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Execution Original 2/11/05

WHEN RECORDED RETURN TO:
Jeff Giesbrecht, Esq.

General Counsel

Western Silver Corporation

1550-1185 West George Street
Vancouver, BC, CANADA VGE 4E6

MEMORANDUM OF MINING LEASE WITH OPTION TO PURCHASE

THIS MEMORAND OF MINING LEASE WITH OPTION TO PURCHASE is
made thi day of & , 2005 by and between North Exploration LLC, a Nevada
limited liability company with an address ¢/o Penny Bassett, of 2541 Wilma Way, Carson City,
Nevada 89706 (“Owner”); and Western Silver Corporation, of 1550-1185 West George Street,
Vancouver, BC, Canada V6E 4E6 (“Lessee”).

RECITALS

A Owner owns and possesses sixty-six (66) unpatented lode mining claims situated
in Lyon and Douglas Counties, Nevada, and which are more particularly described on Schedule
A attached hereto and made a part hereof (the “Claims”).

B. The Claims, together with all ores, minerals, surface and mineral rights, and the
right to explore for, mine, and remove the same, and all water rights and improvements,
easements, licenses, rights-of-way and other interests appurtenant thereto, shall be referred to
collectively as the “Properties”.

C. By that certain Mining Lease with Option to Purchase of even date herewith (the
“Lease”), the Partics have entered into an agreement giving Lessee the exclusive right to
explore, develop, and mine the Properties, and further granting to Lessee the exclusive right and
option to purchase the Properties and the Parties desire to place of record in Lyons County,
Nevada and Douglas County, Nevada, notice of the existence of the Lease and Option to
Purchase and of certain principal terms and provisions of the Lease and Option to Purchase,
which terms and provisions are incorporated herein by reference for all purposes. Some of the
principal terms and provisions of the Lease are summarized below.

MEMORANDUM OF AGREEMENT

In the Lease, the Owner has agreed and, in this Memorandum, the Owner agrees, as
follows;

1. This Memorandum is executed for the purpose of affording notice of the existence
of the Lease, including the Option to Purchase contained therein. This Memorandum is not
intended to alter or vary the terms of the Lease. If there are any inconsistencies between this

1
671113.1
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Memorandum and the Lease, the Lease shall control. Capitalized terms not defined in this
Memorandum are defined in the Lease.

2. Owner has granted, and by this Memorandum hereby grants, to Lessee the
exclusive right (the "Option") to explore and develop the Properties, to enter thereon and to have
exclusive and quiet possession of the Properties, and to have an option to purchase all of the
Owner’s interest in the Properties, subject to a Net Smelter Return Royalty.

3. In order to continue the term of the Lease in and to exercise the option to purchase
the Properties, Lessee must make certain payments in accordance with certain timetables set forth in
the Lease.

4, Lessee may acquire mining rights or lands within the Area of Interest within a
radius of five (5) miles from the exterior boundaries of the Properties, subject in certain cases to
the imposition of the Net Smelter Return Royalty to such additional properties.

5. Upon exercise of the Option to Purchase in the Lease, the Owner shall deliver a
quit claim deed to Lessee, reserving only a Net Smelter Return Royalty to the Owner. Lessee
may elect to terminate the Lease at any time, but shall have certain obligations upon termination,
including certain reclamation obligations, as provided in the Lease.

6. The Lease shall be governed by and interpreted in accordance with the laws of the
State of Nevada.
7. Nothing in the Lease or this Memorandum shall be construed as creating a

partnership or similar association among the Parties hereto or as imposing upon any of the
Parties hereto any partnership duty, obligation or liability.

8. The Lease shall also terminate due to certain uncured Events of Default.

9. The Parties agree that they and each of them will execute all documents and do all
acts and things within their respective powers to carry out and/or implement the provisions or
intent of the Lease.

10. - The Lessee has certain rights of refusal upon any transfer of the interests of the
Owner, in whole or in part.

11. A copy of the Lease is on file with Lessce, whose address is shown above.’

EXECUTED to be effective as of the date first set forth above.

671113,
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IN WITNESS WHEREQF, the Parties hereto have executed this Lease on the day and
year first above written.

Western Silver Corporation North Exploration LLC:
Authorized Signatory:
> Cliffort/Phillips '
/Zﬁ/é )60‘4;/"“‘-—
Rick Burgess
Authorized Signatory: p
P'enny Bissett

“Pasdwe ¥ . i
SEAFE OF BQ,\,‘(l‘z’s‘(CEl;d AR oD )

S8.
EOoUNTY OF _VAnceover ;

On this, the _iff"' .day of _mMaees 20{£%before me, the undersigned Notary
Public, personally appeared _ Criesgaeesy; and. geepH Lowosc  the
VP LEGAC and the V. P. FuAnce | of Western Silver Corporation, a

- company, known to me to be the person whose name is subscribed to the
foregoing instrument and acknowledged that he/she executed the same on behalf of the company

for the purposes therein contained.

IN WITN HEREQF, 1 hereunto set my hand and official seal.

Notary Public OAJ, /M‘#
My commission expi@s./

ANOTARY py
_ PROVINCE o 519

A IARORE 55 8563
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STATE OF W )

COUNTY OF ' 5’.@-2)

j: ﬂ ’ra .

On this, the / day of , 20 7, before me, the undersigned Notary
Public, personally appeared Clifford Phillips, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged that he/she executed the same on
behalf of No loration LLC and as a Prior Owner for the purposes therein contained.

IT S I hereunto set my hand and official seal.

Noﬁry Public
My commission expires:

SSI0N Expires
Jaﬂuary 7, 2008

STATE OF UTAH

STATE OF _| {dp )
e ) ss.
COUNTY OF Ty )

On this, the ) day of Ehﬂ mﬂl ;2004 before me, the undersigned Nota.ry

Public, personally appeared Rick Burgess, known to. me to be the person whose name is
subscribed to the foregoing instrument and acknowledged that he/she executed the same on
behalf of North Exploration LLC and as a Prior Owner for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

My confmission expires: /37

st KAY DELL MACKELPRANG
q-13- 200 %) mmmuﬁ sm‘s .fmu
" &7 BERYL, UTAH 84?14
STATE OF A2 Le ) 5 (0NN, EXPIRES $-12-2008

) ss.

COUNTY OF /W )
On this, the/ Sﬁ(day of ;(/&Wq 20&§ before me, the undersigned Notary

Public, personally appeared Penny Bassett, kn’gwn to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged that he/she executed the same on
behalf of North Exploration LLC and as a Prior Owner for the purposes therein contained.

WITNESS WHEREQF, 1 hereunto set my hand and official seal.
\Z/ (THR, HILLARY H. REISTER
‘. B) Nolary Public - State of Navada

Notary Pllbhé/ Appoinkment Recorded it Washos Counly
My commission expires: 7— //.,0 Y No: 924424-2 - Expires July 4, 2008

TR 35 8563
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SCHEDULE “A”

Description of Properties

I Description of the Properties
McArthur
Lyon & Douglas County, NV

Claimant: Cliff Phillips, Rick Burgess, Penny Bassett (Penny, CIiff, Rick)
1295 N. Hwy 18

St. Gearge, UT 8470

McArthur Claim [nformation 9/9/2004
Maintenance Fee Paid:
g‘:i: LE::: ol P § Nmc '::i'::";’ Cannty f;‘:p“‘g Countyl|  Sep-04 Townshir,éRange%Sec 1/4Sec  [TownshipjRangelSeci 1/4 Sec
IGreen 1 01/07/04 03/25/04 264679 02/24/04 314464 (314471| Lyon X 4N 25E ;30 NW
[Green 2 010704 93/25/04 864630 D2/24/04 314465 {314471| Lyon x 14N 24E i 25 NE 14N 25E 130; NW
[Green 3 L0704 03/25104 864681 02/24/04 314466 [3114471] Lyon x 14N 24E {15 NESE 14N 25E | 30 INW SW
[Green 4 G704 03/25/04 BE4682 023/24/04 314467 [314471] Lyon x 14N 24E 325 NE SE
n s ov/07i04 f| 032504 864683 02124704 | 314468 314471} Lyon x 14N I 24E i25] NESE
||men [ D104 03/25/04 854084 02724704 314469 {3L4471] Lyon X 14N 24E {25 NE SE
sen 7 Q1/07/04 03/25/04 £64685 02/24/04 314470 1314471} Lyon X 14N 24E ! 25 INE SE NW SW
KGreen & 01710104 {4/06/04 $65055 Q4/06/04 317597 [317595) Lvon X 14N 24E 25 SE
IGreen 9 02/14/04 04/06/04 865056 04/G6/04 317600 (317613 Lyon X 14N 24E 125 NW 14N 24E 1241 SwW
Green 10 | o240 §  0a/06/04 865057 04406/04 | 317601 [317613) Lyon x 14N | 24E {35] NWNE
KGreen 11 0 14/04 04/06/04 865058 04/06/04 17602 [317613| Lyon X 14N 24E 25 Nw 14N 24E (24 SW
Kireen 12 62/ 14/04 04/66/04 865059 04/06/04 317603 1317613 Lyon X 14N 24E 25%2 NW NE
Poreen i3 02/14/04 04/06/04 B65060 04/06/04 317504 [317613] Lyon ; x 14N 24E {25 NE 4N 24E |24 SE
Green 14 | 021404 || 04/06/04 B65061 04/06/04 | 317605 317613 Lyon x 14N | 24E i35 NE
I(.‘m:cn 15 | oznw04 || 040604 865062 04/06/04 | 3176064317613 Lyon x 4N | 4E 125 NE 14N | 24E i24i SE
nfrmm 16 | 0211404 {| oar06s04 865063 04706104 | 317607 17613 Lyan x 14N {248 125 NE
IIGrEcnI'F 03/28404 04/06/04 865064 04/06/04 317608 [317613) Lyon X 14N 24E {25 NE 14N 25E (30 Nw
bﬂ:m 18 02/20/04 4406/64 8635065 04/06/04 317609 (317613 Lyon X 14N 24E {25 NE 14N 25E (30 NW [S24SE S195W
[Green 19 03/28/04 04/06/04 363066 04/06/04 317610 [317613| Lyon X 14N 25E i3 NwW 14N 25E (191 SwW
Iresn 20 Q118104 875003 328118 328125 Lyon X 14N 25E {30 NW 14N 25E (191 SW
[oreen 21 05/20/04 B75004 328119 P28125| Lyon x 14N 25E 130 NW
[Green 22 G5/20/04 875005 228120 ]328125] Lyon x 14N 25E :30 NW
iz (NENTANE R =5 9253
PG- 9703
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McArthur

Lyon & Douglas County, NV

Claimant  Cliff Phillips, Rick Burgess, Penny Bassett (Penny, CIiff, Rick)
1295 N. Hwy 18

8t. George, UT 84770

MeArthur Claim Information ' 9/2004
Maintenance Fee Paid:
Grean 23 | 05/20/04 875006 328121 $428125) Lyon x 14N F23E 1301 NWNE
lomnu 05/20/04 213007 328122 h2g12s| Lyon x 14N} 25E 130 NWNESE
Lreen 25 05/20/04 75008 328123 |328125| Lyon X 14N 25E {30 NW NE
Creen 26 | 03/20/04 875009 328124 [328125) Lyon x 14N | 25E130] NESE
Green27 | 032704 0400604 365067 040604 | 317558 [317399] Lyon " 14N | 24E {25 SE 14N i 258 130 SW
\Crow 1 oo ¥ o4/0sm04 865068 0406104 | 317611 [317613] Lyon % 4N | 24E {25! NWNE 14N 1 24E {24 5W SE
Crow 2 01/13/04 § 0470604 865069 04/06/04 | 317612 317613{ Lyon x 14N | 24E iz2s NE
IGuild 1 o1o7/04 | 040604 865026 0329004 | 316955 [316984] Lyon x 14N | 24E {26! NESE
IGouild 2 o1erroa || oarosios B65027 0329/04 316936 [316984] Lyon x 14N i 248 {26 SE
[Guild 3 01/07/04 Q4/06/04 B65028 03/29/04 3158957 [316984] Lyon x 14N 24E 126 NE SE
Guild 4 010704 || oar06i0s 865029 0320004 | 316958 [316984] Lyon x 14N 124B 126 SE
Guild 5 o704 {|  odo60s 865030 03729/04 | 316059 [118984] Lyon x 14N} 24B 126] NESE
BGuitd 6 olioT04 || o4r06/04 865031 oarzoied | 316960 116984 Lyon x 14N i 24E {26 SE
Guild 7 a4 C4/06/04 265032 03/29/04 316961 1316984| Lyon X 14N 24F |26 ;NE SE NW 5W|
Guild 8 01/07/04 || 04/06/04 865033 03/26/04 | 316962 [316984| Lyon % 15N B 6] SWSE
IGui|d9 o1110/04 || 04604 865034 0329/04 | 316953 [316984| Lyon % 14N | 24E 126 SE 14N | 24E {35 NE
Luild 10 0171004 84/06/04 865035 03/29/04 316964 (316984 Lyon X 14N 24E (26 SE 14N 24E i 35 NE
fCuild 11 01/10/04 04/06/04 865036 03/29/04 316965 |316984| Lyon X 4N 24E (26 SE 14N 24E {38 NE
lGuiIdiz 02/01/08 § 0410604 863037 03/729/04  { 316966 [316984] Lyon x WN | 24E 1261 SESW 14N 1 24E | 35 NE NW
lGuild 13 | ozowoa § oansns 865038 0329/0a | 316967 [316984] Lyon x 14N | 24E {26 Sw 14N 3 24E (357 NW
Guild14 | oziia || ososios 865039 03/29/04 | 316968 [316984| Lyon x 14N | 24E |26 sW
IGuild 15 0/11/04 04/06/04 E65040 03/29/04 316969 1316984 Lyon x 14N 24E 126 NE SE
iGuild 16 | ou11/04 || 040604 865041 03/20/04 | 316970 (316984 Lyon x 14N 24E 126 SE
Guild 17 | ow11/04 | o4iosios 265042 0329004 | 316971 [316984) Lyon x 18N} 24E i25] NWSW
ﬂoundw 0211/04 || oar0sios 365041 0312904 [ 316972 [316984| Lyon % 14N {24B i35 W
BGuiI.d 19 1 1104 ||--0d06/04 865044 03/20/04 | 316973 [316984] Lyon x MN i 24E 25 Nwsw
Guild20 | a201104 || 040604 865045 03/29/04 | 316974 [316984| Lyon x MN 24E 25 SW
Guild 21 | 0211/04 J| o4/0604 865046 032904 | 316975 1316984| Lyon x 14N | 24B {25] NWSW
2
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McArthur
Lyon & Douglas County, NV
Chaiman  Cliff Phillips, Rick Burgess, Penny Bassett {Penny, Cliff, Rick)
1295 N. Hwy 1B
St George, UT 84770
MeArthur Claim Information 91972004
Maintenance Fee Paid:
L}uild 22 02/11/04 04/06/04 865047 03/29/04 316976 |316984] Lyon x 1aM 24E 125 sw
Guild 23 02/14/04 04/06/04 865048 03/29/04 {316977 316984 Lyon x 14M- .} 24E |25] NWSW
Guild 24 02/14/04 04/06/04 865049 03/29/04 316978 |316984] Lyon b 148 24E 125 swW
Guild 25 02/14/04 04/06/04 BS50350 03/29/04 316979 316984 Lyon X 14N 24E 126 SE 14N 24E ;35 NE
Fuiid 26 02/14/04 04/06/04 865051 032904 36950 |316984) Lyon X 14N 24E ;25 SwW 14N 24E 1361 NW
kuik{ 27 0214104 04/06/04 865052 43/29/04 316981 [316984) Lyon X 14N 24E (15 SW 14N 24E 136] NwW
ﬂGuﬂd 28 Q2 E404 $44/06/04 865053 $3/29/04 316982 f116984| Lyon X 14N 24E : 25 SwW 14N 24E :36! NW
IIGuild 29 02/14/04 04/06/04 B65054 03/29/04 316983 (316984 Lyon X 14N 24E {25 swW ‘4N 24F {36 NW
an:st Side 1] 05/15/04 £74993 621139 [62114TDouglag X 13N 1 2dE i B NE
West Side ] 05/15/04 £74996 621840 [621 147[Douglay X 13N 28E i B NE 13N 24E 1 9§ Nw
West Side 3§ 05/15/04 874997 62141 [621 147 Douglad X 13N 24E i B NE
West Side 4]  05/15/04 874998 621 142 |621147[Douglas X 13N 23E | B NE 13N 24E | 9| NW
West Side 5t 07/18/04 87499% 621143 621147 Dougles x 13N {24E | 8 NE
West Side ¢  07/18/04 875000 621144 [621147|Douglag X 13N 24E i 8 NE L3N 24E 1 97 NW
West Side 7| 07/18/04 875001 621145 1621147 Douglad x 13N ME i 8 NE
West Side 8 07/18/04 375002 621146 §521147]Douglag x 13N M4E | 8 : NE 13N 24E 1 8 NW
671113.1
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