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Explanatory Note
On February 3, 2012, American Strategic Minerals Corporation (the “Company”) filed with the Securities and Exchange Commission
a Current Report on Form 8-K (the “Original Report”) disclosing its entry into a Mining Claim and Lease Sale/Purchase Agreement (the
“Agreement”’) with Robert A. Larson, the owner of certain unpatented mining claims known as the Pitchfork Claims (the “Claims”) and the
lessee of the surface rights in, on and under a portion of the Claims. The Company is filing this amendment to the Form 8-K in order to file all
of the attachments to the Agreement as attachments to Exhibit 10.1 hereof.
Item 9.01 Financial Statements and Exhibits.

(@ Exhibits.

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

Exhibit No. Description

10.1 Mining Claim & Lease Sale/Purchase Agreement
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Date: March 14, 2012

AMERICAN STRATEGIC MINERALS CORPORATION

By: /s/ George Glasier
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MINING CLAIM & LEASE SALE/PURCHASE AGREEMENT

THIS MINING CLAIM & LEASE SALEPURCHASE AGREEMENT (the
“Agreement™) is made effective this Thirtieth [3-0"] day of January, 2012 (“Effective Date™),
by and between Robert A, Larson, a Colorado resident, whose address is P.O. Box 85, Ouray,
Colorado 81427, (“LARSON") and American Strategic Minerals Corporation, a Colorado
corporation, whose address i1s 31161 Hwy 90, P.O. Box 888, Nucla, Colorado 81424
(“AMICOR”). LARSON and AMICOR may be referred to herein individually as a “Party™ and
collectively as the “Parties.”

RECITALS

WHEREAS, LARSON is the owner of certain unpatented mining claims (the "Claims")
known as the Pitchfork Claims, a list of which is attached hereto as Exhibit A; and is lessee of
the surface rights (the “Lease™) in, on and under a portion of the Claims under that certain
Surface Lease by and between Barrett Brothers, Inc., as lessor, and LARSON, as lessee, dated
the 29" day of August, 2008, a copy of which is attached hereto as Exhibit C, located in San
Miguel County, Colorado (the Claims and Surface Lease may collectively be referred to herein
as the “Property™):

i Unpatented Mining Claims:
a. PI10 through PI39; BLM CMC numbers 271269 through 271298; San Miguel
County reception numbers 396463 through 396492,
.  Surface Lease;
a. Township 44 North, Range 16 West, N.M.P.M., Section 33, N¥%:SWi and SE%
(approximately 240 acres)
b. Township 43 North, Range 16 West, NNM.P.M., Section 4, Lots 1 and 1I
(approximately 80 acres)

AND WHEREAS, LARSON desires to sell and assign the Property to AMICOR and
AMICOR desires to acquire all rights, title and interest in and to the Property from LARSON 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. Sale and Quitclaim of Claims. LARSON hereby agrees to sell and quitclaim the
Claims to AMICOR under a Quitclaim Deed in the form as attached hereto as Exhibit B, and
AMICOR hereby agrees to accept said Claims with the following conditions:

a) AMICOR agrees and covenants to except, reserve, and retain for LARSON, or
LARSON's successors and assigns, a 3% production royalty, as further described
and defined in Exhibit B, attached hereto (the "Royalty").
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b} In the event that AMICOR fails to maintain the Claims in good standing, then for
a period of twenty (20) years, AMICOR agrees and covenanis to except, reserve,
and retain for LARSOMN, or LARSON's successors and assigns, the Royalty on
any interests in the locatable minerals covered by the Claims acquired by
AMICOR, or AMICOR's successors or assigns.

¢) AMICOR. agrees to indemnity and save harmless LARSON against any and all
environmental liabilities associated with the Property that are caused by actions
and/or inactions oceurring at the Property afier Closing, as defined below.

2. Sale and Assipnment of Lease. LARSON hereby agrees to assign the Lease to
AMICOR under and Lease Assignment in the form as attached hereto as Exhibit D, and
AMICOR hereby agrees to accept said assignment, and agrees and covenants to perform all of
LARSON"s obligations under the Lease, including the payment of any dues under the lease,
which may become due to the lessor under the Lease, pursuant to the terms and conditions
contained therein.

3. Pavment and Other Consideration. AMICOR shall pay to LARSON for the
purchase of the Claims and assignment of the Lease, the sum of One Hundred Fifty Thousand
Dollars and No/100 (US$150,000.00).

4. The Closing. The consummation of the transactions contemplated by this
Agreement shall take place on the Thirtieth (30") day of January, 2012, at the offices of
AMICOR located in Nucla, Colorado, or at such other time, date, location or manner as the
Parties may agree (the “Closing”).

5. Delivenes at the Closing, At the Closing: (i) LARSON shall deliver to AMICOR
an executed Quitelaim Deed of the Claims substantially in form as set forth in Exhibit B attached
hereto; (i) LARSON shall deliver to AMICOR an executed Assignment of the Lease
substantially in the form as set forth in Exhibit D attached hereto; {1ii) LARSON shall deliver to
AMICOR all geological data and technical information in his possession that pertains to lands
and minerals of the Property, and (iv) AMICOR shall deliver to LARSON good funds for the
sum of One Hundred Fifty Thousand Dollars and No/100 (US$150,000.00).

6. Representations and Warranties of LARSON. LARSON represents and warrants
to AMICOR that the statements contained in this Section 6 will be correct and complete at
Closing:

a. Formation and Good Standing. LARSON is a Colorado resident, and is
qualified to do business in states where necessary to carry out the purposes of this Agreement.

b. Authority. LARSON has full 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 LARSON entorceable in accordance with its terms and
conditions. To the best of his knowledge, LARSON 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
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execution, delivery and performance of this Agreement, and all other agreements contemplated
hereby, have been duly authorized by LARSON.

c. Other_Agreements. LARSON 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,

d. No Prohibitions. To the knowledge of LARSON, neither the execution
and delivery of this Agreement, nor the consummation of the transactions contemplated hereby,
will {1} violate any constitution, statute, regulation, rule, injunction, judgment, order, decree,
ruling, charge or other restriction of any government, governmental agency or court to which
LARSON is subject, or (i) result in the imposition or creation of any lien or encumbrance upon
or with respect to the Property.

e, Claims Ownership. LARSON is the sole owner of the Claims, LARSON
has not sold, leased, or otherwise encumbered the Claims under separate agreements with any
other party, and LARSON has the full right to assign the Claims to AMICOR. To the best of
LARSON's knowledge, the Claims are free and clear of all encumbrances, rights or claims of
third parties; however for the purposes of this Agreement, LARSON does not represent or
warrant that the mineral rights reserved by the Claims are free of any third party encumbrances.

f. Lease Ownership. To the best of LARSONs knowledge, LARSON is the
sole lessee under the Lease, the sole lessee of surface mining rights in, on and under the lands
included in the Surface Lease, and such lease is free and clear of all encumbrances, rights or
claims of third parties, and LARSON has the full nght to assign its rights under the Lease to
AMICOR,

g. Title and Condition. LARSON has delivered to AMICOR a true and
complete copy of the Lease; and: (i) the Lease is in full force and effect; (ii) LARSON 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} LARSON has not received notice from
the counterparties to the Lease of any breach.

7. Representations and Warranties of AMICOR. AMICOR hereby represents and
warrants 0 LARSON that the statements contained in this Section 7 are correct and complete as
of the date of this Agreement and will be correct and complete as of the Closing date:

i. 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.

b. 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 naotice to,
make any filing with, or obtain any authorization, consent, or approval of any government or
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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 AMICOR.

C. Other Apreements. AMICOR will not breach any other agreement or
arrangement by entering into or performing this Agreement.

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 (i1) result in the imposition or creation of any lien or encumbrance upon or with
respect to the Property.

8. 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 LARSON set forth in Section 6 above shall be true and correct in all material
respects at and as of the Closing.

b. Delivery of Quitclaim Deed. LARSON shall have executed and delivered
to AMICOR the executed Quitclaim Deed in the form attached hereto as Exhibit B.

. Delivery of Assignment. LARSON shall have executed and delivered to
AMICOR the executed Assignment in the form attached hereto as Exhibit D.

d. Delivery of Data. LARSON shall deliver to AMICOR all geological data
and technical information in his possession that pertains to the Property.

9. Conditions to : igati . LARSON’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 7 above shall be true and correct in all material
respects at and as of the Closing.

b. Delivery_of Pavment. AMICOR shall have delivered to LARSON a
payment for the sum of One Hundred Fifty Thousand Dollars and No/100 ($150,000.00}.

10.  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 to Closing. If any Party terminates this Agreement
pursuant to this Section, all rights and obligations hereunder shall terminate without any liability
of any Party to the other Party.
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11.  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. [f any Party discloses confidential information to any person, as
provided in this Section, such Party shall require the person 1o whom the disclosure i1s made to
keep such information confidential and will be liable for any breach of confidentality by that
person. This Section does not apply to (i) information in the public domain, (i} disclosures made
by a Party in a news release or other public filing required under applicable securities laws, rules
and regulations, (iii) 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.

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. Notices. 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:

If to LARSON: Robert A, Larson
P.O. Box 85
Ouray, Colorado 81427

If ta AMICOR: American Strategic Minerals Corporation
Attention: George Glasier, President
31161 Hwy 90, P.O. Box 888
Nucla, Colorado 81424

Q. Entire_Agreement. This Agreement (including all documents referred 1o
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 Montrose County, Colorado with respect to any dispute arising
or related to this Agreement.
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f. No 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.

L. 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.

h. Expenses. Except as expressly provided in this Agreement, each Party
will bear its own costs and expenses (including legal fees and expenses) incurred in connection
with this Agreement and the transactions contemplated hereby.

L 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.

g Attomevs’ fees. If 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 attorneys’ fees and costs,
including expert witness fees, incurred in any such action or in any appeal from such action, in
addition to any other relief to which the prevailing Party is entitled.

IN WITNESS WHEREOF, LARSON and AMICOR have executed this Agreement to be
effective as of the date first set above,

Robert A, Larson, American Strategic Minerals Corporation,
a Colorado resident a Colorado corporation
Robert A. Larson George Glasier, President
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QUITCLAIM DEED

Know all men by these presents:

That Robert A, Larson, P. O, Box 85, Ouray, Colorado 81427, Grantor, hereby quitclaims,
assigns and transfers to American Strategic Minerals Corporation, 31161 Hwy 90, P.O. Box 888,
Mucla, CO 81424, Grantee, and/or its successors and assigns, all right, title and interest of the
Grantor in and to the following described unpatented mining claims located in San Miguel
County, Colorado:

Claims PT10 through P39, BLM CMC numbers 271269 through 271298, located in San
Miguel County, Colorado, (Reception Numbers 396463 through 396492 in the land
records of San Miguel County) also known as the Pitchfork claims (hereafter “the
Claims™).

Together with all and singular any improvements thereon and tenements, hereditaments and
appurtenances thereto, but excepting and reserving and retaining to Grantor, his heirs, successors
and assigns, a nonparticipating production royalty interest on all ores produced from the Claims
which shall run with the Claims, such royalty interest being defined and calculated according to
paragraphs 1 through 4 below:

1. Grantee shall pay Grantor a Production Rovalty of Five-Percent (5.0%) of the "fair
market value”, determined as hereinafter provided, of all crude ores containing uranium,
vanadium and associated and related minerals mined and shipped or sold from the Claims or
fed to Initial Process.

2. If ores mined from the Claims are sold by Grantee in a crude state to an independent mill
or other reduction works, “fair market value” shall mean the gross amount received by
Grantee for such crude ores mined and sold to a mill or other plant (hereinafter referred to
collectively as “Receiving Plant™), fo.b. the mill, including any subsidy, bonus or equivalent
thereof payable by the federal government or any agency thereof or from any other source as
a result of the production, sale or disposal of crude ore; providing that payment of royalties
on such subsidy or bonus is not contrary to law or governmental regulation,

3. If Grantee does not sell crude ore to a Receiving Plant but elects to feed such ore to
“Initial Process,” as herein defined, it will pay Grantor Five-Percent (5.0%) of the fair market
value of all crude ores mined and removed from the Claims and fed to *“Initial Process™.
“Initial Process™ as used herein shall mean any processing or milling procedure to up-grade,
concentrate or refine crude ores, including custom milling or other processing amrangement
whereby title to the crude ore and all products derived therefrom is retained by Grantee.
“Fair market value™ as used in this Paragraph 3 shall mean the value of such crude ores, fo.b.
the mill, as determined by the prevailing market price for ores of similar geological
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charactenistics, grade, quantities and metallurgical characteristics at the time of delivery of
said ores and shall include any subsidy, bonus or equivalent thereof, payable to or by the
federal government or any agency thereol or from any other source as a result of the
production sale or disposal of crude ore, providing the payment of royalties on such subsidy
or bonus is not contrary to law or government regulation.

4. Unless crude ores are fed to Initial Process by Grantee or unless otherwise required by
law or by regulation or action of a governmental agency, Grantee will make reasonable
efforts to ship all ores mined hereunder to the Receiving Plant offering the most favorable
terms for the quantity available, and will appropriately bill the ores to show that they are
from the Claims. Most favorable terms shall be defined as the highest compensation that can
be obtained from a mill, after deducting the costs for shipping the ore. Lrrespective of the
above provision, Grantee shall have the right to enter into long term marketing contracts for
the marketing of mine production from the Claims, under which the price paid pursuant to
such contract shall be determinative of the fair market value of the ores for purposes of
royalty calculation. In negotiating any such long term marketing contracts, Grantee agrees to
utilize reasonable efforts in an attempt to have included in such contracts provisions
providing for escalation or de-escalation of price to reflect changes in the market prices for
the mine production during the term of the contracts.

Royalties shall be paid by Grantee quarterly on or before the last day of the month succeeding
the end of each calendar quarter for the immediate preceding quarter. At the time of payment,
Grantee shall provide Grantor with a detailed statement showing production from the Claims, all
gales of such production, and the caleulation of the royalty payment. Grantor or his designee
shall have the right to inspect and audit the books and records of Grantee, or of any affiliate or
party related to Grantee, to verify the calculation of the royalty.

Witness my hand signed below this Thirtieth (30™) day of January, 2012.

Cirantor:

Robert A. Larson

State of Colorado:

County of Ouray:

The foregoing instrument was acknowledged before me this __ day of
2011 by Robert A. Larson who attested the same as his free and ve voluntary act and deed. W1tn-¢3§
my hand and official seal. My commission expires .

Notary Public
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300 0643 acording Fam $46.00
SURFACE USE AGREEMENT AND LEASE

This agreement is made and entered into effective as of the 2 E?“ day of g
%5 7 » 2008, by and between Barrett Brothers, Inc., 2 Colorado corporation, P. 0.
Box 36, Redvale, CO 81431, Grantor (whether one or more), and Robert A, Larson, P. O, Box
83, Ouray, CO 8 142?\, or assigns, as Grantee,
WITNESSETH:

WHEREAS, Grantee has filed with the Bureau of Land Management, U. S. Department
of the Interior, Notice of Intent to Locate lode or placer mining claims which are identified as the
PJ 10 - 39 (inclusive) lode mining claims, a portion of which are on Stock Raising Homestead
Act Lands pursuant to Public Law 103-23 etc. etc., henceforth referred to as the “Property”, and
has otherwise taken steps to locate and claim lode mining claims in compliance with Colorado
law; and

WHEREAS, Grantor owns the surface rights to the area comprising the Property,
described as follows: Township 44 N, Range 16 W, Section 33, SE/4, N/2 SW/4 and Township
43 N, Range 16 W, Section 4, Lots I and II, San Miguel County, Colorado consisting of 320
acres more or less:

NOW THEREFORE, for and in consideration of the sum of Ten Dollars ($10.00) plus
other good and sufficient consideration as recited herein, the receipt of which by Grantor is
hereby acknowledged, and of the covenants and agreement hereinafier expressed, the parties
hereto agree as follows:

1. RIGHTS GRANTED TO GRANTEE

1.1 Grantor hereby leases and grants to the Grantee and to his successors and assigns the
exclusive right and privilege for a term of ten vears, and for so long thereafter as Grantee or its
successors and assigns comply with the terms and conditions of this Surface Use Agreement and
Lease, including payment of annual rents, to explore for, extract, process, treat, store, transport,
and dispose of mined materials oceurring in association therewith in, upon or under the Property
as described above, including both valuable and waste products, together with the right to
construct, use, maintain, repair, replace and relocate all such works, pads, drill sites, water sumps
and storage areas, excavations, stock and waste piles or facilities, buildings, shops, plants,
structures, machinery, appliances, roads, shafts, tunnels, drifis, open pits, pipelines, utility
services and other improvements as may be necessary or convenient for the exploration,
extraction, mining, preparation, processing, treating and marketing of ore and minerals extracted
from or in connection with the Property and the right to use so much of the surface of the
Property as reasonably may be advantageous for the exercise of the rights and privileges herein
granted, including, without limitation, access for ingress and egress to the Property.

1.2 Grantee shall have the right to negotiate by separate agreement for the use of any

water or water rights belonging to Grantar which are located on the Property or on adjoining
property owned by the Grantor as long as the same does not interfere with the use being made of
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the same by Grantor. Grantor shall have the right to negotiate by separate agreement for the use
of water or water rights developed by Grantees as long as the same does not interfere with the
use being made of the same by Grantee. All water rights discovered and/or developed by
Grantee’s operations shall be plotted on maps and furnished to Grantor in a timely manner.
Grantee agrees that, without the consent of Grantor, Grantee shall not drill any exploratory drill
holes within a radius of one hundred feet (100°) of any presently existing water wells of Grantor.
The parties shall cooperate in obtaining any required permitting for any new water rights or
sources developed by Grantee and the party which will use such water shall pay any costs
associated with such permitting.

1. PROPER OPERATION REQUIRED

2.1 Grantee shall conduet all operations on the Property in accordance with any legal
requirements and consistent with good mining and engineering practices. Any parts of the
Property which are excavated as a result of surface exploratory drilling shall, upon completion of
such drilling, be restored by Grantee to its approximate original contours as may be practicable.
Mothing herein shall act as a warranty from Grantee that the Property shall be suitable for any
particular purpose after completion of operations nor shall Grantee have any obligation to
replace waste rock or otherwise restore the surface following mining, except as may be required
by applicable law.

2.2 Except as provided herein, Grantee shall erect and maintain fences and cattle guards
around workings and structures which Grantee utilizes for mining and along roads constructed or
utilized by Grantee in the conducting of its mining operations wherever reasonably required to
protect Grantor’s livestock against injury or destruction. Fences shall be standard 4-strand
barbed-wire with posts on 16 ft centers. Grantee shall not be required 1o fence roads or drill site
locations which are utilized temporarily for exploratory drilling activities. Grantee, utilizing any
gates in fences maintained by Grantor on or about the Property, shall promptly close such gates.
Grantee shall promptly repair any damage which may be caused by Grantee’s operation to any
enclosures or improvements of Grantor and shall use reasonable precautions to avoid
mterference with Grantor’s catfle and farming operations on the Property. Grantee agrees to
maintain insurance coverage to compensate Grantor if livestock is injured or killed by equipment
operating on said Property or by equipment hauling ore from said Property.

2.3 Grantee agrees not to permit any Hunting on Property by employees, friends or
associates since Grantor has previously granted exclusive rights to others for such purposes.
Grantor agrees to limit such hunting to those areas outside of active exploration and/or mining
for the protection of employees and operators.

3. ANNUAL RENT

3.1 On the signing of this Agreement by all parties hereto, and continuing thereafter on
the annual anniversary of this agreement for so long as this Agreement remains in force, Grantee
shall pay to Grantor an annual rent payment for the use of the Property. The annual rent
payment shall be Ten Dollars ($10) for each acre of land contained within the Property. Once
development, mining and/or production has commenced and a defined area for mining has been
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designated and properly fenced, the annual rent payment for that portion of the property will he
Twenty Five Dollars ($25) for each acre designated and the remaining acreage will continue to
be paid at Ten Dollars ($10) for each of the remaining acres.

3.2 Grantee has the right to surrender and relinquish any lands not needed by it and any
such surrendered lands shall be deleted from the description of the Property. No annual rent
shall be due or payablé for any surrendered lands from and after the date of surrender.

4. SURFACE DAMAGE

4.1 Forand in consideration of any and all damage which may be done to Grantor's
interest in and to the surface of the Property, including any water rights, during exploration
hereunder, whether by drilling or other means, Grantee shall pay Grantor the sum of One
Hundred Dollars ($100.00) for each exploration or development hole.

4.2 If any of the Property is rendered entirely unusable as result of Grantes's activities,
then and in that sole event, Grantee shall pay Grantor the fair market value of such land, fair
market value to be determined by a licensed Colorado appraiser, agreed to by both parties, with
said appraisal being based on similar land being similarly used prior to its use by Grantee and
located within five miles of the Property.

5. STATE AND FEDERAL LAW; INDEMNIFICATION OF GRANTOR

5.1 Grantee, in the operation and development of the Praperty, shall be subject to all
applicable federal law regarding mining operations.

5.2 Grantee shall pay and satisfy all claims incurred by it for materials, supplies and
labor in connection with its working of said mine and shall keep mining property free of liens or
encumbrances of any and every kind, except such as might result from state and county tax
assessments not required to laws of the State of Colorado, and all federal or state rules and
regulations regarding Employers’ Liability, Workmen’s Compensation, Social Security and
Unemployment Insurance. Grantee covenants and agrees to indemnify and hold harmless the
Grantor from and against the payment of any and all damages, claims, costs and expenses arising
from Grantee’s activities hereunder due to the existence of such enactments, and of any and all
claims, costs and expenses in connection therewith under any claim or subro gation provided for
by aid enactments to otherwise. Grantes indemnifies and holds harmless Grantor from and
against any and all damages, claims, costs and expenses caused by Grantee arising out of damage
to property or any injuries to or death of the employees of Grantee, or any other person
whomsoever, other than Grantor and those acting under it, where such injury, death or damage
occurs because of, or in connection with, the use, operation or development of the Property
whether such claims are based upon a right conferred by the commeon law or by statute.

5.3 If Grantor shall fail to pay any amounts due under, or to duly satisfy and discharge,
any mortgage or lien on the Grantor’s interest in the Property or Leased Deposits, except
outstanding royalties, or shall permit any lien or encumbrance to be imposed upon the Property,
then, at its option, Grantee may, but shall not be obligated to, pay and discharge any such
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mortgage or lien so unpaid and due and payable, and Grantee may reimburse itself for any such
payment to satisfy and discharge any such mortgage, and/or for all payments and costs of paying,
satisfying and discharging any such lien or encumbrance, by withholding and retaining any
amounts so paid from any and all amounts which thereafter become due and payable to Grantor
during the term of this Lease. In the event of Grantee’s payment, discharge or satisfaction of a
mortgage or of a lien or encumbrance, as authorized in this Section, Grantee shzll have all of the
rights and remedies against Grantor which the mortgagor or the lien-holder of such lien or the
holder of such encumbrance had against the Grantor immediately prior to the time of such
payment, satisfaction or discharge.

6. FORCE MAJEURE

If and so long as govemmental restrictions, inability to obtain permits, licenses and
governmental approvals, war or the results thereof, strikes, acts of God or the elements, or any
cause, whether or not like those enumerated, beyond the control of Grantee, shall substantially
interfere with or prevent Grantee’s exploration, development or mining of the Property or the
sale of ores therefrom, or while litigation contesting the rights and titles of Grantor shall be
pending and undetermined Grantee, without impairment of its rights hereunder, shall be excused
from performance hereunder except for the payment of taxes and the payment of production
royalties on ores theretofore removed and sold, and with those exceptions, Grantee’s obligations
hereunder shall be suspended and tolled and the time for performance thereof and the term of this
Lease shall be extended for a period of time equal to each such period during which performance
by Grantee is so excused. Both Parties shall use reasonable diligence to attempt to remove any
preventing cause constituting a force majeure and promptly upon the removal thereof, shall
resume performance of the obligations tolled and excused by said preventing cause. The
prevention or settlement of any sirike or labor dispute shall not, within the meaning of this
Section, be considerad a matter within the control of the Grantee.

7. TERMINATION

7.1 Except as excused by force majeure as set forth above, in the event of the failure of
Grantee to make any payment or to perform any substantial obligation required of it under this
Lease, Grantor shall have the privilege of serving a written notice on Grantee specifying in detail
such default in performance. If Grantee should fail to make such payment or perform any other
substantial obligation within thirty (30) days after service of said notice, or if such obligation
cannot be performed within said 30-day period, shall fail to promptly commence and thereafter
diligently complete performance of such obligation, then at the election of Grantor, by written
notice to Grantee, all of Grantee’s rights and interests under this Lease shall become terminated
and forfeited to Grantor, except as hereinafter provided.

7.2 If Grantee should dispute that a default has oceurred, it shall so advise Grantor and
such question shall be determined by a court of competent jurisdiction. Within the thirty-day
period set forth above, in the event of a dispute as to whether or not a default has pecurred,
Grantee shall institute a suit in a court of competent jurisdiction to have such question
determined. Ifthe decision of the court shall be that Grantee was in default, then it shall have
fifteen (15) days after such decision, or the time provided in such decision, whichever is longer,
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within which to cure the defanlt or defaults before Grantor may terminate this Lease by fifteen
(15) days notice to that effect, but if such default or defaults be cured, there shall be no breach
hereunder with respect to the same.

8. EXTENSION/RENEWAL

Provided that Grantee is not in default hereunder, Grantee shall have the right at the end
of the original ten year term of this agreement, and at the end of each ten year extension
thereafier, to renew and extend the term of this Agreement for an additional ten year period. In
the event Grantee wishes to extend and renew the term of this Agreement, it shall give Grantor
written notice of its intent to do so no later than ten days before the expiration of the then current
term.

9. GRANTEE'S RIGHT OF SURRENDER

9.1 Anything to the contrary notwithstanding, and in Grantee's sole discretion, Grantee
may, at any time, terminate application of this Agreement to any portion of the Property, with or
without cause, by executing and giving to Grantor a notice in substantially the following form,
signed and attested in the manner provided for transfers of an interest in land under Colorado
law:

NOTICE
Pursuant to the provisions of the Surface Use Agreement and Lease, dated
(date of Lease) between Barreit Brothers, Inc., Grantor, and Robert A Larson, Grantee, a

memorandum of which was recorded in Book at Pages in the
records of San Miguel County, State of Colorado, which Agreement was assigned by
Robert A. Larson to , Assignee, by Assignment
dated recorded in Book at Pages in the

records of San Miguel County, State of Colorado, Assignee has elected to and does
terminate the said Surface Use Agreement and Lease with respect to, and only with
respect to, the following described lands:
{herein to be inserted with particularity the legal description of the portion of the Property as to
which the Mining Lease I ferminated)
By this instrument, Assignee, relinquishes and surrenders any claim or interest it may
have had or acquired under and by virtue of said Surface Use Agreement and Lease with
respect to, and only with respect to, the lands described in this Notice. Said Surface Use
Agreement and Lease remains in full force and effect as to any of the Property described
therein not heretofore relinquished or surrendered or which are not specifically deseribed
in this Notice.

Assignee ( )
Signed By: Dated:

9.2 Any of the Property relinquished and surrendered pursuant to thiz Section shall be
free and clear of any claim, lien, or encumbrance arising out of Grantee’s operations of the
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Property. Upon delivery of any such notice this Surface Use Agreement and Lease shall
terminate and cease as to, and only as to, the parl of the Property described in any such notice
and Grantee (except as herein otherwise provided with respect to annual rentals payable) shall
then be relieved of any and all ohligations, liability or responsibility of every kind and character
whatsoever which subsequently accrue or become due with respect to the particular portion of
the Property described in such notice. If Grantee relinquishes and surrenders the entire Property
pursuant to the foregoing provisions, this Agreement and all future obligations relating thereto
shall terminate.

10. REMOVAL OF EQUIPMENT

Grantor shall have a period of ninety (90) days afier valid cancellation or other
termination of this Surface Use Agreement and Lease to remove from the Property all warehouse
stocks, merchandise, materials, tools, equipment, supplies and all machinery and personal
property erected or placed in or upon the Property by Grantee, provided, however, that Grantee
shall not remove any timbering or other underground structures required for support of any
underground drifs, tunnels or other workings. Grantee shall have the right to remove any track,
rails, water or air pipelines, ore bins, electrical cable, transformers and ventilation fans from the
Property. If inclement weather prevents or hinders complete removal of the personal property
within such 90-day period, Grantee shall have an additional amount of time beyond said 90-day
period in which to remove such personal property so that Grantee shall have had an aggregate of
at least a full 90 days of time in which its removal operations were not interfered with by
inclement weather.

11. NO OBLIGATION TO DEVELOP

Mothing contained herein shall be deemed to require Grantee to explore, develop or mine
the Property and the amount, the nature, extent and scheduling of any work which Grantee may
perform on or in connection with the Property shall be at Grantee’s sole and absolute discretion.
Grantee makes no express or implied covenant, agreement or condition relating to its exploration
of the minerals or operations on or under the Property. Whether or not any such exploration,
development or operations (including mining) shall at any time be conducted by Grantee, the
nature, manner and extent thereof shall be matters to be determined by Grantee.

12. GRANTOR'S WARRANTY

Grantor represents and warrants that it is the owner of the Property and has the right to
lease the same and to enter into this Surface Use Agreement and Lease and that the person or
persons signing this instrument on behalf of Grantor have been duly authorized to do so. Grantor
further warrants and agrees to cooperate with and assist Grantee in obtaining any necessary state
or federal permits to enable Grantees operations. Nothing contained in this Section shall be
construed as limiting or restricting Grantee’s right to withhold all payments under this Lease in
the event of adverse claim, dispute or question as to the ownership or title to the Property.

13. TAXES
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While this Agreement is in force, Grantee shall pay any real estate or other taxes
assessed, levied or imposed upon the Property or on any improvements thereon or minerals
extracted therefrom, in connection with Grantee’s operations. Grantee shall have the right but
not any obligation, to pay any real estate or other taxes assessed against Grantor's interest in the
Property which Grantor fails to pay.

14. GENERAL PROVISIONS

14.1 Neither of the parties hereto is restricted from selling or otherwise transferring their
individual interests in the Property. Either party to this Agreement shall have the right to assign,
transfer, delegate, or otherwise convey its right and/or duties hereunder or any right, title or
interest it may own in or to the Property without the approval of the other party. Any assignment
or transfer of rights hereunder shall be in writing. The provisions hereof shall inure to the benefit
of, and shall be binding upon, the successors in interest, legal representatives and assigns of the
respective parties hereto, but no party hereto shall be chargeable with notice of any assignment
or conveyance until such party shall have been furnished with written notice thereof and with a
copy of the instrument of assignment or conveyance. In the event of an assignment or transfer,
the assigning or transferring party shall cause any assignee or transferee to execute a written
acknowledgment of its agreement to be bound by and subject to the terms of this Agreement.
This Agreement and all obligations hereunder shall run with, and be binding upon, the Property
s0 long as this Agreement remains in force.

14.2 The terms of this Agreement are not subject to change without the written consent
of both parties.

14.3 This Apreement or a memorandum describing it, and any amendment, modification
or assignment of this Agrecment shall be recorded in the land records of San Miguel County,
Colerado.

14.4 Any disputes or disagreements relating to this Agreement shall be determined in
accordance with the laws of the State of Colorado. This Agreement is made and entered into,
and venue and jurisdiction shall lie exclusively, in the Distriet Court for San Miguel County,
Colorado, the parties hereto irrevocably submitting to such jurisdiction and venue by virtue of
their signature hereon. The prevailing party in any dispute shall be entitled to recover its costs
and attorney’s fees.

14.5 Any notice contemplated herein shall be in writing. Notices may be given by
personal delivery to either party or to its duly authorized agent, or may be given by email or
facsimile or other electronic transmission or may be given by delivery to any courier service or
mailed by regular United States mail. Service of notice shall be deemed effective and complete
upon date of delivery, posting, transmission or mailing in accordance herewith. In the event of
any notification, defect, problem or related issue, the party notified shall respond in writing
within ten (10) business days after the date of receipt, which response (the “response™) shall
explain that party’s position as to any matter raised in the notification.
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14.6 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.

14,7 This Surface Use Agreement and Lease may be executed in any number of
counterparts and all parties need not sign the same identical copy thereof which counterparts,
taken together, shall be deemed to constitute the parties” agreement.

Dated and effective as of the day upon which both parties have become signatories to this
Agreement.

Grantor: Barrett Brothers, Inc.

Attest:

By: _: I ﬂﬂw-# fﬁﬁ{fmfm

N ., Secretary

Grantee: Robert A. Larson

R/ M Y r 0 -
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STATE OF COLORADO:
COUNTY OF Yt

4 "
onthe N gayor Acco it , 2008, personally appeared before
meEAOUA | P34 1i@CL ° , President of Barrett Brothers, Inc., a Colorado
corporation, Grantor, the signer of the foregoing instrument, who duly
acknowledged to me that he executed the same. My Commission Expires: 11={-1| i

Noven. 8! Chscu -._._ﬂ*

§ TAMMY %
i GILLASPY }
o'. F)

STATE OF COLORADO:
COUNTY OPOURAY: nordy D&l .
On the [t day of _EAH_X}:LL%' » 2008, personally appeared before

me Robert A. Larson, Grantee, the signer of the foregoing instrument, who duly acknowledged
to me that he executed the same. My Commission Expires: [1-{ — | : P

Ny, £X00on

Notary Public
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ASSIGNMENT OF SURFACE LEASE

THIS ASSIGNMENT OF SURFACE LEASE (“Assignment™) is entered into this Thirtieth
(30" day of January, 2012 (the “Closing date™}, by and between Robert A. Larson, a Colorade
Resident, whose address is P.O. Box 85, Ouray, Colorado 81427 (*Assignor™), and American
Strategic Minerals Corporation, a Colorade corporation, with an address of 31161 Hwy 90, P.O.
Box 888, Nucla, Colorado 81424 (*Assignee”).

Assignor is the lessee under that certain Surface Lease attached herete as Attachment A (the
“Lease™) for the following lands located in San Miguel County, Colorado:

+ Township 44 North, Range 16 West, N.MLP.M., Section 33, N:SWi4 and SEla
(approximately 240 acres)

+  Township 43 North, Range 16 West, N.M.P.M., Section 4, Lots 1 and II (approximately
80 acres)

In accordance with the closing of the terms and conditions of a certain underlying Mining Claim
& Lease Sale/Purchase Agreement, as entered into between the parties hereto (the “Underlying
Agreement”), and to which this Assignment is Exhibit D, 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 sell, assign, transfer, and deliver to the
Assignee all of Assignor’s right, title and interest in and to the Lease, attached hereto as
Antachment 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 to
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 Assignment. Assignor does hereby agree to
indemnify and save harmless Assignee from and against 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.
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ASSIGNOR: ASSIGNEE:

Robert A. Larson American Strategic Minerals Corporation
By: By:
Name: Robert A, Larson Name: George Glasier, President

ACKNOWLEDGEMENT OF ASSIGNOR

STATE OF )
158
COUNTY OF )

The foregoing instrument was acknowledged before me this day of \
2011, by Robert A. Larson who attested the same as his free and voluntary act and deed.
Witness my hand and official seal.

Print Name:
My Commission expires:

ACKNOWLEDGEMENT OF ASSIGNEE

STATE OF )
188
COUNTY OF
The foregoing instrument was acknowledged before me this day of .

2011, by George Glasier, President of American Strategic Minerals Corporation, who attested
the same as her free and voluntary act and deed. Witness my hand and official seal.

Print Name:
My Commission expires:
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