and including the date of Closing, regardless when such became or become due, and
Buyer shall be responsible for such expenses thereafter.

11. In the event Seller defaults on performance under this agreement, Buyer shall be entitled to obtain specific performance or actual
damages or both, against Seller, but shall have no claim in respect of the Option Consideration paid for issuance of the Option hereunder as set
forth in Section 1 hereto as to which Buyer releases Sagebrush from any and all claims with respect thereto and agrees that such Option
Consideration is irrevocable and shall be paid and all other agreements fully and completed performed as set forth herein. Sagebrush and Seller
shall be entitled to obtain specific performance or actual damages or both, against Buyer with respect to any breaches or threatened breaches by
Buyer.

12. A. This Option Agreement may be executed by each party separately and when each party has executed a copy thereof,
such copies taken together shall be deemed to be a full and complete contract between the parties.

B. This Option Agreement shall be read in pari material with all other agreements and instruments executed in connection herewith,
provided however that in the event of any conflict between the provisions of this Option Agreement and any other agreement or instrument, the
terms of this Option Agreement shall control. Subject to the foregoing, this Option Agreement contains the parties’ entire agreement with
regard to any matters addressed herein.

C. This Option Agreement may be modified only by written instrument signed by both parties hereto after the date hereof.
D. Neither party shall have any right to assign or transfer its rights or obligations hereunder without the prior written consent
of the other. Any assignment or transfer which is made in violation of the foregoing provision shall be null and void. Subject to the foregoing,

in the event of a valid assignment or transfer, this Option Agreement shall be binding upon the successors and assigns of the respective parties.

E. Notice under this Option Agreement may be given to any party by personal delivery or by certified mail or by other
service providing confirmation of delivery (whether public or private) or by email, fax or other electronic means.




F. Notice of this Option and of all material terms hereof including the Expiration Date shall be recorded by Seller upon the
written request of Buyer, at Buyer’s sole expense, in the land records of each county in which any of the Properties are located and shall further
be provided to any governmental entities which are entitled to such notice by law or regulation. Seller shall provide Buyer with copies
confirming such recordation and delivery within thirty days after the effective date hereof.

G. In the event either party to this Option Agreement claims a default and wishes to pursue a claim against the other party, the parties'
dispute shall be submitted first to mediation before one or more persons selected by mutual agreement of the parties. This Agreement shall be
deemed for all purposes to have been made in the State of Nevada and shall be interpreted in accordance with Nevada law. As part of its award,
any court hearing a dispute involving this Option Agreement shall be required to award the prevailing party its reasonable costs and expenses,
including reasonable attorney fees.

H. Nothing contained in this Option Agreement shall create, or be deemed to create, any sort of partnership, agency, joint venture or
other similar type of legal relationship between the parties hereto. Neither party hereto shall have any power or authority to act for or on behalf
of the other, or to represent or purport to represent the other, except as expressly provided herein. All of the rights, duties, obligations and
liabilities of each of the parties hereto shall belong to it solely and exclusively, and shall not be, or be deemed to be, joint or collective, it being
the intention of the parties that each of them will be liable only for those matters expressly delegated to it hereunder and not for any obligation of
the other party. Seller and Buyer hereby irrevocably indemnifies, and agrees to hold harmless, the other party hereto, its owners, officers,
directors, agents, attorneys, and employees, from and against any and all losses, claims, damages and liabilities arising out of any act, obligation
or assumption of liability by or on behalf of the indemnifying party, its owners, officers, directors, agents, attorneys or employees.

1. Each party hereto acknowledges that it has been represented by independent legal counsel in the preparation of this Option
Agreement. Each party recognizes and acknowledges that counsel to Seller and Sagebrush has represented other shareholders of the Buyer and
may, in the future, represent others in connection with various legal matters (including Buyer and such shareholders) and each party waives any
conflicts of interest and other allegations that it has not been represented by its own counsel.

[REMAINDER OF PAGE INTENTIONALLY BLANK]




IN WITNESS WHEREOF, the parties have hereunto set their hands effective as of the date set forth above.

Seller: Buyer:
Sagebrush Gold, Ltd American Strategic Minerals Corporation (Nevada)
By: David Rector, President By: George Glasier, President

Green Energy, Inc.

By: Joshua Bleak, President

ND Energy, Inc.

By: Joshua Bleak, President

State of
County of

Be it remembered that on this day of 2012, the foregoing instrument was signed and acknowledged before me by
, President of American Strategic Minerals Corporation, a Nevada corporation. In testimony whereof, I have hereunto set my
hand and affixed my notarial seal on the day and year aforesaid.

Signature of Notary Public

My commission expires on

State of

County of

Be it remembered that on this day of 2012, the foregoing instrument was signed and acknowledged before me by

President of Sagebrush Gold, Ltd. In testimony whereof, I have hereunto set my hand and affixed my notarial
seal on the day and year aforesaid.




Signature of Notary Public

My commission expires on

State of
County of

Be it remembered that on this day of 2012, the foregoing instrument was signed and acknowledged before me by
, President of ND Energy Inc., a Delaware corporation and Green Energy Fields, Inc., a Nevada corporation. In testimony
whereof, I have hereunto set my hand and affixed my notarial seal on the day and year aforesaid.

Signature of Notary Public

My commission expires on




Exhibit A
Patented Claims

Connors

Under Membership Interests Sale Agreements dated March 17, 2011, CRGI purchased 51.35549% and 24.32225% respectively of the
membership interests of Secure Energy LLC, a North Dakota limited liability company.

Secure Energy’s current assets include the following:

--Data package including historical exploration data including drill logs, surface samples, maps, reports and other information on various
uranium prospects in North Dakota.

--Uranium Lease Agreement with Robert Petri, Jr. and Michelle Petri dated June 28, 2007. Location: Township 134 North, Range 100 West of
the Fifth Principal Meridian. Sec. 30: Lots 1 (37.99), 2 (38.13), 3 (38.27), 4 (38.41) and E1/2 W1/2 and SE 1/4.

--Uranium Lease Agreement with Robert W. Petri and Dorothy Petri dated June 28, 2007. Location: Township 134 North, Range 100 West of
the Fifth Principal Meridian. Sec. 30: Lots 1 (37.99), 2 (38.13), 3 (38.27), 4 (38.41) and E1/2 W1/2 and SE 1/4.

--Uranium Lease Agreement with Mark E. Schmidt dated November 23, 2007. Location: Township 134 North, Range 100 West of the Fifth
Principal Meridian. Sec. 31: Lots 1 (38.50), 2 (38.54), 3 (38.58), 4 (38.62) and E1/2 W1/2, W1/2NE1/4, SE 1/4.

The uranium lease agreements include the rights to conduct exploration for and mine uranium, thorium, vanadium, other fissionable source
materials, and all other mineral substances contained on or under the leased premises. The leased premises consist of a total of 1,027 acres
located in Slope County, North Dakota.

Unpatented Claims

1. Artillery Peak

The following unpatented mining claims and sites are situated in an unknown mining district, Mohave County, Arizona, the Location Notices
of which are of record in the office of the County Recorder of Mohave County, Arizona, and the Bureau of Land Management serial
numbers are filed at Phoenix, Arizona.

No. AMC Name of Claim County Recorder Sec, Twp, Rng
1 374325 AP 1 2006-102529 Sec 26, T12N, R13W
2 374326 AP2 2006-100277 Sec 26, TI2N, R13W
3 374327 AP3 2006-100278 Sec 26, TI2N, R13W
4 374328 AP 4 2006-100279 Sec 26, T12N, R13W
5 374329 AP S 2006-100280 Sec 26, TI2N, R13W
6 374330 AP 6 2006-100281 Sec 26, TI2N, R13W
7 374331 AP 7 2006-100282 Sec 26, TI2N, R13W




No. AMC Name of Claim County Recorder Sec, Twp, Rng
8 374332 AP 8 2006-100283 Sec 26, T12N, R13W

9 374333 AP9 2006-100284 Sec 26&27, T12N, R13W
10 374334 AP 10 2006-100285 Sec 26&27, T12N, R13W
11 374335 AP 11 2006-100286 Sec 26, T12N, R13W

12 374336 AP 12 2006-100287 Sec 26, T12N, R13W

13 374337 AP 13 2006-100288 Sec 26, T12N, R13W

14 374338 AP 14 2006-100289 Sec 26, T12N, R13W

15 374339 AP 15 2006-100290 Sec 26, T12N, R13W

16 374340 AP 16 2006-100291 Sec 26, T12N, R13W

17 374341 AP 17 2006-100292 Sec 26, T12N, R13W

18 374342 AP 18 2006-100293 Sec 26, T12N, R13W

19 374343 AP 19 2006-100294 Sec 26, T12N, R13W

20 374344 AP 20 2006-100295 Sec 26, T12N, R13W

21 374345 AP 21 2006-100296 Sec 26, T12N, R13W

22 374346 AP 22 2006-100297 Sec 26, T12N, R13W

23 374347 AP 23 2006-100298 Sec 26, T12N, R13W

24 374348 AP 24 2006-100299 Sec 26, T12N, R13W

25 374349 AP 25 2006-100300 Sec 26&27, T12N, R13W
26 374350 AP 28 2006-100301 Sec 22&27, T12N, R13W
27 374351 AP 29 2006-100302 Sec 22&27, T12N, R13W
28 374352 AP 30 2006-100303 Sec 22&27, T12N, R13W
29 374353 AP 31 2006-100304 Sec 22&27, T12N, R13W
30 374354 AP 32 2006-100305 Sec 22&27, T12N, R13W
31 374355 AP 33 2006-100306 Sec 22&27, T12N, R13W
32 374356 AP 35 2006-100307 Sec 22, T12N, R13W

33 374357 AP 36 2006-100308 Sec 22, T12N, R13W

34 374358 AP 37 2006-100309 Sec 22, T12N, R13W

35 374359 AP 38 2006-100310 Sec 22, T12N, R13W

36 374360 AP 39 2006-100311 Sec 22, T12N, R13W

37 374361 AP 40 2006-100312 Sec 22, T12N, R13W

38 374362 AP 41 2006-100313 Sec 22, T12N, R13W

39 374363 AP 42 2006-100314 Sec 21&22, T12N, R13W
40 374364 AP 43 2006-100315 Sec 21&22, T12N, R13W
41 374365 AP 44 2006-100316 Sec 22, T12N, R13W

42 374366 AP 45 2006-100317 Sec 22, T12N, R13W

43 374367 AP 46 2006-100318 Sec 22, T12N, R13W

44 374368 AP 47 2006-100319 Sec 22, T12N, R13W

45 374369 AP 110 2006-100320 Sec 35, T12N, R13W

46 374370 AP 111 2006-100321 Sec 35, T12N, R13W




No. AMC Name of Claim County Recorder Sec, Twp, Rng
47 374371 AP 112 2006-100322 Sec 35, T12N, R13W
48 374372 AP 113 2006-100323 Sec 35, T12N, R13W
49 374373 AP 114 2006-100324 Sec 35, T12N, R13W
50 374374 AP 115 2006-100325 Sec 35, T12N, R13W
51 374375 AP 116 2006-100326 Sec 35, T12N, R13W
52 374376 AP 117 2006-100327 Sec 35, T12N, R13W
53 374371 AP 118 2006-100328 Sec 35, T12N, R13W
54 374378 AP 119 2006-100329 Sec 35, T12N, R13W
55 374379 AP 120 2006-100330 Sec 35, T12N, R13W
56 374380 AP 121 2006-100331 Sec 35, T12N, R13W
57 374381 AP 122 2006-100332 Sec 27, T12N, R13W
58 374382 AP 123 2006-100333 Sec 27, T12N, R13W
59 374383 AP 124 2006-100334 Sec 27, T12N, R13W
60 374384 AP 125 2006-100335 Sec 27, T12N, R13W
61 374385 AP 126 2006-100336 Sec 27, T12N, R13W
62 374386 AP 127 2006-100337 Sec 27, T12N, R13W
63 374387 AP 128 2006-100338 Sec 27, T12N, R13W
64 374388 AP 129 2006-100339 Sec 27, T12N, R13W
65 374389 AP 130 2006-100340 Sec 27, T12N, R13W
66 374390 SM 48 2006-100341 Sec 21&22, T12N, R13W
67 374391 SM 49 2006-100342 Sec 22, T12N, R13W
68 374392 SM 50 2006-100343 Sec 22, T12N, R13W
69 374393 SM 51 2006-100344 Sec 22, T12N, R13W
70 374394 SM 52 2006-100345 Sec 22, T12N, R13W
71 374395 SM 53 2006-100346 Sec 36, T12N, R13W
72 374396 SM 54 2006-100347 Sec 36, T12N, R13W
73 374397 SM 55 2006-100348 Sec 36, T12N, R13W
74 374398 SM 56 2006-100349 Sec 36, T12N, R13W
75 374399 SP 1 2006-100350 Sec 35, T12N, R13W
76 374400 SP2 2006-100351 Sec 35, T12N, R13W
77 374401 SP3 2006-100352 Sec 35, T12N, R13W
78 374402 SP4 2006-100353 Sec 35, T12N, R13W
79 374403 SP 5 2006-100354 Sec 35, T12N, R13W
80 374404 SP 6 2006-100355 Sec 35, T12N, R13W
81 374405 SP 7 2006-100356 Sec 35, T12N, R13W
82 374406 SP 8 2006-100357 Sec 35, T12N, R13W
83 374407 SP9 2006-100358 Sec 35, T12N, R13W
84 374408 SP 10 2006-100359 Sec 35, T12N, R13W
85 374409 SP 11 2006-100360 Sec 35, T12N, R13W
86 374410 SP 12 2006-100361 Sec 35, T12N, R13W




3. Coso

The following unpatented mining claims and sites are situated in an unknown mining district, Inyo County, Arizona, the Location Notices of
which are of record in the office of the County Recorder of Inyo County, California, and the Bureau of Land Management serial numbers are
filed at Sacramento, California.

No. Claim Name CAMC County Recorder Sec, Twp, Rng
1 DB #1 289154 2007-0004027 Sec 25, T20S,R37 12 E
2 DB #2 289155 2007-0004028 Sec 25, T20S, R37E
3 DB #3 289156 2007-0004029 Sec 24 & 25, T20S, R37E
4 DB #4 289157 2007-0004030 Sec 24 & 25, T20S, R37E
5 DB #5 289158 2007-0004031 Sec 24 & 25, T20S, R37E
6 DB #6 289159 2007-0004032 Sec 24 & 25, T20S, R37E
7 DB #13 289166 2007-0004039 Sec 25, T20S, R37E
8 DB #14 289167 2007-0004040 Sec 25, T20S, R37E
9 DB #15 289168 2007-0004041 Sec 25, T20S, R37E
10 DB #16 289169 2007-0004042 Sec 25, T20S, R37E
11 DB #17 289170 2007-0004043 Sec 25, T20S, R37E
12 DB #18 289171 2007-0004044 Sec 25, T20S, R37E
13 DB #19 289172 2007-0004045 Sec 25, T20S, R37E
14 DB #20 289173 2007-0004046 Sec 25, T20S,R37 12 E
15 DB #21 289174 2007-0004047 Sec 25, T20S,R37 12 E
16 DB #22 289175 2007-0004048 Sec 25, T20S, R37E
17 DB #23 289176 2007-0004049 Sec 25, T20S, R37E
18 DB #24 289177 2007-0004050 Sec 25, T20S, R37E
19 DB #25 289178 2007-0004051 Sec 25, T20S, R37E
20 DB #26 289179 2007-0004052 Sec 25, T20S, R37E
21 DB #27 289180 2007-0004053 Sec 25, T20S, R37E
22 DB #28 289181 2007-0004054 Sec 25, T20S, R37E
23 DB #29 289182 2007-0004055 Sec 25, T20S, R37E
24 DB #30 289183 2007-0004056 Sec 25 & 26, T20S, R37E
25 DB #31 289184 2007-0004057 Sec 25, 36, 35, 24, T20S, R37E
26 DB #32 289185 2007-0004058 Sec 25 & 36, T20S, R37E
27 DB #33 289186 2007-0004059 Sec 25 & 36, T20S, R37E
28 DB #34 289187 2007-0004060 Sec 25 & 36, T20S, R37E
29 DB #35 289188 2007-0004061 Sec 25 & 36, T20S, R37E
30 DB #36 289189 2007-0004062 Sec 25 & 36, T20S, R37E
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No. Claim Name CAMC County Recorder Sec, Twp, Rng

31 DB #37 289190 2007-0004063 Sec 25 & 36, T20S, R37E
32 DB #38 289191 2007-0004064 Sec 25 & 36, T20S, R37E
33 DB #39 289192 2007-0004065 Sec 25 & 36, T20S, R37E
34 DB #40 289193 2007-0004066 Sec 25 & 36, T20S, R37E
35 DB #41 290940 2007-0004137 Sec 25 & 36, T20S,R37 12 E
36 DB #42 290941 2007-0004138 Sec 25 & 36, T20S,R37 12 E
37 DB #43 290942 2007-0004139 Sec 25 & 36, T20S,R37 12 E
38 DB #44 290943 2007-0004140 Sec 25 & 36, T20S,R37 12 E
39 DB #49 290948 2007-0004145 Sec 25, T20S,R37 12 E
40 DB #50 290949 2007-0004146 Sec 25, T20S,R37 12 E
41 DB #51 290950 2007-0004147 Sec 25, T20S,R37 12 E
42 DB #52 290951 2007-0004148 Sec 25, T20S,R37 12 E
43 DB #53 290952 2007-0004149 Sec 25, T20S,R37 12 E
44 DB #54 290953 2007-0004150 Sec 25, T20S,R37 12 E
45 DB #55 290954 2007-0004151 Sec 25, T20S,R37 12 E
46 DB #56 290955 2007-0004152 Sec 25, T20S,R37 12 E
47 DB #61 290960 2007-0004157 Sec 25, T20S,R37 12 E
48 DB #62 290961 2007-0004158 Sec 25, T20S,R37 12 E
49 DB #63 290962 2007-0004159 Sec 25, T20S,R37 12 E
50 DB #64 290963 2007-0004160 Sec 25, T20S,R37 12 E
51 DB #65 290964 2007-0004161 Sec 24, T20S, R37E

52 DB #66 290965 2007-0004162 Sec 24, T20S, R37E

53 DB #67 290966 2007-0004163 Sec 24, T20S, R37E

54 DB #68 290967 2007-0004164 Sec 24, T20S, R37E

55 DB #69 290968 2007-0004165 Sec 24, T20S, R37E

56 DB #70 290969 2007-0004166 Sec 24, T20S,R37 12 E
57 DB #71 290970 2007-0004167 Sec 24, T20S,R37 12 E
58 DB #72 290971 2007-0004168 Sec 24, T20S,R37 12 E
59 DB #73 290972 2007-0004169 Sec 24, T20S,R37 12 E
60 DB #74 290973 2007-0004170 Sec 24, T20S,R37 12 E
61 DB #79 290978 2007-0004175 Sec 24, T20S,R37 12 E
62 DB #80 290979 2007-0004176 Sec 24, T20S,R37 12 E
63 DB #81 290980 2007-0004177 Sec 24, T20S,R37 12 E
64 DB #82 290981 2007-0004178 Sec 24, T20S,R37 12 E
65 DB #83 290982 2007-0004179 Sec 24, T20S,R37 12 E
66 DB #84 290983 2007-0004180 Sec 24, T20S, R37E

67 DB #85 290984 2007-0004181 Sec 24, T20S, R37E

68 DB #86 290985 2007-0004182 Sec 24, T20S, R37E

69 DB #87 290986 2007-0004183 Sec 24, T20S, R37E

11




No. Claim Name CAMC County Recorder Sec, Twp, Rng

70 DB #88 290987 2007-0004184 Sec 24, T20S, R37E

71 DB #89 290988 2007-0004185 Sec 24, T20S, R37E

72 DB #90 290989 2007-0004186 Sec 24, T20S, R37E

73 DB #91 290990 2007-0004187 Sec 24, T20S, R37E

74 DB #92 290991 2007-0004188 Sec 24, T20S, R37E

75 DB #93 290992 2007-0004189 Sec 24, T20S, R37E

76 DB #94 290993 2007-0004190 Sec 24, T20S,R37 12 E
77 DB #95 290994 2007-0004191 Sec 24, T20S,R37 12 E
78 DB #96 290995 2007-0004192 Sec 24, T20S,R37 12 E
79 DB #97 290996 2007-0004193 Sec 24, T20S,R37 12 E
80 DB #98 290997 2007-0004194 Sec 24, T20S,R37 12 E
81 DB #101 291000 2007-0004197 Sec 24 & 13, T20S,R37 12 E
82 DB #102 291001 2007-0004198 Sec 24 & 13, T20S,R37 12 E
83 DB #103 291002 2007-0004199 Sec 24 & 13, T20S,R37 12 E
84 DB #104 291003 2007-0004200 Sec 24 & 13, T20S,R37 12 E
85 DB #105 291004 2007-0004201 Sec 24 & 13, T20S,R37 12 E
86 DB #106 291005 2007-0004202 Sec 24 & 13, T20S,R37 12 E
87 DB #107 291006 2007-0004203 Sec 24 & 13, T20S,R37 12 E
88 DB #108 291007 2007-0004204 Sec 13 & 24, T20S, R37E
89 DB #109 291008 2007-0004205 Sec 13 & 24, T20S, R37E
90 DB #110 291009 2007-0004206 Sec 13 & 24, T20S, R37E
91 DB #111 291010 2007-0004207 Sec 13 & 24, T20S, R37E
92 DB #112 291011 2007-0004208 Sec 13 & 24, T20S, R37E
93 DB #113 291012 2007-0004209 Sec 13, T20S, R37E

94 DB #114 291013 2007-0004210 Sec 13, T20S, R37E

95 DB #115 291014 2007-0004211 Sec 13, T20S, R37E

96 DB #116 291015 2007-0004212 Sec 13, T20S, R37E

97 DB #117 291016 2007-0004213 Sec 13, T20S, R37E

98 DB #118 291017 2007-0004214 Sec 13, T20S,R37 12 E
99 DB #119 291018 2007-0004215 Sec 13, T20S,R37 12 E
100 DB #120 291019 2007-0004216 Sec 13, T20S,R37 12 E
101 DB #121 291020 2007-0004217 Sec 13, T20S,R37 12 E
102 DB #122 291021 2007-0004218 Sec 13, T20S,R37 12 E
103 DB #123 291022 2007-0004219 Sec 13, T20S,R37 12 E
104 DB #124 291023 2007-0004220 Sec 13, T20S,R37 12 E
105 DB #125 291024 2007-0004221 Sec 13, T20S,R37 12 E
106 DB #126 291025 2007-0004222 Sec 13, T20S,R37 12 E
107 DB #127 291026 2007-0004223 Sec 13, T20S,R37 12 E
108 DB #128 291027 2007-0004224 Sec 13, T20S,R37 12 E
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No. Claim Name CAMC County Recorder Sec, Twp, Rng

109 DB #129 291028 2007-0004225 Sec 13, T20S,R37 12 E
110 DB #130 291029 2007-0004226 Sec 13, T20S,R37 12 E
111 DB #131 291030 2007-0004227 Sec 13, T20S,R37 12 E
112 DB #132 291031 2007-0004228 Sec 13, T20S, R37E
113 DB #133 291032 2007-0004229 Sec 13, T20S, R37E
114 DB #134 291033 2007-0004230 Sec 13, T20S, R37E
115 DB #135 291034 2007-0004231 Sec 13, T20S, R37E
116 DB #136 291035 2007-0004232 Sec 13, T20S, R37E
117 DB #137 291036 2007-0004233 Sec 13 & 12, T20S, R37E
118 DB #138 291037 2007-0004234 Sec 13 & 12, T20S, R37E
119 DB #139 291038 2007-0004235 Sec 13 & 12, T20S, R37E
120 DB #140 291039 2007-0004236 Sec 13 & 12, T20S, R37E
121 DB #141 291040 2007-0004237 Sec 13 & 12, T20S, R37E
122 DB #142 291041 2007-0004238 Sec 13, T20S,R37 12 E
123 DB #143 291042 2007-0004239 Sec 13, T20S,R37 12 E
124 DB #144 291043 2007-0004240 Sec 13, T20S,R37 12 E
125 DB #145 291044 2007-0004241 Sec 13, T20S,R37 12 E
126 DB #146 291045 2007-0004242 Sec 13, T20S,R37 12 E
127 DB #147 291046 2007-0004243 Sec 13, T20S,R37 12 E
128 DB #148 291047 2007-0004244 Sec 13, T20S,R37 12 E
129 DB #149 291048 2007-0004245 Sec 36, T20S, R37E
130 DB #150 291049 2007-0004246 Sec 36, T20S, R37E
131 DB #151 291050 2007-0004247 Sec 36, T20S, R37E
132 DB #152 291051 2007-0004248 Sec 36, T20S, R37E
133 DB #153 291052 2007-0004249 Sec 36, T20S, R37E
134 DB #154 291053 2007-0004250 Sec 36, T20S, R37E
135 DB #155 291054 2007-0004251 Sec 36, T20S, R37E
136 DB #156 291055 2007-0004252 Sec 36, T20S, R37E
137 DB #157 291056 2007-0004253 Sec 36, T20S, R37E
138 DB #160 291057 2007-0004254 Sec 36, T20S, R37E
139 DB #161 291058 2007-0004255 Sec 36, T20S, R37E
140 DB #166 291059 2007-0004256 Sec 36, T20S, R37E
141 DB #167 291060 2007-0004257 Sec 36, T20S, R37E
142 DB #172 291061 2007-0004258 Sec 36, T20S, R37E
143 DB #173 291062 2007-0004259 Sec 6, T21S, R38E & Sec 1, T21S, R37E
144 DB #174 291063 2007-0004260 Sec 6, T21S, R38E
145 DB #175 291064 2007-0004261 Sec 6, T21S, R38E
146 DB #176 291065 2007-0004262 Sec 6, T21S, R38E
147 DB #177 291066 2007-0004263 Sec 6, T21S, R38E
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No. Claim Name CAMC County Recorder Sec, Twp, Rng

148 DB #178 291067 2007-0004264 Sec 6, T21S, R38E & Sec 1, T21S, R37E
149 DB #179 291068 2007-0004265 Sec 6, T21S, R38E & Sec 1, T21S, R37E
150 DB #180 291069 2007-0004266 Sec 6, T21S, R38E
151 DB #181 291070 2007-0004267 Sec 6, T21S, R38E
152 DB #182 291071 2007-0004268 Sec 6, T21S, R38E
153 DB #183 291072 2007-0004269 Sec 6, T21S, R38E
154 DB #184 291073 2007-0004270 Sec 6, T21S, R38E & Sec 1, T21S, R37E
155 DB #185 291074 2007-0004271 Sec 6, T21S, R38E & Sec 1, T21S, R37E
156 DB #186 291075 2007-0004272 Sec 6, T21S, R38E
157 DB #187 291076 2007-0004273 Sec 6, T21S, R38E
158 DB #188 291077 2007-0004274 Sec 6, T21S, R38E
159 DB #189 291078 2007-0004275 Sec 6, T21S, R38E
160 DB #190 291079 2007-0004276 Sec 6, T21S, R38E & Sec 1, T21S, R37E
161 DB #191 291080 2007-0004277 Sec 6, T21S, R38E & Sec 1, T21S, R37E
162 DB #192 291081 2007-0004278 Sec 6, T21S, R38E
163 DB #193 291082 2007-0004279 Sec 6, T21S, R38E
164 DB #194 291083 2007-0004280 Sec 6, T21S, R38E
165 DB #195 291084 2007-0004281 Sec 6, T21S, R38E
166 DB #196 291085 2007-0004282 Sec 6, T21S, R38E & Sec 1, T21S, R37E
167 DB #197 291086 2007-0004283 Sec 6 & 7, T21S, R38E & Sec 1 & 12, T21S, R37E
168 DB #198 291087 2007-0004284 Sec 6 & 7, T21S, R38E
169 DB #199 291088 2007-0004285 Sec 6 & 7, T21S, R38E

4. Blythe

The following unpatented mining claims and sites are situated in an unknown mining district, Riverside County, Arizona. The Location Notices
of which are of record in the office of the County Recorder of Riverside County, California, and the Bureau of Land Management serial
numbers are filed at Sacramento, California.

No. CAMC Name of Claim County Recorder Sec, Twp, Rng
1 288321 NPG # 44 2007-0128525 Sec 19, T6S, R21E
2 288322 NPG # 45 2007-0128526 Sec 19, T6S, R21E
3 288323 NPG # 46 2007-0128527 Sec 19, T6S, R21E
4 288324 NPG # 47 2007-0128528 Sec 19, T6S, R21E
5 288325 NPG # 48 2007-0128529 Sec 19, T6S, R21E
6 288326 NPG # 49 2007-0128530 Sec 19, T6S, R21E
7 288327 NPG # 50 2007-0128531 Sec 19, T6S, R21E
8 288328 NPG # 51 2007-0128540 Sec 19, T6S, R21E
9 288329 NPG # 52 2007-0128541 Sec 19, T6S, R21E
10 288330 NPG # 53 2007-0128542 Sec 19, T6S, R21E
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No.

CAMC

Name of Claim

County Recorder

Sec, Twp, Rng

11 288331 NPG # 54 2007-0128543 Sec 19, T6S, R21E
12 288332 NPG # 55 2007-0128544 Sec 19, T6S, R21E
13 288333 NPG # 56 2007-0128545 Sec 19, T6S, R21E
14 288334 NPG # 57 2007-0128546 Sec 19, T6S, R21E
15 288335 NPG # 58 2007-0128547 Sec 19, T6S, R21E
16 288336 NPG # 59 2007-0128548 Sec 19, T6S, R21E
17 288354 NPG #77 2007-0128566 Sec 18 & 19, T6S, R21E
18 288355 NPG #78 2007-0128567 Sec 18 & 19, T6S, R21E
19 288356 NPG #79 2007-0128568 Sec 18 & 19, T6S, R21E
20 288357 NPG # 80 2007-0128569 Sec 18 & 19, T6S, R21E
21 288358 NPG # 81 2007-0128570 Sec 18 & 19, T6S, R21E
22 288359 NPG # 82 2007-0128571 Sec 18 & 19, T6S, R21E
23 288360 NPG # 83 2007-0128572 Sec 18 & 19, T6S, R21E
24 288361 NPG # 84 2007-0128573 Sec 18 & 19, T6S, R21E
25 288374 NPG #113 2007-0128621 Sec 23 & 14, T6S, R20E
26 288375 NPG #114 2007-0128622 Sec 23 & 14, T6S, R20E
27 288376 NPG #115 2007-0128623 Sec 23 & 14, T6S, R20E
28 288377 NPG #116 2007-0128624 Sec 23 & 14, T6S, R20E
29 288378 NPG #117 2007-0128625 Sec 23 & 14, T6S, R20E
30 288379 NPG #118 2007-0128626 Sec 23 & 14, T6S, R20E
31 288380 NPG #119 2007-0128627 Sec 23 & 14, T6S, R20E
32 288381 NPG # 120 2007-0128628 Sec 23, 24, 13 & 14, T6S, R20E
33 288382 NPG # 121 2007-0128629 Sec 24 & 13, T6S, R20E
34 288383 NPG # 122 2007-0128630 Sec 24 & 13, T6S, R20E
35 288384 NPG # 123 2007-0128631 Sec 24 & 13, T6S, R20E
36 288385 NPG # 124 2007-0128632 Sec 24 & 13, T6S, R20E
37 288386 NPG # 125 2007-0128633 Sec 24 & 13, T6S, R20E
38 288387 NPG # 126 2007-0128634 Sec 24 & 13, T6S, R20E
39 288388 NPG # 127 2007-0128635 Sec 24 & 13, T6S, R20E
40 288389 NPG # 128 2007-0128636 Sec 24 & 13, T6S, R20E
41 288390 NPG # 129 2007-0128637 Sec 13, T6S, R20E
42 288391 NPG # 130 2007-0128638 Sec 13, T6S, R20E
43 288392 NPG # 131 2007-0128639 Sec 13, T6S, R20E
44 288393 NPG # 132 2007-0128640 Sec 13, T6S, R20E
45 288394 NPG #133 2007-0128641 Sec 13, T6S, R20E
46 288395 NPG # 134 2007-0128642 Sec 13, T6S, R20E
47 288396 NPG #135 2007-0128643 Sec 13, T6S, R20E
48 288397 NPG # 136 2007-0128644 Sec 13, T6S, R20E
49 288398 NPG # 137 2007-0128645 S 13 & 14, T6S, R20E
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No. CAMC Name of Claim County Recorder Sec, Twp, Rng
50 288399 NPG # 138 2007-0128646 Sec 14, T6S, R20E
51 288400 NPG # 139 2007-0128647 Sec 14, T6S, R20E
52 288401 NPG # 140 2007-0128648 Sec 14, T6S, R20E
53 288402 NPG # 141 2007-0128649 Sec 14, T6S, R20E
54 288403 NPG # 142 2007-0128650 Sec 14, T6S, R20E
55 288404 NPG # 143 2007-0128651 Sec 14, T6S, R20E
56 288405 NPG # 144 2007-0128652 Sec 14, T6S, R20E
57 289031 AL#5 2007-0232888 Sec 27, T5S, R20E
58 289033 AL#7 2007-0232890 Sec 27, T5S, R20E
59 289035 AL#9 2007-0232892 Sec 27, T5S, R20E
60 289037 AL#11 2007-0232894 Sec 27 & 34, T5S, R20E
61 289062 AL # 36 2007-0232919 Sec 27 & 34, T5S, R20E
62 289081 AL # 55 2007-0232937 Sec 35, T5S ,R20E
63 289200 AL # 59 2007-0324865 Sec 2, T6S, R20E
64 289201 AL # 66 2007-0324866 Sec 2, T6S, R20E
65 289202 AL #93 2007-0324861 Sec 2, T6S, R20E
66 289204 AL #103 2007-0324863 Sec 2, T6S, R20E

5. Uinta County

The following unpatented mining claim is situated in an unknown mining district, Uinta County, Wyoming. The location notice is on record in
the office of the County Recorder of Uinta County, Wyoming, and the Bureau of Land Management serial numbers are filed at Cheyenne,
Wyoming.

No. WMC Name of Claim County Recorder Data Sec, Twp, Rng (6th P.M.)

1 288321 E1l 144731 Sec 28, T14N, R119W

16




Exhibit B

Form of Promissory Note
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JTHE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (1) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS OR (B) AN OPINION OF
COUNSEL, IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR APPLICABLE
STATE SECURITIES LAWS OR (1) UNLESS SOLD PURSUANT TO RULE 144 UNDER SAID ACT. NOTWITHSTANDING THE
FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN
OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES. ANY TRANSFEREE OF THIS NOTE SHOULD CAREFULLY
REVIEW THE TERMS OF THIS NOTE. THE PRINCIPAL AMOUNT REPRESENTED BY THIS NOTE MAY BE LESS THAN THE
AMOUNTS SET FORTH ON THE FACE HEREOF.

AMERICAN STRATEGIC MINERALS CORPORATION
PROMISSORY NOTE

$1,000,000 January __, 2012

FOR VALUE RECEIVED American Strategic Minerals Corporation, a Nevada corporation (the “Company”), promises to pay to Sagebrush
Gold Ltd. (the “Holder”), the principal amount of One Million Dollars ($1,000,000), or such lesser amount as shall equal the outstanding
principal amount hereof, payable as follows. Upon the closing of one or more private placements of the Company’s securities in which the
Company receives gross proceeds of Five Million Dollars ($5,000,000) (the “Initial Financing”), the Company shall pay to the Holder the sum
of Five Hundred Thousand Dollars ($500,000). Following the consummation of the Initial Financing, upon the closing one or more further
private placements of the Company’s securities in which the Company receives gross proceeds of at least an additional One Million Dollars
($1,000,000) (a “Subsequent Financing”), then the Company shall pay to the Holder the remaining balance of the indebtedness under this
Note. For the avoidance of doubt, the private placement of the Company’s securities that is conducted in conjunction with the share exchange
transaction between the Company and American Strategic Minerals Corporation, a Colorado corporation, may qualify as an Initial Financing
and any additional closings of such private placement may qualify as a Subsequent Financing, as the case may be. If the Company does not
conduct an Initial Financing or a Subsequent Financing, as the case may be, on or before July __, 2012, then this Note shall automatically
terminate and any amounts otherwise due hereunder upon the occurrence of such milestone shall no longer be owed. For the further avoidance
of doubt, if the Company conducts an Initial Financing but fails to consummate a Subsequent Financing on or before July __, 2012, then the
total amounts due under this Note shall be limited to $500,000.

The following is a statement of the rights of the Holder of this Note and the conditions to which this Note is subject, and to which the Holder,
by the acceptance of this Note, agrees:

Event of Default.

(a) For purposes of this Note, an “Event of Default” means:
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(i) the Company shall default in the payment of principal on this Note; or

(ii) the Company shall fail to materially perform any covenant, term, provision, condition, agreement or
obligation of the Company under this Note (other than for non-payment) and such failure shall continue uncured for a period of ten (10)
business days after notice from the Holder of such failure; or

(iii) the Company shall (a) become insolvent; (b) admit in writing its inability to pay its debts generally as
they mature; (c) make an assignment for the benefit of creditors or commence proceedings for its dissolution; or (d) apply for or consent
to the appointment of a trustee, liquidator or receiver for it or for a substantial part of its property or business; or

(iv) a trustee, liquidator or receiver shall be appointed for the Company or for a substantial part of its
property or business without its consent and shall not be discharged within thirty (30) days after such appointment; or

(v) any governmental agency or any court of competent jurisdiction at the insistence of any governmental
agency shall assume custody or control of the whole or any substantial portion of the properties or assets of the Company and shall not
be dismissed within thirty (30) days thereafter; or

(vi) the Company shall sell or otherwise transfer all or substantially all of its assets; or

(vii) bankruptcy, reorganization, insolvency or liquidation proceedings or other proceedings, or relief under
any bankruptcy law or any law for the relief of debt shall be instituted by or against the Company and, if instituted against the Company
shall not be dismissed within thirty (30) days after such institution, or the Company shall by any action or answer approve of, consent
to, or acquiesce in any such proceedings or admit to any material allegations of, or default in answering a petition filed in any such
proceeding; or

(viii) the Company shall be in material default of any of its indebtedness that gives the holder thereof the
right to accelerate such indebtedness.

(b) Upon the occurrence of an Event of Default, the entire unpaid and outstanding indebtedness due under
this Note shall, at the option of the Holder, be immediately due and payable without notice. Failure to exercise such option shall not constitute a
waiver of the right to exercise the same in the event of any subsequent Event of Default.

() Upon the occurrence of an Event of Default, this Note shall bear interest at the rate of twelve percent
(12%) per annum from the date of the Event of Default.

2. Prepayment. In addition to the mandatory repayment provisions set forth in the first paragraph of this Note, the Company may prepay

this Note at any time, in whole or in part, provided any such prepayment will be applied first to the payment of expenses due under this Note
and then, if the amount of prepayment exceeds the amount of all such expenses, to the payment of principal of this Note.
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3. Miscellaneous.

(a) Loss, Theft, Destruction or Mutilation of Note. Upon receipt of evidence reasonably satisfactory to the
Company of the loss, theft, destruction or mutilation of this Note and delivery of an indemnity agreement reasonably satisfactory in form and
substance to the Company and , in the case of mutilation, on surrender and cancellation of this Note (or what remains thereof), the Company
shall execute and deliver, in lieu of this Note, a new note executed in the same manner as this Note, in the same principal amount as the unpaid
principal amount of this Note and dated the date of this Note.

(b) Payment. All payments under this Note shall be made in lawful tender of the United States.
(o) Waivers. The Company hereby waives notice of default, presentment or demand for payment, protest or

notice of nonpayment or dishonor and all other notices or demands relative to this instrument.

(d) Usury. In the event that any interest paid on this Note is deemed to be in excess of the then legal
maximum rate, then that portion of the interest payment representing an amount in excess of the then legal maximum rate shall be deemed a
payment of principal and applied against the principal of this Note.

(e) Waiver and Amendment. Any provision of this Note may be amended, waived or modified only by an
instrument in writing signed by the party against which enforcement of the same is sought.

() Notices. Any notice or other communication required or permitted to be given hereunder shall be in
writing sent by mail, facsimile with printed confirmation, nationally recognized overnight carrier or personal delivery and shall be effective
upon actual receipt of such notice, to the following addresses until notice is received that any such address or contact information has been
changed:

To the Company:

American Strategic Minerals Corporation
27745 West Fifth Avenue

Nucla, Co 81424

Attn: Chief Executive Officer

To Holder:
Sagebrush Gold Ltd.
1640 Terrace Way

Walnut Creek, CA 94597
Attn: President
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With a copy to:

Sichenzia Ross Friedman Ference LLP
61 Broadway, 32" Floor

New York, NY 10006

Attn: Harvey Kesner

(2) Expenses; Attorneys’ Fees. If action is instituted to enforce or collect this Note, the Company promises
to pay all reasonable costs and expenses, including, without limitation, reasonable attorneys’ fees and costs, incurred by the Holder in
connection with such action.

(h) Successors and Assigns. This Note may not be assigned or transferred by the Holder without the prior
written consent of the Company. Subject to the preceding sentence, the rights and obligations of the Company and the Holder of this Note
shall be binding upon and benefit the successors, permitted assigns, heirs, administrators and permitted transferees of the parties.

(1) Governing Law: Jurisdiction. THE PARTIES HEREBY AGREE THAT THIS NOTE IS MADE AND
ENTERED INTO IN THE STATE OF NEVADA AND FURTHER AGREE THAT ALL ACTS REQUIRED BY THIS NOTE AND ALL
PERFORMANCE HEREUNDER ARE INTENDED TO OCCUR IN THE STATE OF NEVADA. THIS NOTE SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEVADA WITHOUT
REFERENCE TO PRINCIPLES OF CONFLICTS OF LAWS. EACH PARTY HERETO HEREBY IRREVOCABLY SUBMITS TO THE
EXCLUSIVE PERSONAL AND SUBJECT MATTER JURISDICTION OF THE STATE OR FEDERAL COURTS OF THE STATE
OF NEVADA OVER ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS NOTE. EACH PARTY
HEREBY IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW, (A) ANY OBJECTION THAT THEY
MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY
SUCH COURT; AND (B) ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM. FINAL JUDGMENT IN ANY SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT
SHALL BE CONCLUSIVE AND BINDING UPON EACH PARTY DULY SERVED WITH PROCESS THEREIN AND MAY BE
ENFORCED IN THE COURTS OF THE JURISDICTION OF WHICH EITHER PARTY OR ANY OF THEIR PROPERTY IS
SUBJECT, BY A SUIT UPON SUCH JUDGMENT.
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IN WITNESS WHEREOF, the Company has caused this Note to be executed as of the date first above written by its duly authorized officer.

AMERICAN STRATEGIC MINERALS CORPORATION

By:
Name: George Glasier
Title: President and Chief Executive Officer







SHARE EXCHANGE AGREEMENT

This SHARE EXCHANGE AGREEMENT (this “Agreement”), dated as of January __, 2012, is by and among American
Strategic Minerals Corporation, a Nevada corporation (the “Parent”), American Strategic Minerals Corporation, a Colorado corporation (the
“Company”), and the shareholders of the Company (each a “Shareholder” and collectively the “Shareholders™”). Each of the parties to this
Agreement is individually referred to herein as a “Party” and collectively as the “Parties.”

BA CKGROUND

The Company has One Hundred Thousand (100,000) shares of common stock (the “Company Shares”) outstanding, all of
which are held by the Shareholders. The Shareholders have agreed to transfer the Company Shares in exchange for (i) an aggregate of Ten
Million (10,000,000) newly issued shares of common stock, par value $0.0001 per share, of the Parent, (after giving effect to a forward split,
by way of a dividend of an additional 0.362612612 shares of Parent common stock for each one share of common stock outstanding (the
“Parent Stock™) such split having been authorized by the Board of Directors of the Parent on November 25, 2011 and approved by FINRA on
December 13, 2011 (the “Forward Split”) and (ii) warrants to purchase an aggregate of Six Million (6,000,000) shares of the Parent’s Common
Stock at a per share exercise price of $0.50 (the “Parent Warrants™) issuable to certain Shareholders as further consideration to enter into this
Agreement, the receipt and sufficiency of which is hereby acknowledged.

The exchange of Company Shares for Parent Stock is intended to constitute a reorganization within the meaning of the
Internal Revenue Code of 1986, as amended (the “Code”), or such other tax free reorganization or restructuring provisions as may be available
under the Code.

The Board of Directors of each of the Parent and the Company has determined that it is desirable to affect this plan of
reorganization and share exchange.

AGREEMENT

NOW THEREFORE, for good and valuable consideration the receipt and sufficiency is hereby acknowledged, the Parties
hereto intending to be legally bound hereby agree as follows:

ARTICLEI

Exchange of Shares

SECTION 1.01. (a) Exchange by the Shareholders. At the Closing (as defined in Section 1.02), the
Shareholders shall sell, transfer, convey, assign and deliver to the Parent all of the Company Shares free and clear of all Liens in exchange for
(i) an aggregate of Ten Million (10,000,000) shares of Parent Stock, after giving effect to the Forward Split and (ii) Parent Warrants to purchase
an aggregate of Six Million (6,000,000) shares of the Parent’s common stock, issuable to certain shareholders and in such amounts as set forth
on Exhibit A, attached hereto.




SECTION 1.02. Closing. The closing (the “Closing”) of the transactions contemplated by this Agreement (the
“Transactions”) shall take place at such location to be determined by the Company and Parent, commencing upon the satisfaction or waiver of
all conditions and obligations of the Parties to consummate the Transactions contemplated hereby (other than conditions and obligations with
respect to the actions that the respective Parties will take at Closing) or such other date and time as the Parties may mutually determine (the

“Closing Date™).

ARTICLE II

Representations and Warranties of the Shareholders

Each Shareholder individually, hereby represents and warrants to the Parent, as follows:

SECTION 2.01. Good Title. The Shareholder is the record and beneficial owner, and has good and marketable
title to its Company Shares, with the right and authority to sell and deliver such Company Shares to Parent as provided herein. Upon
registering of the Parent as the new owner of such Company Shares in the share register of the Company, the Parent will receive good title to
such Company Shares, free and clear of all liens, security interests, pledges, equities and claims of any kind, voting trusts, shareholder
agreements and other encumbrances (collectively, “Liens”).

SECTION 2.02. Power and Authority. All acts required to be taken by the Shareholder to enter into this
Agreement and to carry out the Transactions have been properly taken. This Agreement constitutes a legal, valid and binding obligation of the
Shareholder, enforceable against such Shareholder in accordance with the terms hereof.

SECTION 2.03. No Conflicts. The execution and delivery of this Agreement by the Shareholder and the
performance by the Shareholder of his obligations hereunder in accordance with the terms hereof: (i) will not require the consent of any third
party or any federal, state, local or foreign government or any court of competent jurisdiction, administrative agency or commission or other
governmental authority or instrumentality, domestic or foreign (“Governmental Entity”’) under any statutes, laws, ordinances, rules, regulations,
orders, writs, injunctions, judgments, or decrees (collectively, “Laws”); (ii) will not violate any Laws applicable to such Shareholder; and (iii)
will not violate or breach any contractual obligation to which such Shareholder is a party.

SECTION 2.04. No Finder’s Fee. The Shareholder has not created any obligation for any finder’s, investment
banker’s or broker’s fee in connection with the Transactions that the Company or the Parent will be responsible for.

SECTION 2.05. Purchase Entirely for Own Account. The Parent Stock and, in certain instances, the Parent
Warrants, proposed to be acquired by the Shareholder hereunder will be acquired for investment for his own account, and not with a view to the
resale or distribution of any part thereof, and the Shareholder has no present intention of selling or otherwise distributing the Parent Stock, the
Parent Warrants and the shares of Parent’s common stock issuable upon exercise of the Parent Warrants, except in compliance with applicable
securities laws.




SECTION 2.06. Available Information. The Shareholder has such knowledge and experience in financial and
business matters that it is capable of evaluating the merits and risks of an investment in the Parent.

SECTION 2.07. Non-Registration. The Shareholder understands that the Parent Stock, the Parent Warrants and the
shares of Parent’s common stock issuable upon exercise of the Parent Warrants have not been registered under the Securities Act of 1933, as
amended (the “Securities Act”) and, if issued in accordance with the provisions of this Agreement, will be issued by reason of a specific
exemption from the registration provisions of the Securities Act which depends upon, among other things, the bona fide nature of the
investment intent and the accuracy of the Shareholder’s representations as expressed herein.

SECTION 2.08. Restricted Securities. The Shareholder understands that the Parent Stock and the Parent Warrants
are characterized as “restricted securities” under the Securities Act inasmuch as this Agreement contemplates that, if acquired by the Shareholder
pursuant hereto, the Parent Stock and the Parent Warrants would be acquired in a transaction not involving a public offering. The Shareholder
further acknowledges that if the Parent Stock and the Parent Warrants are issued to the Shareholder in accordance with the provisions of this
Agreement, such Parent Stock and Parent Warrants may not be resold without registration under the Securities Act or the existence of an
exemption therefrom. The Shareholder represents that it is familiar with Rule 144 promulgated under the Securities Act, as presently in effect,
and understands the resale limitations imposed thereby and by the Securities Act.

SECTION 2.09. Legends. It is understood that the Parent Stock, the Parent Warrants and the common stock
issuable upon exercise of the Parent Warrants will bear the following legend or another legend that is similar to the following:

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT
OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF
WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY. THESE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT SECURED BY
SUCH SECURITIES.

and any legend required by the “blue sky” laws of any state to the extent such laws are applicable to the securities represented by the certificate
so legended.




SECTION 2.10. Accredited Investor. The Shareholder is an “accredited investor” within the meaning of Rule 501
under the Securities Act and the Shareholder was not organized for the specific purpose of acquiring the Parent Stock or the Parent Warrants.

SECTION 2.11 Shareholder Acknowledgment. Each of the Shareholders acknowledges that he or she has read
the representations and warranties of the Company set forth in Article III herein and such representations and warranties are, to the best of his
or her knowledge, true and correct as of the date hereof.

ARTICLE III

Representations and Warranties of the Company

The Company may previously have provided to the Parent a Disclosure Schedule (the “Company Disclosure Schedule”). The
Company represents and warrants to the Parent, except as set forth in the Company Disclosure Schedule, regardless of whether or not the
Company Disclosure Schedule is referenced with respect to any particular representation or warranty, as follows:

SECTION 3.01. Organization, Standing and Power. The Company is duly incorporated or organized, validly
existing and in good standing under the laws of the State of Colorado and has the corporate power and authority and possesses all governmental
franchises, licenses, permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and assets and to
conduct its businesses as presently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of which,
individually or in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on the Company, a material
adverse effect on the ability of the Company to perform its obligations under this Agreement or on the ability of the Company to consummate
the Transactions (a “Company Material Adverse Effect”). The Company is duly qualified to do business in each jurisdiction where the nature
of its business or its ownership or leasing of its properties make such qualification necessary, except where the failure to so qualify would not
reasonably be expected to have a Company Material Adverse Effect. The Company has delivered to the Parent true and complete copies of the
articles of incorporation and bylaws of the Company, each as amended to the date of this Agreement (as so amended, the “Company Charter
Documents”).




SECTION 3.02. Capital Structure. The authorized share capital of the Company consists of One Hundred
Thousand (100,000) shares of common stock with One Hundred Thousand (100,000) shares outstanding and O shares of preferred stock
authorized. No shares or other voting securities of the Company are issued, reserved for issuance or outstanding. All outstanding shares of
the Company are duly authorized, validly issued, fully paid and non-assessable and not subject to or issued in violation of any purchase option,
call option, right of first refusal, preemptive right, subscription right or any similar right under any provision of the applicable corporate laws of
its state of incorporation, the Company Charter Documents or any Contract (as defined in Section 3.04) to which the Company is a party or
otherwise bound. There are no bonds, debentures, notes or other indebtedness of the Company having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on which holders of Company Shares may vote (“Voting Company
Debt”). Except as otherwise set forth herein, as of the date of this Agreement, there are no options, warrants, rights, convertible or
exchangeable securities, “phantom” stock rights, stock appreciation rights, stock-based performance units, commitments, Contracts,
arrangements or undertakings of any kind to which the Company is a party or by which the Company is bound (i) obligating the Company to
issue, deliver or sell, or cause to be issued, delivered or sold, additional shares or other equity interests in, or any security convertible or
exercisable for or exchangeable into any shares or capital stock or other equity interest in, the Company or any Voting Company Debt, (ii)
obligating the Company to issue, grant, extend or enter into any such option, warrant, call, right, security, commitment, Contract, arrangement or
undertaking or (iii) that give any person the right to receive any economic benefit or right similar to or derived from the economic benefits and
rights occurring to holders of the shares or capital stock of the Company.

SECTION 3.03. Authority; Execution and Delivery; Enforceability. The Company has all requisite corporate
power and authority to execute and deliver this Agreement and to consummate the Transactions. The execution and delivery by the Company of
this Agreement and the consummation by the Company of the Transactions have been duly authorized and approved by the Board of Directors
of the Company and no other corporate proceedings on the part of the Company are necessary to authorize this Agreement and the
Transactions. When executed and delivered, this Agreement will be enforceable against the Company in accordance with its terms, subject to
bankruptcy, insolvency and similar laws of general applicability as to which the Company is subject.

SECTION 3.04. No Conflicts; Consents.

(a) The execution and delivery by the Company of this Agreement does not, and the consummation of the Transactions
and compliance with the terms hereof and thereof will not, conflict with, or result in any violation of or default (with or without notice or lapse
of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to loss of a material benefit under,
or result in the creation of any Lien upon any of the properties or assets of the Company under any provision of (i) the Company Charter
Documents, (ii) any material contract, lease, license, indenture, note, bond, agreement, permit, concession, franchise or other instrument (a
“Contract”) to which the Company is a party or by which any of their respective properties or assets is bound or (iii) subject to the filings and
other matters referred to in Section 3.04(b), any material judgment, order or decree (“Judgment”) or material Law applicable to the Company or
its properties or assets, other than, in the case of clauses (ii) and (iii) above, any such items that, individually or in the aggregate, have not had
and would not reasonably be expected to have a Company Material Adverse Effect.

(b) Except for required filings with the Securities and Exchange Commission (the “SEC”) and applicable “Blue Sky” or
state securities commissions, no material consent, approval, license, permit, order or authorization (“Consent”) of, or registration, declaration or
filing with, or permit from, any Governmental Entity is required to be obtained or made by or with respect to the Company in connection with
the execution, delivery and performance of this Agreement or the consummation of the Transactions.




SECTION 3.05. Taxes.

(a) The Company has timely filed, or has caused to be timely filed on its behalf, all Tax Returns required to be filed by
it, and all such Tax Returns are true, complete and accurate, except to the extent any failure to file or any inaccuracies in any filed Tax Returns,
individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect. All Taxes
shown to be due on such Tax Returns, or otherwise owed, have been timely paid, except to the extent that any failure to pay, individually or in
the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect. There are no unpaid taxes in any
material amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for any such
claim.

(b) If applicable, the Company has established an adequate reserve reflected on its financial statements for all Taxes
payable by the Company (in addition to any reserve for deferred Taxes to reflect timing differences between book and Tax items) for all Taxable
periods and portions thereof through the date of such financial statements. No deficiency with respect to any Taxes has been proposed, asserted
or assessed against the Company, and no requests for waivers of the time to assess any such Taxes are pending, except to the extent any such
deficiency or request for waiver, individually or in the aggregate, has not had and would not reasonably be expected to have a Company
Material Adverse Effect.

(c) For purposes of this Agreement:

“Taxes” includes all forms of taxation, whenever created or imposed, and whether of the United States or elsewhere, and
whether imposed by a local, municipal, governmental, state, foreign, federal or other Governmental Entity, or in connection with any agreement
with respect to Taxes, including all interest, penalties and additions imposed with respect to such amounts.

“Tax Return” means all federal, state, local, provincial and foreign Tax returns, declarations, statements, reports, schedules,
forms and information returns and any amended Tax return relating to Taxes.

SECTION 3.06. Benefit Plans. The Company does not have or maintain any collective bargaining agreement or
any bonus, pension, profit sharing, deferred compensation, incentive compensation, share ownership, share purchase, share option, phantom
stock, retirement, vacation, severance, disability, death benefit, hospitalization, medical or other plan, arrangement or understanding (whether or
not legally binding) providing benefits to any current or former employee, officer or director of the Company (collectively, “Company Benefit
Plans”). As of the date of this Agreement there are no severance or termination agreements or arrangements between the Company and any
current or former employee, officer or director of the Company, nor does the Company have any general severance plan or policy.

SECTION 3.07. Litigation. There is no action, suit, inquiry, notice of violation, proceeding (including any partial
proceeding such as a deposition) or investigation pending or threatened in writing against or affecting the Company, or any of its properties
before or by any court, arbitrator, governmental or administrative agency, regulatory authority (federal, state, county, local or foreign), stock
market, stock exchange or trading facility (“Action”) which (i) adversely affects or challenges the legality, validity or enforceability of any of
this Agreement or the Parent Stock or (ii) could, if there were an unfavorable decision, individually or in the aggregate, have or reasonably be
expected to result in a Company Material Adverse Effect. Neither the Company nor any director or officer thereof (in his or her capacity as
such), is or has been the subject of any Action involving a claim or violation of or liability under federal or state securities laws or a claim of
breach of fiduciary duty.




SECTION 3.08. Compliance with Applicable Laws. The Company is in compliance with all applicable Laws,
including those relating to occupational health and safety and the environment, except for instances of noncompliance that, individually and in
the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect. This Section 3.08 does not
relate to matters with respect to Taxes, which are the subject of Section 3.05.

SECTION 3.09. Brokers: Schedule of Fees and Expenses. Except for those brokers as to which the Company and
Parent shall be solely responsible, no broker, investment banker, financial advisor or other person is entitled to any broker’s, finder’s, financial
advisor’s or other similar fee or commission in connection with the Transactions based upon arrangements made by or on behalf of the
Company.

SECTION 3.10. Contracts. Except as disclosed in the Company Disclosure Schedule, there are no Contracts that
are material to the business, properties, assets, condition (financial or otherwise), results of operations or prospects of the Company and its
subsidiaries taken as a whole. The Company is not in violation of or in default under (nor does there exist any condition which upon the
passage of time or the giving of notice would cause such a violation of or default under) any Contract to which it is a party or by which it or any
of its properties or assets is bound, except for violations or defaults that would not, individually or in the aggregate, reasonably be expected to
result in a Company Material Adverse Effect.

SECTION 3.11. Title to Properties. The Company does not own any real property. The Company has sufficient
title to, or valid leasehold interests in, all of its properties and assets used in the conduct of its businesses. All such assets and properties, other
than assets and properties in which the Company has leasehold interests, are free and clear of all Liens other than those Liens that, in the
aggregate, do not and will not materially interfere with the ability of the Company to conduct business as currently conducted.

SECTION 3.12. Reserved.
SECTION 3.13. Insurance. The Company does not hold any insurance policy.
SECTION 3.14. Transactions With Affiliates and Employees. Except as set forth in the Company Disclosure

Schedule, none of the officers or directors of the Company and, to the knowledge of the Company, none of the employees of the Company is
presently a party to any transaction with the Company (other than for services as employees, officers and directors), including any contract,
agreement or other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or
otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the Company, any entity in which any
officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner.




SECTION 3.15. Application of Takeover Protections. The Company has taken all necessary action, if any, in
order to render inapplicable any control share acquisition, business combination, poison pill (including any distribution under a rights
agreement) or other similar anti-takeover provision under the Company’s charter documents or the laws of its state of incorporation that is or
could become applicable to the Shareholders as a result of the Shareholders and the Company fulfilling their obligations or exercising their
rights under this Agreement, including, without limitation, the issuance of the Parent Stock and the Shareholders’ ownership of the Parent
Stock.

SECTION 3.16. No Additional Agreements. The Company does not have any agreement or understanding with
the Shareholder with respect to the Transactions other than as specified in this Agreement.

SECTION 3.17. Investment Company. The Company is not, and is not an affiliate of, and immediately following
the Closing will not have become, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

SECTION 3.18. Disclosure. The Company confirms that neither it nor any person acting on its behalf has
provided the Shareholders or their respective agents or counsel with any information that the Company believes constitutes material, non-public
information, except insofar as the existence and terms of the proposed transactions hereunder may constitute such information and except for
information that will be disclosed by the Parent under a current report on Form 8-K filed no later than four (4) business days after the
Closing. The Company understands and confirms that the Parent will rely on the foregoing representations and covenants in effecting
transactions in securities of the Parent. All disclosure provided to the Parent regarding the Company, its business and the Transactions,
furnished by or on behalf of the Company (including the Company’s representations and warranties set forth in this Agreement) are true and
correct and do not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading.

SECTION 3.19. Absence of Certain Changes or Events. Except in connection with the Transactions and as
disclosed in the Company Disclosure Schedule, from December 31, 2011 to the date of this Agreement, the Company has conducted its
business only in the ordinary course, and during such period there has not been:

(a) any change in the assets, liabilities, financial condition or operating results of the Company, except changes in the
ordinary course of business that have not caused, in the aggregate, a Company Material Adverse Effect;

(b) any damage, destruction or loss, whether or not covered by insurance, that would have a Company Material
Adverse Effect;

(©) any waiver or compromise by the Company of a valuable right or of a material debt owed to it;




(d) any satisfaction or discharge of any lien, claim, or encumbrance or payment of any obligation by the Company,
except in the ordinary course of business and the satisfaction or discharge of which would not have a Company Material Adverse Effect;

(e) any material change to a material Contract by which the Company or any of its assets is bound or subject;
®) any mortgage, pledge, transfer of a security interest in, or lien, created by the Company, with respect to any of its
material properties or assets, except liens for taxes not yet due or payable and liens that arise in the ordinary course of business and does not

materially impair the Company’s ownership or use of such property or assets;

(2) any loans or guarantees made by the Company to or for the benefit of its employees, officers or directors, or any
members of their immediate families, other than travel advances and other advances made in the ordinary course of its business;

(h) any alteration of the Company’s method of accounting or the identity of its auditors;

@) any declaration or payment of dividend or distribution of cash or other property to the Shareholders or any purchase,
redemption or agreements to purchase or redeem any Company Shares;

g any issuance of equity securities to any officer, director or affiliate; or
&) any arrangement or commitment by the Company to do any of the things described in this Section.
SECTION 3.20. Foreign Corrupt Practices. Neither the Company, nor, to the Company’s knowledge, any

director, officer, agent, employee or other person acting on behalf of the Company has, in the course of its actions for, or on behalf of, the
Company (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to political activity;
(i1) made any direct or indirect unlawful payment to any foreign or domestic government official or employee from corporate funds; (iii) violated
or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended; or (iv) made any unlawful bribe, rebate,
payoff, influence payment, kickback or other unlawful payment to any foreign or domestic government official or employee.

ARTICLE IV

Representations and Warranties of the Parent

The Parent represents and warrants as follows to the Shareholders and the Company, that, except as set forth in the reports, schedules,
forms, statements and other documents filed by the Parent with the SEC and publicly available prior to the date of the Agreement (the “Parent
SEC Documents™), or in a Disclosure Schedule delivered by the Parent to the Company and the Shareholders (the “Parent Disclosure
Schedule”):




SECTION 4.01. Organization, Standing and Power. The Parent is duly organized, validly existing and in good
standing under the laws of the State of Nevada and has full corporate power and authority and possesses all governmental franchises, licenses,
permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and assets and to conduct its
businesses as presently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of which, individually or
in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on the Parent, a material adverse effect on
the ability of the Parent to perform its obligations under this Agreement or on the ability of the Parent to consummate the Transactions (a
“Parent Material Adverse Effect”). The Parent is duly qualified to do business in each jurisdiction where the nature of its business or their
ownership or leasing of its properties make such qualification necessary and where the failure to so qualify would reasonably be expected to
have a Parent Material Adverse Effect. The Parent has delivered to the Company true and complete copies of the articles of incorporation of the
Parent, as amended to the date of this Agreement (as so amended, the “Parent Charter”), and the Bylaws of the Parent, as amended to the date of
this Agreement (as so amended, the “Parent Bylaws”).

SECTION 4.02. Subsidiaries: Equity Interests. Except for Verve Holdings, Inc. or as set forth in the Parent SEC
Documents, the Parent does not own, directly or indirectly, any capital stock, membership interest, partnership interest, joint venture interest or
other equity interest in any person.

SECTION 4.03. Capital Structure. The authorized capital stock of the Parent consists of Two Hundred Million
(200,000,000) shares of common stock, par value $0.0001 per share, and Fifty Million (50,000,000) shares of preferred stock, par value
$0.0001 per share, of which (i) 12,269,144 shares of Parent Stock are issued and outstanding (after giving effect to the Forward Split but
before giving effect to the issuances to be made at Closing and certain cancellations or outstanding Parent Stock), (ii) no shares of preferred
stock are outstanding, and (iii) no shares of Parent Stock or preferred stock are held by the Parent in its treasury. No other shares of capital
stock or other voting securities of the Parent were issued, reserved for issuance or outstanding. All outstanding shares of the capital stock of
the Parent are, and all such shares that may be issued prior to the date hereof will be when issued, duly authorized, validly issued, fully paid and
non-assessable and not subject to or issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription
right or any similar right under any provision of the Nevada Revised Statutes, the Parent Charter, the Parent Bylaws or any Contract to which
the Parent is a party or otherwise bound. There are no bonds, debentures, notes or other indebtedness of the Parent having the right to vote (or
convertible into, or exchangeable for, securities having the right to vote) on any matters on which holders of Parent Stock may vote (“Voting
Parent Debt”). Except in connection with the Transactions, as of the date of this Agreement, there are no options, warrants, rights, convertible
or exchangeable securities, “phantom” stock rights, stock appreciation rights, stock-based performance units, commitments, Contracts,
arrangements or undertakings of any kind to which the Parent is a party or by which it is bound (i) obligating the Parent to issue, deliver or sell,
or cause to be issued, delivered or sold, additional shares of capital stock or other equity interests in, or any security convertible or exercisable
for or exchangeable into any capital stock of or other equity interest in, the Parent or any Voting Parent Debt, (ii) obligating the Parent to issue,
grant, extend or enter into any such option, warrant, call, right, security, commitment, Contract, arrangement or undertaking or (iii) that give any
person the right to receive any economic benefit or right similar to or derived from the economic benefits and rights occurring to holders of the
capital stock of the Parent. As of the date of this Agreement, there are no outstanding contractual obligations of the Parent to repurchase,
redeem or otherwise acquire any shares of capital stock of the Parent. The Parent is not a party to any agreement granting any security holder
of the Parent the right to cause the Parent to register shares of the capital stock or other securities of the Parent held by such security holder
under the Securities Act. The stockholder list provided to the Company is a current stockholder list generated by its stock transfer agent, and
such list accurately reflects all of the issued and outstanding shares of the Parent Stock as at the Closing.
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SECTION 4.04. Authority: Execution and Delivery: Enforceability. The execution and delivery by the Parent of
this Agreement and the consummation by the Parent of the Transactions have been duly authorized and approved by the Board of Directors of
the Parent and no other corporate proceedings on the part of the Parent are necessary to authorize this Agreement and the Transactions. This
Agreement constitutes a legal, valid and binding obligation of the Parent, enforceable against the Parent in accordance with the terms hereof.

SECTION 4.05. No Conflicts; Consents.

(a) The execution and delivery by the Parent of this Agreement, does not, and the consummation of Transactions and
compliance with the terms hereof and thereof will not, conflict with, or result in any violation of or default (with or without notice or lapse of
time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to loss of a material benefit under, or
to increased, additional, accelerated or guaranteed rights or entitlements of any person under, or result in the creation of any Lien upon any of
the properties or assets of the Parent under, any provision of (i) the Parent Charter or Parent Bylaws, (ii) any material Contract to which the
Parent is a party or by which any of its properties or assets is bound or (iii) subject to the filings and other matters referred to in Section 4.05(b),
any material Judgment or material Law applicable to the Parent or its properties or assets, other than, in the case of clauses (ii) and (iii) above,
any such items that, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse
Effect.

(b) No Consent of, or registration, declaration or filing with, or permit from, any Governmental Entity is required to be
obtained or made by or with respect to the Parent in connection with the execution, delivery and performance of this Agreement or the
consummation of the Transactions, other than the (A) filing with the SEC of reports under Sections 13 and 16 of the Exchange Act, and (B)
filings under state “blue sky” laws, as each may be required in connection with this Agreement and the Transactions.

SECTION 4.06. SEC Documents; Undisclosed Liabilities.

(a) The Parent has filed all Parent SEC Documents since January 5, 2012, pursuant to Sections 13 and 15 of the
Exchange Act, as applicable (the “Parent SEC Documents”).
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(b) As of its respective filing date, each Parent SEC Document complied in all material respects with the requirements
of the Exchange Act and the rules and regulations of the SEC promulgated thereunder applicable to such Parent SEC Document, and did not
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. Except to the extent that information contained in
any Parent SEC Document has been revised or superseded by a later filed Parent SEC Document, none of the Parent SEC Documents contains
any untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. The financial statements of the Parent included in
the Parent SEC Documents comply as to form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, have been prepared in accordance with the U.S. generally accepted accounting principles (“GAAP”)
(except, in the case of unaudited statements, as permitted by the rules and regulations of the SEC) applied on a consistent basis during the
periods involved (except as may be indicated in the notes thereto) and fairly present the financial position of Parent as of the dates thereof and
the results of its operations and cash flows for the periods shown (subject, in the case of unaudited statements, to normal year-end audit
adjustments).

(©) Except as set forth in the Parent SEC Documents, the Parent has no liabilities or obligations of any nature (whether
accrued, absolute, contingent or otherwise) required by GAAP to be set forth on a balance sheet of the Parent or in the notes thereto. The
Parent Disclosure Schedule sets forth all financial and contractual obligations and liabilities (including any obligations to issue capital stock or
other securities of the Parent) due after the date hereof. As of the date hereof, all liabilities of the Parent have been paid off and shall in no event
remain liabilities of the Parent, the Company or the Shareholders following the Closing.

SECTION 4.07. Information Supplied. None of the information supplied or to be supplied by the Parent for
inclusion or incorporation by reference in any SEC filing or report contains any untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made,
not misleading.

SECTION 4.08. Absence of Certain Changes or Events. Except as disclosed in the filed Parent SEC Documents
or in the Parent Disclosure Schedule, from the date of the most recent audited financial statements included in the filed Parent SEC Documents
to the date of this Agreement, the Parent has conducted its business only in the ordinary course, and during such period there has not been:

(a) any change in the assets, liabilities, financial condition or operating results of the Parent from that reflected in the
Parent SEC Documents, except changes in the ordinary course of business that have not caused, in the aggregate, a Parent Material Adverse
Effect;

(b) any damage, destruction or loss, whether or not covered by insurance, that would have a Parent Material Adverse
Effect;

(©) any waiver or compromise by the Parent of a valuable right or of a material debt owed to it;
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(d) any satisfaction or discharge of any lien, claim, or encumbrance or payment of any obligation by the Parent, except
in the ordinary course of business and the satisfaction or discharge of which would not have a Parent Material Adverse Effect;

(e) any material change to a material Contract by which the Parent or any of its assets is bound or subject;

®) any material change in any compensation arrangement or agreement with any employee, officer, director or
stockholder;

(2) any resignation or termination of employment of any officer of the Parent;

(h) any mortgage, pledge, transfer of a security interest in, or lien, created by the Parent, with respect to any of its

material properties or assets, except liens for taxes not yet due or payable and liens that arise in the ordinary course of business and do not
materially impair the Parent’s ownership or use of such property or assets;

@) any loans or guarantees made by the Parent to or for the benefit of its employees, officers or directors, or any
members of their immediate families, other than travel advances and other advances made in the ordinary course of its business;

Gg) any declaration, setting aside or payment or other distribution in respect of any of the Parent’s capital stock, or any
direct or indirect redemption, purchase, or other acquisition of any of such stock by the Parent;

k) any alteration of the Parent’s method of accounting or the identity of its auditors;
O any issuance of equity securities to any officer, director or affiliate, except pursuant to existing Parent stock option
plans; or
(m) any arrangement or commitment by the Parent to do any of the things described in this Section 4.08.
SECTION 4.09. Taxes.
(a) The Parent has timely filed, or has caused to be timely filed on its behalf, all Tax Returns required to be filed by it,

and all such Tax Returns are true, complete and accurate, except to the extent any failure to file, any delinquency in filing or any inaccuracies in
any filed Tax Returns, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse
Effect. All Taxes shown to be due on such Tax Returns, or otherwise owed, has been timely paid, except to the extent that any failure to pay,
individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect.
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(b) The most recent financial statements contained in the Parent SEC Documents reflect an adequate reserve for all
Taxes payable by the Parent (in addition to any reserve for deferred Taxes to reflect timing differences between book and Tax items) for all
Taxable periods and portions thereof through the date of such financial statements. No deficiency with respect to any Taxes has been proposed,
asserted or assessed against the Parent, and no requests for waivers of the time to assess any such Taxes are pending, except to the extent any
such deficiency or request for waiver, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent
Material Adverse Effect.

(©) There are no Liens for Taxes (other than for current Taxes not yet due and payable) on the assets of the Parent. The
Parent is not bound by any agreement with respect to Taxes.

SECTION 4.10. Absence of Changes in Benefit Plans. From the date of the most recent audited financial
statements included in the Parent SEC Documents to the date of this Agreement, there has not been any adoption or amendment in any material
respect by Parent of any collective bargaining agreement or any bonus, pension, profit sharing, deferred compensation, incentive compensation,
stock ownership, stock purchase, stock option, phantom stock, retirement, vacation, severance, disability, death benefit, hospitalization, medical
or other plan, arrangement or understanding (whether or not legally binding) providing benefits to any current or former employee, officer or
director of Parent (collectively, “Parent Benefit Plans”). As of the date of this Agreement there are not any employment, consulting,
indemnification, severance or termination agreements or arrangements between the Parent and any current or former employee, officer or
director of the Parent, nor does the Parent have any general severance plan or policy.

SECTION 4.11. ERISA Compliance; Excess Parachute Payments. The Parent does not, and since its inception
never has, maintained, or contributed to any “employee pension benefit plans” (as defined in Section 3(2) of ERISA), “employee welfare benefit
plans” (as defined in Section 3(1) of ERISA) or any other Parent Benefit Plan for the benefit of any current or former employees, consultants,
officers or directors of Parent.

SECTION 4.12. Litigation. Except as disclosed in the Parent SEC Documents, there is no Action which (i)
adversely affects or challenges the legality, validity or enforceability of any of this Agreement or the Parent Stock or (ii) could, if there were an
unfavorable decision, individually or in the aggregate, have or reasonably be expected to result in a Parent Material Adverse Effect. Neither the
Parent nor any director or officer thereof (in his or her capacity as such), is or has been the subject of any Action involving a claim or violation
of or liability under federal or state securities laws or a claim of breach of fiduciary duty.

SECTION 4.13. Compliance with Applicable Laws. Except as disclosed in the Parent SEC Documents, the Parent
is in compliance with all applicable Laws, including those relating to occupational health and safety, the environment, export controls, trade
sanctions and embargoes, except for instances of noncompliance that, individually and in the aggregate, have not had and would not reasonably
be expected to have a Parent Material Adverse Effect. Except as set forth in the Parent SEC Documents, the Parent has not received any written
communication during the past two years from a Governmental Entity that alleges that the Parent is not in compliance in any material respect
with any applicable Law. The Parent is in compliance with all effective requirements of the Sarbanes-Oxley Act of 2002, as amended, and the
rules and regulations thereunder, that are applicable to it, except where such noncompliance could not have or reasonably be expected to result in
a Parent Material Adverse Effect.
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SECTION 4.14. Contracts. Except as disclosed in the Parent SEC Documents, there are no Contracts that are
material to the business, properties, assets, condition (financial or otherwise), results of operations or prospects of the Parent taken as a
whole. The Parent is not in violation of or in default under (nor does there exist any condition which upon the passage of time or the giving of
notice would cause such a violation of or default under) any Contract to which it is a party or by which it or any of its properties or assets is
bound, except for violations or defaults that would not, individually or in the aggregate, reasonably be expected to result in a Parent Material
Adverse Effect.

SECTION 4.15. Title to Properties. The Parent has good title to, or valid leasehold interests in, all of its properties
and assets used in the conduct of its businesses. All such assets and properties, other than assets and properties in which the Parent has
leasehold interests, are free and clear of all Liens and except for Liens that, in the aggregate, do not and will not materially interfere with the
ability of the Parent to conduct business as currently conducted. The Parent has complied in all material respects with the terms of all material
leases to which it is a party and under which it is in occupancy, and all such leases are in full force and effect. The Parent enjoys peaceful and
undisturbed possession under all such material leases.

SECTION 4.16. Intellectual Property. The Parent owns, or is validly licensed or otherwise has the right to use, all
Intellectual Property Rights which are material to the conduct of the business of the Parent taken as a whole. The Parent Disclosure Schedule
sets forth a description of all Intellectual Property Rights which are material to the conduct of the business of the Parent taken as a whole. No
claims are pending or, to the knowledge of the Parent, threatened that the Parent is infringing or otherwise adversely affecting the rights of any
person with regard to any Intellectual Property Right. To the knowledge of the Parent, no person is infringing the rights of the Parent with
respect to any Intellectual Property Right.

SECTION 4.17. Labor Matters. There are no collective bargaining or other labor union agreements to which the
Parent is a party or by which it is bound. No material labor dispute exists or, to the knowledge of the Parent, is imminent with respect to any of
the employees of the Parent.

SECTION 4.18. Transactions With Affiliates and Employees. Except as set forth in the Parent SEC Documents,
none of the officers or directors of the Parent and, to the knowledge of the Parent, none of the employees of the Parent is presently a party to
any transaction with the Parent or any subsidiary (other than for services as employees, officers and directors), including any contract,
agreement or other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or
otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the Parent, any entity in which any
officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner.
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SECTION 4.19. Application of Takeover Protections. The Parent has taken all necessary action, if any, in order to
render inapplicable any control share acquisition, business combination, poison pill (including any distribution under a rights agreement) or
other similar anti-takeover provision under the Parent’s charter documents or the laws of its state of incorporation that is or could become
applicable to the Shareholders as a result of the Shareholders and the Parent fulfilling their obligations or exercising their rights under this
Agreement, including, without limitation, the issuance of the Parent Stock and the Shareholders’ ownership of the Parent Stock.

SECTION 4.20. No Additional Agreements. The Parent does not have any agreement or understanding with the
Shareholders with respect to the Transactions other than as specified in this Agreement.

SECTION 4.21. Investment Company. The Parent is not, and is not an affiliate of, and immediately following the
Closing will not have become, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

SECTION 4.22. Disclosure. The Parent confirms that neither it nor any person acting on its behalf has provided
any Shareholder or its respective agents or counsel with any information that the Parent believes constitutes material, non-public information
except insofar as the existence and terms of the proposed transactions hereunder may constitute such information and except for information that
will be disclosed by the Parent under a current report on Form 8-K filed after the Closing. All disclosure provided to the Shareholders
regarding the Parent, its business and the transactions contemplated hereby, furnished by or on behalf of the Parent (including the Parent’s
representations and warranties set forth in this Agreement) are true and correct and do not contain any untrue statement of a material fact or omit
to state any material fact necessary in order to make the statements made therein, in light of the circumstances under which they were made, not
misleading.

SECTION 4.23. Certain Registration Matters. Except as specified in the Parent SEC Documents or the Parent
Disclosure Schedules, the Parent has not granted or agreed to grant to any person any rights (including “piggy-back” registration rights) to have
any securities of the Parent registered with the SEC or any other governmental authority that have not been satisfied.

SECTION 4.24. Listing and Maintenance Requirements. The Parent is, and has no reason to believe that it will not
in the foreseeable future continue to be, in compliance with the listing and maintenance requirements for continued listing of the Parent Stock on
the trading market on which the shares of Parent Stock are currently listed or quoted. The issuance and sale of the shares of Parent Stock under
this Agreement does not contravene the rules and regulations of the trading market on which the Parent Stock are currently listed or quoted, and
no approval of the stockholders of the Parent is required for the Parent to issue and deliver to the Shareholders the Parent Stock contemplated
by this Agreement.
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ARTICLE V

Deliveries
SECTION 5.01. Deliveries of the Shareholders.
(a) Concurrently herewith the Shareholders are delivering to the Parent this Agreement executed by the Shareholders.
(b) At or prior to the Closing, the Shareholders shall deliver to the Parent:
1) certificates representing its Company Shares; and
(i) this Agreement which shall constitute a duly executed share transfer power for transfer by the

Shareholders of their Company Shares to the Parent (which Agreement shall constitute a limited power of
attorney in the Parent or any officer thereof to effectuate any Share transfers as may be required under
applicable law, including, without limitation, recording such transfer in the share registry maintained by
the Company for such purpose).

SECTION 5.02. Deliveries of the Parent.

(a) Concurrently herewith, the Parent is delivering to the Shareholders and to the Company, a copy of this Agreement
executed by the Parent.

(b) At or prior to the Closing, the Parent shall deliver to the Company:

1) a certificate from the Parent, signed by its Secretary or Assistant Secretary certifying that the attached
copies of the Parent Charter, Parent Bylaws and resolutions of the Board of Directors of the Parent and of
the stockholders of the Parent approving this Agreement and the transactions contemplated hereunder, are
all true, complete and correct and remain in full force and effect;

(ii) a letter of resignation of the sole officer and director of Parent from all offices and directorships he holds
with the Parent;

(iii) evidence of the election of George Glasier, David Andrews, David Rector, Joshua Bleak, Kyle Kimmerle
and Stuart Smith as the directors of the Parent effective upon the Closing;

@iv) evidence of the election of George Glasier as President and Chief Executive Officer, Michael Moore as
Vice President and Chief Operating Officer and Kathleen Glasier as Secretary of the Parent effective upon
the Closing;

v) such pay-off letters and releases relating to liabilities as the Company shall require in order to result in the

Parent having no liabilities at Closing and such pay-off letters and releases shall be in form and substance
satisfactory to the Company; and
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(vi) if requested, the results of UCC, judgment lien and tax lien searches with respect to the Parent, the results
of which indicate no liens on the assets of the Parent.

(©) Promptly following the Closing, the Parent shall deliver to the Shareholders, certificates representing the new shares
of Parent Stock issued to the Shareholders set forth on Exhibit A and the Parent Warrants, issued to those Shareholders and in such amounts as
indicated on Exhibit A.

SECTION 5.03. Deliveries of the Company.
(a) Concurrently herewith, the Company is delivering to the Parent this Agreement executed by the Company.
(b) At or prior to the Closing, the Company shall deliver to the Parent a certificate from the Company, signed by its

Secretary or Assistant Secretary certifying that the attached copies of the Company’s Charter Documents and resolutions of the Board of
Directors of the Company approving this Agreement and the Transactions, are all true, complete and correct and remain in full force and effect.

ARTICLE VI

Conditions to Closing

SECTION 6.01. Shareholders and Company Conditions Precedent. The obligations of the Shareholders and the
Company to enter into and complete the Closing is subject, at the option of the Shareholders and the Company, to the fulfillment on or prior to
the Closing Date of the following conditions.

(a) Representations and Covenants. The representations and warranties of the Parent contained in this Agreement shall
be true in all material respects on and as of the Closing Date with the same force and effect as though made on and as of the Closing Date. The
Parent shall have performed and complied in all material respects with all covenants and agreements required by this Agreement to be performed
or complied with by the Parent on or prior to the Closing Date. The Parent shall have delivered to the Shareholder and the Company, a
certificate, dated the Closing Date, to the foregoing effect.

(b) Litigation. No action, suit or proceeding shall have been instituted before any court or governmental or regulatory
body or instituted or threatened by any governmental or regulatory body to restrain, modify or prevent the carrying out of the Transactions or to
seek damages or a discovery order in connection with such Transactions, or which has or may have, in the reasonable opinion of the Company
or the Shareholders, a materially adverse effect on the assets, properties, business, operations or condition (financial or otherwise) of the Parent
or the Company.
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() No Material Adverse Change. There shall not have been any occurrence, event, incident, action, failure to act, or
transaction since October 31, 2011 which has had or is reasonably likely to cause a Parent Material Adverse Effect.

(d) Post-Closing Capitalization. At, and immediately after, the Closing, the authorized capitalization, and the number of
issued and outstanding shares of capital stock of the Parent, on a fully-diluted basis, shall be as described in the Parent SEC Documents.

(e) SEC Reports. The Parent shall have filed all reports and other documents required to be filed by Parent under the
U.S. federal securities laws through the Closing Date.

®) OTCBB Quotation. The Parent shall have maintained its status as a Company whose common stock is quoted on
the Over-the-Counter Bulletin Board and Parent shall not have received any notice that any reason shall exist as to why such status shall not
continue immediately following the Closing.

(&) Deliveries. The deliveries specified in Section 5.02 shall have been made by the Parent.
(h) No Suspensions of Trading in Parent Stock; Listing. Trading in the Parent Stock shall not have been suspended by

the SEC or any trading market (except for any suspensions of trading of not more than one trading day solely to permit dissemination of
material information regarding the Parent) at any time since the date of execution of this Agreement, and the Parent Stock shall have been at all
times since such date listed for trading on a trading market.

@ Satisfactory Completion of Due Diligence. The Company and the Shareholders shall have completed their legal,
accounting and business due diligence of the Parent and the results thereof shall be satisfactory to the Company and the Shareholders in their
sole and absolute discretion.

G) Employment Agreements. The board of directors of the Parent shall have approved an employment agreement with
George Glasier to serve as President and Chief Executive Officer of the Parent, in form and substance satisfactory to George Glasier.

SECTION 6.02. Parent Conditions Precedent. The obligations of the Parent to enter into and complete the Closing
are subject, at the option of the Parent, to the fulfillment on or prior to the Closing Date of the following conditions, any one or more of which
may be waived by the Parent in writing.

(a) Representations and Covenants. The representations and warranties of the Shareholders and the Company
contained in this Agreement shall be true in all material respects on and as of the Closing Date with the same force and effect as though made on
and as of the Closing Date. The Shareholders and the Company shall have performed and complied in all material respects with all covenants
and agreements required by this Agreement to be performed or complied with by the Shareholders and the Company on or prior to the Closing
Date. The Company shall have delivered to the Parent, if requested, a certificate, dated the Closing Date, to the foregoing effect.
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(b) Litigation. No action, suit or proceeding shall have been instituted before any court or governmental or regulatory
body or instituted or threatened by any governmental or regulatory body to restrain, modify or prevent the carrying out of the Transactions or to
seek damages or a discovery order in connection with such Transactions, or which has or may have, in the reasonable opinion of the Parent, a
materially adverse effect on the assets, properties, business, operations or condition (financial or otherwise) of the Parent.

() No Material Adverse Change. There shall not have been any occurrence, event, incident, action, failure to act, or
transaction since December 31, 2011 which has had or is reasonably likely to cause a Company Material Adverse Effect.

(d) Deliveries. The deliveries specified in Section 5.01 and Section 5.03 shall have been made by the Shareholders and
the Company, respectively.

(e) Post-Closing Capitalization. At, and immediately after, the Closing, the authorized capitalization, and the number of
issued and outstanding shares of the Company, on a fully-diluted basis, shall be described in the Company Disclosure Schedule.

®) Satisfactory Completion of Due Diligence. The Parent shall have completed its legal, accounting and business due
diligence of the Company and the results thereof shall be satisfactory to the Parent in its sole and absolute discretion.

ARTICLE VII
Covenants
SECTION 7.01. Public Announcements. The Parent and the Company will consult with each other before issuing,

and provide each other the opportunity to review and comment upon, any press releases or other public statements with respect to the
Agreement and the Transactions and shall not issue any such press release or make any such public statement prior to such consultation, except
as may be required by applicable Law, court process or by obligations pursuant to any listing agreement with any national securities exchanges.

SECTION 7.02. Fees and Expenses. All fees and expenses incurred in connection with this Agreement shall be
paid by the Party incurring such fees or expenses, whether or not this Agreement is consummated.

SECTION 7.03. Continued Efforts. Each Party shall use commercially reasonable efforts to (a) take all action
reasonably necessary to consummate the Transactions, and (b) take such steps and do such acts as may be necessary to keep all of its
representations and warranties true and correct as of the Closing Date with the same effect as if the same had been made, and this Agreement
had been dated, as of the Closing Date.
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SECTION 7.04. Exclusivity. Each of the Parent and the Company shall not (and shall not cause or permit any of
their affiliates to) engage in any discussions or negotiations with any person or take any action that would be inconsistent with the Transactions
and that has the effect of avoiding the Closing contemplated hereby. Each of the Parent and the Company shall notify each other immediately if
any person makes any proposal, offer, inquiry, or contact with respect to any of the foregoing.

SECTION 7.05. Filing of 8-K and Press Release. The Parent shall file, no later than four (4) business days of the
Closing Date, a current report on Form 8-K and attach as exhibits all relevant agreements with the SEC disclosing the terms of this Agreement
and other requisite disclosure regarding the Transactions.

SECTION 7.06. Access. Each Party shall permit representatives of any other Party to have full access to all
premises, properties, personnel, books, records (including Tax records), contracts, and documents of or pertaining to such Party.

SECTION 7.07. Preservation of Business. From the date of this Agreement until the Closing Date, the Company
and the Parent shall operate only in the ordinary and usual course of business consistent with their respective past practices (provided, however,
that Parent shall not issue any securities without the prior written consent of the Company), and shall use reasonable commercial efforts to (a)
preserve intact their respective business organizations, (b) preserve the good will and advantageous relationships with customers, suppliers,
independent contractors, employees and other persons material to the operation of their respective businesses, and (c) not permit any action or
omission that would cause any of their respective representations or warranties contained herein to become inaccurate or any of their respective
covenants to be breached in any material respect.

ARTICLE VIII
Miscellaneous

SECTION 8.01. Notices. All notices, requests, claims, demands and other communications under this Agreement
shall be in writing and shall be deemed given upon receipt by the Parties at the following addresses (or at such other address for a Party as shall
be specified by like notice):

If to the Parent, to:
American Strategic Minerals Corporation
c/o

If to the Company, to:
American Strategic Minerals Corporation
27745 West Fifth Avenue
Nucla, CO 81424-0326

If to the Shareholders at the addresses set forth in Exhibit A hereto.
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SECTION 8.02. Amendments; Waivers: No Additional Consideration. No provision of this Agreement may be
waived or amended except in a written instrument signed by the Company, Parent and the Shareholders. No waiver of any default with respect
to any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any
subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any Party to exercise
any right hereunder in any manner impair the exercise of any such right.

SECTION 8.03. Replacement of Securities. If any certificate or instrument evidencing any Parent Stock or Parent
Warrants, as the case may be, is mutilated, lost, stolen or destroyed, the Parent shall issue or cause to be issued in exchange and substitution for
and upon cancellation thereof, or in lieu of and substitution therefore, a new certificate or instrument, but only upon receipt of evidence
reasonably satisfactory to the Parent of such loss, theft or destruction and customary and reasonable indemnity, if requested. The applicants for
a new certificate or instrument under such circumstances shall also pay any reasonable third-party costs associated with the issuance of such
replacement Parent Stock or Parent Warrant, as the case may be. If a replacement certificate or instrument evidencing any Parent Stock
or Parent Warrant is requested due to a mutilation thereof, the Parent may require delivery of such mutilated certificate or instrument as a
condition precedent to any issuance of a replacement.

SECTION 8.04. Remedies. In addition to being entitled to exercise all rights provided herein or granted by law,
including recovery of damages, the Shareholders, Parent and the Company will be entitled to specific performance under this Agreement. The
Parties agree that monetary damages may not be adequate compensation for any loss incurred by reason of any breach of obligations described
in the foregoing sentence and hereby agrees to waive in any action for specific performance of any such obligation the defense that a remedy at
law would be adequate.

SECTION 8.05. Limitation of Liability. Notwithstanding anything herein to the contrary, each of the Parent and
the Company acknowledge and agree that the liability of the Shareholders arising directly or indirectly, under any transaction document of any
and every nature whatsoever shall be satisfied solely out of the assets of the Shareholders, and that no trustee, officer, other investment vehicle
or any other affiliate of the Shareholders or any investor, shareholder or holder of shares of beneficial interest of the Shareholders shall be
personally liable for any liabilities of the Shareholders.

SECTION 8.06. Interpretation. When a reference is made in this Agreement to a Section, such reference shall be

to a Section of this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.”

SECTION 8.07. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of
being enforced by any rule or Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force
and effect so long as the economic or legal substance of the Transactions contemplated hereby is not affected in any manner materially adverse
to any Party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to
the end that Transactions contemplated hereby are fulfilled to the extent possible.
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SECTION 8.08. Counterparts; Facsimile Execution. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same agreement and shall become effective when one or more counterparts have been
signed by each of the Parties and delivered to the other Parties. Facsimile execution and delivery of this Agreement is legal, valid and binding
for all purposes.

SECTION 8.09. Entire Agreement: Third Party Beneficiaries. This Agreement, taken together with the Company
Disclosure Schedule and the Parent Disclosure Schedule, (a) constitute the entire agreement, and supersede all prior agreements and
understandings, both written and oral, among the Parties with respect to the Transactions and (b) are not intended to confer upon any person
other than the Parties any rights or remedies.

SECTION 8.10. Governing Law. This Agreement shall be governed by, and construed in accordance with, the
internal laws of the State of Nevada, without reference to principles of conflicts of laws. Any action or proceeding brought for the purpose of
enforcement of any term or provision of this Agreement shall be brought only in the Federal or state courts sitting in Nevada, and the parties
hereby waive any and all rights to trial by jury.

SECTION 8.11. Assignment. Neither this Agreement nor any of the rights, interests or obligations under this
Agreement shall be assigned, in whole or in part, by operation of law or otherwise by any of the Parties without the prior written consent of the
other Parties. Any purported assignment without such consent shall be void. Subject to the preceding sentences, this Agreement will be
binding upon, inure to the benefit of, and be enforceable by, the Parties and their respective successors and assigns.
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Share Exchange Agreement as of the date first
above written.

The Parent:
AMERICAN STRATEGIC MINERALS CORPORATION (Nevada)
By:
Name: Andrew Uribe
Title: Chief Executive Officer and Chief Financial Officer
The Company:

AMERICAN STRATEGIC MINERALS CORPORATION (Colorado)

By:
Name: Kathleen Glasier
Title: President and Chief Executive Officer

[Signature Page to Share Exchange Agreement]
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The undersigned Shareholders execute and deliver this Agreement for the sole purpose of agreeing to the terms of Article I (Exchange of
Shares), Article II (Representations and Warranties of the Shareholders), Section 5.01 (Deliveries of the Shareholders), Section 6.01
(Shareholders and Company Conditions Precedent, but only as to the Shareholders), Article VII (Covenants), and Article VIII (Miscellaneous).

The Shareholders:

Kathleen A Glasier and George E. Glasier
Number of Shares: 27,000

B-Mining Company

By:
Title:
Number of Shares: 15,550

Carla Rosas Zepeda
Number of Shares: 1,000

Andrews Mining LL.C

By:
Title:
Number of Shares: 10,000

Andrews Mining LLC

By:
Title:
Number of Shares: 3,600
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Name: Michael Thompson
Number of Shares: 13,600

Name: Kyle Kimmerle
Number of Shares: 7,000

Name: David Kimmerle
Number of Shares: 13,850

Name: Charles Kimmerle
Number of Shares: 1,537

Name: Sara Kimmerle
Number of Shares: 6,863
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EXHIBIT A

Shareholders of American Strategic Minerals Corporation (Colorado)

Number of Shares of Nyumber of Warrants,

Tax ID Number of Parent Stock to be if applicable

Name and Address of Shareholder (if Number of Company Received by

Shareholder Applicable) Shares Being Exchanged Shareholder

Kathleen A. Glasier and George E.

Glasier 27,000 2,700,000 1,200,000
B-Mining Company 15,550 1,555,000 1,200,000
Carla Rosas Zepeda 1,000 100,000 --
Andrews Mining LL.C 10,000 1,000,000 600,000
Andrews Mining LLC 3,600 360,000 600,000
Michael Thompson 13,600 1,360,000 1,200,000
Kyle Kimmerle 7,000 700,000 1,200,000
David Kimmerle 13,850 1,385,000 --
Charles Kimmerle 1,537 153,700 --
Sara Kimmerle 6,863 686,300 --
TOTAL 100,000 10,000,000 6,000,000
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SUBSCRIPTION AGREEMENT

This Subseription Agreement {this “Agreemnent™) is being delivered to the purchaser identified on the
signature page to this Agreement (the “Subscriber™) in connection with its investment in American Strategic
Minerals Corporation fkia Verve Ventures, Inc., a Nevada corporation (the “Company™). The Company is
conducting a private placement (the “Offering™) of shares (the “Shares” or the “Securities™) of the Company’s
comman stock, par value $0.001 per share (the “Common Stock™). The Company is offering a minimum of
$4,000,000 of Shares {the “Minimum Offering”} and a maximum of 7,000,000 of Shares (ihe “Maximum
Offering"), at a purchase price of 50,50 per Share.

The Company intends to acquire certain uranium assets and change its business to a junior uranium
exploration company and change its name to American Strategic Minerals Holding Corporation or similar name.
The Company will initially acquire from Sagebrush Gold Ltd. (“Sagebrush™) contemporaneously with the closing of
this Offering certain uranium assets in consideration for (i) the issuance of 10,000,000 shares of Commaon Stock, (ii)
£500,000 cash and (iii) a promissory note in the principal amount of $500,000, The wranium assets to be acquired
from Sagebrush were originally acquired from Continental Resources, Litd, {formerly known as American Energy
Fields, Inc.) ("Continental™} in an asset acquisition on July 22, 2011 under which Sagebrush acquired certain state
leases and federal unpatented mining claims in California known as the Coso property in Inyo County, Arillery
Peak, in western north-central Arizona, Blythe, in Riverside County, California, the Breccia Pipe Project in
Coconino and Mohave counties, Arizona and Prospect Uranium, in North Dakota, Additional information including
impaortant risks related to the properties can be found in the filings with the SEC made by Continental, which can be
found at: hitp:/fsec. gov/ Archives/edgar/data/1430975/000152153611000101/q1 100111 _10k-crgi.htm. When used
herein, the term “Risk Factors™ shall include all risk factors related 1o the business or asscts of Continental contained
in the recent filings of Continental with the SEC, which are hereby incorporated herein by reference.

The Company also intends to acquire American Strategic Minerals Corporation (“Amicor™) which owns
eight additional uranium exploration leased properties, although presently there is no agreement or letter of intent
with regard to such properties. Prior to closing on the Minimum Offering additional information with respect to the
Amicor properties will be provided to Subscribers, including additional risks factors which, in addition to these in
the SEC filings made by Continental, are important to an investment decision in the Company and are hereby and
will be incorporated herein by reference. During 2011 certain shareholders of the Company advanced $100,000 ta
Amicor for expenses.

Each Subseriber will receive a draft of the Current Report on Form 3-K describing the planned acquisitions
of the Sagebrush and Amicor projects (the “Agquisition™) and will be required o reconfirm their purchase of Shares
prior 1o the Initial Closing of Offering (as defined below). The debt advanced to Amicor, in the amount of
$100,000, plus any accrued interest, may be converted into Shares in the Offering and may be included in satisfying
the Minimum Offering.

In connection with the Subscriber’s subscription the Company may pay one or more placement agents (the
“Placement Agent™) a fee up to ten (10%) of the amount subscribed, plus reimbursement of expenses,

IMPORTANT INVESTOR NOTICES

NO OFFERING LITERATURE OR ADVERTISEMENT IN ANY FORM MAY BE RELIED UPON [N
THE OFFERING OF THESE SECURITIES EXCEPT FOR THIS SUBSCRIPTION AGREEMENT
AND ANY SUPPLEMENTS HERETO (THE “AGREEMENT™), AND NO PERSON HAS BEEN
AUTHORIZED TO MAKE ANY REPRESENTATIONS EXCEPT THOSE CONTAINED HEREIN.

THIS AGREEMENT IS CONFIDENTIAL AND THE CONTENTS HEREOF MAY NOT BE
REPRODUCED, DISTRIBUTED OR DIVULGED BY OR. TO ANY PERSONS OTHER THAN THE
RECIPIENT OR ITS REPRESENTATIVE, ACCOUNTANT OR LEGAL COUNSEL, WITHOUT THE
PRIOR WRITTEN CONSENT OF THE COMPANY. EACH PERSON WHO ACCEPTS DELIVERY
OF THIS AGREEMENT, ACKNOWLEDGES AND AGREES TO THE FOREGOING
RESTRICTIONS.




THIS AGREEMENT DOES NOT PURPORT TO BE ALL-INCLUSIVE OR TO CONTAIN ALL OF
THE INFORMATION THAT YOU MAY DESIRE IN EVALUATING THE COMPANY, OR AN
INVESTMENT IN THE OFFERING. THIS SUBSCRIPTION AGREEMENT DOES NOT CONTAIN
ALL OF THE INFORMATION THAT WOULD NORMALLY APPEAR IN A PROSPECTUS FOR AN
OFFERING REGISTERED UNDER THE SECURITIES ACT. YOU MUST CONDUCT AND RELY
ON YOUR OWN EVALUATION OF THE COMPANY AND THE TERMS OF THE OFFERING,
INCLUDING THE MERITS AND RISKS INVOLVED, IN DECIDING WHETHER TO INVEST IN
THE OFFERING.

THIS AGREEMENT CONTAINS A SUMMARY OF CERTAIN PROVISIONS OF VARIOUS
DOCUMENTS RELATING TO THE OPERATIONS OF THE COMPANY. THESE SUMMARIES DO
NOT PURPORT TO BE COMPLETE AND ARE QUALIFIED IN THEIR ENTIRETY BY
REFERENCE TO THE TEXTS OF THE ORIGINAL DOCUMENTS.

THIS AGREEMENT DOES NOT CONSTITUTE AN OFFER OR SOLICITATION OF AN OFFER TO
ANY PERSON OR IN ANY JURISDICTION WHERE SUCH OFFER OR SOLICITATION IS
UNLAWFUL OR NOT AUTHORIZED. EACH PERSON WHO ACCEPTS DELIVERY OF THIS
SUBSCRIPTION AGREEMENT AGREES TO RETURN IT AND ALL RELATED DOCUMENTS IF
SUCH PERSON DOES NOT PURCHASE ANY OF THE SECURITIES DESCRIBED HEREIN.

NEITHER THE DELIVERY OF THIS AGREEMENT AT ANY TIME NOR ANY SALE OF
SECURITIES HEREUNDER SHALL IMPLY THAT INFORMATION CONTAINED HEREIN IS
CORRECT AS OF ANY TIME SUBSEQUENT TO ITS DATE. THE COMPANY WILL EXTEND TO
EACH PROSPECTIVE INVESTOR (AND TO ITS REPRESENTATIVE, ACCOUNTANT OR LEGAL
COUNSEL, IF ANY) THE OPPORTUNITY, PRIOR TO ITS PURCHASE OF SHARES OF COMMON
STOCK, TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY
CONCERNING THE OFFERING AND TO OBTAIN ADDITIONAL INFORMATION, TO THE
EXTENT THE COMPANY POSSESSES THE SAME OR CAN ACQUIRE IT WITHOUT
UNREASONABLE EFFORT OR EXPENSE, IN ORDER TO VERIFY THE ACCURACY OF THE
INFORMATION SET FORTH HEREIN. ALL SUCH ADDITIONAL INFORMATION SHALL ONLY
BE PROVIDED IN WRITING AND IDENTIFIED AS SUCH BY THE COMPANY THROUGH ITS
DULY AUTHORIZED OFFICERS AND/OR DIRECTORS ALONE; NO ORAL INFORMATION OR
INFORMATION PROVIDED BY ANY BROKER OR THIRD PARTY MAY BE RELIED UPOMN.

NO REPRESENTATIONS, WARRANTIES OR ASSURANCES OF ANY KIND ARE MADE OR
SHOULD BE INFERRED WITH RESPECT TO THE ECONOMIC RETURN, IF ANY, THAT MAY
ACCRUE TO AN INVESTOR. IN THE COMPANY.

THIS AGREEMENT CONTAINS FORWARD-LOOKING STATEMENTS REGARDING THE
COMPANY'S PERFORMANCE, STRATEGY, PLANS, OBJECTIVES, EXPECTATIONS, BELIEFS
AND INTENTIONS, THE OUTCOME OF THE EVENTS DESCRIBED IN THESE FORWARD-
LOOKING STATEMENTS 1S SUBJECT TO SUBSTANTIAL RISKS, AND ACTUAL RESULTS
COULD DIFFER MATERIALLY. THE SECTIONS ENTITLED “EXECUTIVE SUMMARY,” “RISK
FACTORS,” AND “DESCRIPTION OF BUSINESS,” TN ANY SEC FILING OR REPORT, AS WELL
AS THIS AGREEMENT GENERALLY, CONTAINS DISCUSSIONS OF SOME OF THE FACTORS
THAT COULD CONTRIBUTE TO THESE DIFFERENCES.

THIS SUBSCRIPTION AGREEMENT AND THE SEC FILINGS AND REPORTS INCLUDE DATA
OBTAINED FROM INDUSTRY PUBLICATIONS AND REPORTS, WHICH THE COMPANY
BELIEVES TO BE RELIABLE SOURCES; HOWEVER, NEITHER THE ACCURACY NOR
COMPLETENESS OF THIS DATA IS GUARANTEED. WE HAVE NEITHER INDEPENDENTLY
VERIFIED THIS DATA NOE SOUGHT THE CONSENT OF SUCH SOURCES TO REFER TO
THEIR REPORTS IN THIS SUBSCRIPTION AGREEMENT.
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THE OFFERING PRICE OF THE SHARES OF COMMON S TOCK HAS BEEN DETERMINED
ARBITRARILY. THE PRICE OF THE SHARES OF COMMON STOCK DOES NOT NECESSARILY
BEAR ANY RELATIONSHIF TO THE ASSETS, EARNINGS OR BOOK VALUE OF THE
COMPANY, OF. TO POTENTIAL ASSETS, EARNINGS, OR BOOK VALUE OF THE COMPANY.
THERE IS NO ACTIVE TRADING MARKET IN THE COMPANY'S COMMON STOCK. AND
THERE CAM BE NO ASSURANCE THAT AN ACTIVE TRADING MARKET IN ANY OF THE
COMPANY'S SECURITIES WILL DEVELOP OR BE MAINTAINED. A LIMITED NUMBER OF
SHARES OF COMMON STOCK MAY BE ELIGIBLE FOR TRADING PRIOR TO REGISTRATION
OF THE SECURITIES SOLD IN THE OFFERING, AND SUCH REGISTRATION MAY BE
DELAYED IN CERTAIN CIRCUMSTANCES. THE PRICE OF SHARES QUOTED ON THE OTC
BULLETIN BOARD OR. TRADED ON ANY EXCHANGE MAY BE IMPACTED BY A LACK OF
LIQUIDITY OR AVAILABILITY OF SHARES FOR PUBLIC SALE AND ALSO WILL NOT
NECESSARILY BEAR ANY RELATIONSHIP TO THE ASSETS, EARNINGS, BOOK VALUE OR
POTENTIAL PROSPECTS OF THE COMPANY OR APPLICABLE QUOTED OR TRADING
PRICES THAT MAY EXIST FOLLOWING REGISTRATION OR THE LAPSE OF RESTRICTIONS
ON THE SECURITIES S0LD PURSUANT TO THE OFFERING OR UPON THE LAPSE OF ANY
LOCKUP AGREEMENTS OR OTHER RESTRICTIONS. SUCH PRICES SHOULD NOT BE
CONSIDERED ACCURATE INDICATORS OF FUTURE QUOTED OR TRADING PRICES THAT
MAY SUBSEQUENTLY EXIST FOLLOWING REGISTRATION OR WHEN SUCH LOCKUP
AGREEMENTS OR RESTRICTIONS LAPSE.

THE COMPANY RESERVES THE RIGHT, IN ITS SOLE DISCRETION, TO REIECT ANY
SUBSCRIPTION IN WHOLE OR IN PART FOR ANY REASON OR FOR NO REASON. THE
COMPANY IS NOT OBLIGATED TO NOTIFY RECIPIENTS OF THIS SUBSCRIPTION
AGREEMENT WHETHER ALL OF THE SHARES OF COMMON STOCK OFFERED HEREBY
HAVE BEEN SOLD.

SUBSCRIBERS MAY BE DEEMED TO BE IN POSSESSION OF MATERIAL NON-PUBLIC
INFORMATION WITHIN THE MEANING OF THE UNITED STATES SECURITIES LAWS AND
REGULATIONS REGARDING A PUBLIC COMPANY. THIS AGREEMENT CONTAINS
CONFIDENTIAL INFORMATION CONCERNING THE COMPANY, AND HAS BEEN PREPARED
SOLELY FOR USE IN CONNECTION WITH THE OFFERING DESCRIBED HEREIN, ANY USE OF
THIS INFORMATION FOR ANY PURPOSE OTHER THAN IN CONNECTION WITH THE
CONSIDERATION OF AN INVESTMENT IN THE SECURITIES OF THE COMPANY THROUGH
THE OFFERING DESCRIBED HEREIN MAY SUBIECT THE USER TO CIVIL AND/OR
CRIMINAL LIABILITY. THE RECIPIENT, BY ACCEPTING THIS SUBSCRIPTION AGREEMENT,
AGREES NOT TO: (T) DISTRIBUTE OR REPRODUCE THIS SUBSCRIPTION AGREEMENT, IN
WHOLE OR IN PART, AT ANY TIME, WITHOUT THE PRIOR WRITTEN CONSENT OF THE
COMPANY, (I} TO KEEP CONFIDENTIAL THE EXISTENCE OF THIS DOCUMENT AND THE
INFORMATION CONTAINED HEREIN OR MADE AVAILABLE IN CONNECTION WITH ANY
FURTHER INVESTIGATION OF THE COMPANY; AND (IIT) REFRAIN FROM TRADING IN THE
PUBLICLY-TRADED SECURITIES OF THE COMPANY OR ANY OTHER RELEVANT
COMPANY FOR 50 LONG AS SUCH RECIPIENT IS IN POSSESSION OF THE MATERIAL NON-
PUBLIC INFORMATION CONTAINED HEREIN. SUBSCRIBERS ARE ADVISED THAT THEY
SHOULD SEEK THEIR OWN LEGAL COUNSEL PRIOR TO EFFECTUATING ANY
TRANSACTIONS IN THE PUBLICLY TRADED COMPANY'S SECURITIES.

FOR RESIDENTS OF ALL STATES

THIS OFFERING IS BEING MADE SOLELY TO “ACCREDITED INVESTORS,” AS SUCH TERM
IS DEFINED IN RULE 501 OF REGULATION D UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT™). THE SECURITIES HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE AND WILL BE
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OFFERED AND SOLD IN RELIANCE UPON THE EXEMPTION FROM REGISTRATION
AFFORDED BY SECTION 4(2) THEREUNDER AND REGULATION D (RULE 506) OF THE
SECURITIES ACT AND CORRESPONDING PROVISIONS OF STATE SECURITIES LAWS.

THE SECURITIES OFFERED HEREBY ARE SUBIECT TO RESTRICTION ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT
AS PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE LAWS, PURSUANT
TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT
THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE SECURITIES AND EXCHANGE COMMISSION (“SEC™), ANY STATE SECURITIES
COMMISSION OR ANY OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE
FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING
OR THE ACCURACY OR ADEQUACY OF THIS SUBSCRIPTION AGREEMENT. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

PROSPECTIVE INVESTORS SHOULD NOT CONSTEUE THE CONTENTS OF THIS
AGREEMENT AS INVESTMENT, LEGAL, BUSINESS, OR TAX ADVICE. EACH INVESTOR
SHOULD CONTACT HIS, HER OR ITS OWN ADVISORS REGARDING THE APPROPRIATENESS
OF THIS INVESTMENT AND THE TAX CONSEQUENCES THEREOF, WHICH MAY DIFFER
DEPENDING OMN AN INVESTOR'S PARTICULAR FINANCIAL SITUATION, IN NO EVENT
SHOULD THIS AGREEMENT BE DEEMED OR CONSIDERED TO BE TAX ADVICE PROVIDED
BY THE COMPANY

FOR FLORIDA RESIDENTS ONLY

THE SHARES OF COMMON STOCK REFERRED TO HEREIN WILL BE SOLD TO, AND
ACQUIRED BY, THE HOLDER IN A TRANSACTION EXEMPT UNDER § 517.061 OF THE
FLORIDA SECURITTIES ACT. THE SHARES OF COMMON STOCK HAVE NOT BEEM
REGISTERED UNDER SAID ACT IN THE STATE OF FLORIDA. IN ADDITION, ALL FLORIDA
RESIDENTS SHALL HAVE THE PRIVILEGE OF VOIDING THE PURCHASE WITHIN THREE (3)
DAYS AFTER THE FIRST TENDER OF CONSIDERATION IS MADE BY SUCH PURCHASER TO
THE COMPANY, AN AGENT OF THE COMPANY, OR AN ESCROW AGENT OR WITHIN THREE
DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS COMMUNICATED TO SUCH
PURCHASER, WHICHEVER OCCURS LATER.




1. SUBSCRIPTION AND PURCHASE PRICE

(@) Subscription.  Subject to the conditions set forth in Section 2 hereof, the Subscriber hereby
subscribes for and agrees to purchase the number of Shares indicated on page 15 hereof on the terms and conditions
described herein.

3] Purchase of Shares. The Subscriber understands and acknowledges that the purchase price to be
remitted to the Company in exchange for the Shares shall be set at $0.50 per Share, for an aggregate purchase price
as set forth on page 15 hereof (the “Aggregate Purchase Prige™). The Subscriber’s delivery of this Agreement to the
Company shall be accompanied by payment for the Shares subscribed for hereunder, payable in United States
Dollars, by wire transfer of immediately available funds delivered contemporancously with the Subscriber’s delivery
of this Agreement to the Company in accordance with the wire instructions provided on Exhibit A and pursuant to
and in sccordance with the Escrow Agreement, allached hereto as Exhibit B {the “Escrow Agreement™). The
Subscriber understands and agrees that, subject to Section 2 and applicable [aws, by executing this Agreement, it is
entering into & hinding agreement,

2. ACCEPTANCE, OFFERING TERM AND CLOSING PROCEDURES

() Acceptance or Rejection. Subject to full, faithful and punctual performance and discharge by the
Company of all of its duties, obligations and responsibilities as set forth in this Agreement and any other agreement
entered into between the Subscriber and the Company relating to this subscription {collectively, the “Transaction
Documents™), the Subscriber shall be legally bound to purchase the Shares pursuant to the terms and conditions set
forth in this Agreement. For the avoidance of doubt, upon the occurrence of the failure by the Company to fully,
fmithfully and punctually perform and discharge any of its duties, obligations and responsibilities as set forth in any
of the Transaction Documents, which shall have been performed or otherwise discharged prior to the Closing, the
Subscriber may, on or prior to the Closing (as defined below), at its sole and absolute discretion, elect not to
purchase the Shares and provide instructions to the escrow agent under the Escrow Agreement to receive the full and
immediate refund of the Aggregate Purchase Price. The Subscriber understands and agrees that the Company
reserves the right to reject this subscription for Shares in whole or part in any order at any time prior to the Closing
for any reason, notwithstanding the Subscriber’s prior receipt of notice of acceptance of the Subscriber’s
subscription, In the event the Closing does not take place because of (i) the rejection of subscription for Shares by
the Company; or (i) the election not to purchase the Shares by the Subscriber; or (iii) failure to complete the
Minimum Offering on or prior to January 31, 2012 (unless extended in the discretion of the Board of Directors to
March 1, 2012, for any reason or no reason, this Agreement and any other Transaction Documents shall thereafter be
terminated and have no foree or effect, and the parties shall take all steps, including the execution of instructions to
the escrow agent, to ensure that the Aggregate Purchase Price held in accordance with the Escrow Agreement shall
promptly be returned or caused o be retumed to the Subscriber without interest thereon or deduction therefrom.

(b Closing, The closing of the purchase and sale of the Shares hereunder (the “Closing™) shall take
place at the offices of Sichenzia Ross Friedman Ference, LLP, 61 Broadway, 32™ Floor, New York, NY 10006 or
such other place as determined by the Company and may take place in one of more closings, provided the Minimum
Offering has been reached. Closings shall take place on a Business Day promptly following the satisfaction of the
conditions set forth in Section T below, as determined by the Company {the “Cloging Date”). “Business Day™ shall
mean from the howrs of 900 a.m. (Eastern Time) through 5:00 p.m. (Eastern Time) of a day other than a Saturday,
Sunday or other day on which commercial banks in Mew York, New York are authorized or required to be closed,
The Shares purchased by the Subscriber will be delivered by the Company promptly following the Final Closing
Date (as defined in Section 5(h) below) of the Offering. The initial closing of the Offering at which the Minimum
Offering is reached shall be referred to as the “Initial Closing™ and such date of the Initial Closing shall be referred
to as the “Initial Closing Date™. The last Closing of the Offering shall be referred to as the “Final Closing™ and such
date of the Final Closing, shall be referred to as the “Final Closing Date™

(c) Following Acceptance or Rejection. The Subscriber acknowledges and agrees that this Agreement
ardl any other documents delivered in connection herewith will be held by the Company. In the event that this

Agreement is not accepted by the Company for whatever reason, which the Company expressly reserves the right to
do, this Agreement, the Aggregate Purchase Price received (without interest thereon) and any other documents
delivered in connection herewith will be returned to the Subscriber at the address of the Subscriber as set forth in
this Agreement. If this Agreement is accepted by the Company, the Company is entitled to treat the Aggregate
Purchase Price received as an interest free loan to the Company until such time as the Subscription is accepted,
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(d)  Intentionally Omitted
(e) Intentionally Omitted.
if) Intentionally Omitted.
(g Intentionally Omitted.

(h} Extraordinary Events Regarding Common Stock. In the event that the Company shall (2) issue
additional shares of Common Stock as a dividend or other distribution on outstanding Common Stock, (b) subdivide
its outstanding shares of Common Stock, or (c) combine its outstanding shares of the Common Stock into a smaller
number of shares of Common Stock, then, in each such event, the purchase price shall, simultaneously with the
happening of such event, be adjusted by multiplying the then purchase price by a fraction, the numerator of which
shall be the number of shares of Common Stock outstanding immediately prior to such event and the denominator of
which shall be the number of shares of Common Stock cutstanding immediately after such event, and the product so
obtained shall thereafier be the purchase price then in effect. The purchase price, as so adjusted, shall be readjusted
in the same manner upon the happening of any successive event or events described herein. The number of Shares
that the Subscriber shall thereafter, be issued and obtain on the exercise hereof, be entitled to receive shall be
adjusted to a number determined by multiplying the number of shares of Common Stock that would otherwise (but
for the provisions of this Section) be issuable on such exercise by a fraction of which (a) the numerator is the
purchase price that would otherwise (but for the provisions of this Section) be in effect, and (b) the denominator 1s
the purchase price in effect on the date of such exercise.

(i} ific 5 justments. In each case of any adjustment or readjustment in the Shares, the
Company at its expense will promptly cause its Executive Officer or other appropriate designee 1o compute such
adjustment or readjustment in accordance with the terms hereof and prepare a certificate setting forth swch
adjustment or readjustment and showing in detail the facts upon which such adjustment or readjustment is based.
The Company will forthwith mail & copy of each such certificate to the Subscriber and any Agent of the Company.

3. THE SUBSCRIBER'S REPRESENTATIONS, WARRANTIES AND COVENANTS

The Subscriber hereby acknowledges, agrees with and represents, warrants and covenants to the Company,
as follows:

{a) The Subscriber has full power and authority to enter into this Agreement, the execution and
delivery of which has been duly authorized, if applicable, and this Agreement constitutes a valid and legally binding
obligation of the Subscriber, except as may be limited by bankruptey, reorganization, insolvency, moratorium and
similar laws of general application relating to or affecting the enforcement of rights of creditors, and except as
enforceability of the obligations hereunder are subject to general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or law),

(bl The Subscriber acknowledges its understanding that the Offering and sale of the Securities is
intended to be exempt from registration under the Securities Act of 1933, as amended (the “Securities Act™), by
virtue of Section 4(2) of the Securities Act and the provisions of Regulation I} promulgated thereunder (*Regulation
D). In furtherance thereof, the Subscriber represents and warrants to the Company and its affiliates as follows:

(1) The Subscriber realizes that the basis for the exemption from registration may not be
available if, notwithstanding the Subseriber’s representations contaimed herein, the Subscriber is merely
acquiring the Securities for a fixed or determinable period in the future, or for a market rise, or for sale if
the market does not rise. The Subscriber does not have any such intention.

{11} The Subseriber realizes that the basis for exemption would not be available if the
(Mfering is part of a plan or scheme to evade registration provisions of the Securities Act or any applicable
state or federal securities laws.

(ind) The Subscriber is acquiring the Securities solely for the Subscriber’s own beneficial
account, for investment purposes, and not with 2 view towards, or resale in connection with, any
distribution of the Securities.
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(v} The Subscriber has the financial ability to bear the economic risk of the Subscriber’s
investment, has adequate means for providing for its current needs and contingencies, and has no need for
liguidity with respect to an investment in the Company.

%) The Subseriber and the Subscriber’s attorney, accountant, purchaser representative and/or
tax advisor, if any (collectively, the “Advisors™) has such knowledge and experience in financial and
business marters as to be capable of evaluating the merits and risks of a prospective investment in the
Securities. If other than an individual. the Subscriber also represents it has not been organized solely for the
purpose of acquiring the Sccuritics,

{vi} The Subscriber (together with its Advizors, if any) has received all documents requested
by the Subscriber, if anv, has carefully reviewed them and understands the information contained therein,
prior to the execution of this Agreement.

c) The Subscriber is not relying on the Company or any of its employees, agents, sub-agents or
advisors with respect to the legal, tax, economic and related considerations involved in this investment. The
Subscriber has relied on the advice of, or has consulted with, only its Advisors. Each Advisor, if any, has disclosed
tor the Subscriber in writing {a copy of which is annexed to this Agreement) the specific details of any and all past,
present or future relationships, actual or contemplated, between the Advisor and the Company or any affiliate or
sub-agent thereof,

(d) The Subscriber has carefully considered the potential risks relating to the Company and a purchase
of the Securities, and fully understands that the Securities are a speculative investment that involves a high degree of
risk of loss of the Subscriber’s entire investment. Among other things, the Subscriber has carefully considered each
of the risks described under the heading “Risk Facters™ in the Company®s SEC Filings (as defined below), which
risk factors are incorporated herein by reference, and any additional disclosures in the nature of Risk Factors
described herein, including, withour limitation, the additional disclosures in Section 3(u), below.

(e The Subscriber will not sell or otherwise transfer any Securities without registration under the
Securities Act or an exemption therefrom, and fully understands and agrees that the Subscriber must bear the
economic risk of its purchase because, among other reasons, the Secunties have not been registered under the
Securities Act or under the securities laws of any state and, therefore, cannot be resold, piedged, assigned or
otherwise disposed of unless they are subsequently registered under the Securities Act and under the applicable
sacurities laws of such states, or an exemption from such registration is available. In particular, the Subseriber is
aware that the Securities are “restricted securities,” as such term is defined in Rule 144 promulgated under the
Securitics Act (“Bule 144™), and they may not be sold pursuant to Rule 144 unless all of the conditions of Rulc 144
are met, The Subscriber also understands that the Company is under no obligation to register the Securities on behalf
of the Subscriber or to assist the Subscriber in complyving with any exemption from registration under the Securities
Act or applicable state securities laws. The Subscriber understands that any sales or transfers of the Securities are
further restricted by state securities laws and the provisions of this Agreement. The Subscriber understands that the
Company may limit further the right to sell or transfer shares by establishing procedures for approval of any such
transfer, limiting counsel authorized to review and approve Rule 144 transactions amd approving opinion fees, for
transfers sought to be permitted under Rule 144, which may result in delays in desired sales or transfers by
Subscribers,

(f) Mo oral or written representations or warrenties have been made, or information furnished, o the
Subscriber or its Advisors, il any, by the Company or any of its officers, employees, agents, sub-agents, affiliates,
advisors or subsidiaries in connection with the Offering, other than any representations of the Company contained
herein, and in subscribing for the Shares, the Subscriber is not relying upon any representations other than those
contained herein,

(g} The Subscriber’s overall commitment to investments that are not readily marketable is not
disproportionate to the Subscriber’s net worth, and an investment in the Securities will not cause such overall
commitment to become excessive.

(h) The Subscriber understands and agrees that the certificates for the Securities shall bear
substantially the following legend until (i) such Securities shall have been registered under the Securities Act and
effectively disposed of in accordance with a registration statement that has been declared effective or (ii) in the
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opinion of counsel for the Company, such Securities may be sold without registration under the Securities Act, as
well as any applicable “blue sky™ or state securities laws:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
FEGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"L OR ANY APPLICABLE STATE SECURITIES LAWS. SUCH
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES AND MAY NOT
BE OFFERED FOR SALE, S0OLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED
OFR HYPOTHECATED IN THE ABSEMCE OF AN EFFECTIVE REGISTRATION
STATEMENT FILED BY THE ISSUER WITH THE U.5. SECURITIES AND EXCHANGE
COMMISSION COVERING SUCH SECURITIES UNDER THE SECURITIES ACT OR AN
OPINION OF COUNSEL SATISFACTORY TO THE ISSUER THAT SUCH REGISTRATION
ISNOT REQUIRED.

(i Meither the Securities and Exchange Commission (the “SEC™) nor any state securitics commission
has approved the Securities or passed upon or endorsed the merits of the Offering. There is no government or other
insurance covering any of the Securities.

(i) The Subscriber and its Advisors, if any, have had a reasonable opportunity to ask questions of and
receive answers from a person or persons acting on behalf of the Company concerning the Offering and the
business, financial condition, results of operations and prospects of the Company, and all such questions have been
answered to the full satisfaction of the Subscriber and its Advisors, if any.

(k) The Subscriber is unaware of, is in no way relying on, and did not become aware of, the Offering
through or as a result of, any form of general solicitation or general advertising, including, without limitation, any
article. notice, advertisement or other communication published in any newspaper, magazine or similar media ar
broadeast over television or radio, or electronic mail over the Intemet, in connection with the Offering and is not
subscribing for Shares and did not become aware of the Offering through or as a result of any seminar or meeting (o
which the Subscriber was invited by, or any solicitation of a subscription by, a person not previously known to the
Subseriber in connection with investments in securities generally.

(1 The Subscriber has taken no action that would give rise to any claim by any person for brokerage
commissions, finders’ fees or the like relating to this Agreement or the transactions contemplated herehy.

() The Subscriber is not relying on the Company or any of its employees, agents, or advisors with
respect to the legal, tax, economic and related considerations of an investrment in the Shares, and the Subscriber has
relied on the advice of, or has consulted with, only its own Advisors,

(n} The Subscriber acknowledges that any estimates or forward-looking statements or projections
furnished by the Company to the Subscriber were prepared by the management of the Company in good faith, but
that the attainment of any such projections, estimates or forward-looking statements cannot be guaranteed by the
Company or its management and should not be relied upon.

(o) Mo oral or written representations have been made, or oral or written information furnished, to the
Subscriber or its Advisors, if any, in connection with the Offering that are in any way incongistent with the
information contained herein,

() {For ERISA plans only) The fiduciary of the ERISA plan {the “Plan™) represenis that such
fiduciary has been informed of and understands the Company’s investment objectives, policies and strategies, and
that the decision to invest “plan assets” (as such term is defined in ERISA) in the Company is consistent with the
provisions of ERISA that require diversification of plan assets and impose other fiduciary responsibilities. The
Subseriber or Plan fiduciary (i) is responsible for the decision to invest in the Company; (ii) is independent of the
Company and any of its affiliates; {iii) is qualified to make such investment decision; and (iv) in making such
decision, the Subscriber or Plan fiduciary has not relied primarily on any advice or recommendation of the Company
or any of its affiliates.




{q) This Agreement is not enforceable by the Subscriber unless it has been accepted by the Company,
and the Subscriber acknowledges and agrees that the Company reserves the right to reject any subscription for any
FEASO.

(r) The Subseriber will indemnify and hold harmless the Company and, where applicable, its
directors, officers, employees, agents, advisors, affiliates and shareholders, and each other person, if any, who
controls any of the foregoing from and against any and all loss, liability, claim, damage and expense whatsoever
{including, but not limited to, any and all fees, costs and expenses whatsoever reasonably incurred in investigating,
preparing or defending against any claim, lawsuit, administrative proceeding or investigation whether commenced
or threatened) (2 “Loss™) arising out of or based upon any representation or warranty of the Subscriber comtained
herein or in any document furnished by the Subscriber to the Company in connection herewith being untrue in any
material respect or any breach or failure by the Subscriber to comply with any covenant or agreement made by the
Subscriber herein or therein; provided, however, that the Subscriber shall not be liable for any Loss that in the
aggrogate exceods the Subscriber's Agpregate Purchase Price tendered hereunder.

(s) The Subscriber is, and on each date on which the Subscriber continues to own restricted Securities
from the Offering will be, an “Accredited Investor”™ as defined in Rule 501(a) under the Securities Act. In general,
an “Accredited Investor™ is deemed to be an instinution with assets in excess of $5,000,000 or individuals with a net
warth in excess of S1000,000 (excluding such person’s residence) or annual income exceeding $204,000 or
S300,000 jointly with his or her spouse.

(th The Subscriber, either alone or together with its representatives, has such knowledge,
sophistication and experience in business and financial matters so as to be capable of evaluating the merits and risks
of the Offering, and has so evaluated the merits and risks of such investment. The Subseriber has not authorized any
person or entity to act as its Purchaser Representative (as that term is defined in Regulation D of the General Rules
and Regulations under the Securities Act) in connection with the Offering. The Subscriber is able to bear the
economic risk of an investment in the Securities and, at the present time, is able o afford a complete loss of such
investment.

() The Subscriber has reviewed, or had an opportunity to review, all of the SEC Filings, and all
“Risk Factors” and “Forward Looking Statements™ disclaimers contained therein, In addition, the Subscriber has
reviewed and acknowledges it has such knowledge, sophistication, and experience in sccuritics martters, and
understands the following additional Risk Factor related to the Company:

SPECIAL RISK FACTOR INVOLVING INVESTOR RELATIONS ACTIVITIES, NOMINAL
“FLOAT AND SUPPLY AND DEMAND FACTORS THAT MAY AFFECT THE PRICE OF QUR
STOCK.

The Company expects to utilize various techniques such as non-deal road shows and investor
relations campaigns in order to create investor awareness for the Company. These campaigns may include
persomal, video and telephone conferences with mvestors and prospective investors in which our business
practices are described, The Company may provide compensation to investor relations firms and pay for
newsletters, websites, mailings and email campaigns that are produced by third-parties based upon
publicly-available information concerning the Company. The Company will not be responsible for the
content of analyst reports and other writings and communications by investor relations firms not authored
by the Company or from publicly available information. The Company does not intend to review or
approve the content of such analysts” reports or other materials based upon analvsts’ own research or
methods. Investor relations firms should generally disclose when they are compensated for their efforts,
but whether such disclosure 15 made or complete s not under our control.  In addition, investors in the
Company may, from time to time, also take steps to encourage investor awareness through similar activities
that may be undertaken at the expense of the investors. Investor awareness activities may also be
suspended or discontinued which may impact the trading market our common stock.

The SEC and FINRA enforce various statutes and regulations intended to prevent manipulative or
deceptive devices in connection with the purchase or sale of any security and carefully scrutinize frading
patierns and company news and other communications for false or misleading information, particularly in
cases where the hallmarks of “pump and dump™ activities may exist, such as rapid share price increases or
decreases. We, and our shareholders may be subjected to enhanced regulatory scrutiny due to the small
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number of holders who initially will own the registered shares of our common stock publicly available for
resale, and the limited trading markets in which such shares may be offered or sold which have often been
associated with improper activities concemning penny-stocks, such as the OTC Bulletin Board or the
OTCOB Marketplace (Pink OTC) or pink sheets. Until such time as the common stock sold in the Offering
is registered and until such time as our restricted shares are registered or available for resale under Rule
144, there will continue to be a small percentage of shares held by a small number of investors, many of
whom acquired such shares in privately negotiated purchase and sale ransactions, that will constitute the
entire available trading market. The Supreme Court has stated that manipulative action is a term of art
connoting intentional or willful conduct designed to deceive or defraud investors by comimolling or
artificially affecting the price of securities. Often times, manipulation is associated by regulators with
forces that upset the supply and demand factors that would normally determine trading prices. Since a
small percentage of the outstanding common stock of the Company will initially be available for trading,
held by a small number of individuals or entities, the supply of our common stock for sale will be
extremely limited for an indeterminate amount of time, which could result in higher bids, asks or sales
prices than would otherwise exist. Securities regulators have often cited factors such as thinly-traded
markets, small numbers of holders, and awareness campaigns as hallmarks of claima of price manipulation
and other violations of law when combined with manipulative trading, such as wash sales, matched orders
or other manipulative trading timed to coincide with false or touting press releases. There can be no
assurance that the Company’s or third-parties” activities, or the small number of potential sellers or small
percentage ol stock in the “loat,” or determinations by purchasers or holders as to when or under what
circumstances or at what prices they may be willing to buy or sell stock will not artificially impact (or
would be claimed by regulators to have affected) the normal supply and demand factors that determine the
price of the stock.

PURCHASE OF SHARES BY AFFILIATES OF THE PLACEMENT AGENT ANDYIR THE
COMPANY MAY BE USED TO SATISFY THE MINIMUM QFFERING, AND QUR RAISING THE
MINIMUM  OFFERING AMOUNT SHOULD NOT BE DEEMED EVIDENCE OF AN
ENXDORSEMENT OF THE OFFERING BY INDEPENDENT PURCHASERS.

Shares may be purchased by the Placement Agent and its officers, employees and affiliates, and by
the Company’s officers, directors, emplovees and afliliates (including current stockholders and their
respective affiliates) and such purchases shall be applied in reaching the Minimum CHfering.  Accordingly,
investors in the Offering should understand and recognize that not all subscribers will necessarily have
made an independent investment decision with no affiliation with either the Company or the Placement

Agent.
4, THE COMPANY'S REPRESENTATIONS, WARRANTIES AND COVENANTS

The Company herchy acknowledges, agrees with and represents, warrants and covenants to the Subscriber,
as follows:

{a) Organization and Oualification. The Company is a corporation duly organized, validly existing
and in good standing under the laws of the state of Nevada, The Company is duly qualified to do business, and is in
good standing in the states required due to (a) the ownership or lease of real or personal property for use in the
operation of the Company’s business or (b) the nature of the business conducted by the Company, The Company
has all requisite power, right and authority 1o own, operate and lease its properties and assets, to carry on its business
as now conducted, to execute, deliver and perform its obligations under this Agreement and the other Transaction
Decuments to which it is a party, and to camry out the transactions contemplated hereby and thereby,  All actions on
the part of the Company and its officers and directors necessary for the authorization, execution, delivery and
performance of this Apresment and the other Transaction Documents, the consummation of the transactions
contemplated hereby and thereby, and the performance of all of the Company's obligations under this Agreement
and the other Transaction Documents have been taken or will he taken prior to the Closing. This Agreement has
been, and the other Transaction Documents to which the Company is a party on the Closing will be, duly executed
and delivered by the Company, and this Agresment is, and each of the other Transaction Documents to which it is o
party on the Closing will be, a legal, valid and binding obligation of the Company, enforceable against the Company
in accordance with its terms.
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{b) lssuance of Securities. The Securities to be issued to the Subseriber pursuant to this Agreement,
when issued and delivered in accordance with the terms of this Agreement, will be duly and validly issued and will
e fally paid and non-assessahle,

(c) Authorization; Enforcement. The execution, delivery and performance of this Agreement and the
other Transaction Documents by the Company, and the consummation of the transactions contemplated hereby and
thereby, will not (a) constitute a violation {with or without the giving of notice or lapse of time, or both) of any
provision of any law or anv judgment, decree, order, regulation or rule of any court, agency or other povernmental
authority applicable to the Company. (b} require any consent, approval or authorization of, or declaration, filing or
registration with, any person, (c) result in a default (with or without the giving of notice or lapse of time, or both)
under, acceleration or termination of, or the creation in any party of the right to accelerate, terminate, modify or
cancel, any agreement, lease, note or other restriction, encumbrance, obligation or liability to which the Company is
a party or by which it is bound ar to which any assets of the Company are subject, (d) result in the creation of any
licn or encumbrance upon the asscts of the Company, or upon any Shares or other securities of the Company, ()
conflict with or result in & breach of or constitute a default under any provision of those cerfain articles of
incorporation or those certain bylaws of the Company, or (f) invalidate or adversely affect any permit, license,
authorization or status used in the conduct of the business of the Company.

(dy SEC Filings. The Company is subject to, and in full compliance with, the reporting regquirements
of Section 13 or 15(d) of the Securitics Exchange Act of 1934, as amended (the “Exchange Act™). The Company has
made available to each Subscriber through the EDGAR system true and complete copies of each of the Company’s
Quarterly Reports on Forim 10-0), Annual Reports on Form 10-K and Current Reports on Form 8-K (collectively, the
“SEC Filings™), and all such SEC Filings are incorporated herein by reference.

(e} Mo Financial Advisor. The Company acknowledges and agrees that the Subscriber is acting
solely in the capacity of an arm’s length purchaser with respect to the Securities and the transactions contemplated
hereby, The Company firther acknowledges that the Subscriber is not acting as a financial advisor or fiduciary of
the Company (or in any similar capacity) with respect to this Agreement and the transactions contemplated hereby
and any advice given by the Subscriber or any of its representatives or agents in connection with this Agreement and
the transactions contemplated hereby is merely incidental to the Subscriber’s purchase of the Shares. The Company
further represents to the Subscriber that the Company’s decision to enter into this Agreement has been based solely
on the independent evaluation of the transactions conternplated hereby by the Company and its representatives.

(f) Indempification. The Company will indemnify and hold harmless the Subseriber and, where
spplicable, its directors, officers, employees, agents, advisors and shareholders, from and against any and all Loss
arising out of or based upon any representation or warranty of the Company contained herein or in any document
furnished by the Company to the Subscriber in connection herewith being untrue in any material respect or any
breach or failure by the Company to comply with any covenant or agreement made by the Company to the
Subscriber in connection therewith; provided. however. that the Company's liability shall not exceed the
Subscriber’s Apgregate Purchase Price tendered hereunder,

(g} Capitalization and Additional lssuances. The authorized and outstanding capital stock of the
Company on a fully diluted basis as of the Closing Date is set forth on Schedule 4{g). Except as set forth on
Schedule 4(g). there are no options, warrants, or nghts to subscribe to, securities, rights, understandings or
obligations convertible into or exchangeable for or giving any right to subscribe for any shares of capital stock or
other equity interest of the Company or any of the Subsidiaries. The only officer, director, emplovee and consultant
stock option or stock incentive plan or similar plan currently in effeet or contemplated by the Company is described
on Schedule 4(g). There are no outstanding agreements or preemptive or similar rights affecting the Company's
Common Stock.

Private Placements. Assuming the accuracy of the Subscriber’s representations and warranties set
forth in Section 3, no registration under the Securities Act is required for the offer and sale of the Securities by the
Company to the Subscribers as contemplated hereby.

) Investment Company. The Company is not, and is not an affiliate of, and immediately after
receipt of payment for the Shares will not be or be an affiliate of, an “investment company™ within the meaning of
the Investment Company Act of 1940, as amended. The Company shall conduct its business in a manner so that it
will not become subject to the Investment Company Act.

S




L OTHER AGREEMENTS OF THE PARTIES

(a) Fumishing of Information. As long as any Subscriber owns Securities, the Company covenants to
timely file (or oltain extensions in respect thereof and file within the applicable grace period} all reports required 1o
be filed by the Company after the date hereof pursuant to the Exchange Act.  As long as any Subscriber owns
Securities, if the Company is not required to file reports pursuant to the Exchange Act, it will prepare and furnish o
the Subscribers and make publicly available in accordance with Rule [44{c) under the Securities Act such
information as is required for the Subscribers to sell the Securities under Rule 144, The Company further covenants
that it will take such further action as any holder of Securities may reasonably request, all to the extent required from
time to time to enable such person to sell such Securities without registration under the Securities Act within the
limitation of the exemptions proved by Rule 144 under the Securities Act.

(b} Shareholder Rights Plan. Wo claim will be made or enforced by the Company or, to the
knowledge of the Company, any other person that any Subscriber is an “Acquiring Person™ under any sharcholder
rights plan or similar plan or arrangement in effect or hereatter adopted by the Company, or that any Subscriber
could be desmed to trigger the provisions of any such plan or arrangement, by virtue of receiving Securities under
the Transaction Documents or under any other agreement hetween the Company and the Subscribers,

{c) Securities Laws Disclosure; Publicity, The Company and each Subscriber shall consult with each
other in issuing any press releases with respect to the transactions contemplated hereby, and neither the Company

nor any Subscriber shall issue any such press release or otherwise make any such public statement without the prior
consent of the Company. with respect to any press release of any Subscriber, or without the prior consent of each
Subscriber, with respect to any press release of the Company, which consent shall not unreasonably be withheld,
Motwithstanding the foregoing, the Company shall not publicly disclose the name of any Subscriber, or include the
name of any Subscriber in any filing with the SEC or any regulatory agency, without the prior written consent of
such Subscriber, except to the extent such disclosure is required by law.

{d) Integration. The Company shall not, and shall use its best efforts to ensure that no affiliate of the
Company shall, after the date hereof, sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of
any security that would be integrated with the offer or sale of the Securities in a manner that would require the
registration under the Securities Act of the sale of the Securities to the Subscribers.

(2) Reservation of Securities. The Company shall maintain a reserve from its duly authorized shares
of Commaon Stock for issuance pursuant to the Transaction Documents in such amount as may be required to fulfill
its ohligations in full under the Transaction Documents. In the event that at any time the then authorized shares of
Commoen Stock are insufficient for the Company to satisfy its obligations in full under the Transaction Documents,
the Company shall promptly take such actions as may be required to increase the number of authorized shares.

(N Use of Proceeds. The Company anticipates using the gross proceeds from the Offering as follows:
(i) $750,000 for investor relations/public relations; (i) $125,000 for legal fees relating to the Acquisition and the
initizl Current Report on Form 8-K and (iii) the balance of the proceeds from the Offering for general working
capital.

[ INTENTIONALLY OMITTED.

1. CONDITIONS TO ACCEPTANCE OF SUBSCRIPTION

The Company's right to accept the subscription of the Subscriber is conditioned upon satisfaction of the
following conditions precedent on or before the date the Company accepts such subseription;

{a) As of the Closing, no legal action, suit or proceeding shall be pending that seeks to restrain or
prohibit the transactions contemplated by this Agreement.

() The representations and warranties of the Company contained in this Agreement shall have been

true and correct in all material respects on the date of this Agreement and shall be true and correct as of the Closing
as if made on the Closing Date.
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8. MISCELLANEOQUS PROVISIONS

(a) All parties hereto have been represented by counsel, and no inference shall be drawn in favor of or
against any party by virtue of the fact that such party’s counsel was or was not the principal drafisman of this
Agreement.

(b) Each of the parties hereto shall be responsible to pay the costs and expenses of its own legal
counsel in connection with the preparation and review of this Agreement and related documentation.

(<) Weither this Agreement, nor any provisions hereof, shall be waived, modified, discharged or
terminated except by an instrument in writing signed by the party against whom any waiver, modification, discharge
or termination is scught.

{d) The representations, warranties and agreement of the Subscriber and the Company made in this
Agreement shall survive the execution and delivery of this Agreement and the delivery of the Securities.

() Any party may send any notice, request, demand, claim or other communication hereunder to the
Subscriber at the address set forth on the signature page of this Agreement or to the Company at its primary office
(including personal delivery, expedited courier, messenger service, fax, ordinary mail or electronic mail). but no
such notice, request, demand, claim or other communication will be deemed to have been duly given unless and
until it actually is received by the intended recipient. Any party may change the address to which notices, requests,
demands, claims and other communications hereunder are to be delivered by giving the other parties written notice
in the manner herein set forth,

(1] Execept as otherwise provided herein, this Agreement shall be binding upon, and inure to the
henefit of, the parties to this Agreement and their heirs, executors, administrators, successors, legal representatives
and assigns. If the Subscriber is more than one person or entity, the obligation of the Subscriber shall be joint and
several and the agreements, representations, warranties and acknowledgments contained herein shall be deemed to
e made by, and be binding upon, each such person or entity and its heirs, executors, administrators, sUCCEssors,
legal representatives and assigns. This Agreement sets forth the entire agreement and understanding between the
parties as to the suhject martter hereof and merges and supersedes all prior discussions, agreements and
understandings of any and every nature among them.

(g) This Agreement is not transferable or assignable by the Subseriber.

(k) This Agreement shall be governed by and construed in accordance with the laws of the State of
MWew York, withour giving effect w conflicts of law principles,

(i) The Company and the Subscriber hereby agree that any dispute that may arise between them
arising out of or in connection with this Agreement shall be adjudicated before a court located in the City of New
York, Borough of Manhattan, and they hereby submit to the exclusive jurisdiction of the federal and state courts of
the State of New York located in the City of New York, Borough of Manhattan with respect to any action or legal
proceeding commenced by any party, and irrevocably waive any objection they now or hereafter may have
respecting the venue of any such action or proceeding brought in such a court or respecting the fact that such court 13
an inconvenient forum, relating to or arising out of this Agreement or any acts or omissions relating to the sale of the
securities hereunder, and consent to the service of process in any such action or legal proceeding by means of
registered or certified mail, return receipt requested, postage prepaid. in care of the address set forth herein or such
other address as either party shall furnish in writing to the other.

{j) WAIVER OF JURY TRIAL, IN ANY ACTION, SUIT, OR PROCEEDING IN ANY
JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH
KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE
LAW, HEREBY ARSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY.

() This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.
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I I TE THIS PAGE

1N WITNESS WHEREOF, the Subscriber has executed this Agreement on the day of 2011,

% $0.50 for cach Share =

Shares subscribed for Aggregate Purchase Price

Manner in which Title is to be held {Please Check One):

1. _ Individual 7. Trust'Esmte/Pension or Profit sharing Plan
Date Opened:
2, __ Joint Tenants with Right of B _ Asa Custodian for
Survivorship
Under the Uniform Gifi 1o Minors Act of the
State of
3. __ Community Property 9. _ Married with Separate Property
4. _ Tenants in Commaon 10. _ EKeogh
5. _ Corporation/Partnership/ Limited 1l. __ Tenants by the Entirety
Liahility Company
. [BA

ALTERNATIVE DISTRIBUTION INFORMATION

To direct distribution to & party other than the registered owner, complete the information below., YOU
MUST COMPLETE THIS SECTION IF THIS I8 AN IRA INVESTMENT.

Mame of Firm (Bank, Brokerage, Custodian):
Account Name:

Account Number:

Representative Name:

Representative Phone Mumber:

Address:

City, State, Zip:

[SIGNATURE PAGE TO SUBSCRIPTION AGREEMENT - 1
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IF MORE THAN ONE SUBSCRIBER, EACH SUBSCRIBER MLUST SIGN,
INDIVIDUAL SUBSCRIBERS MUST COMPLETE THIS PAGE 16,
SUBSCRIBERS WHICH ARE ENTITIES MUST COMPLETE PAGE 1 7.

EXECUTION BY NATURAL PERSONS

Exact Name in Which Title is to be Held

Name (Please Print) Mame of Additonal Purchaser
Residence: Number and Street Address of Additional Purchaser
City, State and Zip Code City, State and Zipﬁe
Social Security Number Social Security Number
Telephone Mumber Telephone Number
Fax Mumber {if available) Fax Number (if available)
E-Mail {if available) E-Mail (if available)
{Signature) {Signature of Additional Purchaser)
ACCEPTED this __ day of 2011, on behalf of the Company.
By:
Narne:
Title:

[SIGNATURE PAGE TO SUBSCRIPTION AGREEMENT —
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EXE W
{Corporation, Parinership, LLC, Trust, Eie.)

MName of Entity (Please Print)
Date of Incarporation or Organization:
State of Principal Office:
Federal Taxpayer ldentification Mumher:
Office Address
City, State and Zip Code
Telephone Mumber
Fax Number (if available)
E-Mail {if available)
By:
MName:
Title:
[seal]
Adttest:
{If Entity is a Corporation)
Adddress
ACCEPTED this _ dayef 2011, on behalf of the Company.
By
Marme:
Title:

[SIGNATURE PAGE TO SUBSCRIPTION AGREEMENT —
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INVESTOR QUESTIONNAIRE

Instructions; Check all boxes below which correctly describe vou,

o

You are (i) a bank, as defined in Section 3(2)(2) of the Securities Act of 1933, as amended (the
“Securities _Act™), (ii) a savings and loan association or other institution, as defined in Section
Ia)5WA) of the Securities Act, whether acting in an individual or fiduciary capecity, (iii) a
broker or dealer registered pursuant to Section L5 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act™), (iv) an insurance company as defined in Section 2(13) of the
Securities Act, (¥) an investment company registered under the Invesiment Company Act of 1940,
as amended {the “Investment Company Act™), (vi) a business development company as defined in
Section 2(a)(48) of the Investment Company Act, (vii} a Small Business [nvestment Company
licensed by the U5, Small Business Administration under Section 301 (c) or (d) of the Small
Business [nvestment Act of 1958, as amended, (viii) a plan established and maintained by a state,
its political subdivisions, or an agency or instrumentality of a state or its political subdivisions, for
the benefit of its employees and you have total assets in excess of 55,000,000, or (jx) an employee
henefit plan within the meaning of the Employes Retirement Income Security Act of 1974, as
amended (“ERISA™) and (1) the decision that you shall subscribe for and purchase shares of
common stock and warrants to purchase common stock (the “Shares™), is made by a plan
fiduciary, as defined in Section 3(21) of ERISA, which is either a bank, savings and loan
association, insurance company, or registered investment adviser, or (2) you have total assels in
excess of $3,000,000 and the decision that vou shall subscribe for and purchase the Shares is made
solely by persons or entities that are aceredited investors, as defined in Rule 501 of Regulation [»
promulgated under the Securities Act (“Regulation D) or (3) vou are a self-directed plan and the
decizion that wou shall subscribe for and purchase the Shares is made solely by persons or entities
that are accredited investors.

You are a private business development company as defined in Section 202(a)22) of the
Investment Advisers Act of 1940, as amended,

You are an organization deseribed in Section 501{c}3) of the Internal Revenue Code of 1986, as
amended (the “Code™), & corporation, Massachusetts or similar business trust or a partnership, in
cach case not formed for the specific purpose of making an investment in the Shares and its
underlying securities in excess of 85,000,000,

You are a director or executive officer of the Company,

You are a natural person whose individual net worth, or joint net worth with vour spouse, exceeds
S1,000,000 (excluding residence] at the time of your subscription for and purchase of the Shares.

You are a natural person whe had an individual income in excess of $200,000 in cach of the two
mast recent years or joint income with your spouse in excess of $300,000 in each of the two most
recent vears, and who has a reasonable expectation of reaching the zame income level in the
current year.

You are a trust, with total assets in excess of 35,000,000, not formed for the specific purpose of
acquiring the Shares and whose subscription for and purchase of the Shares is directed by a
sophisticated person as described in Rule S06(b)(2)(ii) of Regulation D.

You are an entity in which all of the equily owners are persons or entities described in one of the
preceding paragraphs.
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Check all boxes below which correctly describe you.
With respect to this investment in the Shares, vour:
Investment Objectives: O Aggressive Growth O Speculation
Risk Tolerance: O Low Risk O Moderate Risk O High Risk
Are you associated with a FINRA Member Firm? DO Yes O No
Your initials (purchaser and co-purchaser, if applicable) are regquired for each item below:
I/'We understand that this investment is not guaranteed.

1'We are aware that this investment is not liquid.

an investment in this offering.

1/'We are sophisticated in financial and business affairs and are able to evaluate the risks and merits of

["We confirm that this investment is considered “high risk.” (This tvpe of investment is considered

high risk due to the inherent risks including lack of liquidity and lack of diversification. Success or
failure of private placements such as this is dependent on the corporate issuer of these securities and is
outside the control of the investors. While potential loss is limited to the amount invested, such loss is

possible.)

The Subscriber hereby represents and warrants that all of its answers to this Invester Questionnaire are true

as of the date of its execution of the Subscription Agreement pursuant to which it purchased the Shares.

Mame of Purchaser [please print] Name of Co-Purchaser [please print]

Signature of Purchaser (Entitics please Signature of Co-Purchaser
provide signature of Purchaser’s duly
authorized signatory.)

MName of Signatory {Entities only)

Title of Signatory {Entities only)

[SIGNATURE PAGE TO INVESTOR QUESTIONAIRRE AGREEMENT — _
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VERIFICATION OF INNESTMENT ADVISOR/BROKER
[ state that [ am familiar with the financial affairs and investrnent ohjectives of the investor named above
and reasonably believe that a purchase of the securities is a suitable investment for this investor and that the
investor, either individually or together with his or her purchaser representative, understands the terms of and is ahle
to evaluate the merits of this offering. [ acknowledge:

{a) that | have reviewed the Subscription Agreement and forms of securities presented o me, and
atachments (if any) thereto;

b} that the Subscription Agreement and attachments thereto have been fully completed and executed
by the appropriate party; and

{c) that the subscription will be desmed received by the Company upon acceptance of the
Subscription Agresment.

Deposit securities from this offering directly to purchaser’s account? [ Yes O No

If *Yes,” please indicate the account number:

Broker/Dealer Account Executive

(Name of Broker/Diealer) {Signamure)

(Street Address of Broker/Dealer Office) {Print Name)

(City of Broker/Dealer Office) (State) (Zip) (Representative 1.1). Number)
{Telephone Number of Broker/Dealer Office) {Drate)

(Fax Mumber of Broker/Dealer Office) (E-mail Address of Account Executive)
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Schedule 4{g)

The following table shows the capitalization of the Company following the closing of the ransactions discussed in
this Agreement assuming §4,000,000 (the Minimum Offering Amount) of proceeds from this Offering, including
$100,000 of debt conversions. The table assumes the cancellation of certain restricted shares held by existing
holders of American Strategic Minerals Corporation, fhir Verve Ventures, Inc. and excludes an immaterial and
undeterminable number of shares which may be undeliverable or subject to pre-existing brokerage deposits,

Minimum | Maximum
Shares Held: 54,000,000 | 57,000,000
Common Stock issued to sharcholders of Amicor 10,000,000 | 10,000,000
Common Stock issued to Sagebrush Gold Led. 10,000,000 | 10000000
Commeon Stock held by Verve holders remaining outstanding amd Common 15,500,000 | 21,500,000
Stock issued to Subscribers in this Offering
Options to purchase under the Company’s 2011 Equity Incentive Plan which 6,000,000 &, 000,000
may be issued upon Closing*®
Total 41,500,000 | 47.500,000
* Includes issuance of options to purchase 6,000,000 shares of Common $tock at a strike price of $0.50 to

certain officers, directors and consultants in conjunction with the transactions discussed herein.

75,000,000 shares of Common Stock, par value $0.001 per share, authorized




Exhibit A
Wire [nstructions

Citibank

Mew York, NY

ASC of Sichenzia Ross Friedman Ference LLP
ACH: 928BE3436

ABAK: 021000080

SWIFT Code: CITIUS33
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Ex B

Escrow Agreement

See Atached.




ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement”) is made as of ;
2011, by and among American Strategic Minerals Corporation fila Verve Ventures, Inc., a
Mevada corporation, (the “Company™), and Sichenzia Ross Friedman Ference LLP, with an
address at 61 Broadway, New York, New York 10006 (the “Escrow Agent™). Capitalized
terms used but not defined herein shall have the meanings set forth in that certain form of
Subscription Agreement, annexed hereto as Schedule L, as amended or supplemented from
time-to-time, including all attachments, schedules and exhibits thereto (the “Subscription
Agreement™).

WITNESSETH:

WHEREAS, the Company desires to sell (the “Offering”) a minimum amount of
£4.000,000 of shares of its common stock (the “Shares™) (the “Minimum Amount™) and a
maximum amount of $7,000,000 of Shares, (“Maximum Amount) at a per Share price of $0.50;

WHEREAS, the Company desires to establish an escrow account with the Escrow Agent
into which the Company shall instruct the Subseribers to deposit and wire funds for the payment
of money made pavable to the order of “Sichenzia Ross Friedman Ference LLP, as Escrow
Agent for American Strategic Minerals Corporation”, and Escrow Agent is willing to accept
checks and other instruments and wires for the payment of money in accordance with the terms
hereinafter set forth; and

NOW, THEREFORE, in consideration of the covenants and mutual promises contained
herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as
follows:

ARTICLE I
TERMS OF THE ESCROW
1.1  The parties hereby agree to establish an escrow account (the “Escrow Account”)

with the Escrow Agent whereby the Escrow Agent shall hold the collected funds deposited into
the Escrow Account (the “Escrow Funds™).

1.2 Upon the Escrow Agent’s receipt of the Minimum Amount from the Subscribers
for the Closing, it shall telephonically advise the Company, or the Company’s designated
attorney or agent, of the amount of funds it has received into the Escrow Aceount.

1.3 Wire transfers to the Escrow Agent shall be made as follows:

Citibank

New York, NY

AC of Sichenzia Ross Friedman Ference LLP
ACH: 92883436

Escrie Agreemnt FIPE




ABA#: 021000089
SWIFT Code: CITIUS33
REFERENCE: AMERICAN STRATEGIC MINERALS CORP.

1.4 The Escrow Agent shall, upon receipt of written instructions in a form and
substance satisfactory to the Escrow Agent from the Company (including a representation from
the Company that the Company has furnished each Subscriber with the Form 2-K and that each
Subscriber reconfirmed its investment in the Offering following receipt of the Form 8-K), pay
the Escrow Funds in accordance with such written instructions, such payment or payments to be
made by wire transfer within one (1) business day of receipt of such written instructions.

1.5 The Company may reject or cancel any subscription in the Offering in whole or in
part. If payment for any such rejected or canceled subscription has been delivered to the Escrow
Agent, the Company will inform the Eserow Agent of the rejection or cancellation, and the
Escrow Agent upon receiving such notice shall promptly return such funds to said Subscriber,
but in no event prior to those funds becoming collected and available for withdrawal.

ARTICLETI

MISCELLANEOUS

21 MNo waiver or any breach of any covenant or provision herein contained shall be
deemed a waiver of any preceding or succeeding breach thereof, or of any other covenant or
provision herein contained. No extension of time for performance of any obligation or act shall
be deemed an extension of the time for performance of any other obligation or act.

2.2 Anyand all notices or other communications or deliveries required or permitted to
be provided hereunder shall be in writing and shall be deemed given and effective on the earliest
of (a) the date of transmission, if such notice or communication is delivered via facsimile prior to
530 pm. (Eastern Time) on a Business Day, (b) the next Business Day after the date of
transmission, if such notice or communication is delivered via facsimile on a day that is not a
Business Day or later than 5:30 p.m. (Eastern Time) on any Business Day, (c) the 2* Business
Day following the date of mailing, if sent by 1.5, nationally recognized overnight courier
service, or {d) upon actual receipt by the party to whom such notice is required to be given. As
used herein, “Business Day™ shall mean any day other than Saturday, Sunday or other day on
which commercial banks in the City of New York are authorized or required by law to remain
closed.

2.3 This Escrow Agreement shall be binding upon and shall inure to the benefit of the
permitted successors and permitted assigns of the parties hereto.

2.4 This Escrow Agreement is the final expression of, and contains the entire
agreement between, the parties with respect to the subject matter hereof and supersedes all prior
understandings with respect thereto. This Escrow Agreement may not be modified, changed,
supplemented or terminated, nor may any obligations hereunder be waived, except by written
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instrument signed by the parties to be charged or by its agent duly authorized in writing or as
otherwise expressly permitted herein,

2.5 Whenever required by the context of this Escrow Agreement, the singular shall
include the plural and masculine shall include the feminine. This Escrow Agreement shall not be
construed as if it had been prepared by one of the parties, but rather as if all parties had prepared
the same.

2.6 The parties hereto expressly agree that this Escrow Agreement shall be governed
by, interprefed under and construed and enforced in accordance with the laws of the State of
New York. Any action to enforce, arising out of, or relating in any way to, any provisions of this
Escrow Agreement shall only be brought in a state or Federal court sitting in New York City.

2.7 The Escrow Agent’s duties hereunder may be altered, amended, modified or
revoked only by a writing signed by the parties hereto.

2.8  The Escrow Agent shall be obligated only for the performance of such duties as
are specifically set forth herein and may rely and shall be protected in relying or refraining from
acting on any instrument reasonably believed by the Escrow Agent to be genuine and to have
been signed or presented by the proper party or parties. The Escrow Agent shall not be
personally liable for any act the Escrow Agent may do or omit to do hereunder as the Escrow
Agent while acting in good faith and in the absence of gross negligence, fraud and willful
misconduct.

29  The Escrow Agent is hereby expressly authorized to disregard any and all
warnings given by any of the parties hereto or by any other person or corporation, excepting only
orders or process of courts of law and is hereby expressly authorized to comply with and obey
orders, judgments or decrees of any court. In case the Escrow Agent obeys or complies with any
such order, judgment or decree, the Escrow Agent shall not be liable to any of the parties hereto
or to any other person, firm or corporation by reason of such decree being subsequently reversed,
modified, annulled, set aside, vacated or found to have been entered without jurisdiction.

210 The Escrow Agent shall not be liable in any respect on account of the identity,
authorization or rights of the parties executing or delivering or purporting to execute or deliver
the Subscription Agreement or any documents or papers deposited or called for thereunder in the
absence of gross negligence, fraud and willful misconduct.

2,11 The Escrow Agent shall be entitled to employ such legal counsel and other
experts as the Escrow Agent may deem necessary properly to advise the Escrow Agent in
connection with the Escrow Agent’s duties hereunder, may rely upon the advice of such counsel,
and may pay such counsel reasonable compensation; provided that the costs of such
compensation shall be borne by the Escrow Agent.

2,12 The Escrow Agent's responsibilities as escrow agent hereunder shall terminate if
the Escrow Agent shall resign by giving written notice to the Company. In the event of any such
resignation, the Subscribers and the Company shall appoint a successor escrow agent and the
Escrow Agent shall deliver to such successor escrow agent any Escrow Funds held by the
Escrow Agent,

Escrow Agnecmsnl FIPE




213 If the Escrow Agent reasomably requires other or further instruments in
connection with this Eserow Agreement or obligations in respect hereto, the necessary parties
hereto shall join in furnishing such instruments.

214 It is understood and agreed that should any dispute arise with respect to the
delivery and/or ownership or nght of possession of the documents (if any) or the Escrow Funds
held by the Escrow Agent hereunder, the Escrow Agent is authorized and directed in the Escrow
Agent’s sole discretion (i} to retain in the Escrow Agent’s possession without lability to anyone
all or any part of said documents or the Escrow Funds until such disputes shall have been settled
either by mutual written agreement of the parties concerned by a final order, decree or judgment
or a court of competent jurisdiction after the time for appeal has expired and no appeal has been
perfected, but the Escrow Agent shall be under no duty whatsoever to institute or defend any
such proceedings or (i1} to deliver the Escrow Funds and any other property and documents held
by the Escrow Agent hereunder to a state or Federal court having competent subject matter
jurisdiction and located in the City of New York in accordance with the applicable procedure
therefore.

2.15 The Company and the Subscribers agree jointly and severally to indemnify and
hold harmless the Escrow Agent and its partners, employees, agents and representatives from
any and all claims, liabilities, costs or expenses in any way arising from or relating to the duties
or performance of the Escrow Agent hereunder or the transactions contemplated hereby or by the
Subscription Agreement other than any such claim, liability, cost or expense to the extent the
same shall have been determined by final, unappealable judgment of a court of competent
jurisdiction to have resulted from the gross negligence, frand or willful misconduct of the
Escrow Agent.
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IN WITNESS WHEREOF, the parties hereto have executed this Escrow Agreement as of date
first written above.

AMERICAN STRATEGIC MINERALS CORP.
F/K/A/ VERVE YENTURES, INC.

By

Mame:

Title:
ESCROW AGENT:
SICHENZIA ROSS FRIEDMAN FERENCE LLP
By:

’ Name:
Title:

AGREED AND ACCEPTED:
SUBSCRIBER:

By:
Name:
Title:

[SIGNATURE PAGE FOR ESCROW AGREEMENT]
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MINING LEASE AGREEMENT

THIS MINING LEASE AGREEMENT is made and entered into effective as of the 2nd
day of November, 2011, by and between KYLE KIMMERLE, an individual residing in Moab,
Utah (hereinafter referred to as “Lessor”™) and AMERICAN STRATEGIC MINERALS
CORPORATION, a Colorado corporation (hereinafter referred to as *AMICOR™).

RECITALS

WHEREAS, Lessor owns certain unpatented mining claims situated in San Juan County,
Utah, more particularly described in Exhibit “A”™ attached hereto and by this reference
incorporated herein (hereinafler referred to as the “Subject Properties™); and

WHEREAS, Lessor desires to grant to AMICOR, and AMICOR. desires to acquire from
Lessor, a mining lease of the Subject Properties pursuant to which AMICOR shall have the
exclusive right to explore, develop, extract, mine, market, sell or otherwise dispose of all
minerals from the Subject Properties.

AGREEMENT

NOW, THEREFORE. in consideration of the issuance of capital stock of AMICOR and
mutual covenants contained and provided for herein, the parties hercto agree as follows:

1. Grant. Lessor herchy grants, leases, lets and demises unto AMICOR, its
successors and assigns, all of the Subject Properties described in Exhibit “A™ together with all
ores, minerals and mineral substances of every nature and character whatsoever to the extent
Lessor has the rights to said minerals (which ores, minerals and mineral substances are
hereinafter referred to severally and collectively as the “Minerals™) located thereupon or
thereunder,

Lessor further grants to AMICOR the exclusive right and privilege to enter upon the
Subject Propertics for purposes of surveying, exploring, prospecting, sampling, drilling,
developing, mining (whether by underground, strip, open pit or selution methods), stockpiling,
removing, shipping, processing, marketing or otherwise disposing of any of the Minerals; to
construct, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, waste

dumps, ditches, pipelines, power and communication lines, and other improvements and
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facilitics reasonably required by AMICOR for the full enjoyment of the Subject Propertics for
the purposes set forth in this Agreement; to use so much of the Subject Properties and the surface
thereof as may be reasonably necessary, convenient or suitable for the storage and/or permanent
disposal of wastes, residues, tailings or other by-products of development, production or
operations; to use so much of the surface of the Subject Properties as may be reasonably
necessary, convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
casements and all rights of way for ingress and egress to and from the Subject Properties to
which Lessor may be entitled; to use any subsequently discovered or developed underground
water to which Lessor may be entitled; and to exercise all other rights which are incidental to any
or all of the rights specified, mentioned or referred to herein.

2. Lessor's Warranties.

(a) Lessor hereby warrants and represents to AMICOR, to the best of his
knowledge, that the Subject Properties have been located in accordance with the mining laws of
the United States and the State of Utah and in accordance with local customs, rules and
regulations; that the claims are free and clear from any liens or encumbrances placed on the
Subject Properties by Lessor; and that Lessor has not and will not perform any act that will
encumber any of the claims.

(b} Lessor further warrants: (1) that he is the proper and the only entity,
association or corporation capable of and entitled to lease, let and demise the Subject Properties;
(2) that all prior mineral leases have terminated or been released; and (3} that no action, suit,
claim, proceeding. arbitration or investigation is pending, or to the best of his knowledge,
threatened against the Subject Properties, at law or in equity.

3 Title Information and Defects. Promptly following execution of this Agreement,

Lessor shall furnish to AMICOR copies of all title information relating to the Subject Properties
that Lessor has in his possession or control, including, but not limited to, abstracts of title, deeds,
location notices, status reports, title opinions and proafs of assessment work.

4, Technical Information. Promptly following the execution of this Agreement,

Lessor shall deliver to AMICOR, all geclogical, geophysical, geochemical and engineering data

and information in his control which relates to the Subject Properties,




5. Term. The term of this Agreement shall be for a period of twenty (20) vears from
the date hereof, and so long thereafter as the annual Bureau of Land Management mainfenance
fees and any other fees required to hold the Subject Properties are paid in full.

B Cross-Mining Rights and Access. To the extent Lessor has the right to grant,
during the term of this Agreement AMICOR is hereby granted the right, if it so desires, to
possess and use all or any part of the Subject Properties and any or all structures, facilities,
tunnels, shafts, pits, openings, ditches, pipelines, equipment, machinery roads, haulage ways and
other improvements or appurtenances existing thereon or thereunder for the purpose of
developing, producing, removing, extracting, mining, treating. processing, stockpiling, storing,
depositing and transporting minerals, concentrated products, wastes, water, fluids, solutions or
malerials from any adjoining or nearby property owned, controlled or operated by AMICOR, and
for any other purposes, including access, connected with exploration, development or producing
operations on such adjoining or nearby property.

7. Manner of Work. AMICOR agrees to conduct all of its operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Utah.

8. Title to Minerals. It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right to retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from any of the Subject Properties pursuant to
this Agreement.

9. Tailings and Residue. All tailings and other residue resulting from extraction,
milling, processing or other operations upon the Subject Properties shall be the sole and
exclusive property of AMICOR. AMICOR is responsible for the property reclamation and
cleanup work of all properties subject to this Agreement, including the proper removal or
reclamation of all tailings and other residue. AMICOR will indemnify and hold Lessor and all
Lessor's successors in interest harmless from all such reclamation and cleanup work and from all
costs associated therewith. All reclamation and eleanup work shall be completed in accordance
with applicable local, state and federal rules and regulations. This provision shall survive the

termination of this Agreement.




10, Amendment, Relocation and Patent of Claims. AMICOR shall have the right to

amend or relocate in the name of Lessor any of the unpatented mining claims covered by this
Agreement which AMICOR deems advisable to so amend or relocate. Upon request by
AMICOR, Lessor shall apply for a patent to any of the unpatented mining claims so designated
by AMICOR and shall execute all necessary applications and documents in connection
therewith, and shall cooperate fully with AMICOR in securing such patents. All expenses
incurred by Lessor at AMICOR's request and all expenses incurred or authorized by AMICOR
in connection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR
under this Agreement shall extend to any and all such amended, relocated or patented mining
claims.

11, Maintenance Fees/Assessment Work. In any year in which the Congress requires

the payment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claims, AMICOR will pay such fee for every mining
claim which is then part of the Subject Properties on or before a period of at least ninety (90)
days prior to the due date of such payment. AMICOR shall given written notice of such payment
to Lessor when the payment is made. If such payment is not made by such date, then the
provisions of Paragraph 14 shall apply. If the annual assessment work requirement is reinstated,
the tollowing shall apply.

Commencing with the assessment year expiring on September 1, 2012, AMICOR
shall perform annual assessment work requirements for any and all of the unpatented mining
claims which remain subject to this Agreement subsequent to June 1, of any such assessment
year, and shall record proof of such annual assessment work on Lessor’s behalf in the manner
provided by law within the statutory period. Lessor agrees that, in the event AMICOR owns or
acquires by location, purchase, lease. option or otherwise, the right to explore areas or claims or
groups of claims contiguous 1o the unpatented mining claims covered by this Agreement,
AMICOR shall have the right to perform assessment work required hereunder pursuant to a
common plan of exploration or development for all of the areas, claims or groups of claims,
whether performed on or off the Subject Properties. AMICOR shall not be liable on account of
holdings by any court or governmental agency that the effects of work so elected and performed
by AMICOR do not constitute the required annual assessment work for purposes of preserving
title to such claims, provided that the work so done is of the kind generally accepted as
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assessment work and that AMICOR. has expended a total amount sufficient to meet the minimum
requirements with respect to all of the unpatented mining claims.

12, Holding Costs. AMICOR shall pay all costs of holding the Subject Properties
during the term of this Agreement.

13. Taxes. While this Agreement is in effect, and except as provided hereinafier,
AMICOR shall promptly pay all property taxes, assessments and other governmental charges
imposed upon any of the Subject Properties which remain subject to this Agreement and upon
any structures, facilities, equipment and personal property placed or erected thereon by
AMICOR, and AMICOR shall pay the same before they are delinquent. AMICOR shall have the
right to contest in the courls or otherwise, the validity or amount ol any taxes or assessment if
AMICOR deems the same to be unlawful, unjust, unequal or excessive, or to take such other
sleps or proceedings as AMICOR may deem necessary to secure a cancellation, reduction,
readjustment or equalization thereof before AMICOR shall be required to pay the same, but in no
event shall AMICOR. permit or allow title to the Subject Properties to be lost as the result of
nonpayment of any taxes, assessments or other such charges while this Agreement is in effect.

14, Default and Forfeiture. The failure of AMICOR to make or cause to be made any
of the payments herein provided for or to keep or perform any agreement on its part to be kept or
performed according to the terms and provisions of this Agreement shall, at the election of
Lessor, constitute an event of a default. Upon such event of default, Lessor shall give to
AMICOR a written notice of its intention to declare a forfeiture of this Agreement and to
terminate the same on account thereof, specifying the particular default or defaults relied upon
by it, and AMICOR. shall have ten (10} days after receipt of such notice in which to make good,
or cure such default or defaults, in which event there shall be no forfeiture therefore. Upon
[ailure to so cure the default, Lessor may declare a forfeiture and termination of this Agreement.
In the event that Lessor does terminate this Agreement on account of a default by AMICOR,
AMICOR shall be under no further obligation or liability hereunder to Lessor from and after the
date of such termination except for the performance of obligations and the satisfaction of
liabilities to Lessor or third parties or respecting the Subject Properties. which have accrued prior
to the date of such termination.

15.  Release of Property. AMICOR may at any time execute and deliver to Lessor a
release covering all or part of the Subject Properties and thereby surrender this Agreement as to
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all or the designated part of the Subject Properties and terminate all obligations as to the Subject
Properties surrendered. Any surrender of all or part of the Subject Properties must be precaded
by a written notice delivered a minimum of ninety (90) days before any annual assessment work
obligations or BLM maintenance, rental or similar fee is due on the ¢laims which comprise the
Subject Properties.

16. Evidence of Release. In the event of a valid forfeiture, surrender, expiration or

termination of this Agreement as to the Subject Properties or any part thereof, AMICOR shall
surrender to Lessor peaceable possession of the Subject Properties covered by the forfeiture,
surrender, expiration or termination. Within thirty (30) days after termination of this Agreement
as to the Subject Properties, AMICOR shall also deliver to Lessor all documents and factual
information, such as geological reports, data, assays. claim maps, logs, drill hole location, and
other similar data, obtained by AMICOR in its operations on the Subject Properties.

17.  Removal of Equipment. Within thirty (30) days after a wvalid forfeiture,

cancellation, expiration or other termination of this Agreement, AMICOR shall offer to Lessor
and Lessor may acquire at a price mutually agreed upon all buildings, structures, warehouse
stocks, merchandise, materials, tools, hoists, compressors, engines, motors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fixtures, equipment and personal property crected or placed in or upon the
Subject Properties by AMICOR. As to any of the foregoing items not acquired by Lessor,
AMICOR shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination to remove said items, provided that such right of removal shall not extend to
foundations and mine timbers in place unless Lessor shall have given his previous writlen
consent thereto, I AMICOR is hampered by snowdrifts, washouts, inclement weather or other
climatic conditions, from completing the removal of said items within the time specified, then
Lessor agrees to extend the time for removal by a reasonable period if requested by AMICOR.

18.  Right of Assignment. During the term of this Agreement. AMICOR shall have the
right to assign, sell, encumber or otherwise transfer to any third party any of its rights or interests
in and to this Agreement or any of the Subject Properties then subject 1o this Agreement.

19.  Recording of Short Form Notice. Upon request of AMICOR, Lessor will execute
and deliver a memorandum of this Agreement (Short Form) for the sole purpose of recordation

in the real property records so as to give recorded notice, pursuant to the laws of the State of
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Utah, of the existence of this Agreement. No such memorandum shall modify, vary or amend
any terms of this Agreement.

20.  Arbitration of Disputes. Any dispute, contest, controversy or claim arising from

this Agreement, including alleged breaches hereof and defaults heveunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the
same may be amended at the time for the call for arbitration, Arbitration proceedings shall be
held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
Colorado court of competent jurisdiction, the parties hereto consenting to the jurisdiction of such
courts for this purpose. The arbitration decision shall be in writing and shall set forth findings of
fact and conclusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be borne solely by the losing party.

21.  Notices. Any notice, election or other correspondence required or permitted
hereunder shall be deemed to have been properly given or delivered when made in writing and
delivered personally to the party to whom directed, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom direeted at its below specified address. to-wit:

As to Lessor: Mr. Kyle Kimmerle
2056 Plateau Drive
Moab, Utah 84532

As to AMICOR: American Strategic Minerals Corporation
Post Office Box 888
31161 Highway 90
MNucla, Colorado 81424-0888
Either party hereto may change ils address for the purpose of notices or communications
hereunder by furnishing notice thereof to the other party in compliance with this provision.

22, No Implied Covenants. Except as provided in Paragraph 7 hereof, it is expressly

understood and agreed that no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the time
therefore. or to any obligation AMICOR hereunder or to the measure of diligence thereof. 1f
AMICOR at any time, and from time to time afier commencing operations or production, desires

to shut down or cease operations or production for any reason, it shall have the right to do so,
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23, Construction. The headings used herein are [or convenience of relerence only and
shall not be taken or construed to define or limit any of the terms or provisions hereof. Unless
otherwise provided or unless the context shall otherwise require, words importing the singular
number shall include the plural number, words importing the masculine gender shall include the
feminine gender, and vice versa.

24, Inurement. This Agreement shall extend to and be binding upon all of the heirs,
executors, administrators, successors in inlerest and permitted assigns of the parties hereto.

IN WITNESS WHEREOQF, the parties have executed this Agreement effective as of the
day and year first above written,

Lessor:

Ul Lot

Kyle Kimmegfle, Lessor

American Strategic Minerals Corporation,
a Colorado corporation

Kéthleen A. Glasier, President and CEO




STATE OF UTAH )

) ss.
COUNTY OF [{zﬂ‘ﬂ; — ) a

On this M day of November, 2011, before me personally appeared Kyle Kimmerle,
known to me to be the person whose name is subscribed to the foregoing instrument, who,
having been by me first duly sworn, did say: That he executed the foregoing instrument and
acknowledged said instrument to be his free act and deed.

Witness my hand and official seal.

My Commission Expires: “ mk Uj \ 5 &S

MARLA SHUPE
Motary Publie Stote of Utoh
My Commission Expires an:
March 1, 2015
Comm. Humber: 605157 |

STATE OF COLORADO )}
) =5,
COUNTY OF MONTROSE )}

7 'l
On this LM day of m, 2011, before me personally appeared Kathleen A.
Glasier, known to me to be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That she is the President of American
Strategic Minerals Corporation, a Colorado corporation which executed the foregoing instrument
and acknowledged said instrument to be the free act and deed of said corporation.

Witness my hand and official seal.

My Commission Expires: //./-G0/%

: W

Notary Publit
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EXHIBIT “A™
To that certain Mining 1.ease Agreement
between
Eyle Kimmerle
and
American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Unpatented Lode Mining Claims located in the County of San Juan, State

of Utah, are more particularly described below.,

Section 14, Township 32 South, Range 25 East, S.L.M.

CLAIM NAME BLM SERIAL NUMBER
Dunn | UMC3ITT743
Dunn 2 UMC377744
Dunn 6 UMC377748

Sections 14 and 15, Township 32 South, Range 25 East, S.1. M,

CLAIM NAME BLM SERIAL NUMBER
Dunn 7 UMC380147
Dunn & UUMC380148

Section 15, Township 32 South, Range 25 East, S L.M.
CLAIM NAME BL.M SERIAL NUMBER
Dunn 9 UMC380149
Dunn 10 UMC380150

Section 11, Township 35 South, Range 17 East, S.L.M.

CLAIM NAME BLM SERTAL NUMBER
Tyler #2 UMC359681
Jessica 9 UMUC381876

10
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MINING LEASE AGREEMENT

THIS MINING LEASE AGREEMENT i3 made and entered into effective as of the 2nd
day of November, 2011, by and between CHARLES KIMMERLE, an individual (hereinafter
referred to as “Lessor”™) and AMERICAN STRATEGIC MINERALS CORPORATION, a
Colorade corporation (hereinafter referred to ag “AMICOR™),

RECITALS
WHEREAS, Lessor owns certain unpatented mining claims situated in San Juan County,

Utah, more particularly described in Exhibit “A” attached hereto and by this reference
incorporated herein (hereinafler referred to as the “Subject Properties™); and

WHEREAS, Lessor desires to grant to AMICOR, and AMICOR desires to acquire from
Lessor, a mining lease of the Subject Properties pursuant to which AMICOR shall have the
exclusive right to explore, develop, extract, mine, market, sell or otherwise dispose of all
minerals from the Subject Properties.

AGREEMEN

NOW, THEREFORE, in consideration of the issuance of capital stock of AMICOR and
mutual covenants contained and provided for herein, the parties hereto agree as follows:

1 Grant. Lessor hereby grants, leases, lets and demises unto AMICOR, its
successors and assigns, all of the Subject Properties described in Exhibit “A” together with all
ores, minerals and mineral substances of every nature and character whatsoever to the extent
Lessor has the rights to said minerals (which ores, minerals and mineral substances are
hereinafter referred to severally and collectively as the “Minerals™) located thereupon or
thereunder.

Lessor further grants to AMICOR the exclusive right and privilege to enter upon the
Subject Properties for purposes of surveying, exploring, prospecting, sampling, drilling,
developing, mining (whether by underground, strip, open pit or solution methods), stockpiling,
removing, shipping, processing, marketing or otherwise disposing of any of the Minerals; to
construct, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, waste

dumps, ditches, pipelines, power and communication lines, and other improvements and
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facilities reasonably required by AMICOR for the full enjoyment of the Subject Properties for
the purposes set forth in this Agreement; to use so much of the Subject Properties and the surface
thereof as may be reasonably necessary, convenient or suitable for the storage and/or permanent
disposal of wastes, residues, tailings or other by-products of development, production or
operations; to use so much of the surface of the Subject Properties as may be reasonably
necessary, convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
easements and all rights of way for ingress and egress to and from the Subject Properties to
which Lessor may be entitled; to use any subsequently discovered or developed underground
water to which Lessor may be entitled, and to exercise all other rights which are incidental to any
or all of the rights specified, mentioned or referred to herein.
2 Lessor's Warranties.

(a) Lessor hereby warrants and represents to AMICOR that the Subject
Properties have been located in accordance with the mining laws of the United States and the
State of Utah and in accordance with local customs, rules and regulations; that the claims are free
and clear from any liens or encumbrances placed on the Subject Properties by Lessor; and that
Lessor has not and will not perform any act that will encumber any of the claims.

()  Lessor further warrants: (1) that he is the proper and the only entity,
association or corporation capable of and entitled to lease, let and demise the Subject Properties;
(2) that all prior mineral leases have terminated or been released; and (3) that no action, suit,
claim, proceeding, arbitration or investigation is pending, or to his knowledge, threatened against
the Subject Properties, at law or in equity.

3: Title Information and Defects. Promptly following execution of this Agreement,
Lessor shall furnish to AMICOR copies of all title information relating to the Subject Properties
that Lessor has in his possession or control, including, but not limited to, abstracts of title, deeds,
location notices, status reports, title opinions and proofs of assessment work.

4. Technical Information. Promptly following the execution of this Agreement,

Lessor shall deliver to AMICOR. all geological, geophysical, geochemical and engineering data
and information in his control which relates to the Subject Properties.




5. Term. The term of this Agreement shall be for a period of twenty (20) years from
the date hereof, and so long thereafter as the annual Burean of Land Management maintenance
fees and any other fees required to hold the Subject Properties are paid in full.

6, Cross-Mining Rights and Access To the extent Lessor has the right to grant,

during the term of this Agreement AMICOR is hereby granted the right, if it so desires, to
possess and use all or any part of the Subject Properties and any or all structures, facilities,
tunnels, shafts, pits, openings, ditches, pipelines, equipment, machinery roads, haulage ways and
other improvements or appurtenances existing thereon or thereunder for the purpose of
developing, producing, removing, extracting, mining, treating, processing, stockpiling, storing,
depositing and transporting minerals, concentrated products, wastes, water, fluids, solutions or
materials from any adjoining or nearby property owned, controlled or operated by AMICOR, and
for any other purposes, including access, connected with exploration, development or producing
operations on such adjoining or nearby property.

it Manner of Work AMICOR agrees to conduct all of its operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Utah.

8, Title to Minerals It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right to retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from any of the Subject Properties pursuant to
this Agreement.

9. Tailings and Residue. All tailings and other residue resulting from extraction,
milling, processing or other operations upon the Subject Properties shall be the sole and
exclusive property of AMICOR. AMICOR is responsible for the property reclamation and
cleanup work of all properties subject to this Agreement, including the proper removal or
reclamation of all tailings and other residue. AMICOR will indemnify and hold Lessor and all
Lessor’s successors in interest harmless from all such reclamation and cleanup work and from all
costs associated therewith. All reclamation and cleanup work shall be completed in accordance
with applicable local, state and federal rules and regulations. This provision shall survive the
termination of this Agreement.

10.  Amendment, Relocation and Patent of Claims AMICOR shall have the right to

amend or relocate in the name of Lessor any of the unpatented mining claims covered by this




Agreement which AMICOR deems adwvisable to so amend or relocate. Upon request by
AMICOR, Lessor shall apply for a patent to any of the unpatented mining claims so designated
by AMICOR and shall execute all necessary applications and documents in connection
therewith, and shall cooperate fully with AMICOR in securing such patents, All expenses
incurred by Lessor at AMICOR’s request and all expenses incurred or authorized by AMICOR
in connection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR
under this Agreement shall extend to any and all such amended, relocated or patented mining
claims.

11: Maintenance Fees/Assessment Work, In any year in which the Congress requires
the payment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claims, AMICOR will pay such fee for every mining
claim which is then part of the Subject Properties on or before a period of at least ninety (90)
days prior to the due date of such payment. AMICOR shall give written notice of such payment
to Lessor when the payment is made. If such payment is not made by such date, then the
provisions of Paragraph 14 shall apply. If the annual assessment work requirement is reinstated,
the following shall apply.

Commencing with the assessment year expiring on September 1, 2012, AMICOR
shall perform annual assessment work requirements for any and all of the unpatented mining
claims which remain subject to this Agreement subsequent to June 1, of any such assessment
year, and shall record proof of such annual assessment work on Lessor’s behalf in the manner
provided by law within the statutory period. Lessor agrees that, in the event AMICOR owns or
acquires by location, purchase, lease, option or otherwise, the right to explore areas or claims or
groups of claims contiguous to the unpatented mining claims covered by this Agreement,
AMICOR shall have the right to perform assessment work required hereunder pursuant to a
common plan of exploration or development for all of the areas, claims or groups of claims,
whether performed on or off the Subject Properties. AMICOR shall not be liable on account of
holdings by any court or governmental agency that the effects of work so elected and performed
by AMICOR do not constitute the required annual assessment work for purposes of preserving
title to such claims, provided that the work so done is of the kind generally accepted as
assessment work and that AMICOR. has expended a total amount sufficient to meet the minimum

requirements with respect to all of the unpatented mining claims.




12.  Holding Costs. AMICOR shall pay all costs of holding the Subject Properties
during the term of this Agreement.

13.  Taxes. While this Agreement is in effect, and except as provided hereinafter,
AMICOR shall promptly pay all property taxes, assessments and other governmental charges
imposed upon any of the Subject Properties which remain subject to this Agreement and upon
any structures, facilities, equipment and personal property placed or erected thereon by
AMICOR, and AMICOR shall pay the same before they are delinquent. AMICOR shall have the
right to contest in the courts or otherwise, the validity or amount of any taxes or assessment if
AMICOR deems the same to be unlawful, unjust, unequal or excessive, or to take such other
steps or proceedings as AMICOR may deem necessary to secure a cancellation, reduction,
readjustment or equalization thereof before AMICOR shall be required to pay the same, but in no
event shall AMICOR permit or allow title to the Subject Properties to be lost as the result of
nonpayment of any taxes, assessments or other such charges while this Agreement is in effect.

14 Default and Forfeiture. The failure of AMICOR to make or cause to be made any
of the payments herein provided for or to keep or perform any agreement on its part to be kept or
performed according to the terms and provisions of this Agreement shall, at the election of
Lessor, constitute an event of a default. Upon such event of default, Lessor shall give to
AMICOR. a written notice of its intention to declare a forfeiture of this Agreement and to
terminate the same on account thereof, specifying the particular default or defaults relied upon
by it, and AMICOR shall have ten (10) days afier receipt of such notice in which to make good,
or cure such default or defaunlts, in which there shall be no forfeiture therefore. Upon failure to so
cure the default, Lessor may declare a forfeiture and termination of this Agreement. In the event
that Lessor does terminate this Agreement on account of a default by AMICOR, AMICOR shall
be under no further obligation or liability hereunder to Lessor from and after the date of such
termination except for the performance of obligations and the satisfaction of liabilities to Lessor
or third parties or respecting the Subject Properties, which have accrued prior to the date of such
termination.

15.  Release of Property. AMICOR may at any time execute and deliver to Lessor a
release covering all or part of the Subject Properties and thereby surrender this Agreement as to
all or the designated part of the Subject Properties and terminate all obligations as to the Subject
Properties surrendered. Any surrender of all or part of the Subject Properties must be preceded




by a written notice delivered a minimum of ninety (90) days before any annual assessment work

obligations or BLM maintenance, rental or similar fee is due on the claims which comprise the

Subject Properties.
l6.  Evidence of Release. In the event of a valid forfeiture, surrender, expiration or

termination of this Agreement as to the Subject Properties or any part thereof, AMICOR shall
surrender to Lessor peaceable possession of the Subject Properties covered by the forfeiture,
surrender, expiration or termination. Within thirty (30) days after termination of this Agreement
as to the Subject Properties, AMICOR shall also deliver to Lessor all documents and factual
information, such as geological reports, data, assays, claim maps, logs, drill hole location, and
other similar data, obtained by AMICOR in its operations on the Subject Properties,

17. Removal of Equipment. Within thirty (30) days after a wvalid forfeiture,
cancellation, expiration or other termination of this Agreement, AMICOR. shall offer to Lessor
and Lessor may acquire at a price mutually agreed upon all buildings, structures, warehouse
stocks, merchandise, materials, tools, hoists, compressors, engines, motors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fixtures, equipment and personal property erected or placed in or upon the
Subject Properties by AMICOR. As to any of the foregoing items not acquired by Lessor,
AMICOR shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination to remove said items, provided that such right of removal shall not extend to
foundarions and mine timbers in place unless Lessor shall have given his previous written
consent thereto. If AMICOR is hampered by snowdrifts, washouts, inclement weather or other
climatic conditions, from completing the removal of said items within the time specified, then
Lessor agrees to extend the time for removal by a reasonable period if requested by AMICOR.

18, Right of Assignment. During the term of this Agreement, AMICOR shall have the
right to assign, sell, encumber or otherwise transfer to any third party any of its rights or interests
in and to this Agreement or any of the Subject Properties then subject to this Agreement.

19.  Recording of Short Form Notice. Upon request of AMICOR, Lessor will execute
and deliver a memorandum of this Agreement (Short Form) for the sole purpose of recordation

in the real property records so as to give recorded notice, pursuant to the laws of the State of
Utah, of the existence of this Agreement. No such memorandum shall modify, vary or amend

any terms of this Agreement.
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20.  Arbitration of Disputes. Any dispute, contest, controversy or claim arising from
this Agreement, including alleged breaches hereof and defaults hereunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the
same may be amended at the time for the call for arbitration. Arbitration proceedings shall be
held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
Colorado court of competent jurisdiction, the parties hereto consenting to the jurisdiction of such
courts for this purpose. The arbitration decision shall be in writing and shall set forth findings of
fact and conclusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be borne solely by the losing party.

21.  Notices. Any notice, election or other correspondence required or permitted
hereunder shall be deemed to have been properly given or delivered when made in writing and
delivered personally to the party to whom directed, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom directed at its below specified address, to-wit:

As to Lessor: Mr, Charles Kimmerle
c/o Mr. Kyle Kimmerle
2036 Plateau Drive
Moab, Utah 84532

As to AMICOR. American Strategic Minerals Corporation
Post Office Box 888
31161 Highway 90
Mucla, Colorado 81424-0888
Either party hereto may change its address for the purpose of notices or communications
hereunder by furnishing notice thereof to the other party in compliance with this provision.

22. No Implied Covenants. Except as provided in Paragraph 7 hereof, it is expressly
understood and agreed that no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the time
therefore, or to any obligation AMICOR. hereunder or to the measure of diligence thereof If
AMICOR at any time, and from time to time after commencing operations or production, desires
to shut down or cease operations or production for any reasor, it shall have the right to do so,

23.  Construction. The headings used herein are for convenience of reference only and

shall not be taken or construed to define or limit any of the terms or provisions hereof. Unless
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otherwise provided or unless the context shall otherwise require, words importing the singular
number shall include the plural number, words importing the masculine gender shall include the
feminine gender, and vice versa,

24, Inurement. This Agreement shall extend to and be binding upon all of the heirs,
executors, administrators, successors in interest and permitted assigns of the parties hereto.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the
day and vear first above written.
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Lessor: H”}. ? Y /
!'" 2k /S /fﬁwfﬁé

Chaﬂﬁ; Kimmerle, Lessor.

American Strategic Minerals Corporation,
a Colorado corporation




STATEOF AL )
) ss,

COUNTY OF 5"{5\:@ sz ARy

On this _ 2y day of November, 2011, before me personally appeared Charles
Kimmerle, known to me to be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That he executed the foregoing instrument and
acknowledged said instrument to be his free act and deed.

Witness my hand and official seal.

My Commission Expires: 43?3« IS 201%

i

Notary Public
AMANDA KOBUSSEN ! Wlﬁq £0 Dby fed
of Alaska ’
State | m“}" A1 G¢ oy

My Commission Expires Apr, 15, 2013

STATE OF COLORADO

)
) ss.
COUNTY OF MONTROSE )

On this s day of m 2011, before me personally appeared Kathleen A,
Glasier, known to me to be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That she is the President of American
Strategic Minerals Corporation, a Colorado corporation which executed the foregoing instrument
and acknowledged said instrument to be the fiee act dnd deed of said corporation.

Witness my hand and official seal.

My Commission Expires: A4 27 a/2

AT &

Notary Public

Address: -Teww Fz Hed
Ardupds v Fiviz




EXHIBIT “A”
to that certain Mining Lease Agreement
between
Charles Kimmerle
and
American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Unpatented Lode Mining Claims located in the County of San Juan, State
of Utah, are more particularly described below.

Section 11, Township 35 South, Range 17 East, SL.M.

CLAIM NAME BLM SERIAL NUMBER
Jessica #5 UMC 354909
Jessica #6 UMC 354910
Jessica B UMC 3576409
Jes 12 UMC 393796

Sections 11 and 14, Township 35 South, Range 17 East, S.L M.
CLAIM NAME BLM SERIAL NUMBER
Jessica #1 UMC 354905
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MINING LEASE AGREEMENT

THIS MINING LEASE AGREEMENT is made and entered into effective as of the 2nd
day of November, 2011, by and between KIMMERLE MINING LLC, a Utah limited liability
company (hereinafter referred to as “Lessor™) and AMERICAN SWTEGIC MINERALS
CORPOERATION, a Colorado corporation (hereinafter referred to as “AMICOR™).

WHEREAS, Lessor owns certain unpatented mining claims situated in San Juan County,
Utah, more particularly deseribed in Exhibit “A" attached hereto and by this reference
incorporated herein (hereinatter referred to as the “Subject Properties™); and

WHEREAS, Lessor desires to grant to AMICOR, and AMICOR desires to acquire from
Lessor, a mining lease of the Subject Properties pursuant to which AMICOR shall have the
exclusive right to explore, develop, extract, mine, market, sell or otherwise dispose of all
minerals from the Subject Properties.

AGREEMENT

NOW, THEREFORE, in consideration of the issuance of capital stock of AMICOR and
mutual covenants contained and provided for herein, the parties hereto agree as follows:

1. Grant, [cssor hereby grants, leases, lets and demises unto AMICOR, its
successors and assigns, all of the Subject Propertics described in Exhibit “A™ together with all
ores, minerals and mineral substances of every nature and character whatsoever to the extent
Lessor has the rights to said minerals (which ores., minerals and mineral substances are
hercinafter referred 1o severally and collectively as the “Minerals™) located thereupon or
thereunder.

Lessor further grants 1o AMICOR the exclusive right and privilege to enter upon the
Subject Properties for purposes of surveying, exploring, prospecting, sampling, drilling,
developing. mining (whether by underground, strip, open pit or solution methods), stockpiling,
removing, shipping, processing, marketing or otherwise disposing of any of the Minerals; to
construct, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, waste

dumps, ditches, pipelines, power and communication lines, and other improvements and
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facilities reasonably required by AMICOR for the full enjoyment of the Subject Properties for
the purposes set forth in this Agreement; to use so much of the Subject Properties and the surface
thereof as may be reasonably necessary, convenient or suitable for the storage and/or permanent
disposal of wastes, residues, tailings or other by-products of development, produetion or
operations; to use so much of the surface of the Subject Properties as may be reasonably
necessary. convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
easements and all rights of way for ingress and egress to and from the Subject Properties to
which Lessor may be entitled; to use any subsequently discovered or developed underground
water to which Lessor may be entitled; and to exercise all other rights which are incidental to any
or all of the rights specified, mentioned or referred to herein.

2. Lessor’'s Warranties.

(a) Lessor hereby warrants and represents to AMICOR, to the best of its
knowledge, that the Subject Properties have been located in accordance with the mining laws of
the United States and the State of Utah and in accordance with local customs, rules and
regulations; that the claims are free and clear from any liens or encumbrances placed on the
Subject Properties by Lesssor; and that Lessor has not and will not perform any act that will
encumber any of the claims.

(h) Lessor further warrants: (1) that it is the proper and the only entity,
association or corporation capable ol and entitled 1o lease, let and demise the Subject Properties;
{2) that all prior mineral leases have terminated or been released; and (3) that no action, suit,
claim, proceeding, arbitration or investigation is pending, or to the best of its knowledge,
threatened against the Subject Properties, at law or in equity.

3. Title Information and Defects. Promptly following execution of this Agreement,
Lessor shall furnish to AMICOR copies of all title information relating to the Subject Properties
that Lessor has in its possession or control, including, but not limited to, abstracts of title, deeds,

location notices, status reports, title opinions and proofs of assessment work.

4. Technical Information. Promptly following the execution of this Agreement,

Lessor shall deliver to AMICOR all geological, geophysical, geochemical and engineering data
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and information in its control which relates to the Subject Properties.




5 Term. The term of this Agreement shall be for a period of twenty (20) years from
the date hereof, and so long thereafier as the annual Bureau of Land Management maintenance
fees and any other fees required to hold the Subject Properties are paid in full.

6. Cross-Mining Rights and Access. To the extent Lessor has the right to grant,

during the term of this Agreement AMICOR is hereby pranted the right, if it so desires, to
possess and use all or any part of the Subject Properties and any or all structures, facilities,
tunnels, shafts, pits, openings, ditches, pipelines, equipment, machinery roads, haulage ways and
other improvements or appurtenances existing thercon or thereunder for the purpose of
developing, producing, removing, extracting, mining, treating, processing. stockpiling, storing,
depositing and transporting minerals, concentrated products, wastes, water, fluids, solutions or
materials from any adjoining or nearby property owned, controlled or operated by AMICOR, and
for any other purposes, including access, connected with exploration, development or producing
operations on such adjoining or nearby property.

7. Manner of Work. AMICOR agrees to conduct all of its operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Utah.

8. Title 1o Minerals. It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right to retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from any of the Subject Properties pursuant to
this Agreement.

9. Tailings and Residue. All tailings and other residue resulting from extraction,

milling, processing or other operations upon the Subject Propertics shall be the sole and
exclusive property of AMICOR. AMICOR is responsible for the property reclamation and
cleanup work of all properties subject to this Agreement, including the proper removal or
reclamation of all tailings and other residue. AMICOR will indemnify and hold Lessor and all
Lessor’s successors in interest harmless from all such reclamation and cleanup work and from all
costs associated therewith. All reclamation and cleanup work shall be completed in accordance

with applicable local, state and federal rules and regulations. This provision shall survive the

%

termination of this Agreement,




10. Amendment, Relocation and Patent of Claims. AMICOR. shall have the right to

amend or relocate in the name of Lessor any of the unpatented mining claims covered by this
Agpreement which AMICOR deems advisable to so amend or relocate, Upon request by
AMICOR. Lessor shall apply for a patent to any of the unpatented mining claims so designated
by AMICOR and shall execute all necessary applications and documents in connection
therewith, and shall cooperate fully with AMICOR in securing such patents. All expenses
incurred by Lessor at AMICOR’s request and all expenses incurred or authorized by AMICOR
in connection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR
under this Agreement shall extend to any and all such amended, relocated or patented mining
claims.

11. Maintenance Fees/Assessment Work. In any year in which the Congress requires

the pavment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claims, AMICOR will pay such fee for every mining
claim which is then part of the Subject Properties on or before a period of at least ninety (90)
days prior to the due date of such payment. AMICOR shall give written notice of such payment
to Lessor when the payvment is made. If such payment is not made by such date, then the
provisions of Paragraph 14 shall apply. If the annual assessment work requirement is reinstated,
the following shall apply.

Commencing with the assessment year expiring on September 1, 2012, AMICOR
shall perform annual assessment work requirements for any and all of the unpatented mining
claims which remain subject to this Agreement subsequent to June 1, of any such assessment
year, and shall record proof of such annual assessment work on Lessor’s behalf in the manner
provided by law within the statutory period. Lessor agrees that, in the event AMICOR owns or
acquires by location, purchase, lease, option or otherwise, the right to explore areas or claims or
groups of claims contiguous to the unpatented mining claims covered by this Agreement,
AMICOR shall have the right to perform assessment work required hereunder pursuant to a
common plan of exploration or development for all of the areas, claims or groups of claims,
whether performed on or off the Subject Properties. AMICOR shall not be liable on account of
holdings by any court or governmental agency that the effects of work so elected and performed
by AMICOR do not constitute the required annual assessment work for purposes of preserving
title to such claims, provided that the work so done is of the kind generally accepted as
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assessment work and that AMICOR has expended a total amount sufficient to meet the minimum
requirements with respect to all of the unpatented mining claims.

12, Holding Costs. AMICOR shall pay all costs of holding the Subject Properties
during the term of this Agreement.

13.  Taxes. While this Agreement i1s in effect, and except as provided hereinalter,

AMICOR shall promptly pay all property taxes, assessments and other governmental charges
imposed upon any of the Subject Propertics which remain subject to this Agreement and upon
any structures, facilities, equipment and personal property placed or erected thercon by
AMICOR, and AMICOR shall pay the same before they are delinquent. AMICOR shall have the
right to contest in the courts or otherwise, the validity or amount of any taxes or assessment if
AMICOR deems the same to be unlawful, unjust, unequal or excessive, or to take such other
steps or proceedings as AMICOR may deem necessary to secure a cancellation, reduction,
readjustment or equalization thereof before AMICOR shall be required to pay the same, but in no
event shall AMICOR permit or allow title to the Subject Properties to be lost as the resull of
nonpayment of any taxes, assessments or other such charges while this Agreement is in effect.

14,  Default and Forfeiture. The failure of AMICOR to make or cause to be made any

of the payments herein provided for or to keep or perform any agreement on its part to be kept or
performed according to the terms and provisions of this Agreement shall, at the election of
Lessor, constitute an event of a default. Upon such event of default. Lessor shall give to
AMICOR a written notice of its intention to declare a forfeiture of this Agreement and to
terminate the same on account thereof, specifying the particular default or defaults relied upon
by it, and AMICOR shall have ten (10) days after receipt of such notice in which to make good,
or cure such default or defaults, in which event there shall be no forfeiture therefor. Upon failure
to so cure the default, Lessor may declare a forfeiture and termination of this Agreement. In the
event that Lessor does terminate this Agreement on account of a default by AMICOR, AMICOR
shall be under no further obligation or liability hereunder to Lessor from and after the date of
such termination except for the performance of obligations and the satisfaction of liabilities to
Lessor or third parties or respecting the Subject Properties, which have accrued prior to the date
of such termination,

15. Release of Property. AMICOR may at any time execute and deliver to Lessor a

release covering all or part of the Subject Properties and thereby surrender this Agreement as to
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all or the designated part of the Subject Properties and terminate all obligations as to the Subject
Properties surrendered. Any surrender of all or part of the Subject Properties must be preceded
by a written notice delivered a minimum of ninety (90) days before any annual assessment work
obligations or BLM maintenance, rental or similar fee is due on the claims which comprise the
Subject Properties.

16. Evidence of Release. In the event of a valid forfeiture, surrender, expiration or

termination of this Agreement as to the Subject Properties or any part thercof, AMICOR shall
surrender to Lessor peaceable possession of the Subject Properties covered by the forfeiture,
surrender, expiration or termination. Within thirty (30) days after termination of this Agreement
as to the Subject Properties, AMICOR shall also deliver to Lessor all documents and factual
information, such as geological reports, data, assays, claim maps, logs, drill hole location, and
other similar data, obtained by AMICOR in its operations on the Subject Properties.

17. Removal of Equipment. Within thirtv (30) days after a wvalid forfeiture,

cancellation, expiration or other termination of this Agreement, AMICOR shall offer to Lessor
and Lessor may acquire al a price mutually agreed upon all buildings, structures, warchouse
stocks, merchandise, materials, tools, hoists, compressors, engines, motors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fixtures, equipment and personal property erected or placed in or upon the
Subject Properties by AMICOR. As to any of the foregoing items not acquired by Lessor,
AMICOR shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination to remove said items, provided that such right of remowval shall not extend to
foundations and mine timbers in place unless Lessor shall have given its previous written consent
thereto. If AMICOR is hampered by snowdrifts, washouts, inclement weather or other climatic
conditions, from completing the removal of said items within the time specified, then Lessor
agrees to extend the time for removal by a reasonable period if requested by AMICOR.

18.  Right of Assignment. During the term of this Agreement, AMICOR. shall have the
right to assign, sell, encumber or otherwise transfer to any third party any of its rights or inieresis
in and to this Agreement or any of the Subjeet Properties then subject to this Agreement,

19, Recording of Short Form Notice. Upon request of AMICOR, Lessor will execute
and deliver a memorandum of this Agreement (Short Form) for the sole purpose of recordation

in the real property records so as to give recorded notice, pursuant to the laws of the State of
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Utah, of the existence of this Agreement. No such memorandum shall modify, vary or amend
any terms of this Agreement.

20.  Arbitration of Disputes. Any dispute, contest, controversy or claim arising from
this Agreement, including alleged breaches hereof and defaults hereunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the
same may be amended at the time for the call for arbitration. Arbitration proceedings shall be
held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
Colorado court of competent jurisdiction, the parties hereto consenting to the jurisdiction of such
courts tor this purpose. The arbitration decision shall be in writing and shall set forth findings of
fact and conclusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be borne solely by the losing party.

21.  Notices. Any notice, election or other correspondence required or permitted

hereunder shall be deemed to have been properly given or delivered when made in writing and
delivered personally to the party to whom directed, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom directed at its below specified address, to-wit:

As to Lessor Kimmerle Mining LLC
Attn: Kyvle Kimmerle
2056 Plateau Drive
Moab, Utah 84532

As to AMICOR: American Strategic Minerals Corporation
Post Office Box 888
31161 Highway 90
Nucla, Colorado 81424-0888
Either party hereto may change its address for the purpose of notices or communications
hereunder by furnishing notice thereol to the other party in compliance with this provision.

22, No Implied Covenants. Except as provided in Paragraph 7 hereof, it is expressly

understood and agreed that no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the time
therelore, or 1o any obligation AMICOR hereunder or to the measure of diligence thereof. If
AMICOR at any time, and from time to time after commencing operations or production, desires

to shut down or cease operations or production for any reason, it shall have the right to do so.
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23, Construction. The headings used herein are for convenience of reference only and
shall not be taken or construed to define or limit any of the terms or provisions hereof. Unless
otherwise provided or unless the context shall otherwise require, words importing the singular
number shall include the plural number, words importing the masculine gender shall include the
teminine gender, and vice versa.

24, Inurement. This Agreement shall extend to and be binding upon all of the heirs,
executors, administrators, successors in interest and permitted assigns of the parties hereto.

IN WITNESS WHEREQF, the parties have executed this Agreement effective as of the
day and vear first above written.

KIMMERLE MINING LLC,
a Utah limited liability company

i

Kyie Kuhmerle
Its Srtguny 1 Tesm ber

American Strategic Minerals Corporation,
a Colorado corporation

B : 2
Katwl:n A Glasict, President




STATE OF UTAH )

) ss.
COUNTY OF {-:-zﬂj [Id )

On thisﬁ?"ﬁ day of November, 2011, before me personally appeared Kyle Kimmerle,
known to me to be the person whose name is subseribed to the foregoing instrument, who,

having been by me first duly sworn, did say: That he is the EIQMF ? e ber_ of Kimmerle
Mining LLC. a Utah limited liability company, which executed thé foregoing instrument and
acknowledged said instrument to be the free act and deed of said company.

Witness my hand and official seal.

My Commission Expiws:muﬂjﬂ_mmg’—

MARIA SHUPE
\ Natory Public State of Utah

4 My Commission Exgi ; Notary Pul
; ﬂ;ﬁr;: T&n zgfjsm Gl Address: s
Comm. Mumber: 505157 i W;L{r —
STATE OF COLORADO )]
1 ss,
COUNTY OF MONTROSE )]
Lo

On this &% day of Nevemtrer, 2011, before me personally appeared Kathleen A.
Glasier, known to me to be the person whose name is subscribed to the foregoing instrument.
who, having been by me first duly sworn, did say: That she is the President of American
Strategic Minerals Corporation, a Colorado corporation which executed the foregoing instrument
and acknowledged said instrument to be the free act and deed of said corporation.

Witness my hand and official seal.

My Commission Expires:  //./« Z70/!




EXHIBIT “A”
to that certain Mining Lease Agreement
between
Kimmerle Mining LLC
and
American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Unpatented Lode Mining Claims located in the County of San Juan, State
of Utah, are more particularly described below.

Section 34, Township 34 South, Range 20 East, S.1..M.

CLAIM NAME BLM SERIAL NUMBER
King 2 UMC410456
King 3 UMC410457
King 4 UMC410836
King 5 UMC410837
King 6 UMC410838
King 7 UMC410839
King 8 UMC410840

Section 34, Township 34 South, Range 20 East, 5.L.M.; and

Section 3, Township 35 South, Range 20 East, S.L.M.
CLAIM NAME BLM SERIAL NUMBER
King | UMC410455







MINING LEASE AGREEMENT

THIS MINING LEASE AGREEMENT is made and entered into effective as of the 2nd
day of November, 2011, by and between KYLE KIMMERLE, DAVID KIMMERLE and
CHARLES KIMMERLE. individuals (hereinafter referred to severally and collectively as
“Lessors™ and AMERICAN STRATEGIC MINERALS CORPORATION, a Colorado
corporation {hereinafter referred to as “AMICOR™).

RECITALS

WHEREAS, Lessors own a certain unpatented mining claim situated in San Juan County,
Utah, more particularly described in Exhibit “A”™ attached hereto and by this reference
incorporated herein (hereinafter referred to as the “Subject Property™); and

WHEREAS, Lessors desire to grant to AMICOR, and AMICOR desires to acquire from
Lessors, a mining lease of the Subject Property pursuant to which AMICOR shall have the
exclusive right to explore, develop. extract, mine, market. sell or otherwise dispose of all
minerals from the Subject Property.

AGREEMENT

NOW, THEREFORE, in consideration of the issuance of capital stock of AMICOR and
mutual covenants contained and provided for herein, the parties hereto agree as follows:

1. Grant. Lessors hereby grant, lease, let and demise unto AMICOR, its successors
and assigns, all of the Subject Property described in Exhibit “A™ together with all ores, minerals
and mineral substances of every nature and character whatsoever to the extent Lessors have the
rights to said minerals (which ores, minerals and mineral substances are hereinafter referred to
severally and collectively as the “Minerals™) located thereupon or thereunder,

Lessors further grant to AMICOR the exclusive right and privilege to enter upon the
Subject Property for purposes of surveying, exploring, prospecting, sampling, drilling,
developing, mining (whether by underground, strip, open pit or solution methods), stockpiling,
removing, shipping. processing, marketing or otherwise disposing of any of the Minerals: to
construct, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, wasie
dumps, ditches, pipelines, power and communication lines, and other improvements and

facilities reasonahly required by AMICOR for the full enjoyment of the Subject Property for the
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purposes set forth in this Agreement; to use so much of the Subject Property and the surface
thereol as may be reasonably necessary, convenient or suitable for the storage and/or permanent
disposal of wastes, residues, tailings or other by-products of development, production or
operations; to use so much of the surface of the Subject Property as may be reasonably
necessary, convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
easements and all rights of way for ingress and egress to and from the Subject Property to which
Lessors may be entitled; to use any subsequently discovered or developed underground water to
which Lessors may be entitled; and to exercise all other rights which are incidental to any or all
of the rights specified, mentioned or referred to herein.
2. Lessors” Warranties.
(a) Lessors hereby warrant and represent to AMICOR that the Suhbject

Property has been located in accordance with the mining laws of the United States and the State
of Colorado and in accordance with local customs, rules and regulations; that the claim is free
and clear from any liens or encumbrances placed on the Subject Property by Lessors; and that
Lessors have not and will not perform any act that will encumber the claim.

() Lessors further warrant: (1) that they are the proper and the only entity.
association or corporation capable of and entitled to lease, let and demise the Subject Property;
{2) that all prior mineral leases have terminated or been released; and (3) that no action, suit,
claim. procceding, arbitration or investigation is pending, or to their knowledge, threatened
against the Subject Property, at law or in equity.

3 Title Information and Defects. Promptly following execution of this Agreement,

Lessors shall furnish to AMICOR copies of all title information relating to the Subject Property
that Lessors have in their possession or control, including, but not limited to, abstracts of title,
deeds, location notices, status reports, title opinions and proofs of assessment work.

4. Technical Information. Promptly following the execution of this Agreement,
Lessors shall deliver to AMICOR all geological, geophysical, geochemical and engineering data
and information in their control which relates to the Subject Property.

& Term. The term of this Agreement shall be for a period of twenty (20) vears from
the date hereof, and so long thereafter as the annual Bureau of Land Management maintenance

fees and any other fees required to hold the Subject Property are paid in full,
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6. Cross-Mining Rights and Access. To the extent Lessors have the right to grant,
during the term of this Agreement AMICOR is hereby granted the right, if it so desires, to
possess and use all or any part of the Subject Property and any or all structures, facilities.
tunnels, shafts, pits, openings, ditches, pipelines, equipment. machinery roads, haulage ways and
other improvements or appurlenances existing thereon or thereunder for the purpose of
developing, producing, removing, extracting, mining, treating, processing, stockpiling, storing,
depositing and transporting minerals, concentrated products, wastes, water, fluids, solutions or
materials from any adjoining or nearby property owned, controlled or operated by AMICOR, and
for any other purposes, including access, connected with exploration, development or producing
operations on such adjoining or nearby property.

7. Manner of Work. AMICOR. agrees to conduct all of iis operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Utah,

8. Title to Minerals. It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right to retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from the Subject Property pursuant to this
Agreement.

9. Tailings and Residue. All tailings and other residuc resuliing from extraction,

milling, processing or other operations upon the Subject Property shall be the sole and exclusive
property of AMICOR. AMICOR is responsible for the property reclamation and cleanup work of
the property subject to this Agreement, including the proper remowval or reclamation of all
lailings and other residue. AMICOR will indemnify and hold Lessors and all Lessors” successors
in interest harmless from all such reclamation and cleanup work and from all costs associated
therewith. All reclamation and cleanup work shall be completed in accordance with applicable
local, state and federal rules and regulations. This provision shall survive the termination of this
Agrecment.

10, Amendment, Relocation and Patent of Claim. AMICOR shall have the right to

amend or relocate in the name of Lessors the unpatented mining claim covered by this
Agreement which AMICOR deems advisable to so amend or relocate, Upon request by
AMICOR, Lessors shall apply for a patent to the unpatented mining claim so designated by

AMICOR and shall execute all necessary applications and documents in connection therewith,
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and shall cooperate fully with AMICOR in securing such patent. All expenses incurred by
Lessors at AMICOR's request and all expenses incurred or authorized by AMICOR in con-
nection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR, under
this Agreement, shall extend to such amended, relocated or patented mining claim.

I1.  Maintenance Fecs/Assessment Work. Tn any year in which the Congress requires

the payment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claim, AMICOR will pay such fee for every mining
claim which is then part of the Subject Property on or before a period of at least ninety (90) days
prior to the due date of such payment. AMICOR shall give written notice of such payvment to
Lessor when the payment is made. If such payment is not made by such date, then the provisions
of Paragraph 14 shall apply. If the annual assessment work requirement is reinstated, the
following shall apply.

Commencing with the assessment year expiring on September [, 2012, AMICOR shall
perform annual assessment work requirements [or the unpatented mining claim which remain
subject to this Agreement subsequent to June 1, of any such assessment vear, and shall record
proof of such annual assessment work on Lessors’ behalf in the manner provided by law within
the statutory period. Lessors agree that, in the event AMICOR owns or acquires by location,
purchase, lease, option or otherwise, the right to explore arcas or claims or groups of claims
contiguous to the unpatented mining claim covered by this Agreement, AMICOR shall have the
right to perform assessment work required hereunder pursuant to a common plan of exploration
or development for all of the areas, claims or groups of claims, whether performed on or off the
Subject Property. AMICOR shall not be liable on account of holdings by any court or
governmental agency that the effects of work so elected and performed by AMICOR do not con-
stitute the required annual assessment work for purposes of preserving title to such claim,
provided that the work so done is of the kind generally accepted as assessment work and that
AMICOR has expended a total amount sufficient to meet the minimum requirements with
respect to the unpatented mining claim.

12, Holding Costs. AMICOR shall pay all costs of holding the Subject Property
during the term of this Agreement.

13, Taxes. While this Agreement is in effect, and except as provided hereinafier,
AMICOR shall promptly pay all property taxes, assessments and other governmental charges




imposed upon the Subject Property which remain subject to this Agreement and upon any
structures, facilities, equipment and personal property placed or erected thereon by AMICOR,
and AMICOR shall pav the same before they are delinquent. AMICOR shall have the right to
contest in the courts or otherwise, the validity or amount of any taxes or assessment if AMICOR
deems the same to be unlawful, unjust, unequal or excessive, or to take such other steps or
proceedings as AMICOR may deem necessary to secure a cancellation, reduction, readjustment
or equalization thereof before AMICOR shall be required to pay the same, but in no event shall
AMICOR permit or allow title to the Subject Property to be lost as the result of nonpayment of
any taxes, assessments or other such charges while this Agreement is in effect.

14, Default and Forfeiture, The failure of AMICOR to make or cause to be made anv

of the payments herein provided for or to keep or perform any agreement on its part to be kept or
performed according to the terms and provisions of this Agreement shall, at the election of
Lessors, constitute an event of a default. Upon such event of default, Lessors shall give to
AMICOR. a written notice of its intention to declare a forfeiture of this Agreement and to
terminate the same on account thereof, specifying the particular default or defaults relied upon
by it, and AMICOR. shall have ten (10) days after receipt of such notice in which to make good.
or cure such default or defaults, in which there shall be no forfeiture therefore. Upon failure to so
cure the default, Lessors may declare a forfeiture and termination of this Agreement. In the event
that Lessors do terminate this Agreement on account of a default by AMICOR, AMICOR shall
be under no further obligation or liability hereunder to Lessors from and after the date of such
termination except for the performance of obligations and the satisfaction of liabilities to Lessors
or third parties or respecting the Subject Property, which have accrued prior to the date of such
termination.

15.  Release of Property. AMICOR may at any time execute and deliver to Lessors a

release covering the Suhject Property and thereby surrender this Agreement as to the Subject
Property and terminate all obligations as to the Subject Property surrendered. Any surrender of
the Subject Property must be preceded by a written notice delivered a minimum of ninety (90)
days before any annual assessment work obligations or BLM maintenance, rental or similar fee
is due on the claim which comprises the Subject Property.

16. Evidence of Release. In the event of a valid forfeiture, surrender, expiration or

termination of this Agreement as to the Subject Property, AMICOR shall surrender to Lessors
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peaceable possession of the Subject Property covered by the forfeiture, surrender, expiration or
termination. Within thirty (30) days after termination of this Agreement as to the Subject
Property, AMICOR shall also deliver to Lessors all documents and factual information, such as
geological reports, data, assays, claim maps, logs, drill hole location, and other similar data,
obtained by AMICOR in its operations on the Subject Property.

17. Removal of Equipment. Within thirty (30) days after a wvalid forfeiture,
cancellation, expiration or other termination of this Agreement, AMICOR shall offer to Lessors

and Lessors may acquire at a price mutually agreed upon all buildings, structures, warchouse
stocks, merchandise, materials, tools, hoists, compressors, engines, motors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fxtures, equipment and personal property erected or placed in or upon the
Subject Property by AMICOR. As to any of the foregoing items not acquired by Lessors,
AMICOR. shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination to remove said items, provided that such right of removal shall not extend to
foundations and mine timbers in place unless Lessors shall have given their previous written
consent thereto, If AMICOR is hampered by snowdrifts, washouls, inclement weather or other
climatic conditions, from completing the removal of said items within the time specified, then
Lessors agree to extend the time for removal by a reasonable period if requested by AMICOR,
18. Right of Assignment. During the term of this Agreement, AMICOR shall have the

right to assign, sell, encumber or otherwise transfer to any third party any of its rights or interests

in and to this Agreement or the Subject Property then subject to this Agreement.
19.  Recording of Short Form Notice, Upon request of AMICOR, Lessors will execute

and deliver a memorandum of this Agreement (Short Form) for the sole purpose of recordation
in the real property records so as to give recorded notice, pursuant to the laws of the State of
Utah, of the existence of this Agreement. No such memorandum shall modify, vary or amend
any terms of this Agreement.

20.  Arbitration of Disputes. Any dispute, contest, controversy or claim arising from

this Agreement. including alleged breaches hereof and defaults hereunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the
same may be amended al the time for the call for arbitration. Arbitration proceedings shall be

held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
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Colorado court of competent jurisdiction, the parties hereto consenting to the jurisdiction of such
courts for this purpose, The arbitration decision shall be in writing and shall set forth findings of
fact and conclusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be bome solely by the losing party,

21.  Motices. Any notice. election or other correspondence required or permitted
hereunder shall be deemed to have been properly given or delivered when made in writing and
delivered personally to the party to whom directed, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom directed at its below specified address. to-wit:

As to Lessors: Messrs. Kyle Kimmerle,
David Kimmerle
and Charles Kimmerle
2056 Plateau Drive
Moab, Utah 84532

As to AMICOR: American Strategic Minerals Corporation
Post Office Box 888
31161 Highway 90
Nucla, Colorado 81424-0888
Either party hereto may change its address for the purpose of notices or communications
hereunder by furnishing notice thereof to the other party in compliance with this provision.

22, No Implied Covenants. Except as provided in Paragraph 7 hereof, it is expressly
understood and agreed that no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the time
therefore, or to any obligation AMICOR hereunder or to the measure of diligence thereof. If
AMICOR at any time, and from time to time afler commencing operations or production, desires
to shut down or cease operations or production for any reason, it shall have the right to do so.

23.  Construction. The headings used herein are for convenience of reference only and
shall not be taken or construed to define or limit any of the terms or provisions hereof. Unless
otherwise provided or unless the context shall otherwise require, words importing the singular

number shall include the plural number, words importing the masculine gender shall include the

fermninine gender, and vice versa.




24, Inurement. This Agreement shall extend to and be binding upon all of the heirs,
executors, administrators, successors in interest and permitted assigns of the parties hereto,

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the
day and vear first above written.

Lessors:

_K;Ic merle, Lessor

Loud fond

David Kimmerle, Lessor

Charles Kimmerle, Lessor

American Strategic Minerals Corporation,
a Colorado corporation

r, President and CEQ

Kathleen A, Glasie




24, Ipurement. This Agreement shall extend to and be binding upon all of the heirs,
executors, administrators, successors in interest and permitted assigns of the parties hereto.

IN WITNESS WHEREQF, the parties have executed this Agreement effective as of the
day and vear first above writlen.

Lessors:

Kyle Kimmerle, Lessor

merle, Lessor

éj:/m/

arles Klmmerir*(hzssur L

American Strategic Minerals Corporation,
a Colorado corporation




STATE OF UTAH )
} ss.
COUNTY OF _(ﬂﬁ_r*)_ )

On this 28 day of November, 2011, before me personally appeared Kyle Kimmerle,
known to me to be the person whose name is subscribed to the foregoing insttument, who,

having been by me first duly sworn, did say: That he executed the foregoing instrument and
acknowledged said instrument to be his free act and deed.

Witness my hand and official seal.

My Commission Expims:mmlﬁ_\_\]@g;

RIA SHUPE \
STEn, Ngl‘ﬂr::?m"c State of Utch

; mistion Expires o0 |
M et 2015 |
7 Comm. Number: 605157 |

STATE OF k,mh
COUNTY OF g&ﬂ Tudh

On this 1 i day of November, 2011, before me personally appeared David Kimmerle,
known to me to be the person whose name is subseribed to the foregoing instrument, who,
having been by me first duly swom, did say: That he executed the foregoing instrument and
acknowledged said instrument 1o be his free act and deed,

)
) s8.
)

Witness my hand and official seal.

My Commission Expires: &[‘E i'li ZL 1[” .1

S (e Dulimg

I Address: ]LH E}ﬂfﬂr C.Q'rd?'f d— -
e P ARELID) T LT




statEoF AL )

. ) ss.

COUNTY OF _5 _x_woh e d AN

On this %= day of November, 2011, before me personally appeared Charles
Kimmerle, known to me 1o be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That he executed the foregoing instrument and
acknowledged said instrument to be his free act and deed.

Witness my hand and official seal

My Commission Expires: ;@i__f“{__}?fj:

il 8

e "
" \
Notary Public

AmgﬂgﬁEEN Notary Public o fd;/[—
My Commission Expires Apr. 15, 2013 Address________ S0 Denrv K
mﬁwﬁ ATC 290

STATE OF COLORADO )

) ss,
COUNTY OF MONTROSE )
b

On this it day of Nm 2011, before me personally appeared Kathleen A

Glasier, known to me to be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That she is the President of American
Strategic Minerals Corporation, a Colorado corporation which executed the foregoing instrument
and acknowledged said instrument to be the free act and deed of said corporation.

Witness my hand and official seal.

My Commission Expires: &4 27 Jdat

LT, & LA
Notary Public
Address:  devws 27 84

" M&*’r.,:.;,g i T 2 -
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EXHIBIT “A”
To that certain Mining Lease Agreement
between
Kyle Kimmerle, David Kimmerle and Charles Kimmerle
and
American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Unpatented Lode Mining Claim located in the County of San Juan, State
of Utah, is more particularly described below.

Section 11, Township 35 South, Range 17 East, S.L.M.

CLAIM NAME BLM SERIAL NUMBER
Mew Jessie 1 UMC407873
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MINING LEASE AGREEMENT

THIS MINING LEASE AGREEMENT is made and entered into effective as of the 2nd
day of November, 2011, by and between KYLE KIMMERLE, an individual residing in Moab,
Utah, and KIMMERLE MINING LLC, a Utah limited liability company (hereinafier referred to
severally and collectively as “Lessors™) and AMERICAN STRATEGIC MINERALS
CORPORATION, a Colorado corporation (hereinafter referred to as “AMICOR™).

RECITALS

WHEREAS, Lessors own a certain unpatented mining claim sitated in San Juan County,
Utah, more particularly deseribed in Exhibit “A” attached hereto and by this reference
incorporated herein (hereinafter referred to as the “Subject Property™); and

WHEREAS, Lessors desire to grant to AMICOR, and AMICOR desires to acquire from
Lessors, a mining lease of the Subject Property pursuant to which AMICOR shall have the
exclusive right to explore, develop, extract, mine, market, sell or otherwise dispose of all
minerals from the Subject Property.

AGREEMENT

NOW, THEREFORE, in consideration of the issuance of capital stock of AMICOR and
mutual covenants contained and provided for herein, the parties hereto agree as follows:

1. Grani, Lessors hereby grant, lease, let and demise unto AMICOR, its successors
and assigns, all of the Subject Property described in Exhibit “A™ together with all ores. minerals
and mineral substances of every nature and character whatsoever to the extent Lessors have the
rights to said minerals (which ores, minerals and mineral substances are hereinalier referred to
severally and collectively as the “Minerals™) located thereupon or thereunder.

Lessors further grant to AMICOR the exclusive right and privilege to enter upon the
Subject Property for purposes of surveying, exploring, prospecting, sampling, drilling,
developing, mining (whether by underground, strip, open pit or solution methods), stockpiling,
removing, shipping, processing, marketing or otherwise disposing of any of the Minerals; to
construct, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, waste
dumps, ditches, pipelines, power and communication lines, and other improvements and

facilities reasonably required by AMICOR for the full enjoyment of the Subject Property for the
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purposes set forth in this Agreement; to use so much of the Subject Property and the surface
thereof as may bhe reasonably necessary, convenient or suitable for the storage and/or permanent
disposal of wastes, residues, tailings or other by-products of development, production or
operations; to use so much of the surface of the Subject Property as may be reasonably
necessary, convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
casements and all rights of way for ingress and egress to and from the Subject Property to which
Lessors may be entitled; to use any subsequently discovered or developed underground water to
which Lessors may be entitled; and to exercise all other rights which are incidental to any or all
of the rights specified, mentioned or referred to herein.
2. Lessors’ Warranties.

(a) Lessors hereby warrant and represent to AMICOR that the Subject
Property has been located in accordance with the mining laws of the United States and the State
of Colorado and in accordance with local customs, rules and regulations; that the claim is free
and clear from any liens or encumbrances placed on the Subject Property by Lessors; and that
Lessors have not and will not perform any act that will encumber the claim.

(b}  Lessors further warrant: (1) that they are the proper and the only entity,
association or corporation capable of and entitled to lease, let and demise the Subject Property;
(2) that all prior mineral leases have terminated or been released; and (3) that no action, suit,
claim, proceeding, arbitration or investigation is pending, or to their knowledge, threatened
against the Subject Property, at law or in equity.

3 Title Information and Defects. Promptly following execution of this Agreement,

Lessors shall furnish to AMICOR copies of all title information relating to the Subject Property
that Lessors have in their possession or control, including, but not limited to, abstracts of title,
deeds. location notices, status reports, title opinions and proofs of assessment work.

4, Technical Information. Promptly following the execution of this Agreement,
Lessors shall deliver to AMICOR all geological, geophysical, geochemical and engineering data
and information in their control which relates to the Subject Property.

5 Term. The term of this Agreement shall be for a period of twenty (2(0) years from
the date hereof, and so long thereafter as the annual Bureau of Land Management maintenance

fees and any other fees required to hold the Subject Property are paid in full. '




0, Cross-Mining Rights and Access. To the extent Lessors have the right o grant,

during the term of this Apreement AMICOR is hereby granted the right, il it so desires,
possess and use all or any part of the Subject Property and any or all structures, facilities,
tunnels, shafts, pits, openings, ditches, pipelines, equipment, machinery roads, haulage ways and
other improvements or appurtenances existing thereon or thereunder for the purpose of
developing, producing, removing, extracting, mining, treating, processing, stockpiling, storing,
depositing and transporting minerals, concentrated products, wastes, water, fluids, solutions or
materials from any adjoining or nearby property owned, controlled or operated by AMICOR, and
for any other purposes, including access, connected with exploration, development or producing
operations on such adjoining or nearby property.

7. Manner of Work. AMICOR agrees to conduct all of its operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Utah.

8. Title to Minerals. It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right (o retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from the Subject Property pursuant to this
Agreement.

9, Tailings and Residue. All tailings and other residue resulting from extraction.
milling, processing or other operations upon the Subject Property shall be the sole and exclusive
property of AMICOR. AMICOR is responsible for the property reclamation and cleanup work of
the property subject to this Agreement, including the proper removal or reclamation of all
tailings and other residue. AMICOR will indemnifly and hold Lessors and all Lessors” successors
in interest harmless from all such reclamation and cleanup work and from all costs associated
therewith. All reclamation and cleanup work shall be completed in accordance with applicable
local, state and federal rules and regulations. This provision shall survive the termination of this
Agreement,

10. Amendment. Relocation_and Patent of Claim. AMICOR shall have the right to

amend or relocate in the name of Lessors the unpatented mining claim covered by this
Agreement which AMICOR deems advisable to so amend or relocate, Upon request by
AMICOR, Lessors shall apply for a patent to the unpatented mining claim so designated by

AMICOR. and shall execute all necessary applications and documents in connection therewith,
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and shall cooperate fully with AMICOR in securing such patent. All expenses incurred by
Lessors at AMICOR’s request and all expenses incurred or authorized by AMICOR in con-
nection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR, under
this Agreement, shall extend to such amended, relocated or patented mining claim,

11.  Maintenance Fees/Assessment Work. In any year in which the Congress requires
the payment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claim, AMICOR will pay such fee for every mining
claim which is then part of the Subject Property on or before a period of at least ninety (90) days
prior to the due date of such payment. AMICOR shall give written notice of such payment to
Lessor when the payment is made. If such payment is not made by such date, then the provisions
of Paragraph 14 shall apply. If the annual assessment work requirement is reinstated, the
following shall apply.

Commencing with the assessment year expiring on September 1, 2012, AMICOR. shall
perform annual assessment work requirements for the unpatented mining claim which remain
subject to this Agreement subsequent to June 1, of any such assessment vear, and shall record
proof of such annual assessment work on Lessors™ behalf in the manner provided by law within
the statutory period. Lessors agree that, in the event AMICOR owns or acquires by location,
purchase, lease, option or otherwise, the right to explore areas or claims or groups of claims
contiguous to the unpatented mining claim covered by this Agreement, AMICOR shall have the
right to perform assessment work required hereunder pursuant to a common plan of exploration
or development for all of the areas, claims or groups of claims, whether performed on or off the
Subject Property. AMICOR shall not be liable on account of holdings by any court or
governmental agency that the effects of work so elected and performed by AMICOR do not con-
stitute the required annual assessment work for purposes of preserving fitle to such claim,
provided that the work so done is of the kind generally accepted as assessment work and that
AMICOR has expended a total amount sufficient to meet the minimum requirements with
respect to the unpatented mining claim.

12, Haolding Costs. AMICOR shall pay all costs of holding the Subject Property
during the term of this Agreement.

13, Taxes. While this Agreement is in effect, and except as provided hereinafier,
AMICOR shall promptly pay all property taxes, assessments and other governmental charges
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imposed upon the Subject Property which remain subject to this Agreement and upon any
structures, facilities, equipment and personal property placed or erected thereon by AMICOR,
and AMICOR shall pay the same before they are delinquent, AMICOR. shall have the right 1o
contest in the courts or otherwise, the validity or amount of any taxes or assessment if AMICOR
deems the same to be unlawful, unjust, unequal or excessive, or to take such other steps or
proceedings as AMICOR may deem necessary to secure a cancellation, reduction, readjustment
or equalization thereof before AMICOR shall be required to pay the same, but in no event shall
AMICOR permit or allow title to the Subject Properly to be lost as the result of nonpayment of
any taxes, assessments or other such charges while this Agreement is in effect.

14. Default and Forfeiture. The failure of AMICOR to make or cause to be made any
of the payvments herein provided for or to keep or perform any agreement on its part to be kept or
performed according to the terms and provisions of this Agreement shall, at the clection of
Lessors, constitute an event of a default. Upon such event of default, Lessors shall give to
AMICOR a written notice of its intention to declare a forfeiture of this Agreement and to
terminate the same on account thercof, specifying the particular default or defaults relied upon
by it, and AMICOR. shall have ten (10} days after receipt of such notice in which to make good,
or cure such default or defaults, in which there shall be no forfeiture therefore. Upon failure 1o so
cure the default, Lessors may declare a forfeiture and termination of this Agreement. In the event
that Lessors do terminate this Agreement on account of a default by AMICOR, AMICOR shall
be under no further obligation or liability hereunder to Lessors from and after the date of such
termination except for the performance of obligations and the satisfaction of liabilities to Lessors
or third parties or respecting the Subject Property, which have accrued prior to the date of such
termination.

15, Release of Property. AMICOR may at any time execute and deliver to Lessors a

release covering the Subject Property and thereby surrender this Agreement as to the Subject
Property and terminate all obligations as to the Subject Property surrendered. Any surrender of
the Subject Property must be preceded by a written notice delivered a minimum of ninety (90)
days before any annual assessment work obligations or BLM maintenance, rental or similar fee
is due on the elaim which comprises the Subject Property.

16. Evidence of Release. In the event of a valid forfeiture, surrender, expiration or

termination of this Agreement as to the Subject Property, AMICOR shall surrender to Lessors
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peaceable possession of the Subject Property covered by the forfeiture, surrender, expiration or
termination. Within thirty (30) days after termination of this Agreement as to the Subject
Property, AMICOR shall also deliver to Lessors all documents and factual information, such as
geological reports, data, assays, claim maps, logs, drill hole location, and other similar data,
obtained by AMICOR in its operations on the Subject Property.

17. Removal of Eguipment. Within thirty (30) days after a wvalid forfeiture,
cancellation, expiration or other termination of this Agreement, AMICOR shall offer to Lessors

and Lessors may acquire at a price mutually agreed upon all buildings, structures, warchouse
stocks, merchandise, materials, tools, hoists, compressors, engines, motors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fixtures, equipment and personal property erected or placed in or upon the
Subject Property by AMICOR. As to any of the foregoing items not acquired by Lessors,
AMICOR shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination to remove said items, provided that such right of removal shall not extend 10
foundations and mine timbers in place unless Lessors shall have given their previous written
consent thereto. If AMICOR is hampered by snowdrifts, washouts, inclement weather or other
climatic conditions, from completing the removal of said items within the time specified, then
Lessors agree to extend the time for removal by a reasonable period if requested by AMICOR.
18.  Right of Assignment. During the term of this Agreement, AMICOR shall have the

tight to assign, sell, encumber or otherwise transfer to any third party any of its rights or interests
in and to this Agreement or the Subject Property then subject to this Agreement.

19, Recording of Short Form Notice, Upon reguest of AMICOR, Lessors will execute

and deliver a memorandum of this Agreement (Short Form) for the sole purpose of recordation
in the real property records so as to give recorded notice, pursuant to the laws of the State of
Utah, of the existence of this Agreement. No such memorandum shall modifv, vary or amend
any terms of this Agreement.

20, Arbitration of Disputes. Any dispute, contest, controversy or claim arising from

this Agreement, including alleged breaches hereof and defaults hereunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the
same may be amended at the time for the call for arbitration. Arbitration proceedings shall be

held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
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Colorado court of competent jurisdiction, the parties hereto consenting to the jurisdiction of such
courts for this purpose. The arbitration decision shall be in writing and shall set forth findings of
fact and conclusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be borne solely by the losing party.

21.  Notices. Any notice, election or other correspondence required or permitted
hereunder shall be deemed to have been properly given or delivered when made in writing and
delivered personally to the party to whom directed, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom directed at its below specilied address, to-wit:

As to Lessors: Mr. Kyle Kimmerle,
and Kimmerle Mining L.LC
2056 Platean Drive
Moab, Utah 84532

As to AMICOR: American Strategic Minerals Corporation
Post Office Box 888
31161 Highway 90
MNucla, Colorado 81424-0888
Either party hereto may change its address for the purpose of notices or communications

hereunder by fumishing notice thereof to the other party in compliance with this provision.

22, No Implied Covenants. Except as provided in Paragraph 7 hereof, it is expressly

understood and agreed that no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the time
therefore, or to any obligation AMICOR hereunder or to the measure of diligence thereof. If
AMICOR at any time, and from time to time after commencing operations or production, desires
to shut down or cease operations or production for any reason, it shall have the right to do so.

23.  Construction. The headings used herein are for convenience of reference only and
shall not be 1aken or construed to define or limit any of the terms or provisions hereof. Unless
otherwise provided or unless the context shall otherwise require, words importing the singular
number shall include the plural number, words importing the masculine gender shall include the
feminine gender, and vice versa.

24, Inurement. This Agreement shall extend to and be binding upon all of the heirs,

executors, administrators, successors in interest and permitted assigns of the partics herelo,




IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the
day and vear first above written.
Lessors:

-

W Lomm

Kyle I(yimerle, Lessor

KIMMERLE MINING LLC,
a Utah himited lability company

K_yEe é merle

Its  Wea T FTe éu—

American Strategic Minerals Corporation,
a Colorado corporation

Bﬁ%fﬁ%@%z;

Kathleen)A. Glasicr, President and CEOQ




STATE OF UTAH }

COUNTY OF @mﬂ_ _

On this EB day of November, 2011, before me personally appeared Kyle Kimmerle, known to
me to be the person whose name is subscribed to the foregoing instrument, who, having been by me first
duly swom, did say: That he executed the foregoing instrument and acknowledged said instrument to be
his free act and deed.

Witness my hand and c:-ﬂlclal seal.

res:_m_m.r \ 105 )

SRR R

L) Motary Public Sfote of Utah -'(

E My coﬂm";?";;f'sm on: !

Comm. I:Icum ber: 605157 uum bl
Address:_ Q0 S WAL Wieal vr RYSET
STATE OF UTATI )]
) ss

COUNTY OF _ Gran )

On thi%’lﬁ( day of November, 2011, before me personally appeared Kyle Kimmerle, known to me to be
the person uh:yse name is subscribed to the fﬂngmng instrument, whao, having been by me first duly sworn, did say:
kﬂfm;&f of Kimmerle Mining LLC, a Utah limited liability company, which executed

That he is the f7, Mg,
the foregoing msn‘ﬁlﬂ and acknowledged said instrument to be the free act and deed of said company.

Witness my hand and official scal,
My Commission Expires: “i l! | m f[‘ I l_l |

T nor ARIA SHUPE
AL s
'l,?. } g My'czmmummﬁﬁ-:ﬂ,‘:.h ﬁ"_—-ls
%ﬂ‘, Mareh 1, 2015 olary A0
Comm. Number: 805157 | Address:
STATE OF COLORADO )
) ss.
COUNTY OF MONTROSE )

ez "

On thisd?ﬂ. day o Nﬁﬂﬁﬁg. 2011, before me personally appeared Kathleen A. Glasier, known to me
to be the person whose name is subscribed to the foregoing instrument, who, having been by me first duly swormn,
did say: That she is the President of American Strategic Minerals Corporation, a Colorado corporation which
executed the foregoing instrument and acknowledged said instrument to be the free act and deed of said corporation.

Witness my hand and ofTicial seal.

My Commission Expires: [/. /+ @'}fi s




EXHIBIT “A™
To that certain Mining Lease Agreement
hetween
Kyle Kimmerle and Kimmerle Mining LLC
and
American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Unpatented Lode Mining Claim located in the County of San Juan, State
of Utah, is more particularly described below.

Section 29, Township 29 South, Range 24 East, S.L.M,

CLAIM NAME BLM SERIAL NUMBER
Old Foggie UMC353955
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MINING LEASE AGREEMENT

THIS MINING LEASE AGREEMENT is made and entered into effective as of the 2nd
day of November. 2011, by and between DAVID KIMMERLE, an individual (hercinafier
referred to as “Lessor”™) and AMERICAN STRATEGIC MINERALS CORPORATION, a
Colorado corporation (hereinafter referred to as “AMICOR™).

RECITALS

WHEREAS, Lessor owns certain unpatented mining claims situated in San Juan County,
Utah, more particularly described in Exhibit “A” aftached hereto and by this reference
incorporated herein (hercinafter referred to as the “Subject Properties™); and

WIIEREAS, Lessor desires to grant to AMICOR, and AMICOR desires to acquire from
Lessor, a mining lease of the Subject Properties pursuant to which AMICOR shall have the
exclusive right to explore, develop, extract, mine, market, sell or otherwise dispose of all
minerals from the Subject Properties.

AGREEMENT

NOW, THEREFORE, in consideration of the issuance of capital stock of AMICOR and
mutual covenants contained and provided for herein, the parties hereto agree as follows:

1. Grant. Lessor hereby grants, leases, lets and demises unto AMICOR, its
successors and assigns, all of the Subject Properties described in Exhibit “A™ together with all
ores, minerals and mineral substances of every nature and character whatsoever to the extent
Lessor has the rights to said minerals (which ores, minerals and mineral substances are
hereinafter referred to severally and collectively as the “Minerals™) located thereupon or
thereunder.

Lessor further grants to AMICOR the exclusive right and privilege to enter upon the
Subject Properties for purposes of surveying, exploring, prospecting, sampling, drilling,
developing. mining {whether by underground, sirip, open pit or solution methods), stockpiling,
removing, shipping. processing, marketing or otherwise disposing of any of the Minerals: to
construct, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, waste

dumps, ditches, pipelines, power and communication lines, and other improvements and




[acililies reasonably required by AMICOR for the full enjoyment of the Subject Properlies for
the purposes set forth in this Agreement: to use so much of the Subject Properties and the surface
thereofl as may be reasonably necessary, convenient or suitable for the storage and/or permanent
disposal of wastes, residues, tailings or other by-products of development, production or
operations; to use so much of the surface of the Subject Properties as may be reasonably
necessary, convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
easements and all rights of way for ingress and egress to and from the Subject Properties to
which Lessor may be entitled; to use any subsequently discovered or developed underground
water to which Lessor may be entitled; and to exercise all other rights which are incidental to any
or all of the rights specified, mentioned or referred to herein.
2. Lessor's Warranties.

{a) Lessor hereby warranis and represents to AMICOR that the Subject
Properiies have been located in accordance with the mining laws of the United States and the
State of Utah and in accordance with local customs, rules and regulations; that the claims are free
and clear from any liens or encumbrances placed on the Subject Properties by Lessor; and that
Lessor has not and will not perform any act that will encumber any of the claims,

(b} Lessor further warrants: (1} that he is the proper and the only entity,
association or corporation capable of and entitled to lease, let and demise the Subject Properties;
(2) that all prior mineral leases have terminated or been released; and (3) that no action, suit,
claim, proceeding, arbitration or investigation is pending, or to his kn&wlcdgc, threatened against
the Subject Properties, at law or in equity.

3 Title Information and Defects. Promptly following execution of this Agreement,
Lessor shall furnish to AMICOR copies of all title information relating to the Subject Properties
that Lessor has in his possession or control, including, but not limited to, abstracts of title, deeds,
location notices, status reports, title opinions and proofs of assessment work.

4, Technical Information. Prompily following the execution of this Agreement,
Lessor shall deliver to AMICOR all geological, geophysical, geochemical and engineering data

and information in his control which relates to the Subject Properties.
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3 Term. The term of this Agreement shall be for a period of twenty (20) vears from
the date hereof, and so long thereafter as the annual Bureau of Land Management maintenance
fees and any other fees required to hold the Subject Properties are paid in full.

6. Cross-Mining Rights and Access. To the extent Lessor has the right to grant,

during the term of this Agreement AMICOR is hereby granted the right, if it so desires, to
possess and use all or any parl of the Subject Properties and any or all structures, facilities,
tunnels, shafls, pits, openings, ditches, pipelines, equipment, machinery roads, haulage ways and
other improvements or appurtenances existing thercon or thereunder for the purpose of
developing, producing, removing, extracting, mining, treating, processing, stockpiling, storing,
depositing and transporting minerals, concentrated products, wastes, water, fluids, solutions or
materials from any adjoining or nearby properly owned, controlled or operated by AMICOR, and
for any other purposes, including access, connected with exploration, development or producing
operations on such adjoining or nearby property.

7. Manner of Work. AMICOR agrees to conduct all of its operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Utah,

8. Title to Minerals. It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right to retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from any of the Subject Properties pursuant to
this Agreement.

9. Tailings and Residue. All tailings and other residue resulting from extraction,

milling, processing or other operations upon the Subject Properties shall be the sole and
exclusive property of AMICOR. AMICOR is responsible for the property reclamation and
cleanup work of all properties subject to this Agreement, including the proper removal or
reclamation of all tailings and other residue. AMICOR. will indemnify and hold Lessor and all
Lessor’s successors in interest harmless from all such reclamation and cleanup work and from all
cosls associaled therewith, All reclamation and cleanup work shall be completed in accordance
with applicable local, state and federal rules and regulations. This provision shall survive the
termination of this Agreement,

10.  Amendment, Relocation and Patent of Claims. AMICOR shall have the right to

amend or relocate in the name of Lessor any of the unpatented mining claims covered by this
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Agreement which AMICOR deems advisable to so amend or relocate. Upon request by
AMICOR, Lessor shall apply for a patent to any of the unpatented mining claims so designated
by AMICOR and shall execute all necessary applications and documents in connection
therewith, and shall cooperate fully with AMICOR in securing such patents. All expenses
incurred by Lessor at AMICOR’s request and all expenses incurred or authorized by AMICOR
in connection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR
under this Agreement shall extend to any and all such amended, relocated or patented mining
claims,

11. Maintenance Fees/Assessment Work. In any year in which the Congress requires
the payment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claims, AMICOR will pay such fee for every mining
claim which is then part of the Subject Properties on or before a period of at least ninety (90)
days prior to the due date of such payment. AMICOR shall give written notice of such payment
to Lessor when the payment is made. If such payment is not made by such date, then the
provisions of Paragraph 14 shall apply. If the annual assessment work requirement is reinstated,
the following shall apply,

Commencing with the assessment year expiring on September 1, 2012, AMICOR
shall perform annual assessment work requirements for any and all of the unpatented mining
claims which remain subject to this Agreement subsequent to June 1. of any such assessment
year, and shall record proof of such annual assessment work on Lessor’s behalfl in the manner
provided by law within the statutory period. Lessor agrees that. in the event AMICOR owns or
acquires by location, purchase, lease, option or otherwise, the right to explore areas or claims or
groups of claims contiguous to the unpatented mining claims covered by this Agreement,
AMICOR shall have the right to perform assessment work required hereunder pursuant to a
common plan of exploration or development for all of the areas, claims or groups of claims,
whether performed on or off the Subject Properties. AMICOR shall not be liable on account of
holdings by any court or governmential agency that the effects of work so elected and performed
by AMICOR do not constitute the required annual assessment work for purposes of preserving
title 1o such claims, provided that the work so done is of the kind generally accepted as
assessment work and that AMICOR has expended a total amount sufficient to meet the minimum

requirements with respect to all of the unpatented mining claims.
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12, Holding Costs. AMICOR shall pay all costs of holding the Subject Properties
during the term of this Agreement.

13. Taxes. While this Agreement is in effect, and except as provided hereinafter,
AMICOR shall prompily pay all property taxes, assessments and other governmental charges
imposed upon any of the Subject Properties which remain subject to this Agreement and upon
any structures, facilities, equipment and personal property placed or erected thereon by
AMICOR, and AMICOR. shall pay the same before they are delinquent. AMICOR shall have the
right to contest in the courts or otherwise, the validity or amount of any taxes or assessment if
AMICOR deems the same to be unlawful, unjust, unequal or excessive, or to take such other
steps or proccedings as AMICOR may deem necessary to secure a cancellation, reduction,
readjustment or equalization thereof before AMICOR shall be required 1o pay the same, but in no
event shall AMICOR permit or allow title to the Subject Properties to be lost as the result of
nonpayment of any taxes, assessments or other such charges while this Agreement is in effect,

14, Default and Forfeiture. The failure of AMICOR to make or cause to be made any

of the payments herein provided for or to keep or perform any agreement on its part to be kept or

performed according to the terms and provisions of this Agreement shall, at the election of
Lessor, constitute an event of a default, Upon such event of default, Lessor shall give to
AMICOR a written notice of its intention to declare a forfeiture of this Agreement and to
terminate the same on account thereof, specifying the particular default or defaults relied upon
by it and AMICOR shall have ten (107} days after receipt of such notice in which to make good,
or cure such default or defaults, in which there shall be no forfeiture therefore, Upon failure to
so cure the default, Lessor may declare a forfeiture and termination of this Agreement. In the
event that Lessor does terminate this Agreement on account of a default by AMICOR, AMICOR
shall be under no further obligation or liability hereunder to Lessor from and afier the date of
such termination except for the performance of obligations and the satisfaction of liabilities to
Lessor or third parties or respecting the Subject Properties, which have accrued prior to the date
of such termination.

15.  Release of Property. AMICOR may at any time execute and deliver to Lessor a

release covering all or part of the Subject Properties and thereby surrender this Agreement as to
all or the designated part of the Subject Properties and terminate all obligations as to the Subject
Properties surrendered. Any surrender of all or part of the Subject Properties must be preceded
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by a written notice delivered a minimum of ninety (90) days before any annual assessment work
obligations or BLM mainienance, rental or similar fee is due on the claims which comprise the
Subject Properties.

16.  Evidence of Release. In the event of a valid forfeiture, surrender, expiration or
termination of this Agreement as to the Subject Properties or any part thereof, AMICOR shall
surrender to Lessor peaceable possession of the Subject Properties covered by the forfeiture,
surrender, expiration or termination. Within thirty (30) days after termination of this Agreement
as 1o the Subject Propertics, AMICOR shall also deliver to Lessor all documents and factual
information, such as geological reporis, data, assays, claim maps, logs, drill hole location, and
other similar data, obtained by AMICOR in its operations on the Subject Properties,

17. Removal of Lquipment. Within thirty (30) days after a valid forfeiture,
cancellation, expiration or other termination of this Agreement, AMICOR. shall offer to Lessor
and Lessor may acquire at a price mutually agreed upon all buildings, structures, warehouse
stocks, merchandise, materials, tools, hoists, compressors, engines, motors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fixtures, equipment and personal property erected or placed in or upon the
Subject Properties by AMICOR. As to any of the foregoing items not acquired by Lessor,
AMICOR shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination to remove said items, provided that such right of removal shall not extend to
foundations and mine timbers in place unless Lessor shall have given his previous written
consent thereto. If AMICOR is hampered by snowdrifis, washouis, inclement weather or other
climatic conditions, from completing the removal of said items within the time specified. then
Lessor agrees to extend the time for removal by a reasonable period if requested by AMICOR.

18.  Right of Assipnment. During the term of this Agreement, AMICOR shall have the
right to assign, sell, encumber or otherwise transfer to any third party any of its rights or interests
in and to this Agreement or any of the Subject Properties then subject to this Agreement.

19.  Recording of Short Form Notice. Upon request of AMICOR, Lessor will execute

and deliver a memorandum of this Agreement (Short Form) for the sole purpose of recordation
in the real property records so as to give recorded notice, pursuant to the laws of the State of
Utah, of the existence of this Agreement, No such memorandum shall modify, vary or amend

any terms of this Agreement.




20, Arbitration of Disputes. Any dispute, contest, controversy or claim arising from

this Agreement, including alleged breaches hereof and defaults hereunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the
same may be amended at the time for the call for arbitration. Arbitration proceedings shall be
held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
Colorado court of competent jurisdiction, the parties hereto consenting (o the jurisdiction of such
courts for this purpose. The arbitration decision shall be in writing and shall set forth findings of
fact and conclusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be borne solely by the losing party.

21.  Notices. Any notice, election or other correspondence required or permitted
hereunder shall be deemed to have been properly given or delivered when made in writing and
delivered personally to the party to whom directed, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom directed at its below specified address, to-wit:

As to Lessor: Mr. David Kimmerle
clo Mr. Kyle Kimmerle
2056 Plateau Drive
Moab, Utah 84532

As to AMICOR: American Strategic Minerals Corporation
Post Office Box 888
31161 Highway 90
MNucla, Colorado 81424-0888
Either party hereto may change its address for the purpose of notices or communications

hereunder by furnishing notice thereof to the other party in compliance with this provision.

22, Mo Implied Covenants. Except as provided in Paragraph 7 hereof, it is expressly

understood and agreed that no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the time
therefore, or to any obligation AMICOR hereunder or to the measure of diligence thereof. If
AMICOR at any time, and from time to time afler commencing operations or production, desires
to shut down or cease operations or production for any reason, it shall have the right to do so.

23, Construction. The headings used herein are for convenience of reference only and

shall not be taken or construed to define or limit any of the terms or provisions hereof. Unless
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otherwise provided or unless the context shall otherwise require, words importing the singular
number shall include the plural number, words importing the masculine gender shall include the
feminine gender, and vice versa,

24, Inurement. This Agreement shall extend to and be binding upon all of the heirs.
executors, administrators, successors in inlerest and permitted assigns of the parties hereto,

IN WITNESS WHEREQF, the parties have executed this Agreement effective as of the
day and year first above wrillen.

Lessor:

avid Kimmerle, Lessor

American Strategic Minerals Corporation,
a Colorado corporation

-

1
ﬁalhlﬁn A. Glasier, President and CEQ




STATE OF _ULWL\‘ )

COUNTY OF _ H\L,_ﬂ f JUHAN ; =

On this l)..ih day of November, 2011, before me personally appeared David Kimmerle,
known to me to be the person whose name is subscribed to the foregoing instrument, who,
having been by me first duly sworn, did say: That he executed the foregoing instrument and
acknowledged said instrument to be his free act and deed.

Witness my hand and official seal.

My Commission Expires:__]}{Qj_l ii_ ’}“;1‘_;1«{ g

i Pl

I NOTARYPUBLIC | Notal;y ublic ‘ -
Mﬂéﬁm I Address: __| ll _gr @_ﬂmhj( ’

STATE OF COLORADO )]
) ss.
COUNTY OF MONTROSE }

= i el
On this ﬁ day u{'m, 2011, before me personally appeared Kathleen A.
Glasier, known to me o be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That she is the President of American
Strategic Minerals Corporation, a Colorado corporation which executed the foregoing instrument
and acknowledged said instrument to be the free act and deed of said corporation.

Witness my hand and official seal,

My Commission Expires: [/, w{(}




EXHIBIT “A™
to that certain Mining Lease Agreement
between
David Kimmerle
and
American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Unpatented Lode Mining Claims located in the County of San Juan, State
of Utah, are more particularly described below.

Section 29, Township 29 South, Range 24 East, S.L.M.

CLAIM NAME BLM SERIAL NUMBER
Owl 8 UMC 375645
Owl 10 UMC 375647
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MINING LEASE AGREEMENT

THIS AGREEMENT is made and entered inlo effective as of the 2nd day of November,
2011, by and between B-MINING COMPANY, a Colorado corporation (hereinafter referred to
as “Lessor™) and AMERICAN STRATEGIC MINERALS CORPORATION. a Colorado
corporation (hereinafter referred to as “AMICOR™).

WHEREAS, Lessor owns certain unpatented mining claims situated in San Miguel
County, Colorado, more particularly described in Exhibit “A” attached hereto and by this
reference incorporated herein (hereinafter referred to as the “Subject Properties™); and

WHEREAS, Lessor desires to grant to AMICOR, and AMICOR desires to acquire from
Lessor, a mining lease of the Subject Properties pursuant to which AMICOR shall have the
exclusive right to explore, develop, extract, mine, market, sell or otherwise dispose of all
minerals from the Subject Properties.

AGREEMENT

NOW, THEREFORE, in consideration of the issuance of capital stock of AMICOR and
mutual covenants contained and provided for herein, the partics hereto agree as follows:

1. Grant. Lessor hereby pgrants, leases, lets and demises unto AMICOR, its
successors and assigns, all of the Subject Properties described in Exhibit “A™ together with all
ores, minerals and mineral substances of every nature and character whatsoever to the extent
Lessor has the rights to said minerals (which ores, minerals and mineral substances are
hereinafier referred to severally and collectively as the “Minerals™) located thereupon or
thereunder.

Lessor however reserves to itself the low-grade uranium/vanadium ore stockpile located
on the Paige 9 Mining Claim, NW1/4 and SW1/4 Section 31, Township 43 North, Range 17
West, N.M.P.M. on the Subject Properties (hereinafter referred to as the *Stockpile Ore™). The
Stockpile Ore shall remain the property of Lessor and Lessor shall have the full right to remove
and sell the Stockpile Ore at any time during the term of this Lease. Lessor hereby grants to
AMICOR the first right of refusal fo purchase said Stockpile Ore at the price Lessor is wiling to
sell the Stockpile Ore to another party. Lessor shall give AMICOR written notice of any offer to




sell the Stockpile Ore and AMICOR shall have thirty (3() days after receipt of such notice to
purchase the Stockpile Ore on the terms set forth in such notice.

The Lessor further grants to AMICOR. the exclusive right and privilege to enler upon the
Subject Properties for purposes of surveying, cxploring, prospecting, sampling, drilling,
developing, mining (whether by underground, strip, open pit or solution methods), stockpiling,
removing, shipping, processing, marketing or otherwise disposing of any of the Minerals; to
construct, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, waste
dumps, ditches, pipelines, power and communication lines, and other improvements and
facilities reasonably required by AMICOR for the full enjoyment of the Subject Properties for
the purposes set forth in this Agreement; to use so much of the Subject Properties and the surface
thereof as may be reasonably necessary, convenient or suitable for the storage and/or permanent
disposal of wastes, residues, tailings or other by-products of development. production or
operations; to use so much of the surface of the Subject Properties as may be reasonably
necessary, convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
easements and all rights of way for ingress and egress to and from the Subject Properties to
which Lessor may be entitled; to use any subsequently discovered or developed underground
water to which Lessor may be entitled; and to exercise all other rights which are incidental to any
or all of the rights specified, mentioned or referred to herein.

2, Lessor’s Warranties.

(a) Lessor hereby warrants and represents to AMICOR, to the hest of its

knowledge, that the Subject Properties have been located in accordance with the mining laws of
the United States and the State of Colorado and in accordance with local customs, rules and
regulations; that the claims are free and clear from any liens or encumbrances placed on the
Subject Properties by Lessor; and that Lessor has not and will not perform any act that will
encumber any of the claims.

(b)  Lessor further warrants: (1) that it is the proper and the only entity,
association or corporation capable of and entitled to lease, let and demise the Subject Properties;
(2) that all prior mineral leases have terminated or been released; and (3) that no action, suit,
claim, proceeding, arbitration or investigation is pending, or to the best of its knowledge,
threatened against the Subject Properties, at law or in equity.




3 Title Information and Defects. Promptly following execution of this Agreement,
Lessor shall furnish to AMICOR copies of all title information relating to the Subject Properties
that Lessor has in its possession or ¢ontrol, including, but not limited to, abstracts of title, deeds,

location notices, status reports, title opinions and proofs of assessment work.

4. Technical Information. Promptly following the execution of this Agreement,
Lessor shall deliver to AMICOR all geological, geophysical, geochemical and engineering data
and information in its control which relates to the Subject Properties.

5. Term. The term of this Agreement shall be for a period of twenty (20) vears from
the date hereof, and so long thereafter as the annual Bureau of Land Management maintenance
fees and any other fees required to hold the Subject Properties are paid in full,

6. Cross-Mining Rights and Access. To the extent Lessor has the right to grant,
during the term of this Agreement AMICOR is hereby granted the right, it it so desires. to
possess and use all or any part of the Subject Properties and any or all siructures, facilities,
tunnels, shafts, pits, openings, ditches, pipelines, equipment, machinery roads, haulage ways and
other improvements or appurtenances existing thereon or thereunder for the purpose of
developing, producing, removing, extracting, mining, treating, processing, stockpiling, storing,
depositing and transporting minerals, concenirated products, wastes, water, fluids, solutions or
materials from any adjoining or nearby property owned, controlled or operated by AMICOR, and
for any other purposes, including access, connected with exploration, development or producing
operations on such adjoining or nearby property.

T. Manner of Work, AMICOR agrees to conduct all of its operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Colorado.

8. Title to Minerals. It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right to retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from any of the Subject Properties pursuant to
this Agreement.

0. Tailings and Residue. All tailings and other residue resulting from extraction,

milling, processing or other operations upon the Subject Properties shall be the sole and
exclusive property of AMICOR. AMICOR is responsible for the property reclamation and
cleanup work of all properties subject to this Agreement, including the proper removal or




reclamation of all tailings and other residue. AMICOR will indemnify and hold Lessor and all
Lessor’s successors in interest harmless from all such reclamation and cleanup work and from all
costs associated therewith. All reclamation and cleanup work shall be completed in accordance
with applicable local, state and federal rules and regulations. This provision shall survive the
termination of this Agreement.

10.  Amendment, Relocation and Patent of Claims. AMICOR shall have the right to

amend or relocate in the name of Lessor any of the unpatented mining claims covered by this
Agreement which AMICOR deems advisable to so amend or relocate. Upon request by
AMICOR, Lessor shall apply for a patent to any of the unpatented mining claims so designated
by AMICOR and shall execute all necessary applications and documents in connection
therewith, and shall cooperate fully with AMICOR in securing such patents. All expenses
incurred by Lessor at AMICOR s request and all expenses incurred or authorized by AMICOR
in connection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR
under this Agreement shall extend to any and all such amended, relocated or patented mining
claims.

Il.  Maintenance Fees/Assessment Work. Tn any year in which the Congress reguires

the payment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claims, AMICOR will pay such fec for every mining
claim which is then part of the Subject Properties on or before a period of at least ninety (90}
days prior to the due date of such payment. AMICOR shall give written notice of such payment
to Lessor when the payment is made. If such payment is not made by such date, then the
provisions of Paragraph 14 shall apply. If the annual assessment work requirement is reinstated,
the following shall apply.

Commencing with the assessment year expiring on September I, 2012, AMICOR
shall perform annual assessment work requirements for any and all of the unpatented mining
claims which remain subject to this Agreement subsequent to June 1, of any such assessment
vear, and shall record proof of such annual assessment work on Lessor’s behalf in the manner
provided by law within the statutory period. Lessor agrees that, in the event AMICOR owns or
acquires by location, purchase, lease, option or otherwise, the right to explore areas or claims or
groups of claims contiguous to the unpatented mining claims covered by this Agreement,
AMICOR. shall have the right to perform assessment work required hereunder pursuant to a




common plan of exploration or development for all of the areas, claims or groups of claims,
whether performed on or off the Subject Properties. AMICOR shall not be liable on account of
holdings by any court or governmental agency that the effects of work so elected and performed
by AMICOR do not constitute the required annual assessment work for purposes of preserving
title to such claims, provided that the wotk so done is of the kind generally accepted as
asscssment work and that AMICOR has expended a total amount sufficient to meet the minimum
requirements with respect to all of the unpatented mining claims.

12, Holding Costs. AMICOR shall pay all costs of holding the Subject Properties
during the term of this Agreement.

13, Taxes. While this Agreement is in etfect, and except as provided hereinafter.
AMICOR shall promptly pay all property taxes, assessmenis and other governmental charges
imposed upon any of the Subject Properties which remain subject to this Agreement and upon
any structures, facilities, equipment and personal property placed or erected thereon by
AMICOR, and AMICOR. shall pay the same before they are delinguent. AMICOR shall have the
right to contest in the courts or otherwise, the validity or amount of any taxes or assessment if
AMICOR deems the same to be unlawful, unjust, unequal or excessive. or to take such other
steps or proceedings as AMICOR may deem necessary to secure a cancellation, reduction,
readjusiment or equalization thereof before AMICOR shall be required to pay the same, but in no
event shall AMICOR permit or allow title to the Subject Properties to be lost as the result of
nonpayment of any taxes, assessments or other such charges while this Agreement is in effect.

14.  Default and Forfeiture. The failure of AMICOR to make or cause to be made any
of the payments herein provided for or to keep or perform any agreement on its part to be kept or
performed according to the terms and provisions of this Agreement shall, at the election of
Lessor, constitute an event of a default. Upon such event of default, Lessor shall give to
AMICOR a written notice of its intention to declare a forfeiture of this Agreement and to
terminate the same on account thereof, specifying the particular default or defaults relied upon
by it, and AMICOR shall have ten (10} days after receipt of such notice in which to make good,
or cure such default or defaults, in which event there shall be no forfeiture therefor. Upon failure
w so cure the default, Lessor may declare a forfeiture and termination of this Agreement. In the
event that Lessor does terminate this Agreement on account of a default by AMICOR, AMICOR
shall be under no further obligation or liability hereunder to Lessor from and after the date of




such termination except for the performance of obligations and the satisfaction of liabilities to
Lessor or third parties or respecting the Subject Properties, which have accrued prior to the date
of such termination.

15, Release of Property. AMICOR may at any time execute and deliver to Lessor a

release covering all or part of the Subject Properties and thereby surrender this Agreement as to
all or the designated part of the Subject Properties and terminate all obligations as to the Subject
Properties surrendered. Any surrender of all or part of the Subject Properties must be preceded
by a written notice delivered a minimum of ninety (90) days before any annual assessment work
ohbligations or BLM maintenance, rental or similar fee is due on the claims which comprise the
Subject Properties.

16. Evidence of Release. In the event of a valid forfeiture, surrender, expiration or

termination of this Agreement as to the Subject Properties or any part thereof, AMICOR shall
surrender 1o Lessor peaceable possession of the Subject Properties covered by the forfeiture,
surrender, expiration or termination. Within thirty (30) days after termination of this Agreement
as to the Subject Properties, AMICOR shall also deliver to Lessor all documents and factual
information, such as geological reports, data, assays, claim maps, logs, drill hole location, and
other similar data, obtained by AMICOR in its operations on the Subject Properties.

17 Removal of Equipment. Within thirty (30) days after a wvalid forfeiture,
cancellation, expiration or other termination of this Agreement, AMICOR shall offer to Lessor
and Lessor may acquire al a price mulually agreed upon all buildings, structures, warchouse
stocks. merchandise, maierials, tools, hoists, compressors, engines, motors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fixtures, equipment and personal property erected or placed in or upon the
Subject Properties by AMICOR. As to any of the foregoing items not acquired by Lessor,
AMICOR shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination to remove said items, provided that such right of removal shall not extend to
foundations and mine timbers in place unless Lessor shall have given its previous written consent
thereto. If AMICOR. is hampered by snowdrifts, washouts, inclement weather or other climatic
conditions, from completing the removal of said items within the time specified, then Lessor
agrees to extend the time for removal by a reasonable period if requested by AMICOR.




18.  Right of Assignment. During the term of this Agreement, AMICOR shall have the
right to assign, sell, encumber or otherwise transfer to any third party any of its rights or interests
in and to this Agreement or any of the Subject Properties then subject to this Agreement.

19.  Recording of Short Form Notice. Upon request of AMICOR, Lessor will execute

and deliver a memorandum of this Agreement (Short Form) for the sole purpose of recordation
in the real property records so as to give recorded notice, pursuant to the laws of the State of
Colorado, of the existence of this Agreement. No such memorandum shall modify, vary or
amend any terms of this Agreement.

20.  Arbitration of Disputes. Any dispute, contest, controversy or claim arising from
this Agreement, including alleged breaches hereof and defaults hereunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the
same may be amended at the time for the call for arbitration. Arbitration proceedings shall be
held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
Colorado court of competent jurisdiction, the parties hereto consenting to the jurisdiction of such
courts for this purpose. The arbitration decision shall be in writing and shall set forth findings of
fact and conclusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be borne solely by the losing party.

21.  Motices. Any notice, election or other correspondence required or permitted
hereunder shall be deemed 1o have been properly given or delivered when made in writing and
delivered personally to the party to whom direcied, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom directed at its below specified address, to-wit:

As to Lessor: B-Mining Company
Atin: Michael Moore
Post Office Box 326
Nucla, Colorado 81424

As to AMICOR: American Strategic Minerals Corporation
Post Office Box 8§88
31161 Highway 90
Nucla, Colorado 81424-0888

Either party hereto may change its address for the purpose of notices or communications
hereunder by furnishing notice thereof to the other party in compliance with this provision.




22, No lmplied Covenants. Except as provided in Paragraph 7 hereof, it is expressly
understood and agreed that no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the lime
therefore, or to any obligation AMICOR hereunder or to the measure of diligence thereof. Tf
AMICOR at any time, and from time to time atter commencing operations or production, desires
to shut down or cease operations or production for any reason, it shall have the right to do so,

23, Construction. The headings used herein are for convenience of reference only and
shall not be taken or construed to define or limit any of the terms or provisions hereof. Unless
otherwise provided or unless the context shall otherwise require, words importing the singular
number shall include the plural number, words importing the masculine gender shall include the
feminine gender, and vice versa.

24.  Inurement. This Agreement shall extend to and be binding upon all of the heirs,
executors, administrators, successors in interest and permitted assigns of the parties hereto.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the

day and year first above written.

B-MINING COMPANY,
a Colorado corporation

Bymx/%//ﬁ%(ﬁ_ o

Michael Moore, President

American Strategic Minerals Corporation,
a Colorado corporation




STATE OF COLORADO )
) =8
COUNTY OF MONTROSE }

On this ggrdday of November, 2011, before me personally appeared Michael Moore,
known to me to be the person whose name is subscribed to the foregoing instrument, who,
having been by me first duly sworn, did say: That he is the President of B-Mining Company, a
Colorado corporation, which executed the foregoing instrument and acknowledged said
instrument to be the free act and deed of said company.

Witness my hand and official seal.

My Commission Expires: H-2i-20 iy

Motary Publi
Address: ( (] Hwy 97

STATE OF COLORADO )]
) ss.
COUNTY OF MONTROSE )]

On this .25'“4 day of November, 2011, before me personally appeared Kathleen A.
Glasier, known to me 1o be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly swom, did say: That she is the President of American
Strategic Minerals Corporation, a Colorado corporation which executed the foregoing instrument
and acknowledged said instrument to be the free act and deed of said corporation.

Witness my hand and official seal.

My Commission Expires: 4/ -2(-201

Address: /{ | 4‘-1’-14'.“1' 97 A
Maetio- 34, o T/%a




EXHIBIT “A™
To that certain Mining Lease Agreement
Between B-Mining Company
And American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Uinpatented Lode Mining Claims located in the County of San Miguel, State of Coborado, are mone particularly

described bebow.

Section 23, Township 43 Morth, Range 18 West, HM_FM,
CLAIM NAME BLM SERIAL HUMBER
Paige 22 CMC T
Paige 23 CMOCIT9003
Paige 24 CMC279%94
Paige 25 CMCTTHAS
Paige 26 CMCTT9095
Paipe 27 CMC279997
Pasge 28 CMUZTRAE
Paipe 29 CMCIT000

Sections 25 mnd 36, Township 43 Morth, Range 18 West, N M P.M.
CLAIM MAME BLM SERIAL NUMBER
Paige 21 CMC270049]

Section 31, Township 43 North, Range 17 West, MM_P.M.
CLAIM MAME BLM SERIAL MUMBER
Paige 19 CMC233857
Paige #10 CMC253858
Paige #112 CMC253860
Puige 33 CMUCZE0003

Section 31, Township 43 Morth, Range 17 West, MMM, and
Section 36, Township 43 Morth, Rapge 18, MM PM

CLAIM NAME
Paige #11

BLM SERIAL NUMBER
CMUC253859

Section 31, Township 43 North, Range 17 West, M.M.P.M.; and
Scction 36, Township 43 Morth, Range 18 West, MM P.M.

CLATM NAME BLM SERIAL MUMBER
Paige & CMC252963
Paige 7 CMC252964
Section 35, Township 43 Morth, Range 13 West, NM.PM.
CLAIM MAME BLM SERIAL NUMBER
Paige 13 CMC253861
Paige 14 CMOC253%62
Section 36, Township 43 North, Range 13 West, MM P.M.
CLAIM NAME BLM SERIAL NUMRBER
Paige CMC252057
Paige 1 CMC252958
Paige 2 CMC252950
Puige 3 CMO252060
Puige 4 CMC252061
Paige § CMOCI52052
Paige 15 CMC2IT9986
Paige 16 CMC279T
Faige 17 CMC279088
Paige IR CMOCITI0RS
Puige 20 CMC2T9%)
Sections 25 and 26, Township 43 North, Range 18 West, NMPM,
CLAIM NAME BLM SERIAL NUMBER
Paige 30 CMOZH0000
Faige 31 CMCZH0001
Paipe 32 CMCZR0002
Paige 33 CMCIR0003
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MINING LEASE AGREEMENT

THIS AGREEMENT is made and entered into effective as of the ML day of
November, 2011, by and between CARLA ROSAS ZEPEDA, an individual residing in
Montrose, Colorado (hereinafter referred to as-“Lessor“} and AMERICAN STRATEGIC
MINERALS CORPORATION, a Colorado corporation (hereinafter referred to as “AMICOR™).

RECITALS

WHEREAS, Lessor owns cerlain unpatented mining claims situated in San Miguel
County, Colorado, and Montrose County, Colorado, more particularly described in Exhibit “A™
attached hereto and by this reference incorporated herein (hereinafter referred to as the *Subject
Properties”™); and

WHEREAS, Lessor desires to grant to AMICOR, and AMICOR desires to acquire from
Lessor, a mining lease of the Subject Properties pursuant to which AMICOR shall have the
exclusive right to explore, develop, extract, mine, market, sell or otherwise dispose of all

minerals from the Subject Properties.

AGREEMENT

NOW, THEREFORE, in consideration of the issuance of capital stock of AMICOR and
mutual covenants contained and provided for herein, the parties hereto agree as follows:

1. Grant. Lessor hereby grants, leases, lels and demises unto AMICOR, its
successors and assigns, all of the Subject Properties described in Exhibit “A” together with all
ores, minerals and mineral substances of every nature and character whatsoever to the extent
Lessor has the rights to said minerals (which ores, minerals and mineral substances are
hereinafter referred to severally and collectively as the “Minerals™) located thereupon or
thereunder.

Lessor further grants to AMICOR. the exclusive right and privilege to enter upon the
Subject Properties for purposes of surveying, exploring, prospecting, sampling, drilling,
developing, mining (whether by underground, strip, open pit or solution methods), stockpiling,
removing, shipping, processing, marketing or otherwise disposing of any of the Minerals: to

construet, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, waste




dumps, ditches, pipelines, power and communication lines, and other improvements and
facilities reasonably required by AMICOR for the full enjoyment of the Subject Properties for
the purposes set forth in this Agreement; 1o use so much of the Subject Properties and the surface
thereof as may be reasonably necessary, convenient or suitable for the storage and/or permiancrit
disposal of wastes, residues, tailings or other by-products of development, production or
operations; to use so much of the surface of the Subject Properties as may be reasonably
necessary, convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
easements and all rights of way for ingress and egress to and from the Subject Properties to
which Lessor may be entitled; to use any subsequently discovered or developed underground
water to which Lessor may be entitled; and to exercise all other rights which are incidental to any
or all of the rights specified, mentioned or referred to herein.

2. Lessor’s Warranties.

{a) Lessor hereby warrants and represents to AMICOR, to the best of her
knowledge, that the Subject Properties have been located in accordance with the mining laws of
the United States and the State of Colorado and in accordance with local customs, rules and
regulations; that the claims are free and clear from any liens or encumbrances placed on the
Subject Properties by Lessor; and that Lessor has not and will not perform any act that will
encumber any of the claims.

(b) Lessor further warrants: (1) that she is the proper and the only entity,
association or corporation capable of and entitled to lease, let and demise the Subject Properties;
{2) that all prior mineral leases have terminated or been released; and (3) that no action, suit,
claim, proceeding, arbitration or investigation is pending, or to the best of her knowledge,
threatened against the Subject Properties, at law or in equity,

3. Title Information and Defects. Promptly following execution of this Agreement,
Lessor shall furnish to AMICOR copies of all title information relating to the Subject Properties

that Lessor has in her possession or control, including, but not limited to. abstracts of title, deeds,
location notices, status reports, title opinions and proofs of assessment work.

4. Technical Information. Promptly following the execution of this Agreement,

Lessor shall deliver to AMICOR all geological, geophysical, geochemical and engineering data
and information in its control which relates to the Subject Properties.




5. Term. The term of this Agreement shall be for a period of twenty (20) years from
the date hereof, and so long thereafter as the annual Burean of Land Management maintenance
fees and any other fees required to hold the Subject Properties are paid in full.

6. Cross-Mining Rights and Access. To the extent Lessor has the right to grant,
during the term of this Agreement AMICOR is hereby granted the right, if it so desires, to
possess and use all or any part of the Subject Properties and any or all structures, facilities,
tunriels, shafis, pits, openings, ditches, pipelines, equipment, machinery roads, haulage ways and
other improvements or appurtenances existing thereon or thereunder for the purpose of
developing. producing, removing, extracting, mining, treating, processing, stockpiling, storing,
depositing and transporting minerals, concentrated products, wastes, water, fluids, solutions or
materials from any adjoining or nearby property owned, controlled or operated by AMICOR, and
for any other purposes, including access, conmected with exploration, development or producing
operations on such adjoining or nearby property.

7. Manner of Work. AMICOR agrees to conduct all of its operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Colorado.

B. Title to Minerals. It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right to retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from any of the Subject Properties pursuant to
this Agreement.

9. Tailings and Residue. All tailings and other residue resulting from extraction,
milling, processing or other operations upon the Subject Properties shall be the sole and
exclusive property of AMICOR. AMICOR is responsible for the property reclamation and
cleanup work of all properties subject to this Agreement, including the proper removal or
reclamation of all tailings and other residue. AMICOR. will indemnify and hold Lessor and all
Lessor’s successors in interest harmless from all such reclamation and cleanup work and from all
costs associated therewith. All reclamation and cleanup work shall be completed in accordance
with applicable local. state and federal rules and regulations. This provision shall survive the
termination of this Agreement.

10.  Amendment, Relocation and Patent of Claims. AMICOR shall have the right to

amend or relocate in the name of Lessor any of the unpatented mining claims covered by this




Agreement which AMICOR deems advisable to so amend or relocate. Upon request by
AMICOR, Lessor shall apply for a patent to any of the unpatented mining claims so designated
by AMICOR and shall execute all necessary applications and documents in connection
therewith, and shall cooperate fully with AMICOR in securing such patents. All expenses
incurred by Lessor at AMICORs request and all expenses incurred or authorized by AMICOR
in connection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR
under this Agreement shall extend to any and all such amended, relocated or patented mining
claims.

11.  Maintenance Fees/Assessment Work, In any vear in which the Congress requires

the payment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claims, AMICOR will pay such fee for every mining
claim which is then part of the Subject Properties on or hefore a period of at least ninety (90)
days prior to the due daie of such payment. AMICOR shall give written notice of such payment
to Lessor when the payment is made. If such payment is not made by such date, then the
provisions of Paragraph 10 shall apply. If the annual assessment work requirement is reinstated,
the following shall apply.

Commencing with the assessment year expiring on September 1, 2012, AMICOR
shall perform annual assessment work requirements for any and all of the unpatented mining
claims which remain subject to this Agreement subsequent to June 1, of any such assessment
year, and shall record proof of such annual assessment work on Lessor’s behalf in the manner
provided by law within the statutory period. Lessor agrees that, in the event AMICOR owns or
acquires by location, purchase, lease, option or otherwise, the right to explore areas or claims or
groups of claims contiguous to the unpatented mining claims covered by this Agreement,
AMICOR shall have the right to perform assessment work required hereunder pursuant to a
common plan of exploration or development for all of the areas, claims or groups of claims,
whether performed on or off the Subject Propertics. AMICOR shall not be liable on account of
holdings by any court or governmental agency that the effects of work so elected and performed
by AMICOR do not constitute the required annual assessment work for purposes of preserving
title to such claims, provided that the work so done is of the kind generally accepted a
assessment work and that AMICOR. has expended a total amount sufficient 1o meet the minimum

requirements with respect to all of the unpatented mining claims.




12.  Holding Costs. AMICOR shall pay all costs of holding the Subject Properties
during the term of this Agreement,

13, Taxes. While this Agreement is in effect, and except as provided hereinafter,
AMICOR shall promptly pay all property taxes, assessments and other governmental charges
imposed upon any of the Subject Properties which remain subject to this Agreement and upon
any structures, facilities, equipment and personal property placed or erected thereon by
AMICOR, and AMICOR shall pay the same before they are delinquent. AMICOR. shall have the
right to contest in the courts or otherwise, the validity or amount of any taxes or assessment if
AMICOR deems the same to be unlawful, unjust, unequal or excessive, or to take such other
steps or proceedings as AMICOR may deem necessary to secure a cancellation, reduction,
readjustment or equalization thereof before AMICOR shall be required to pay the same, but in no
event shall AMICOR permit or allow title to the Subject Properties to be lost as the result of
nonpayment of any taxes, assessments or other such charges while this Agreement is in effect.

14, Defauli and Forfeiture. The failure of AMICOR to make or cause to be made any

of the payments herein provided for or to keep or perform any agreement on its part 1o be kept or
performed according to the terms and provisions of this Agreement shall, at the election of
Lessor, constitute an event of a default. Upon such event of default, Lessor shall give to
AMICOR a wrillen notice of her intention to declare a forfeiture of this Agreement and to
terminate the same on account thereof, specifying the particular default or defaults relied upon
by it, and AMICOR shall have ten (10) days after receipt of such notice in which to make good,
or cure such default or defaults, in which event there shall be no forfeiture therefor. Upon failure
to so cure the default, Lessor may declare a forfeiture and termination of this Agreement. In the
cvent that Lessor does terminate this Agreement on account of a default by AMICOR, AMICOR
shall be under no further obligation or liability hereunder to Lessor from and after the date of
such termination except for the performance of obligations and the satisfaction of liabilities to
Lessor or third parties or respecting the Subject Properties, which have accrued prior to the date
of such termination.

15, Release of Property. AMICOR may at any time execute and deliver to Lessor a
release covering all or part of the Subject Properties and thereby surrender this Agreement as to
all or the designated part of the Subject Properties and terminate all obligations as to the Subject
Properties surrendered. Any surrender of all or part of the Subject Properties must be preceded




by a written notice delivered a minimum of ninety (90) days before any annual assessment work
obligations or BLM maintenance, rental or similar fee is due on the claims which comprise the
Subjeet Properties.

16, Evidence of Release. In the event of a valid forfeiture, surrender, expiration or
termination of this Agreement as to the Subject Properties or any part thereof, AMICOR shall
surrender to Lessor peaceable possession of the Subject Properties covered by the forfeiture,

surrender, expiration or expiration. Within thirty (30) days after termination of this Agreement as
to the Subject Properties, AMICOR shall also deliver to Lessor all documents and factual
information, such as geological reports, data, assays, claim maps, logs, drill hole location, and
other similar data, obtained by AMICOR in its operations on the Subject Properties.

17. Removal of Eguipment. Within thirty (30) days after a walid forfeiture,
cancellation, expiration or other termination of this Agreement, AMICOR shall offer to Lessor

and Lessor may acquire at a price mutually agreed upon all buildings, structures, warchouse
stocks, merchandise, materials, lools, hoists, compressors, engines, molors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fixtures, equipment and personal property erected or placed in or upon the
Subject Properties by AMICOR. As (o any of the foregoing items not acquired by Lessor,
AMICOR shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination to remove said items, provided that such right of removal shall not extend to
foundations and mine timbers in place unless Lessor shall have given her previous writlen
consent thereto. If AMICOR is hampered by snowdrifis, washouts, inclement weather or other
climatic conditions, from completing the removal of said items within the time specified, then
Lessor agrees to extend the time for removal by a reasonable period if requested by AMICOR.

18.  Right of Assignment. During the term of this Agreement, AMICOR. shall have the
right to assign, sell, encumber or otherwise transfer to any third party any of its rights or interests
in and to this Agreement or any of the Subject Properties then subject to this Agreement.

19, Recording of Short Form MNotice. Upon request of AMICOR, Lessor will execute

and deliver a memorandum of this Agreement {Short Form) for the sole purpose of recordation
in the real property records so as to give recorded notice, pursuant to the laws of the State of
Colorado, of the existence of this Agreement. No such memorandum shall modify, vary or

amend any terms of this Agreement.




20, Asbitration of Disputes. Any dispute, conlest, controversy or claim arising from
this Agreement, including alleged breaches hereof and defaults hereunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the

same may be amended at the time for the eall for arbitration. Arbitration proceedings shall be
held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
Colorado court of competent jurisdiction, the parties hereto consenting to the jurisdiction of such
courts for this purpose. The arbitration decision shall be in writing and shall set forth findings of
fact and conclusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be borne solely by the losing party.

21. Motices. Any notice, election or other correspondence required or permitted
hereunder shall be deemed to have been properly given or delivered when made in writing and
delivered personally to the party to whom directed, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom directed at its below specified address, to-wit:

As to Lessor: Carla Rosas Zepeda
1153 Orchard Road
Montrose, Colorado 81401

As to AMICOR: American Strategic Minerals Corporation
Post Office Box 888
31161 Highway 90
Nucla, Colorado §1424-0888
Either party hereto may change its address for the purpose of notices or communications
hereunder by furnishing notice thereof to the other party in compliance with this provision.
22, No Implied Covenants. Except as provided in Paragraph 7 hereof, it is expressly

understood and agreed thai no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the time
therefore, or to any obligation AMICOR. hereunder or to the measure of diligence thereof. If
AMICOR at any time, and from time to time after commencing operations or production, desires
to shut down or cease operations or production for any reason, it shall have the right to do so.

23, Construction. The headings used herein are for convenience of reference only and
shall not be taken or construed to define or limit any of the terms or provisions hereof. Unless

otherwise provided or unless the context shall otherwise require, words importing the singular




number shall include the plural number, words importing the masculine gender shall include the
feminine gender, and vice versa.
24, Inurement. This Agreement shall extend to and be binding upon all of the heirs,
executors, administrators, successors in interest and permitted assigns of the parties hereto.
IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the
day and year first above written.
LESSOR:

C,OJ\,C—&-J Losas BEEACL—:

Carla Rosas Zepeda, Lessor

American Strategic Minerals Corporation,
a Colorado gorporation




STATE OF COLORADO )
)} ss.
COUNTY OF MONTROSE )

On this A.?:nmt day of November, 2011, before me personally appeared Carla Rosas
Zepeda, known to me to be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That she executed the foregoing instrument
and acknowledged said instrument to be her free act and deed.

Witness my hand and official seal.

My Commission Expires; 4 -2.(- 2014

STATE OF COLORADO )
) ss.
COUNTY OF MONTROSE )
On this &?:“Jday of November, 2011, before me personally appeared Kathleen A.
Glasier, known to me to be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That she is the President of American

Strategic Minerals Corporation, a Colorado corporation which executed the foregoing instrument
and acknowledged said instrument to be the free act and deed of said corporation.

Witness my hand and official seal.

My Commission Expires: o -2-a01Y

MNotary Public
Address: (i




EXHIBIT “A™
To that certain Mining Lease Agreement
between
Carla Rosas Zcpeda
and
American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Unpatented Lode Mining Claims located in the County of Monirose, State
of Colorado, are more particularly described below.

Section 18, Township 45 North, Range 17 West, N.M.P.M.

CLAIM NAME BLM SERIAL NUMBER
Sunlight No.1 CMC253047
Sunlight No.2 CMC253048

The following Unpatented Lode Mining Claims located in the County of San Miguel,
State of Colorado, are more particularly described below.

Section 31, Township 43 North, Range 17 West, N.M.P.M.

CLAIM NAME BLM SERIAL NUMBER
Joseph #7 CMC253871
Jordan #8 CMC253872

Section 31, Township 43 North, Range 17 West, N.M.P.M.; and
Section 36, Township 43 North, Range 18 West, N.M.P.M.

CLAIM NAME BLM SERIAL NUMBER
Jordan #5 CMC253869
Jordan #6 CMC253870

Section 35, Township 43 North, Range 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Jordan #2 CMC253866

Section 36, Township 43 North, Range 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Jordan #1 CMC253865
Jordan #3 CMC253867
Jordan #4 CMC253868
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MINING LEASE AGREEMENT

THIS AGREEMENT is made and entered inio effective as of the 2nd day of November,
2011, by and between ANDREWS MINING LLC, a Colorado limited liability company
{hereinafter referred to as “Lessor™ and AMERICAN STRATEGIC MINERALS
CORPORATION, a Colorado corporation (hereinafter referred to as “AMICOR™).

RECITALS
WHEREAS, Lessor owns certain unpatented mining claims situated in Montrose County,
Colorado, more particularly described in Exhibit “A” attached hereto and by this reference
incorporated herein (hereinafter referred to as the “Subject Properties™); and
WHEREAS, Lessor desires to grant to AMICOR, and AMICOR desires to acquire from
Lessor, a mining lease of the Subject Properties pursuant to which AMICOR. shall have the
exclusive right to explore, develop, extract, mine, market, sell or otherwise dispose of all

minerals from the Subject Properties.

AGREEMENT

NOW, THEREFORE, in consideration of the issuance of capital stock of AMICOR. and
mutual covenanis contained and provided for herein, the parties hereto agree as follows:

1. Grant. Lessor hereby grants, leases, lets and demises unto AMICOR, its
successors and assigns, all of the Subject Properties described in Exhibit “A™ together with all
ores, minerals and mineral substances of every nature and character whatsoever to the extent
Lessor has the rights to said minerals (which ores, minerals and mineral substances are
hereinafter referred to severally and collectively as the “Minerals™) located thereupon or
thereunder.

Lessor further grants to AMICOR the exclusive right and privilege to enter upon the
Subject Properties for purposes of surveying, exploring, prospecting, sampling, drilling,
developing, mining (whether by underground, strip, open pit or solution methods), stockpiling,
removing, shipping, processing, marketing or otherwise disposing of any of the Minerals; to
construct, use, maintain, repair, replace and relocate buildings, roads, tailings ponds, waste
dumps, ditches, pipelines, power and communication lines, and other improvements and




facilities reasonably required by AMICOR for the full enjoyment of the Subject Properties for
the purposes set forth in this Agreement; to use so much of the Subject Properties and the surface
thereof as may be reasonably necessary, convenient or suitable for the storage and/or permanent
disposal of wastes, residues, tailings or other by-products of development, production or
operations; to use s0 much of the surface of the Subject Properties as may be reasonably
necessary, convenient or suitable for or incidental to any of the rights and privileges of AMICOR
hereunder or otherwise reasonably necessary to effect the purpose of this Agreement; to use
easements and all rights of way for ingress and egress to and from the Subject Properties o
which Lessor may be entitled; to use any subsequently discovered or developed underground
water to which Lessor may be entitled; and to exercise all other rights which are incidental to any
or all of the rights specified, mentioned or referred to herein.
2. Lessor's Warranties.
(a) Lessor hereby warrants and represents to AMICOR, to the best of its

knowledge, that the Subject Properties have been located in aceordance with the mining laws of
the United States and the State of Colorado and in accordance with local customs, rules and
regulations; that the claims are free and clear from any liens or encumbrances placed on the
Subject Properties by Lesssor; and that Lessor has not and will not perform any act that will
encumber any of the claims.

(b)  Lessor further warrants: (1) that it is the proper and the only entity,
association or corporation capable of and entitled to lease, let and demise the Subject Properties;
(2) that all prior mineral leases have terminated or been released; and (3) that no action, suit,
claim, proceeding, arbitration or investigation is pending, or to the best of iis knowledge,
threatened against the Subject Properties, at law or in equity.

3. Title Information and Defects. Promptly following execution of this Agreement,

Lessor shall furnish to AMICOR copies of all title information relating to the Subject Properties
that Lessor has in its possession or control, including, but not limited to, abstracts of title, deeds,
location notices, status reports, title opinions and proofs of assessment work.

4, Technical Information. Promptly following the execution of this Agreement,

Lessor shall deliver to AMICOR all geological, geophysical, geochemical and engineering data
and information in its control which relates to the Subject Properties.




3. Term. The term of this Agreement shall be for a period of twenty (20) vears from
the date hereof, and so long thereafter as the annual Bureau of Land Management maintenance
fees and any other fees required to hold the Subject Properties are paid in full.

6. Cross-Mining Rights and Access. To the extent Lessor has the right to grant,
during the term of this Agreement AMICOR is hereby granted the right, if it so desires, to
possess and use all or any part of the Subject Properties and any or all structures, facilities,
tunnels, shafts, pits, openings, ditches, pipelines, equipment, machinery roads, haulage ways and
other improvements or appurtenances existing thereon or thereunder for the purpose of
developing, producing, removing, extracting, mining, treating, processing, stockpiling, storing,
depositing and transporting minerals, concentrated products, wastes, water, fluids, solutions or
materials from any adjoining or nearby property owned, controlled or operated by AMICOR, and
for any other purposes, including access, connected with exploration, development or producing
operations on such adjoining or nearby property.

T Manner of Work. AMICOR agrees to conduct all of its operations hereunder in a
careful and miner-like manner and in compliance with all applicable laws and regulations of the
United States and the State of Colorado.

8. Title to Minerals. It is understood and agreed that AMICOR shall have complete
and exclusive title to, possession of, and right to retain, sell or otherwise dispose of, as it may in
its sole discretion desire, the Minerals produced from any of the Subject Properties pursuant to
this Agreement.

9. Tailings and Residue. All tailings and other residue resulting from extraction,

milling, processing or other operations upon the Subject Properties shall be the sole and
exclusive property of AMICOR. AMICOR is responsible for the property reclamation and
cleanup work of all properties subject to this Agreement, including the proper removal or
reclamation of all tailings and other residue. AMICOR. will indemnify and hold Lessor and all
Lessor’s successors in interest harmless from all such reclamation and cleanup work and from all
costs associated therewith. All reclamation and cleanup work shall be completed in accordance
with applicable local, state and federal rules and regulations. This provision shall survive the
termination of this Agreement.

10. Amendment, Relocation and Patenl of Claims, AMICOR shall have the right to

amend or relocate in the name of Lessor any of the unpatented mining claims covered by this

Lk




Agreement which AMICOR deems advisable to so amend or relocate. Upon request by
AMICOR, Lessor shall apply for a patent to any of the unpatented mining claims so designated
by AMICOR and shall execute all necessary applications and documents in connection
therewith, and shall cooperate fully with AMICOR in sccuring such patents. All expenses
incurred by Lessor at AMICOR's request and all expenses incurred or authorized by AMICOR
in connection with such patent proceedings shall be borne by AMICOR. The rights of AMICOR
under this Agreement shall extend to any and all such amended, relocated or patented mining
claims.

1l.  Maintenance Fees/Assessment Work. In any year in which the Congress requires

the payment of an annual maintenance, rental or similar payment in lieu of the annual assessment
work requirement for unpatented mining claims, AMICOR will pay such fee for every mining
claim which is then part of the Subject Properties on or before a period of at least ninety (90)
days prior to the due date of such payment. AMICOR shall give written notice of such payment
to Lessor when the payment is made. If such payment is not made by such date. then the
provisions of Paragraph 14 shall apply. If the annual assessment work requirement is reinstated,
the following shall apply.

Commencing with the assessment year expiring on September 1, 2012, AMICOR
shall perform annual assessment work requirements for any and all of the unpatented mining
claims which remain subject to this Agreement subsequent to June 1, of any such assessment
year, and shall record proof of such annual assessment work on Lessor’s behalf in the manner
provided by law within the statutory period. Lessor agrees that, in the event AMICOR owns or
acquires by location, purchase, lease, option or otherwise, the right to explore areas or claims or
groups of claims contiguous to the unpatented mining claims covered by this Agreement,
AMICOR shall have the right to perform assessment work required hereunder pursuant to a
common plan of exploration or development for all of the areas, claims or groups of claims,
whether performed on or off the Subject Properties. AMICOR shall not be liable on account of
holdings by any court or governmental agency that the effects of work so elected and performed
by AMICOR do not constitute the required annual assessment work for purposes of preserving
title to such claims, provided that the work so done is of the kind generally accepted as
assessment work and that AMICOR has expended a total amount sufficient to meet the minimum

requirements with respect to all of the unpatented mining ¢laims.




12, Holding Costs. AMICOR shall pay all cosis of holding the Subject Properties
during the term of this Agreement.

13.  Taxes. While this Agreement is in effect, and except as provided hereinalter,
AMICOR shall promptly pay all property taxes, assessments and other governmental charges
imposed upon any of the Subject Properties which remain subject to this Agreement and upon
any structures, facilities, equipment and personal property placed or erected thereon by
AMICOR, and AMICOR shall pay the same before they are delinquent. AMICOR shall have the
right to contest in the courts or otherwise, the validity or amount of any taxes or assessment if
AMICOR deems the same to be unlawful, unjust, unequal or excessive, or to take such other
steps or proceedings as AMICOR may deem necessary fo secure a cancellation, reduction,
readjustment or equalization thercof before AMICOR shall be required to pay the same, but in no
event shall AMICOR permit or allow title to the Subject Properties to be lost as the result of
nonpayment of any taxes, assessments or other such charges while this Agreement is in effect.

14. Default and Forfeiture. The failure of AMICOR to make or cause o be made any

of the payments herein provided for or to keep or perform any agreement on its part to be kept or
performed according to the terms and provisions of this Agreement shall, at the election of
Lessor, constitute an event of a default. Upon such event of default, Lessor shall give to
AMICOR a written notice of its intention to declare a forfeiture of this Agreement and io
terminate the same on account thereof, specifying the particular default or defaults relied upon
by it, and AMICOR shall have ten (10} days after receipt of such notice in which to make good,
or cure such default or defaults, in which event there shall be no forfeiture therefor. pon failure
to so cure the default, Lessor may declare a forfeiture and termination of this Agreement. In the
event that Lessor does terminate this Agreement on account of a default by AMICOR, AMICOR
shall be under no further obligation or liability hereunder to Lessor from and after the date of
such termination except for the performance of obligations and the satisfaction of liabilities to
Lessor or third parties or respecting the Subject Properties, which have accrued prior to the date
of such termination.

15.  Release of Property. AMICOR may at any time execute and deliver to Lessor a

release covering all or part of the Subject Properties and thereby surrender this Agreement as to
all or the designated part of the Subject Propertics and terminate all obligations as to the Subject
Properties surrendered. Any surrender of all or part of the Subject Properties must be preceded




by a written notice delivered a minimum of ninety (90) days before any annual assessment work
obligations or BLM maintenance, rental or similar fee is due on the claims which comprise the
Subject Properties.

16,  Evidence of Release. In the event of a valid forfeiture, surrender, expiration or

termination of this Agreement as to the Subject Properties or any part thereof, AMICOR shall
surrender to Lessor peaceable possession of the Subject Properties covered by the forfeiture,
surrender, expiration or termination. Within thirty (30) days after termination of this Agreement
as to the Subject Properties, AMICOR shall also deliver to Lessor all documents and factual
information, such as geological reports, data, assays, claim maps, logs, drill hole location, and
other similar data, obtained by AMICOR in its operations on the Subject Properties.

17. Removal of Equipment. Within thirty (30) days after a wvalid forfeiture,
cancellation, expiration or other termination of this Agreement, AMICOR shall offer to Lessor
and Lessor may acquire at a price mutually agreed upon all buildings, structures, warchouse
stocks, merchandise, materials, tools, hoists, compressors, engines, motors, pumps, transformers,
electrical accessories, metal or wooden tanks, pipes and connections, rails, mine cars and any and
all machinery, trade fixtures, equipment and personal property erected or placed in or upon the
Subject Propertics by AMICOR. As to any of the foregoing items not acquired by Lessor,
AMICOR shall have six (6) months from the date of a valid forfeiture, cancellation, expiration or
other termination fo remove said items, provided that such right of removal shall not extend to
foundations and mine timbers in place unless Lessor shall have given its previous written consent
thereto. If AMICOR is hampered by snowdrifis, washouts, inclement weather or other climatic
conditions, from completing the removal of said items within the time specified, then Lessor
agrees to extend the time for removal by a reasonable period if requested by AMICOR,

18, Right of Assignment. During the term of this Agreement, AMICOR shall have the
right to assign, sell, encumber or otherwise transfer to any third party any of its rights or interests
in and to this Agreement or any of the Subject Properties then subject to this Agreement.

19.  Recording of Short Form Notice. Upon request of AMICOR, Lessor will execute

and deliver a memorandum of this Agreement (Short Form) for the sole purpase of recordation
in the real property records so as to give recorded notice, pursuant to the laws of the State of
Colorado, of the existence of this Agreement. No such memorandum shall modify, vary or

amend any terms of this Agreement.




20, Asbitatiop of Disputes. Any dispuie, contest, controversy or claim arising from
this Agreement, including alleged breaches hereof and defaults hereunder, shall be resolved by
arbitration in substantial accordance with the Colorado Uniform Arbitration Act of 1975, as the
same may be amended at the time for the call for arbitration. Arbitration proceedings shall be
held in Montrose or Mesa counties, Colorado, and any arbitration award may be enforced in any
Colorado court of competent jurisdiction, the parties hereto consenting to the jurisdiction of such
courts for this purpose. The arbitration decision shall be in writing and shall set forth findings of
fact and conelusions of law supported by a reasoned opinion. The total costs of such arbitration
shall be borne solely by the losing party.

21.  Notices. Any notice, election or other correspondence required or permitted
hereunder shall be deemed to have been properly given or delivered when made in writing and
delivered personally to the party to whom directed, or when deposited in the United States
certified mail, with all necessary postage fully prepaid, return receipt requested and addressed to
the party to whom directed at its below specified address, to-wit:

As to Lessor: Andrews Mining LLC
Attn: Diavid Andrews
P.O. Box 275
Redvale, Colorado §1431-0275

As to AMICOR: American Strategic Minerals Corporation
Post Office Box 888
31161 Highway 90
Nucla, Colorado 81424-0888
Either party hereto may change its address for the purpose of notices or communications
hereunder by furnishing notice thereof to the other party in compliance with this provision.

22.  No Implied Covenants. Except as provided in Paragraph 7 hereof, it is expressly
understood and agreed that no implied covenant or condition whatsoever shall be read into this
Agreement relating to exploration, development, prospecting, mining or production or the time
therefore, or to any obligation AMICOR hereunder or to the measure of diligence thereof. If
AMICOR. at any time, and from time to time after commencing operations or production, desires
to shut down or cease operations or production for any reason, it shall have the right to do so.

23, Construction. The headings used herein are for convenience of reference only and
shall not be taken or construed to define or limit any of the terms or provisions hereof. Unless

otherwise provided or unless the context shall otherwise require, words importing the singular




number shall include the plural number, words importing the masculine gender shall include the
feminine gender, and vice versa.

24, Inurement. This Agreement shall extend to and be binding upon all of the heirs,
executors, administrators, successors in interest and permitted assigns of the parties hereto.

IN WITNESS WHEREOF. the parties have executed this Agreement effective as of the

day and year first above written.

ANDREWS MINING LLC,
a Colorado limited liability company

By
David Andrews

Its 2*'?;:4;)._.#‘ ﬁeﬂl{c—v" o
“ g

American Strategic Minerals Corporation,
a Colorado corporation

%

athleel} A. GlasiersPresident and CEO




STATE OF COLORADO )]
) ss.

COUNTY OF MONTROSE }

On this gy&da}f of November, 2011, before me personally appeared David Andrews,
known to me to be the person whose name is subscribed to the foregoing instrument, who,
having been by me first duly swomn, did say: That he is the i W\ CIal of Andrews
Mining LLC, a Colorado limited liability company, which executed regoing instrument and
acknowledged said instrument to be the free act and deed of said company.

Witness my hand and official seal.

My Commission Expires: d_2al-a01

STATE OF COLORADO )
) ss.
COUNTY OF MONTROSE )

On this Qﬁajdu}r of November, 2011, before me personally appeared Kathleen A.
Glasier, known to me to be the person whose name is subscribed to the foregoing instrument,
who, having been by me first duly sworn, did say: That she is the President of American
Strategic Minerals Corporation, a Colorado corporation which executed the foregoing instrument
and acknowledged said instrument to be the free act and deed of said corporation.

Witness my hand and official seal.

My Commission Expires: //-/ 239145




EXHIBIT “A™
To that certain Mining Lease Agreement
between
Andrews Mining LLC
and
American Strategic Minerals Corporation
Dated the 2nd day of November 2011

The following Unpatented Lode Mining Claims located in the County of Montrose, State of Colorado, are
more particularly described below.

Sections 21, 22, 27 and 28, Township 48 North, Range [8 West, N.M.P.M.

CLAIM NAME BLM SERIAL NUMBER
Plumb #2 CMC2ZB0896

Section 23, Township 48 North, Range 18 West, N.M.P.M.
CLATM NAME BLM SERIAL NUMBER
Wilson CMC280883
Wilson Annex CMC2R0884
Proctor CMC280932

Sections 23 and 27, Township 48 North, Range 18 West, N.M.P.M.
CLAITM NAME BLM SERIAL NUMBER
Crown Prince CMC280933

Sections 26 and 27, Township 48 North, Range 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Wedge CMCZB0930
Badger CMC2E0931

Sections 27 and 28, Township 48 North, Ranpe 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Bud #2 CMC280885

Sections 27 and 28, Township 48 North, Range 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Plumb #1 CMC2ZB0895
Cedar Ridge #2 CMC280900
Cedar Ridge #3 CMC280901
Wildeat #5 CMC280917
Bud CMC280027

Sections 28 and 29, Township 48 North, Range 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Red Rock #6 CMUCZB0908
Red Rock #% CMC280910

Section 29, Township 48 North, Range 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Black Deer #3 CMCZ80925
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Sections 28, 29 and 33, Township 48 North, Range 18 West, N.M.P.M.

CLAIM NAME BLM SERIAL NUMBER
Red Rock #7 CMC2B0909
Section 27, Township 48 North, Range 18 West, N.M.P.M,
CLAIM NAME BLM SERTAL NUMBER
Basin #7 CMC2B0886
Basin #8 CMC280887
Basin 9 CMC280888
Basin #1 CMC280889
Basin #2 CMC280890
Basin #3 CMC280891
Basin #4 CMCIBDRY2
Basin #5 CMC2RB0893
Basin #6 CMC280894
Pringess CMC280897
Princess #2 CMC2E0898
Wildcat #7 CMC280919
Wildcat #8 CMC2R0920
Scooter CMC2800929
Section 28, Township 48 North, Range 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Cedar Ridge CMC280899
Red Rock CMC280902
Red Rock #1 CMC280903
Red Rock #2 CMC280904
Red Rock #3 CMC2B0905
Red Rock #4 CMC2E0906
Red Rock #5 CMC280907
Red Rock #9 CMC2ZE80911
Red Rock #10 CMC280912
Wildcat CMC2B0913
Wildcat #2 CMC2E0914
Wildcat #3 CMC280915
Wildeat #4 CMC280916
Wildcat #6 CMC280918
Black Deer #1 CMC2E0921
Black Deer #2 CMC2ZE0922
Decimal Fraction CMC280928
Sections 28 and 33, Township 48 North, Range 18 West, N.M.P.M.
CLAIM NAME BLM SERIAL NUMBER
Black Deer #3 CMC280923
Black Deer #4 CMC280924

Black Deer #6 CMC280926
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LEASE ASSIGNMENT/ACCEPTANCE AGREEMENT

THIS LEASE ASSIGNMENT/ACCEPTANCE AGREEMENT (the *“Agreement™) is
made effective this 28th day of December, 2011 (“Effective Date™), by and between Nuclear
Energy Corporation LLC, a Colorado limited liability company, whose address is 18050
County Road G, Cortez, Colorade 81321, (*NUECO™) and American Strategic Minerals
Corporation, a Colorado corporation, whose address is 31161 Hwy 90, P.O. Box 888, Nucla,
Colorado 81424 (“AMICOR™). NUECO and AMICOR may be referred to herein individually as
a “Party"” and collectively as the “Parties.”

RECITALS

WHEREAS, NUECO is the lessee of the surface and mineral rights and interests (the
“Minerals™) in, on and under the following properties under that certain Surface and Minerals
Lease by and between J.H. Ranch, Inc., as lessor, and NUECO, as lessee, dated October 21, 2011
(the “Lease™), a copy of which is attached hereto as Exhibit A, located in San Juan County, Utah
{the Surface and Minerals and Lease may collectively be referred to herein as the “Property™):

i.  Township 31 South, Range 25 East, 8. L.M.:
Section 34: 5% (approximately 320 acres)

ii. Township 32 South, Range 25 East, S.L.M.:
Section 13;  WINW, S¥SEY (approximately 160 acres)
Section 14:  NEY, WYASEY (approximately 240 acres)
Section 24:  NWNEY: (approximately 80 acres)

iii.  Township 32 South, Range 26 East, S.L.M.:
Section 18:  S%3Wi, SEV (approximately 240 acres)
Section 191 WIENEW, W4, 81SEY (approximately 480 acres)

AND WHEREAS, NUECO desires to assign the Lease to AMICOR and AMICOR
desires to accept all rights, title and interest in the Lease from NUECO on the terms and
conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
Parties agree as follows:

1. Assignment of Lease, NUECO hereby agrees to assign the Lease to AMICOR,
and AMICOR hereby agrees to accept said assignment, and agrees and covenants to perform all
of NUECO’s obligations under the Lease, including the payment of all Lease Payments, Annual
Rents, Advanced Royalties, Production Royalties, and Other Compensation (as those terms are
defined in the Lease) which may become due o the lessor under the Lease, pursuant to the terms
and conditions contained herein.
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2. Reimbursement and Other Consideration.  For the assignment of the lease.
AMICOR shall reimburse to NUECO the sum of all costs incurred by NUECO that are
attributable to the Property (the "Reimbursement"). Costs incurred by NUECO that are
attributable to the Property consist of a March 28, 2011-Intent to Lease Agreement-payment of
Five Thousand Nine Hundred Eighty Seven Dollars (IJS$5,987), a September 13, 2011-Intent to
Lease Agreement-payment of Five Thousand Nine Hundred Fighty Seven Dollars (US$5,987),
and an October 21, 2011-Lease-payment of Eighty Seven Thousand Five Hundred Dollars
(LUS3$87,500). In total the Reimbursement shall be Ninety Nine Thousand Four Hundred Seventy
Four Dollars (US$99,474) payable as follows.

a. Upon the execution and the delivery of the assignment of the Lease in the form
as attached hereto as Exhibit B, AMICOR shall deliver to NUECO a promissory note in the
amount of Ninety Nine Thousand Four Hundred Seventy Four Dollars (LUS$99 474) in form and
content as set forth in Exhibit C attached hereto (the “Promissory Note™).

3 The Closing. The consummation of the transactions contemplated by this
Agreement shall take place on the 28th day of December, 2011, at the offices of AMICOR
located in Nuela, Colorado, or at such other time, date, location or manner as the Parties may
agree (the “Closing™).

4. Delivenies at the Closing At the Closing: (i) NUECO shall deliver to AMICOR
an executed Assignment of the Lease substantially in the form as set forth in Exhibit B attached
hereto; and (i) AMICOR shall deliver to NUECO the Promissory Note.

5 Representations and Warranties of NUECQO. NUECO represents and warrants to
AMICOR. that, the statements contained in this Section 5 will be correct and complete at
Closing:

a. Formation and Good Standing. WUECO is a Colorado limited hability
company duly organized, validly existing and in good standing under the laws of the jurisdiction
of ils incorporation and is qualified to do business and is in good standing in those states where
necessary to carry out the purposes of this Agreement.

b. Authority. NUECO has full power and authority (including full corporate
power and authority) to execute and deliver this Agreement and to perform all of its obligations
hereunder. This Agreement constitutes a valid and legally binding obligation of NUECO
enforceable in accordance with its terms and conditions. To the best of its knowledge, NUECO
need not give any notice to, make any filing with, or obtain any authorization, consent, or
approval of any government or governmental agency in order to consummate the transactions
contemplated by this Agreement. The execution, delivery and performance of this Agreement,
and all other agreements contemplated hereby, have been duly authorized by NUECO.

c. Other Agreements. NUECO will not breach the Lease, or any other
agreement or arrangement, by entering into or performing this Agreement, and no consent is
required by any party to the Lease, or any other person or entity, in connection with entering into
or performing this Agreement.
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d. Mo Prohibitions. To the knowledge of NUECO, neither the execution and
delivery of this Agreement, nor the consummation of the transactions contemplated hereby, will
(i) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling,
charge or other restriction of any government, governmental agency or court to which NUECO is
subject, or any provision of NUECO's Articles of Organization, Bylaws, or other governing
documents, or (if) resull in the imposition or creation of any lien or encumbrance upon or with
respeet to the Property.

e. Ownership. To the best of NUEC(O's knowledge, NUECO is the sole
lessee under the Lease, the sole lessee of surface and minerals in, on and under the Leased
Lands, and such assets are free and clear of all encumbrances, rights or claims of third parties,
and NUECO has the full right to assign its rights under the Lease to AMICOR.

f Title and Condition. NUECO has delivered to AMICOR a true and
complete copy of the Lease; and: (i) the Lease is in full force and effect; (if) NUECO is in full
compliance with all material obligations under, and there is no actual or alleged breach of or
default of, any material provision of the Lease; and (iii) NUECO has not received notice from
the counterparties to the Lease of any hreach.

e Environmental Conditions. To the knowledge of NUECO, there is no
condition in, on or under the Property, and no environmental permits or approvals exist, that
could result in any environmental liabilities or other types of enforcement proceeding, or any
recovery by any governmental authority or other person of remedial, reclamation or removal
costs, natural resources damages, property damages, damages for personal injuries or other costs,
expenses, damages or injunctive relief arising from any alleged injury or threat to health, safely
or the environment.

6. Representations and Warranties of AMICOR. AMICOR hereby represents and
warrants to NUECO that the statements contained in this Section 6 are correct and complete as of
the date of this Agreement and will be correct and complete as of the Closing date:

a. Formation _and Good Standing. AMICOR is a Colorado corporation
organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation and is qualified to do business and is in good standing in those states where
necessary to carry out the purposes of this Agreement.

h. Authority, AMICOR has full power and authority (including full corporate
power and authority) to execute and deliver this Agreement and to perform all of its obligations
hereunder. This Agreement constitutes a valid and legally binding obligation of AMICOR,
enforceable in accordance with its terms and conditions. AMICOR. need not give any notice to,
make any filing with, or obtain any authorization, consent, or approval of any government or
governmental ageney in order to consummate the transactions contemplated by this Agreement.
The execution, delivery and performance of this Agreement, and all other agreements
contemplated hereby, have been duly authorized by AMICOR.

c. Other Agreements. AMICOR will not breach any other agreement or
arrangement by entering into or performing this Agreement,

Page30f 12




d. No Prohibitions. To the knowledge of AMICOR, neither the execution and
delivery of this Agreement, nor the consummation of the transactions contemplated hereby, will
(i} violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling,
charge or other restriction of any government, governmental agency or court to which AMICOR
is subject, or any provision of AMICOR™ Articles of Incorporation, Bylaws, or other governing
documents, or (ii) result in the imposition or creation of any lien or encumbrance upon or with
respect to the Property.

7. Conditions to AMICOR’s Obligations to Close. AMICOR's obligation to
consummate the transactions to be performed by it in connection with the Closing is subject to
the satisfaction of the following conditions:

a. Representations and Warranties are True. The representations and
warranties of NUECO set forth in Section 5 above shall be true and correct in all material

respects at and as of the Closing.

b. Delivery of Assignment. NUECO shall have executed and delivered to
AMICOR the executed Assignment in the form attached hereto as Exhibit B.

8 Conditions to NUECO’s Obligations to Close. NUECO's obligation to
consummate the transactions to be performed by it in connection with the Closing is subject to
the satisfaction of the following conditions:

a. Representations and Warranties are True. The representations and
warranties of AMICOR set forth in Section & above shall be true and correct in all material
respects at and as of the Closing.

b Delivery of the Promissory Note. AMICOR shall have executed and
delivered to NUECO the Promissory Note, specified in Paragraph 2b above, at or prior to
Closing.

9, Termination. Either Party may terminate this Agreement if the other Party has not
met any of the conditions or obligations to close as set forth in this Agreement by the Closing
date, upon written notice to the Party prior 1o Closing. If any Party terminates this Agreement
pursuant to this Section, all rights and obligations hereunder shall terminate without any lability
of any Party to the other Party.

1. Confidentiality. All information provided by any Party to the other Party in
furtherance of this Agreement shall be treated by the Parties as confidential until Closing and
shall not be disclosed by any Party to any person, other than a director, officer, employee, agent,
shareholder or professional advisor of or to such Party with a need to know for purposes
connected with this Agreement. If any Party discloses confidential information to any person, as
provided in this Section, such Party shall require the person to whom the disclosure is made to
keep such information confidential and will be liable for any breach of confidentiality by that
person. This Section does not apply to (1) information in the public domain, (ii) disclosures made
by a Party in a news release or other public filing required under applicable securities laws, rules
and regulations, (i) information already known or independently developed by a Party or (iv)
information as may be required to be disclosed by applicable law or court order.
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12, Miscellaneous.

a. Further Assurances. From and after the Effective Date, and from time to
time at the request of either Party, the other Party shall, without further consideration, execute
and deliver such instruments of transfer, assignment and assumption, and take such other actions
as may reasonably be necessary, to consummate the transactions provided for by this Agreement.

b, Motices. All notices, requests, demands, and other communications shall
be in writing and addressed as follows and shall be deemed delivered when actually received by
the receiving Party:

[f to NUECO: Muclear Energy Corporation LLC
Attention: Michael Thompson, Managing Member
18050 Road G
Cortez, Colorado 81321

If to AMICOR.: AMICOR Resources Corporation
Attention: Kathleen Glasier, President
31161 Hwy 90, P.O. Box 888
MNucla, Colorado 81424

C. Entire Agreement. This Agreement (including all documents referred to
herein) constitutes the entire agreement among the Parties and supersedes any prior
understandings, agreements, or representations by or among the Parties, written or oral, to the
extent they have related in any way to the subject matter of this Agreement. This Agreement may
not be modified, changed or terminated orally or in any manner other than by a written
agreement executed by the Parties.

d. Successors and Assigns. The covenants and agreements herein contained

shall bind and inure to the benefit of the Parties and their respective successors and assigns.

€. Governing Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of Colorado, except for conflict of laws and insofar as it
may become necessary to comply with federal statutes, rules or regulations. The parties consent
to jurisdiction and venue within Montezuma County, Colorado with respect to any dispute
arising or related to this Agreement,

f. Mo Implied Covenants, The Parties agree that no implied covenants or
conditions whatsoever shall be read into this Agreement relating to the assignment of the Lease.

a Counterparts.  This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, and all of which shall constitute one and
the same instrument. The Parties intend that facsimile signatures or signatures in an electronic
image file constitute original signatures and that a facsimile or electronic image file containing
the signatures of the Parties is binding on the Parties.
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h. Expenses.  Except as expressly provided in this Agreement, cach Party
will bear its own costs and expenses (including legal fees and expenses) incurred in connection
with this Agreement and the transactions contemplated hereby.

i, Brokers. Each Party represents to the other that it has not retained any
broker, finder or similar intermediary in connection with this Agreement and the transactions
contemplated hereby.

j. Authority of Signers. The individuals signing this Agreement on behalf of
the Parties represent that they have the required authority to execute this Agreement and no other
signatures are necessary.

k. Attorneys’ fees. I either Party brings suit to enforce or interpret this
Agreement, or any document, instrument or agreement delivered pursuant to this Agreement, or
with respect to any other issue related to this Agreement, the prevailing Party shall be entitled to
recover from the other Party the prevailing Party’s reasonable anorneys’ fees and costs,
including expert witness fees, incurred in any such action or in any appeal from such aclion, in
addition to any other relief to which the prevailing Party is entitled.

IN WITNESS WHEREQF, NUECO and AMICOR have executed this Agreement to be
effective as of the date first set above.

Nuclear Energy Corporation LLC, American Strategic Minerals Corporation,
a Colorado limited liability company a Colorado corporation
Michael Thompson, Managing Member Kat@ﬁlasitr, President
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Exhibit A

SUCLEAR ENEHGY CORPORATION, LLU SURFACE AND MINERALS LEASE
4.M. Runch. e “Duse Ares Lessc”

SURFACE AND MINERALS LEASE
—q A7
.. This sgreement made and entered into on this o e day of
[ . 2001, by and between J.H. Ranch, Inc., a Colomdoe Corporation,
coliectively called Lessor {whether one or more), and Nuclear Energy Corporation, LLC, a
Colorada Limited Liability Company, as Lessee,

WITNESSETH:
In consideration of the sum of Ten Dollars {$10.00) plus other sdditional monetary
considerations paid by Lessee 1o Lessor, receipt whereof i3 hereby acknowledged, and of the
covenants and agreement hercinafier expressed. the parties hereto agree 25 follows:

RIGHTS GRANTED TO LESSEE

Lessar hereby leases and grants the Lessee the exclusive right and privilege o explore
for. extract, ransport, and dispose of all uranium, thorium, vanadium, and all other minerals
oecusting in association therewith (hereinafter refeered to as “Leased Deposits™) in, upon or
under those certant lands in San Juan County, Usah, which are particularly described in “Exhibit
A" attached herete and made apant hereof (which said tands ere hereinafier referred o as the
“Leused Premises™), together with the right to construct all such works, pads, buildings, plants,
structures, roads, power and communication lines. and appliances as may become necessary or
convenient for the exploration. extraction, preparation. processing, reclamation, and marketing of
the Leased [leposits and the right 1o use so much of the surface of the Leased Premizes as
reasanably may be required for the exercise of the nghts and privileges herein granted, including,
without limitation, access for ingress and egress o the Leased Premises.

Lessor further hereby leases and grants unto Lessee the exclusive right and privilege to
enter upon, through, and under the Leased Premises for the purposes of exploring, extracting.
producing. marketing and disposing any uranium, thosiem, vanadium and other minerals
occurring in association therewith. located or produced on other lands not owned by the Lessor,
including the right of Lesses to construct wtilides. roads, and other facilities Lessee deems
necessary for the production of said minerals on other lands: the right 1o transport such minerals
through any tunnels, ronds, or other mine workings existing or constructed on, through, or under
the Leased Premises: and the right to access the Leased Premises for any other purpose as may
be required by law.

Lessor also prants unto Lessee, the exclusive right to review and copy all maps, dril! logs,
reports, summaries, andor any other data held by Lessor that was collected from previous
explormtion and mining operations of which pertain io the Leased Premises.

To have and w hold unto Lessee for a term of twenty (20) vears and so long therealier as
Lesser complies with the terms and conditions of this Lease, including payment of annual rents,
unless soomer lerminated or surrendered az hereinafier set forth.

WARRANTY OF LESSOR

Lessor hereby warrants that it is the sole owner of the Leased Deposits and Leased
Premises, and that there are no third-party claims or encumbrances on the Leased Deposits
and’'or Leased Premises which would impair the Lessee’s rights or obligations hereunder, and
that the Lessor need not give any notice o, or make any filing with, or obtain any authorization,
consent, of approval to consummate the transactions contemplated by this Lease. In the event
Lessor breaches this provision. Lesser shall be obligated to reimburse the Lessee for all
payments made hereunder and 1o indemnify Lesses from and against all claims, damages.
penalties, and other costs incurred by the Lessee that result from the breach,

PROFER OPERATION REQUIRED

Lesses sholl conduct all operations on the Leased Premises in the manner necessary to
pood mining and engincering practices and in a manner that the Lessee determines is most
cconomical, Lessee further agrees that any parts of the Leased Premises which are excavated a5
a result of surface exploratory drilling vpon completion of such drilling. Lessee shall restore the
land (o its approximate original contours as best practicable.  Mothing hercin shall act as a
warranty from Lessee that the property shall be suitable for any particular purpese.

Except as provided herein, Lessee shall erect and maintain fences and catile guards
around workings and struciures of which Lessee utilizes for mining and along roads constructed
or utilized by Lesses in the comducting of its mining operations wherever reasonably required to
prodeet Lessor's liveswick against injury or destruction. Lessee shall not be required to fence
roads or drill site locations which are wilized temporarily for exploratory drilling activities.
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NUCLEAR EXERGY CORPORATION, LLC SURFACE AND MINERALS LEASE
L. Ranek, |ac. “Ouns Are Lesse™

Lestee, utilizing any gates in fences maintzined by Lessor on or about the Leased Premises, shall
promptly close such gates. Lessce shall prompity repair any damage which may be caused by
Lessee’s operation 1o any enclosures or improvements of Lessor and shall use reasonable
precautions w avoid interference with Lessor's cartle and farming operations on the [eased
Premises. Motwithsianding the foregoing, so long 45 Lessee complies with applicable state and
federal regulutions for the transport of ore, Lessee shall not e responsible for any damages to
livestock caused by the transport of ore. Lessee may discontinue opesations when. in its sole
discretion, it deems it necessary or desirable to do 50, so long as Lessee makes all pavments
requirad hersunder.
LEASE PAYMENT
See “Exhibit B attached hereto and made apart hereaf,

) ANNUAL RENT
See “Exhibit O™ attached hereto and made apart hereof,

ADVANCED ROYALTY
Sew “Exhibit ¥ anached hereto and made apant hereof,

PRODUCTION ROYALTY
See “Exhibit E™ artached hereto and made apart hereof

OTHER COMPENSATION
Sew “Exhibit F” attached bereto and made apart hereof.

LESSOR™S BANK AND AGENT

Lessor will designate a Bank (to be disclosed to Lessee 90 days before any production
royalty pavments are due), and its successor or successors (herein called “Bank™) as depository
and tstee to receive and receipt for all production rovalties to be paid by Lessee payable
hereunder regardiess of any future diversity or change in ownership of and claim to royalties or
other payvments due hereunder.  All production royalty payments which are comectly completed
and paid 1o the Bank by wirc transfer or mailed by certified mail, retom receipt requested, shall
canstitute complete release 1o Lessee with respect to such pavments, At the time of transmitting
any actual production royaity payment to the Bank, Lessee shall also prepare and send 1o Lessor,
or such other person a5 Lessor shall designate in writing as agent for Lessor, a detiled report
showing the calculation of such actual production rovalty, which report shail include information
designating the particular portion of the Leased Premises with respect 1o which such actual
production rovalty was paid, and the tonnage of ore extracted and 2old or fed to Initial Process,
a5 defined in "Exhibit E*. Such repons shall be accompanied by copies of settlement sheets or
nther data confirming the quantity asd grade of all ores gold or fed 10 Initial Process by Lesses
and with rezpect to which actual production rovaltics were paid.

BOOKS AND RECORDS

Lessor and its authorized agents shall at anv and all reasonable times be permitied 1o
inspect reconds of prodiction, shipment and sales of ere, including assay reports, of Lesses
relating 1o the Leased Deposits in order to ascenain the correct amount of production rovalty due
Lessor or 1o determine whether or not the provisions of this Lease are being complied with.
Lesser agrees, on the beginning of each annual quarter so long as this Lease is in effect, to
furnish Lessor or Lessor's agent with copies of drilling logs, radiometsic logs and other
gealegical or physical results obtained as a result of exploration drilling; & map showing drill
hole locations, eievations, and results; and a ming map showing all of the underground
development work performed by Lessee upon the Leased Premises.

LESSOR™S RIGHT OF INSPECTION

Lesser shall allow Lessor and Lessor's authorized agents to enter upon and into Lessee's
workings on the Leased Premises for putposes of inspection upon 24 hours written notice.
Lessor agrees 10 comply with all applicable laws and regulations when entering upon the Leased
Premiscs and to indemnify and hold Lessee harmless for any damages, claims, penalties or costs
which might be incwred for failure to comply with applicable laws and regulations. Itis
undersiood &nd agreed that Lessee shall assume no responsibility for the safety of Lessor or its
agents when and while upon the Leased Premises for such purposes. and Lessor shall indemnify
and hold Lessee hormless for any claim. damages or injury which occurs as the result of Lessor
or itz agents exercising its right of ingpection. Lessee further agress that the right to inspect shatl
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include the right of access, at Lessor's risk. and holding Lessee harmless from any claim,
damages ot injury, through the poriel of the mine and stockpile of mined ores regardless of
whether the portal and stockpile are situated on Lessor’s property or not,

ORES NOT TO BE COMINGLED
Lessee shall not mix any ores from the Leased Deposits with the ores, minerals or
products derived from any other entily”s property until such time as the ore has been sampled
and assayed.

STATE AND FEDERAL LAW; INDEMNIFICATION OF LESSOR

Lessee, in the operation and development of the Leased Premises, shall be subject to all
applicable federal and siate laws regarding mining operations.

Lessee shall pay and satisfy all claims incurred by it for materials, supplics and Ishor in
connection with its working of said mine and shall keep mining propenty free of liens or
encumbrances of any and every kind, excem such as might result from state and county tax
assessments nol required fo laws of State of Utah, and all federal or state rules and regulations
regarding Employers” Liability, Workmen's Compensation. Social Security and Unemployment
Insurance, and said Lessee covenants and agrees 1o indemnify and hold harmless the Lessor from
and against the pavment of any and al] damages, claims, costs and expenses anising from
Lessee’s activities hereunder due 10 the existence of such enactments, and of any and all claims,
costs and expenses in connection therewith under any claim or subrogation provided fior by aid
enactments ta otherwise; and Lessee shall further indemnify and hald harmless Lessor from and
against any and all damages, claims, costs and expenses caused by Lessee arsing out of damage
10 property or any injuries o or death of the emplovees of Lessee, or any other person
whomsoever, other than Lessor and those acting under it, where such injury, desth or domage
oceurs because of, or in connecrion with, the use, operation or development of the Leased
Premises whether such claims are based upon a right conferred by the common law or by statuie,

TAXES

Lessee shall pav before they are delinquent all taves levied or assessed against any and ail
of Lessee’s personal property, machinery, and equipment pizced upon the Leased Premizes by
Lessee during the term of this Lease,

Lesses aprees w pay Eighty-5even and One-Half Percent (87.5%) and Lessor agrees o
pay Twelve and One-Half Percent (12.34%) of all mine occupation taxes, nef proceeds taxes,
production or severance taxes, and all ad valorem taxes. other than ad valorem taxes assessed
apaing improvements of Lessor and growing crops which shall be separately assessed and paid
by Lessor, assessed against the valuation or increased valuation on the Leased Premises, and all
other taxes or assessments, other than federal and siate franchise taxes, resulting from, measured
by, or antributable 1o the production andor sale by Lessee of ores or minerals from the Leased
Premises and the balance of the tax is 1o be paid by Lessor or others having imerest in the Leased
Deposits, The parties hereto shall have the obligation to pay their respective shares of the taxes,
for taxes accrued during the term of this Lease. as herein provided mrrespective of the time the
zame are levied or assessed and even though levied and assessed after this lzase is cancelled,
surrendered, or terminated for any reason whatsoever.

In order to establish a reserve fimd for the payment of the taxes set forth in this Section of
the Lease (“Reserve Fund™), it is hereby agreed that Lessee shall deposit with the Bank a sum
equal 1o Three Percent {3%0) of the Fair Market Valoe (a5 defined in "Exhihit E") of the ores
mined or processed by Lessee, of which 87.5% shall be chargeable to Lessee and 12.5% shall be
chargeable 1o Lessor. Payments by the Lessee into the Reserve Fund shall vecur on the tenth day
af each mwnth, and the amount deposited shall be based on production which occurred in the
immediately preceding month. The Reserve Fund shall be used by Bank as escrow holder, for
the pavment of the said taxes upon the munsal agreement of the parties hereto so directing the
Baonk. If it is determined that said fund 18 too much or too Tittle, then the amount &1 up in the
reserve fund shall be decreased or increated o2 peeded. Any funds remaining after the payment
of said taxes shall be refunded to the parties hereto in proportion to their contributions to said
fund.

PROTECTION AGAINST LIENS ARISING THROUGH LESSOR'S DEFAULT
If Lessor shall fail 1o pey any amounts due under, or to duly satisfy and discharge, any
morigage or lien on the Lessor's interest in the Leased Premises or Leased Deposits, except
antstanding royalties. or shall permit any lien or encumbrance 10 be imposed upon the Leased
Premises or Leased Deposits. then, at its option. Legsee may. but shall not be obligated to. pay
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and discharge any such morgage or lien so unpaid and due and payable, and Lessee may
reimburse itset{ for any such pavment to satisfy and discharge any such morigage, and/or for all
pavmenis and costs of paying. satisfying and discharging any such lien or encumbrance, by
withholding and retaining any emounts so paid from any and all amounis which thercafier
become due and payable 1o Lessor during the term of this Lease. In the event of Lessee’s
payment, discharge or satisfaction of a mortgage or of a lien of encumbrance, as authorized in
this Section, Lessee skall have all of the rights and remedies against Lessor which the mongagor
ot the lien-holder of such lien or the holder of such encumbrance had against the Lessor
immediately prior (o the time of such payment, satisfaction or discharge.

FORCE MAJEURE

If end 50 bong as governmental restrictions, inability te oblain mining pennits. licenses
andl governmental approvals, war or the results thereof, strikes. acts of God or the elements. or
nny canse, whether or not like those enumerated, beyond the control of Lessee, shall
substantially interfere with or prevent Lessee’s exploration. development or mining of the
Leased Premises or the sale of ores therefrom. or while litigation conlesting the rights and tiiles
of Lessor shall be pending and undetermined Lessee, without impnirment of its rights hercunder,
shall be excused from performance hereunder except for the pavment of taxes and the payment
of production royvalties on ores theretofore removed and sold, and with those exceptions,
Lessee’s obligations hereunder shall be suspended and tolled and the time for performance
thereol and the term of this Lease shall be extended for a period of time equal to each such
period during which performance by Lessee is s0 excused. Both Parties shall use reasonable
diligence o attempl 10 remove any preventing cause constitoting a force majéure and promptly
upon the removal thereof, shall resume performance of the obligations twlled and excused by said
preventing cause. The prevention or settberment of any strike or labor dispute shall not, within the
meaning of this Section, be considered a matter within the control of the Lessee.

TERMINATION

Except as exeunsed by force majeure us set forth above, in the event of the failure of
Lessee t0 make any payment or 1o perform any substantial obligation required of it under this
Lease, Lessor shall deliver a wrilten nolice to Lessee specifying in detail sech default in
performance. If Lessee should fail v make such pavment or perform any other substsniial
obligation within thirty (30} days after delivery of said notice, or if such obligation cannot be
performed within said 30-day period, shall fail o prompily commence and thereafter diligently
complete performance of such ohligation, then at the election of Lessor, by wrilten notice ta
Lessee, all of Lessee’s righis and interests under this Lease shall become terminated and
forfeited 10 Lessor, excepl as hereinafier provided,

IT Lessee should dispute that a defaull has otcumred. it shall so sdvise Lessor and such
guestion thall be submitted 16 binding arbitration administered by the American Arbitration
Associntion under its Rules for commercial arbitration. Within the thirty-day period set forth
above, in the event of a digpute as to whether or not a default has occurred, either party may
institute an arhittion proceeding o have such question determined. 11 the arbitrator finds that a
party was in default, then that party shall have fifieen (13) days afier such decision, ar the time
provided in such decision, whichever is longer. within which to cure the defauli, and if such
defanin or defanhs be cured. there shall be no breach hereunder with respect to the same, The
number of arbitrators shall be one and the place of arbitration shall be Cortez, Colorado, or such
other place a5 the parties may agree. The decision of the arbitrator shall be in writing,
immedigtely binding on the parties, and not subject to review or appeal by any court whatsoever.
excepl that anv party may take action in any court of competent jurisdiction to enforce the
decision. The costs and expenses of the arbitrator shall be bome equally by the parties. Each
party shall bear their own costs and expenses incurred in any such proceeding.

Al terms. rights reserved, and restrictions described in the March 28, 2011, lntent 10
Lease Aareement by and berween Reardon Steel LLC and its affiliates, of 18030 County Koad
G. Cortez, Colarsda 81321 and J.H. Ranch. Inc. and its affilistes, of HC 63. Box 128, 8T3 M.
Ucolo Road, Monticello, Utah 84533, shall remain in full force and effect for the benefit of
Reardon Steel LLC and its affiliates or their assigns in the event that this lease is terminated prior
to the expiration date of the Intent 1o Lease Agreement,

USE OF ADJACENT PREMISES; CROSS MINING
Subject to the provisions appearing elsewhere in this Lease, during the term of this Lease.
Lesses is hereby gramed the righy, if it so desires, to possess and use parts of the Leased
Premises and all such struciures. facilities, mmnels, shafts, pits, openings. ditches, pipeiines,
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equipment, machinery, roads. haulugeways and other improvements or appurtenances directed or
placed upon the Leased Premises by Lessee for the purpose of developing, producing, removing,
extracting, minityg, treating, processing, stockpiling, storing, depositing and transporting ore,
concentrate products, waste, water, fluids, solutions, or materials from any adjeining or nearhy
property owned, contolled. leased, or operated by Lesses and for any other purposes, including
access, in connzction with explomation, development or producing operations on such adjoining
or nearby property owned, controlled, leased, or operated by Lessee and for any other purposes,
mcluding aceess, in connection with exploration, development or produeing operations on such
adjoining or nearby propenty. Similarly Lessee shall have the right 1o explore, mine and develap
the Leased Deposits through and by means of shafts, tunnels and other access openings or
waorkings situated in whole or in part upon such adjoining or nearby property.

During the term of this Lease, Lessee is hereby granted the right, if it so desires, to
possess and use extralateral veins on property owned or controlled by Lessor which are adjacent
to the Leased Premises.

LESSEE’S RIGHT OF SURRENDER

Amything w the contrary notwithstanding, and in Lessee's sole discretion, Lessee may, at
any time, terminate this Lease with or withowl cause by sxeculing and giving to Lessor & notice
in substantially the following form:

NOTICE

Purswant to the provisions of Paragraph entitled ‘Lessee's Rights of Swrender’ of the

Mining Lease, dated (date of Lease) between (name of Lessor) (“Lessor”) and Neclear

Energy Corporation, LLC (“Lessee™). and recorded in Book _at Pages
in ihe records of . County, State of
, Lessee hos elected 10 and does terminate the said Mining
Lease with respect to, and only with respect to, the follpwing described lands:

flereis o be inserted with paricalarity the legal descripgiian of tie portion af the Leared Prevtos

as roowlich the Mfinbeg Legse & ferntinaed)
By this mstrument, Lessee. relinquishes and surrenders any claim or interest it may have
had or acquired under and by virtue of smd Mining Lease with respect to, and only with
respect to. the lands described in this Notice. Said Mining Lease remains in full force
and effect as to any of the Lands described in said Mining Lease not herctofore
relinguished or surrendered by Lessee, or which are no specifically described in this
Naotice,

LESSEE:
Bigned By: Diated:

Notice to be properly acknowledged in the form required for the State of Thah.

Lessee. warrants that any of the Leased Premises and Leased Deposits relinguished and
surrendered by it purswant to this Section shall be free and clesr of any clain. lien, or
encumbrance arising out of Lesses"s operations of the Leased Premises. Upon defivery ol any
such notice this Lease shall terminte and cease as to. and only as 10. the part of the Leased
Premises and Leased Deposits deseribed in any such notice and Lessee (except as herein
otherwise provided with respect to annual rentals payable) shalf then be relieved of any and all
abligations, lability or responsibility of every kind and character whatsoever which subsequenthy
acerue or become due with respect to the pariicular portion of the Leased premises descnibed in
such notice, Notwithstanding anything io the comteary in this Lease, a surrender or termunation
of this Lease by Lessee of more than one-hatf of the surface acres leased herein shall act as, and
be treated by all parties a5 a surender and termination of the entire Lease. Lessee’s right to
relinguish and surrender less than all of the Leased Deposits and Leased Premises shall be
subject 1o the condition that uatil Lessee has relinguished and surrendered all of its interests in
and to the Leascd Depasits and Leased Premises ("Exhibit A™), the Lease Payment (“Exhibit B™)
and Advanced Royalty Payment {"Exhibit D") shall be paid on schedule and in full with respect
o this Lease, and the Annual Rents Pavment {("Exhibit C") shall be paid on schedule and in full
with respect to the surface acres not vet surrendered,

Lessor agrees that it will accept payment of all sums due and payable under this Lease at
the fime any such payment becomies due and pavable.

-J Piger 5 00 14
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MCLEAR ENERGY CORPORATION, LLC SURFACE AND MINERALS LEASE
A.H. Ranch, Ini- *Daan Area Lease”

REMOVAL OF EQUIPMENT

Lesses shall have a period of ninety (20) days afier valid forfeiture, cancellation or other
termination of this Lease to remove from the Leased Premises all warehouse stocks,
merchandise, materials, tools, equipment. supplies and all machinery and personal property
erected or placed in or upon the Leased Premizes by Lessee, provided, however, thar Lessee shall
not remove any timbering or other underground structures. roqu;red fior support of any
underpround drifts, tunnels or other workings., Lessee shall have the right to remove any track,
raglz, waler or air pipelines, ore bins, electrical cable, transformers and ventilation fans from the
Leased Premises, provided, however, that price to the removal of such items, Lessee shall afford
Lessor the opportunity to purchase the same at the fair salvage velue thereof. If inclement
weather prevents or hinders complete removal of the personal property within such 90-day
period, Lessee shall have an additional amount of 1ime beyond said 90-day period in which to
remove such personal property so thar Lessee shall have had an apgregate of m least a full 90
days of time in which irs removal operations were not interfered with by inclement weather.

WATER RIGHTS

Lessee shel] also have the right to use any water or water rights belonging to Lessor as
long as the same does not interfere with the use being made of the same by Lessor. Lessor shall
have the right 1© use water or water rights developed by Lessees as long as the same does not
interfere with the wse being made of the same by Lessee. All water rights discovered and/or
developed by Lessee’s operations shall be plotted on maps and furnished to Lessor on & monthly
basis. Lessee agrees that, without the consent of Lessor, Lessee shall not drill any expleratory
drill holes within a radius of one hundred feet (1007 of the presently existing water well of
Lessar. Lessee agrees that any holes drilled within three hundred feer (300" of any presently
existing water wells will be sealed and grouted from the surface to the bottom of the drill hole 1o
the extent necessary 1o prevent altering the presently existing groundwater conditions.

NEGATION OF IMPLIED COVENANT TO DEVELOPMENT
The annual payments of Lease Payvment, Annieal Rent, and Advanced Rovalty required
uinder this [ ease shall be in full satisfaction of any covenant, express or implied, to explorne,
develop or mite the Leased Premises and the amount, the nature, extent and scheduling of any
work which Lessee may perform on or in conneetion with the Leased Premises shall be at
Lessee’s sole discretion,

MANNER OF GIVING NOTICE
Any notice contemplited herein 10 be served upon Lessee shall be in writing and shall be
sufficiently given if depusited in the United States mail postage prepaid and registered or
certified and addressed 1o Lessee as follows, or al such other address az [essee may. from time
v time in wmiling designate:
Nuclear Energy Corporation, LLC
18050 County Road G
Cortez, CO 81321
Ay notice contemplared herein (o be served upon Lessor shall be in writing and shall be
sufficiently given if deposited in the Uniled States mail, postage prepaid and registered or
cenified and addressed 1w Lessor as follows., or at such other address as Lessor may, from time to
tirne in writing, designate;
To be addressed for all eorrespondences regarding the Leased Premises:
LH. Ranch, Inc.
HC 63, Box 128
&75 N, Ucolo Read
Monticello, Utah 84535
Service of notice by mail shall be deemed effective and complese upon date of posting
and mailing in accordance herewith.
it is understood and agreed that personal service of notice upon either party shall he
deemed sufficient service of notice, and no mailing of notice in the case of personal serviee shall
be necessary.

NEGATLON OF LESSEE'S OBLIGATIONS
Except as specifically provided in this instrument, Lessee makes no express or implied
covenant, agreement or condition relating 1o its exploration of the minerals or operations on or
under the Leased Premises. Excepl as specifically stated and provided in this Lease, whether or
not any such exploration, developmen or operations (including mining) shall at any time be

Poge 6 of 14

JWIH\ Ranch, ins, j_Nurlew Fnsergy Corpoeation, LLC Deane:_ f_.f;:-'é" s




SUCLEAR EXERGY CORPORATION, LLC SURFACE AND MINERALS LEASE
ALH, Ranch, e, "Dean Are Lewse”

conducted by Lessee. the nature, manner and extent therenf shall be matters 1o be determined by
Lessee.

WARRANTIES

Lessor represents and warrants that it is the owner of the Leased Premizes and has the
right to lease the same. [F Lessor owns an interest in the Leased Deposits which is less than the
entire and undivided mineral estate therein, whether or not such lesser interest is referred 10
herein, than the royaltics provided for herein, shall be paid w Lessor only in the proportion
which Lessor's interest therein bears to the mineral estate. With respect to that portion, if any, of
the Leased Premises in which Lessor owns no right, title, or interest in the Leased Depasits,
Lessee is under no obligation to pay, and Lessor has no right to receive, production royalty
payments. Lessor further werrants and agrees 10 cooperate with and assist Lessee in obtaining
any necessary state or federal permits to enable Lessees operations. Nothing contaimed in this
Section shall be construed as limiting or restricting Lessee's right to withhold al] pavinents under
this Lease in the event of adverse claim, dispute or question as 1o the ownership er title to the
Leased Premises or of the production rovalties payable thereunder.

ASSIGNMENT

The Lessee shall have the right to assign, transfer, delegate, or otherwise convey its right
andlor duties hereuander at its sole discretion, and without the prior express approval of Lessor.
In thut event only, the provisions hereof shall inure to the benefit of and shall be binding upon
the succegsors in interest, legal representstives and asgigns of the respeclive parties hereta, bt no
party herero shall be chargeable with notice of any assignment or conveyance until such party
shall have been fumished with written notice thereof and with 2 duplicate certified, or photostatic
copy of the instrament of assignment or conveyance,

CHOICE OF LAW
This Lease shall be construed pursuant to the laws of the State of Colorado, exeept as o
real property issues which shall be governed by the law of the sits of the property.
Jurisdictional venue for any disputes ansing from this Lease shall reside in Monteruma County,
Colomda,

FURTHER ASSURANCES
Each of the partes hereto shall, without further consideration, at all times and from time 1o time
hereafier, do such further acts and execote and deliver such further documents as may be
necessary or desirable 1o give foll effect to the provisions of this Lease, including the Lessor
executing any applications. permits, licenses, contracts, or other documents required by law for
the explomtion, development. mining. marketing. or reclamation of the Leased Premises or
Leagsed Depazits.

SEVERABILITY
IF any term. covenant or condition of this Lease and the applieation thereof shall 1o any
extent be held invalid or unenforceable, the remainder of the Lease shall not be affected, and
euch term. covenant and condition of this Lease shall be valid and shall be enforced to the fullest
extent permitted by Law.

NON-WAIVER

No delay or admission in the exercise of any right or remedy by either party shall impair
such a right or remedy or be construed as a waiver.
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NUCLEAR EXERCY CORPORATION, LLEC STRFACE AND MINERALS LEASE
4., Ranch. Inc. “Dunn Arcs Lesse”

EXECUTION IN COUNTERPART
This Mining Lease may be executed in any number of counterparts and all parties need
not sign the same identical copy thereof. The Mining Lease shall be binding upon each of the
parties signing a copy thereof and upon the interest of such party in the Leased Premises to the

sumne extent as if all parties owning interest therein had signed the same idemtical copy of this
Mining Lease,

Atiest:

f;
By ’jh—- fhpf'-il..v
u'u:}'.. idmare, Secretary

Lessee; Nuclear Enﬂ'ﬂ Corporation, LLC

A

Mwhﬂei Thompsan, Managing Member -

L-L
statEoF CLeroes J
COUNTY OF S 4oiores

ot 31 aeor COYONA a1, permonll et beve e o
Skidmore. President of 1 H. Ranch, Inc . I{‘uhuadnCupuﬂlm ihesuuu‘pf!ﬁ

mig‘:ﬂummt, wh duly
ukmkdgﬁdmmmmhtemudu:umr %
i h, _§ F oIRRY --,l s

L e & u::*.,* N gseAL £ FoP =

(sigm) Notary Pihlic ) }. i %; i E:

My Commissign Expires: '- LTS \"t v £

STATEOF Ci\erod } 3:.-?5

COUNTY OF ) o

Onthe €31 duyor T w00y L2011, pawu’iﬂlmﬂﬂé before me Michae]

Thompson, Managing Member of Nuclear Energy Corporation, LLC, a Colarado limited linbility company, the
signer ol the foregoing instrament, who duly acknewledged (0 me that be executed the same.

£y 3 D BT
TR A '-;I"x M
{skun) Notary Public :

Wiy Commission Expires: T4 1 a2
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MUCLEAR EXERGY CORPORATION, LLC SURFACE XD MINERALS LEASE
A Ranch. Inc. “Dups Area Lease™

S“EXHIBIT A™: LEGAL DESCRIPTIONS OF LEASED PREMISES

ATTACHED H!:.RI:.J'D A.\ID MADE APART HEREOF THAT MINING LEASE DATED
THE 21 DAY OF (2 bober L am,

The following described lands located in San Juan County, Utah are incleded within the Leasad
Premises:

Township 31 South, Range 25 Fast, S LM
+  Section 34 5Y% (approximalely 320 acres)

Township 32 South, Range 25 East, 5. L.M.:
& Bection 13:  WINWL, SUSEY (approximately 160 acres)
s Section [+ NEM, WUVEEW (approximately 240 acres)
o Section24:  NY=NEY (approximately 80 acres)

Township 32 South, Range 26 East, 5.L.M.
= Hection 18:  SR5W, BEY (spproximately 240 acres)
» Section 19 WENEW, Wi S1ESEY (approximately 480 acres)

TOTAL LEASED PREMISES: approximately 1,520 acres

/‘&, Pape ¥ of 14
i
W& 1 wane e, LT Suciear Enersy Corporaton, 1LC Y AV




YUCLEAR ENERGY CORPORATION, LLC SURFACE AND MINERALS LEASE
JLH. Raach, Inc. “Dunn Area Lease”

“EXHIBIT B": LEASE PAYMENTS

ATTACHED H.EI}E'I\D AND MADE APART HEREOF THAT MINING LEASE DATED
THE " DAY OF ___ Ot bohe- 201k

Lessec shall make the following Lease Pavments to Lessor according to the following
schedule, unless otherwise agreed 1o in writing by the parties;

Commencing on ar before the 30th day after the effective date of this Lease, Lessee shall
pay to Lessor the sum of Forty Theee Thousand Seven Hundred Fifiy Dollars ($43,750) as the
first Lease Payment for said Lease.

Commencing on or before the 3th day after the first anniversary of the effective date of
this Lease, Lessee shall pay to Lessor the sum of Forty Two Thousand Five Hundred Dollars
(542,300} & the second [ease Payment for said Leage,

Commencing on or before the 30th day after the second anniversary of the effective date
of this Lease, Lessee shall pay to Lessor the sum of Seventy Thowsand Dollars {($TL000) a the
third Lease Payment for said Lease,

Commencing on or befare the 30th day after the thitd anniversary of the effective date of
this Lease. Lessee shall pay to Lessor the sam of Eighty Seven Thousand Five Hundred Dollars
{$87.500) as the fourth Lease Payment for said Lease,

Commencing on or before the 30th day after the fourth anniversary of the effective dae
of this Lease, Lesses shall pay to Lessor the sum of Eighty Seven Thousand Five Hundred
Dollars (£87,5(0)) as the fitth and final Lease Payment for said Lease.

Lesgee shall make the above payments payable 1o John H. Skidmore unless notified in
writing 30 days prior te a payment due date to make payments 1o another person{s) or entity, in
which case Lessor shall provide 1o Lessec a deed, un assignment or another document showing
the new interest{s) in the Lease entitled to receive the payments provided for herein. Persons or
parties that receive the above payments will distribute the Tunds received from Lessee in
propontion to the respective ownership of the persons or paries that collectively comprise the
Lessor as defined in the Lease.

Page 10 0f 14
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SUCLEAK EXERGY CORPORATION, LLE SERFAUE AND MINERALS LEASF
S, Ruach, Ine. "Dous AFes Lease”

“EXHIBIT C™: ANNUAL RENTS

ATTACHED HERI{I‘U AND MADE APART HEREDF TH..B};T MINING LEASE DATED
THE Zis DAY OF eilcher L2011

Commencing on or before the 30th day after the fifth anniversary of the effective date of
this Lease and each vear thereafier on or before that date, Lesses shall pay to Lessor Ten Dellars
{510) for each acre of land contained within the Leased Premizes as deseribed in “Exhibit A™
attached hereto. At the beginning of each year, Lessee has the option to surrender any lands
within the Leased Premises so long at least one-half § Y ) of the acreage described in “Exhibit A™
attached hereto, continues 1o be Leased by Lesses,

Lessee shall make the above payments payable 1o John H. Skidmore unless notified in
writing 30 days prior to 2 payment due date to make paymeents {0 another person(s) or entity, in
which cage Lessor shall provide 10 Lessee a deed, an assignment or another document showing
the new intereat{s) in the Lease entitled fo receive the payments pravided for herein, Persons ar
partics that receive the above payments will distribule the funds received from Lessee in
proportion o the respective ownership of the persons or parties that collectively comprise the
Lessor as defined in the Lease.
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MUCLELR ENERCY CORPORATIN, LLC SURFACE A% MINERALS LEASE
J.H, Ranchi, Tsé, “Dwsn Area Lesse”

“EXHIBIT D7™: ADVANCED ROYALTY

ATTACHED HERETO AND MADE APART HEREUF THAT MINING LEASE DATED
THE oL B4 . DAYOR  Oefeber | 200

Lessee shall make the following Advanced Royalty Payments to Lesgor secording to the
following schedule, unless otherwise agresd 1o in writing by the parties:

Commencing on or before the 30th day after the effective date of this Lease, Lessee shall
pay to Lessor the sum of Forty Three Thousand Seven Hundred Fifty Dollars (543,750) as the
first Advanced Rovalty Pavment for said Lease,

Commencing on or before the 30th day after the first anniversary of the effective date of
this Lease. Lessee shall pay to Lessor the sum of Forty Two Thousand Five Hundred Dollass
(342, 500) s the second Advanced Rovalty Payment for said Lease.

Commencing on or before the 30th day after the second anniversary of the effective date
of this Lease, Lessee shall pay 10 Lessor the sum of Seventv Thousand Dollars ($70,00() a5 the
third Advanced Royalty Paymen: for said Lease,

Commencing on or before the 30th day after the third anniversary of the effective date of
this Lease, Lessec shall pay to Lessor the sum of Eighty Seven Thousand Five Hundred Dollars
($87,300) a= the fourth Advanced Royalty Payment for said Lease.

Commencing on or before the 30th day after the fourth anniversary of the effective date
of this Lease. Lessee shall pay to Lessor the sum of Eighty Seven Thousand Five Hundred
Diollars ($87.500) az the fifih and final Advanced Rovalty Paymeni for said Leass,

The above Advanced Royalty payments shafl consiitute prepayment of, and advances
apainst. any Production Royaliy die to Lessor as described in "Exhibit E" anached hereto.
Lessee shall tender the above annual Advanced Rovalty pavments to Lessor whether or not
Production Royalty payments are due to Lessor during each vear, or any year; however Lessec 15
emitled w credit all Advanced Rovalty paymenis paid 1o Lessor against and in reduction of
Produetion Rovalty payments due 1o Lessor at any time, until the entire, cumulative amount of
Advanced Royalty payments has been recovered by Lesses. [f the 1wzl Advanced Royvalty
pyments reeeived by Lessor is preater than the Production Royally pavmems due to Lessor
during the term of the Lease (as extended or amended). Lessor shall not be required to refund or
reimburse Lessee any such excess Advance Royalty payments.

Lessee shall make the above payments pavable to John H. Skidmore unless noufied in
writing 30 days prior to a payment due date to make paymems 10 another personis) ot entity, in
which case Lessor shall provide 1o Lessee a deed, an assizgnment or another document showing
the new interests) in the Lense entitled o receive the paymenis provided for herein, Persons or
parties that receive the above poyments will distribute the funds received from Lessee in
proportion to the respective ownership of the perzons or parties thm collectively comprise the
Lessor as defined in the Lease.
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MUCLEAR ENERGY CORPORATION LLE SURFACE AND VINERALY LEASE
A1 Ranch. Ine. " Duis Afel Lesse”™

“EXHIBIT E™: FPRODUCTION ROYALTY

ATTACHED Hl-.REI'IO AND MADE APART HEREQF THAT MINING LEASE DATED
THE e DAY OF __ Oedeber L2011,

l. Lessee shall pay Lessor a Production Rovalty of Six and One-Quarter Percent (6.25%) of

the "fair market value”. determined s hersinafier provided, of all erude ores containing

uraniun, vanadium and associzted and related minerals mined and shipped or sold from
the Leased Depasits or fed to Inital Process. When Production Royalty paymenis from
the sale of ores teom the Leased Premises equal the curmulative amount due to Lessor as

Advanced Rovalty Payments (see "Exhibit D" attached hereta), Lessce shall pay Lessor a

Production Rovalty of Twelve and One-Half Percent (12.5%) of the *fair morket value",

determined s hereinafler provided, of all enede ores containing wanium, vanadiem and

asgociated and related mirerals mined and shipped or sold from the Leased Deposits or
fed to Imitizl Process.

I ores mined from the Leased Premises are sold by Lessee in a crude state to an

independent mill or other reduction works, “fair market value™ shall mean the gross

amuunt received by Lessee for such crude ores mined and sold 1w a mill or other plant

(hercinafier referred to collectively as “Recerving Plant™), f.o.b, the mill, including any

subsidy, bonus or equivalent thereof payable by the federal povernment or any ageney

thereof or from any other source as a result of the production. sale or disposal of crude
ore; providing that povment of rovalties on such subsidy or bonus is nol contrary W law
or governmental regulation.

. If Lessee does not zell crude ore 1o a Receiving Plant but elects to feed such ore 1o “Inilial
Process,” as herein defined. it will pay Lessor Twelve and One-Half Percent (12.5%) of
the fair markes value of all crude ores mined and removed from the Leased Premises and
fed to “Initial Process™, “Initial Process™ as used herein shall mean any processing or
milling procedure 10 up-grade, concenireie or refine crude ores, including custom milling
or other processing arrangement whereby title 1o the crude ore and all products derived
therefrom is retained by Lessee. “Fair market value™ as usad in this Paragraph 3 shall
mean the value of such crode ores fo.b. the milk as determined by the prevailing market
price of the Leased Deposits paid for ores of similar geological characteristics, grade.
quantities and metallurgical charaeteristics at the time of delivery of said ores and shall
include any subsidy, bonus or equivalent thersol, payable 10 federal government or any
agency thereol or from any other source as a result of the production sale or disposal of
crude ore, providing ihe pavment of rovalties on such subsidy or bonus is not contrary to
law or povemment regulation,

4. LUnless crude ores are fied to Initial Process by Lessee or uniess otherwise required by law
or by regulation er setion of a povernmental agency, Lessee will make reasonable efforts
to ship all ares mined hereunder to the Receiving Plant offering the most favorable terms
fior the quantity available, and will appropriately bill tha ores to show that they are from
the Leased Premises. host favorable terms shall be defined a5 the highest compensation
that can be obtained from o mill, after deducting the costs for shipping the ore.
Irrespective of the above provision. Lessee shall have the right to enter into long tenm
marketing contracts for the marketing of mine production from the Leased Premises and
if such contract is for a term not excesding five (5) years and is entered imo in good faith
by Lessee with a third parly in which Lessee has no direct or indirect substantial interest
ared i a result of arms length negotiation, then the price paid pursuant to such contract
shall be determinative of the fair marker value of the ores for purposes of rovalty
caleulation. In negotiating any such long term marketing contracts, Lessee agrees to
utilize rensonable efTors in an atempt o have included in such contracts provisions
providing for escalation or de-escalation of price w reflect changes in the market prices
for the mine prodection during the term of the contracts.

5. Any amount due and payable to Lessor as actual rovalty on any shipment of ore
extracted, shipped and sold or fed 1o Initial Process hercunder shall be paid by Lessee to
Lessor on or before the 15 day of the month next succeeding the calendar month during
which Lessee shall have received payment for such shipment.

(=

Lad
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NUCLEAR ENERGY CORPOMATION, LLC SURFACE AND MINERALS LEASE
A Renck. lae. “Duas drea Lease™

“EXHIBIT F": OTHER COMPENSATION

ATTACHED HERETO AND MADE APART HEREOF THAT MINING LEASE DATED
THE o B ] DAY OF (i gl L2010

Lezsec agrees 1o pay Lessor & ong-1ime damage payment of Two Thousand Dollars
($2,000) for each acre of land within the Leased Premises that is rendered permanently unusable
for farming or grazing as a result of Lessee’s mining activities. as authorized within this Lease.

Lessee agrees to pay Lessor a one-time damage payment of Two Hundred Dollars (§2007
fior each drilling site that is constructed within the Leased Premises.

Lessee agrees to pay Lessor a one-time damage payment of Five Hundred Doellars (55003
for each ventilation borehole that is constructed on the Leased Premises.

Lessee shall make the above payments payvable to John H. Skidmore unless notified in
writing 30 days priof 10 a payment due date 10 make payments to another person(s) or entity, in
which case Lessor shall provide 1o Lessee a deed. an assignment or another document showing
the new interestis) in the Lease entitled to receive the payments provided for herein, Persons or
partics that receive the above peyments will distribute the funds received from Lessee in
proporion to the respective ownership of (he persons or parties that collestively comprise the
Lessor a5 defined in the Lease.
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Exhibit B
(Lease Assipnment/Aceeptance Agreement)

ASSIGNMENT OF MINERAL LEASE

THIS ASSIGNMENT OF MINERAL LEASE (“Assignment™) is entered into this 28th day of
December, 2011 (the “Closing date™), by and between Nuclear Energy Corporation, LLC, a
Colorado limited liability company, whose address is 18050 Road G, Cortez. Colorado 81321
(“Assignor™), and American Strategic Minerals Corporation, a Colorado corporation, with an
address of 31161 Hwy 90, P.O. Box 888, Nucla, Colorado 81424 (“Assignee™).

Assignor is the lessee under that certain Mineral Lease attached hereto as Exhibit A (the
“Lease™) for the following lands located in San Juan County, Utah:

Township 31 South, Range 25 East, S.L.M.:
*  Section 34 5% (approximately 320 acres)

Township 32 South, Range 25 East, S.L.M.:

+  Section 13: WINWLL, SMMSEY (approximately 160 acres)
«  Section 14 NEY:, WiaSEY: (approximately 240 acres)
+ Section 24 NYNEY: (approximately 80 acres)
Township 32 South, Range 26 East, 8.L.M.:
* Section 18: S¥ESWl, SEY (approximately 240 acres)
e Section 19: WiNEY:, W4, 8YSEY (approximately 480 acres)

In accordance with the closing of the terms and conditions of a certain underlving Lease
Assignment/Acceptance Agreement, as entered into between the parties hereto (the “Underlying
Agreement™), and to which this Assignment is Exhibit B, the Assignor desires to assign all of its
right, title and interest in the Lease to Assignee, and the Assignee desires to acquire all of
Assignor’s right, title and interest in the Lease.

ASSIGNMENT

In consideration of the consideration to be paid under the Underlying Agreement by the Assignor
to the Assignee, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Assignor does hereby, assign, transfer, and deliver to the
Assignee all of Assipnor’s right, title and interest in and to the Lease attached hereto as
Attachment A which is by reference made a part hereof.

In consideration of the foregoing, the Assignee does hereby agree, effective as of and from the
date of the execution and delivery of this Assignment and during the remainder of the term of the
Lease, to perform all of the duties and obligations contained in the Lease and at all times 1o
indemnify and save harmless the Assignor from and against any breach of the terms and
conditions of the Lease as of the date of this Assighment. Assignor does hereby agree to
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indemnity and save harmless Assignee from and apainst any breach of the terms and conditions
of the Lease that may have occurred prior to the date of this Assignment. Assignee shall have
the full right to assign its rights and obligations in the Lease in whole or in part.

This Assignment of Mineral Lease is effective as of the Closing date written above.

ASSIGNOR: ASSIGNEE:
MNuclear Energy Corporation American Strategic Minerals Corporation
By: By:

Name: Michael Thompson, Managing Member Mame: Kathleen Glasier, President

ACKNOWLEDGEMENT OF ASSIGNOR

STATE OF )
) S8
COUNTY OF )

This instrument was acknowledged before me on . 2011 by Michael Thompson as
Managing Member of Nuclear Energy Corporation, LLC a Colorado limited liability company.

MNotary Public

Print Name:
Notary Public, State of
My Commission expires;

ACKNOWLEDGEMENT OF ASSIGNEE

STATE OF

188
COUNTY OF )

This instrument was acknowledged before me on 2011 by Kathleen Glasier, as
President of American Strategic Minerals Corporation, a Colorado corporation,

Motary Public

Print WName:

Notary Publie, State of
My Commission expires:
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Exhibit C
(Lease Assignment/Acceptance Agreement)

PROMISSORY NOTE
U.S. $99.474

For value received, American Strategic Minerals Corporation, a Colorado corporation whose
address is 31161 Hwy 90, P.O. Box 888, Nucla Colorado 81424 (the “Borrower™) promises
to pay Nuclear Energy Corporation LLC, a Colorado limited liability company, whose
address is 18050 County Road G, Coriez, Colorada 81321 (the “Naote Holder™), the principal
sum of Ninety Nine Thousand Four Hundred Seventy Four Dollars (US$99,474) (the
“Principal™) from this 28th day of December 2011, until paid, at an interest rate of zero
percent (%) per annum. The Principal shall be payable at the address of Note Holder
designated above, or such other place as Note Holder may designate in writing to Borrower,
in one {1) payment of Ninety Nine Thousand Four Hundred Seventy Four Dollars
(US$99,474), which shall be due on January 13, 2012. Such payments shall continue until
the entire indebtedness evidenced by this Note is fully paid; provided, however, if not sponer
paid, the entire principal amount outstanding shall be due and payable on January 15, 2012,

Borrower shall pay to Note Holder a late charge of five percent (5%), at simple interest per
annum, of any payment not received by MNole Holder within fifteen (15) days after the
payment is due.

Payments received for application to this Note shall be applied first to the payment of late
charges, if any, and second to the reduction of the principal amount hereof,

[f any payment required by this Note is not paid when due, the Note Holder shall provide the
Borrower with written notice of default. If upon providing written notice of default 1o the
Borrower, the Borrower has not paid to the Note Holder the late Principal amounts (along
with applicable late payments) within thirty (30) days of providing such notice, in the sole
and absolute discretion of Note Holder, the Note Holder shall have the right to require that
the entire principal amount outstanding be at once due and payable.

Borrower may prepay the principal amount outstanding under this Note, in whole or in part,
at any time without penalty. Any partial prepayment shall be applied against the Principal
amount outstanding and shall not posipone the due date of any subsequent payments or
change the amount of such payments.

Any notice to the Borrower provided for in this Note shall be in writing, shall be given at the

address specified above, and be given and be effective upon (a) delivery to the Borrower or
(b} by mailing such notice by 118, certified mail, return receipt requested, addressed to the
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Borrower at Borrower’s address stated below, or to such other address as the Borrower may
designate by written notice to the Note Holder. Any notice to the Note Holder shall be in
writing, shall be given at the address specified above, and shall be given and be effective
upon (a) deliver to the Note Holder or (h) by mailing such notice by U.S. certified mail,
return receipt requested, to the Note Holder at the address stated in the frst paragraph of this
Mote, or to such other address as the Note Holder may designate by written notice to the
Borrower.

7. No rights or obligations hereunder are assignable or transferable by Borrower without the
prior written consent of the Note Holder. On assignment. the assignee(s) shall assume all
rights, privileges and obligations of the assignor hereunder,

AMERICAN STRATEGIC MINERALS CORPORATION
a Colorado corporation

By: Date:
Kathleen Glasier, President

ATTEST:

By: ) Date:
Michael Moore, Secretary
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RENTAL AGREEMENT

THIS RENTAL AGREEMENT is made and entered into effective as of this 17
day of January 2012, between AMERICAN STRATEGIC MINERALS
CORPORATION, a Colorado corporation (herein referred to as “Lessee™) and SILVER
IIAWK 1.TD., a Colorado corporation (herein referred to as “Lessor™).

ADDRESS OF DEMISED PREMISES is 31161 Highway 20, Nucla, Colorado
81424, situate in the County of Montrose, State of Colorado (herein referred to as the
“Premises™).

WITNESSETH, that in consideration of the payment of the rent and the keeping
and performance of the covenants and agreements by Lessee, hereinatter set forth, Lessor
heraby leases and demises unto Tessee the Premises on a month-to-month term and for a
rental payment of Eight Hundred Fifty Dollars ($850.00) per month, payable in advance
on the lirst { 1st) dav of each month, commencing January 1, 2012,

Lessee, in consideration of the leasing of the Premises as aforesaid, covenants and
agrees as follows, lo-wil:

1. To pay (he rent for the Premises as hereinabove provided, To keep the
improvements upon the Premises. including plumbing, wiring, and glass, in good repair
al the expensc of Lessee, and at the expiration of this Agreement, Lo surrencer and deliver
up the Premises in as good order and condition as when the same were entered upon, loss
by fire, inevitable aceiden or ordinary wear expected.

= li is agreed that all charges for heating, lighting, telephone, internet aceess,
and cleaning services for the Premiscs shall be paid by Lessee.

-

3 Lessor shall pay all property taxes on the Premises and be responsible for
INAJOr Tepairs.

4, This Agreement may be terminated by cither party on thirly (30) days
written notice.

IN WITNESS WIIEREOL, the parties have executed ihis Rental Agreement
cffective as of the day and vear first above wrillen.

AMERICAN STRATEGIC MINERALS CORP. SILVER ITAWK LTD.,
a Colorado corporation a Colorado egrparation

Bﬁ'@ge#? & A@L

{ler, Presidenl/CEO







