UNIVERSAL SYSTEMS, INC.
ANNUAL SHAREHOLDERS MEETING MINUTES
March 1, 2010 at 11:00 a.m. .
Best Western Sunridge Inn, 1 Sunridge Lane, Baker City, Oregon

Agenda ltem No. 1: Dennis Rasmussen, CEO, called the meeting to order and
welcomed all attending shareholders, members of the Board of Directors and Officers.

Agenda ltem No. 2: Mr. Rasmussen reported on the state of USI. Mr. Rasmussen
reported that the company presently has virtually no cash assets, and it is, therefore,
severely constrained from proceeding with any business ventures. He also indicated
that the company has substantial obligations, including an obligation in excess of
$13,000,000 to Powell Water Company, which Mr. Rasmussen and Scott Powell, who
are USI directors, have an ownership interest and/or are related to Powell Water
Company. Mr. Rasmussen indicated that a proposal by Powell Water with respect to
his contractual relationship with USI was being submitted to the shareholders for their
review and vote.

Mr. Rasmussen indicated that the company had obtained certain rights to underwater
communications cable, and the Board of Directors have been determining how to best
realize on that asset. The Board of Directors reviewed a number of proposals with
respect fo extraction of such cable and attempt to realize revenues from the metals
contained therein. One of the Board’s major considerations with respect to which
proposal to accept was based upon the fact that the company had little, if any, cash
- resources and its balance sheet was substantially negative. A substantial amount of the
meeting time was expended in answering questions of the shareholders related to the
present status of the company.

Mr. Rasmussen indicated that because of the company’s cash limitations, it decided to
enter into a cable retrieval agreement with Mexus Gold US. Mr. Rasmussen then

introduced Paul Thompson, the owner of Mexus Gold US, and they discussed the cable
retrieval.

Agenda ltem No. 3: Paul Thompson, who is a shareholder of USI, and an owner of
Mexus Gold US, reported on the status of the cable salvage project. He indicated that
they were presently working on obtaining retrieval permission from authorities in Alaska.
He indicated that he expected the retrieval of the cable to begin by early summer.

Agenda ltem No. 4: Darin Honn, legal counsel to USI, reported on litigation proceedings
against USI. Mr. Honn reported that Frank Perkins, a former employee of USI, had filed
a complaint against US| in the Summer of 2009 with OSHA for an alleged “whistle
blower” violation. Mr. Honn’s law firm, Sussman Shank LLP, filed a response with
OSHA and the complaint was dismissed in September 2009.




Mr. Honn also reported that Gerald Bell, a former employee of USI, filed a complaint
against USI, John Dennis Rasmussen, Scott Powell and MaryLynne Evans, individually,
for breach of contract, violation of wage laws and to pierce the corporate liability veil.
Discovery in said lawsuit has not yet been initiated. Mr. Honn responded to questions
from the shareholders relating to litigation matters.

Agenda ltem No. 5: Messrs. Rasmussen and Honn administered the voting by ballot for
election of Directors to USI's Board of Directors. Prior to the voting, Mr. Rasmussen,
Mr. Powell and Ms. Evans all expressed their willingness to step down as directors or to
be re-elected. Mr. Honn collected the ballots and proxy statements for tallying.
Because some votes were cast by persons without substantiated ownership in USI, Mr.
Honn notified the shareholders that they had until 5:00 p.m. on Monday, March 8, 2010
to provide proof of ownership of shares in USI. Votes cast without timely proof of
ownership will not be counted.

Agenda Item No. 6: A proposal forwarded to USI by Powell Water was the next item on
the Agenda. Mr. Honn and John Parsons, legal counsel to Powell Water Systems, Inc.,
discussed with the shareholders present the Powell Water proposal, which was included
with the notice materials for the annual meeting. Messrs. Honn (on behalf of USI) and
Parsons (on behalf of Powell Water) responded to questions regarding the same. The
Powell Water proposal was amended by agreement of the shareholders present and
Powell Water; Mr. Honn took note of these amendments and agreed to revise the
Powell Water proposal accordingly.

Mr. Honn administered the voting by ballot for approval of the Powell Water proposal as.
amended by discussion of the shareholders. Those shareholders without proof of share
ownership were given the same instructions to provide proof of ownership as
shareholders were given relating to the election of Directors. The revised Powell Water
proposal is attached as Exhibit A.

Agenda ltem No. 7: Mr. Rasmussen opened the discussion for any other items of USI
business.

a. Various shareholders asked whether US| had directors and officers
insurance as of the date of the meeting. This not being the case, these shareholders
made known their desire for USI to obtain such insurance for the protection of the
directors and officers as soon as there was money available.

b. The shareholders discussed and approved the creation of an advisory
board consisting of Bill Brinker, Dean Spence, Dick Spence, Stephen Rich, Robert
Moore, Daniel Spencer, Scott Throckmorton and Jimmy Driver.

There being no additional business, the 2010 annual meeting of the shareholders of US|
was adjourned by Mr. Rasmussen at approximately 2:30 p.m.



The voting tabulations specified in the attached Exhibit B are hereby incorporated by
this reference.

Respecitfully submitted,

Do D.

Darin D. Honn, Attorney and Acting Secretary

FACLIENTS\20631100112010 ANNUAL MEETING MINUTES V2.D0OC



EXHIBIT A

Revised Power Water Proposal



POWELL WATER SYSTEMS, INC.
19331 East Tufis Gir, -
o, Gerllenmel GO BOD15-8820 U.S.A,
Co v.;.;‘_r.:-Tel 303-527-0320/ Fax 303-527-0116
: hitp:/www.powellwatér, com:
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This proposal sets out thie terms on whlch Powell Vater- Systems, Inc! (“Pcwell
Water Systems”), Water Solutrons, LLG (“Water Solutrons”), Scott Powell and -
Dennis” Rasmussen Hre wnllmq to resolye’ certam outstandmg lssues that’ have
arisen, between them, ,collectlvely and mdw:dually, and’ Umversal Systems, The: |

(“USl”) Thls proposal is_fot 4 bindiny cotnmitment ‘or: offer, ‘dndl none’ of ltS{
provrsrons will be bmdmg ‘unfess and until 2 final, deﬁmtlve “wiitten’ agreement'

has been drafl:ed slgned and dellvered by ‘each of the affected partles, folloWing

the receipt of &ll necessary approvals, includiny without llmltatlon approval of the - F

prmcrple elements described helow by the’ shareholders ‘of USI

s a:"-'-;,- N T R B

1. Powell Water Systems Wlll"agree wrth USl to reduce the purchase pnce for -

equipment assoclated wnth USl's falhng fo' place at least $10 mllllon/year In“mihimurm

equigfnent. ‘orders through December 31, 2009, (adjustecl for phase-ms as desonbed m e

the "Slop Oll Agreemenlf’) to zero dollars ($D 00) subject to |tem 5 below

2, Powell Water Systems, Water Solutions and USH wlll mutually acknowledge that

the Slop Dll Agreement is termlnated in |ts entlrety

e e soLmmieer 7
“.;!4'.. S

Wlthm thlrty (30) days of approval of the transactlon usi wull istle'a promlssory' CE

nol:e to Powell Water Systems in the amount of approxlmately $ZDD 000 (findl amount'to-

be cohfirmed . by Powsll” Water Systems) 1o, réimburse Powell: Water Systeins: for
'insurance. costs for UsI employees at USls request

Such .amolints and activities Were" approvied by the USI Board and/or LSI officés other

than Scoit Powell or Dennis Rasmussen. This note will bedr an ifitefest rate’ of &ps. - -

amounts, advanced as salary and

percent (6%), and will provlde for repayment when USI achieves a specified revenue’

target of $1.5 million'from ‘eabls recovery (or offier) Gpefaticns, biit I no-evént laterthan .
2 years from the date of issuance of the note. The note will be accompanied- by a:

_confession of judgment for the full amotint of the nofe, with interest. The existing note

to Dennjs Rasmussei sectired by the company s boat will also be paxd no later than the o

note to Powell Water Systems, end wnll contmue to enjoy lts ourrent seoured stetus

4. Except for the obllgatlons of Powell Water Systems speclfled ln thls proposal' o
USI will reléase afy and all claims it may h&ve, known or unknowh, against-Powell
Water Systems, Water Solutioris, Scott Powell, and Dennis Rasmussen, and &hy

company in which Dennis Rasmussen and/or Scoit Powell has any dlreot or indirect




ownership rnterest rnoluclrng clarms related to the Slop Oll Agreement and/or to Mr

Powell's and l\llr Rasmussen sactrons ‘as shareholders, directors and officérs; of Usl.

5, Except for the obllga’nons of USl speor‘r" ied In this, proposal, and the promrssoryf:;.. |
notes and-confessions of judgments referenced herein, Fowell Water Systems, Water ™ -

Solutions, Scott Powell and Dennis Rasmussen will release any and all. claims it may

have against US|, other than tights to indemnification as referenced in Section. 6 of thrs, :

proposal.

6. .If any.legal proceedrngs are instituted . agamst Powell Water Systems, Water

Solutlons. Stoft: Fowell, ,or. Denriis, ‘Rasmussen with  réspect to "their fespegtive,
relatronshlp with or aotwr’ues in oonneotron Wlth USl by USl or. by any pas’r gurrent oF .

future shareholder, oﬁ‘ iGer,. director or.. employee of usl, then in. acldrl:ron o nghts ol”. '

indemnification. allowed by Usl's Artrcles Bylaws of Washmgton lat;’ all amounls owed. e

by USI.{o. ‘Powell, Water., Systems 88, of the trérisaction. date will, automatroally be“

Systems and used only in the event of such.a, sujt. - . L R
7. . Powell Water Systems will pay to US| a commission equal to 5% of the sales
price.for each Powell Water System slop oil. chamber unit sold by it anly for slop, oil
treatment Tacilities and. only thipse located in.North. Amenca " This cormnmission will apply

only o sales made during the 3-year,period following the date Ul sharehdlder approval *

-relnstated . USI. wrll provrcle a. confessron of, judgmen‘r i lhe amount of USD

. $5,500,000.00 at the time.the debt.is initially. recluoed f be held by PQWBH Water oo s

is granted for this transaotron Payment of. ’che commrssmn Wl|| be made only after’ i

collection by Powell Water Systems of the fulll amount dus from the purctisser of the '

slop,orl chamber. .

TS O ;;.. .

service wal:er treatment technologres of all types in all markets ancl to all prospectrve

purchasers, without-obligation fo US|, excep’c as. speorr" ied i Seotlon 7 ofthis _Ppropaosal,’
and .USI. will, release any and all claims USI. may have Wlth respect to ‘hy suoh B

activifies, including_without Jimitation. that such aptivifies: constitute fhe "usiipation, of

oorpora’ce opportunmes of Usl...

9. Powell Water Sys’rems, Dennrs Rasmussen ancl Scoﬁ Powell wrll rel:am all USl )

shares they, currently own..

10, Denms Rasmussen and Scott Powell '_"."; S oG
of USI effe re-wi

oablerrecovery operations,, g site -:-;. desire them-te-torsmrdt Firg-viieh-tme—
U‘ i—diligently—sger "__ and ll’lf thei .4 ep "" ants g orce “
S vrp 7"0 :/7-

D:AY03900210007 SLOP OIL CONTRACT ISSUES REDLINE VS D HONN DRAFT 16013.00C

TS tors”
- it contrnue 10 seive gs. offi cers” .
and directors for a period OF nek-more-tisn ‘= months to fatilitate ‘the transition to actrve '
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EXHIBIT B

Voting Tabulations



UNIVERSAL SYSTEMS, INC.
ANNUAL SHAREHOLDERS MEETING VOTING RESULTS
March 1, 2010 at 11:00 a.m.
Best Western Sunridge Inn, 1 Sunridge Lane, Baker City, Oregon

PROPOSAL . | FOR AGAINST ABSTAIN RESULT
John Dennis 161,159,626 3,127,580 285,600 Elected
Rasmussen for

Director

Scott Powell for | 161,134,626 3,152,580 285,600 Elected
Director

MaryLynne 159,011,419 5,275,787 285,600 Elected
Evans for

Director '

Powell Water 166,334,720 6,639,170 312,208 Proposal
Proposal - Passed
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