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AFFIDAVIT OF TRANSFER OF !NTEREST FROM NESTERN STATES S

MINERALS-JVI TO BARRICK GOLDSTRIKE JOINT VENTURB

" .. STATE OF u'rm )
' : :ss.

1, Gregory C. Hilkins, being duly svorn, -affirm and

state that: - ' R

1. I am a Vice President of Barrick Goldstrike Mines

Inc.

2. Pursuant to an Amended and Restated Agreement, a.

Memorandum of Agreement of which is recorded at Book 114, Page

177 of the Eureka County Records and at Book __;L,~Page: —;df
the Elko Countylkecords, PanCana Xndustrxes,_Inc.,.a:Colorado
»corporatxon, and Western States Minerals Icerpération, a Utah
: corporatxon, entered into a Joxnt venture knovn as the 'Hestern

States H1nerals—JV1" for the operatlon “of certazn mxneral

properrxes ‘more partxcularly descrxbed on Schedule ! attached to

the recorded Memorandum of Agreement.:

3. bn october 15. 1983, PanCana Industries, Inc.
changed its name‘to PanCana Minerals{ Inc., "as evxdenced by the
certified.copy of the Articles of Amendment to the Artxcles ‘of
Incorporatxon filed with the ‘State ‘of Colorado Department of

.State vhich is attached to thxs Aifxdavzt as Exhxbxt 'A'

4. ‘ Oon December 31, 1986, Western States Mxnerals

CorporatiOn assigned all of its interest in the western States
Minerals-JV1 to Barrick Goldstrike Mines Inc., as evidericed by'a
-copy of the unrecorded Assxgnment of Joxnt Venture Xnterest vhich

is attached to this Affxdavxt as Exh;blt *B",
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5." On October 20 1987 Barrxck Goldstnke Mmes Inc.»

'-J'_and PanCana Hmerals Inc. changed the name of western States

Mmet ;‘s-JVI to Barnck Goldstnke Joxnt Venture, as evxdenced by B

":certxfxed copy of the Certxfxcate of Busmess- F1ctv1txous 'Fim

' ‘;Ilame i:led \nth the Eureka -and Elko County Clerks vhxch is

o ‘:"nent vhxch is attached to this- Affxdavxt as Exmbxt ‘C' ‘and a.

a: copy of the unrecorded Amendment of Amended and Restated Agree- S f .

.:attached to. thxs Affxdavxt as Bxl’ublt “p*.

T 6., 'l'hxs Affxdavxt is executed for the purpose of

“completmg the cham of title to “the unpatented mnmg and

' -mxusxte clams vhxch are descnbed in the attached exhxbxt e,

-nd to the vater nghts applxcatxons, pemxts -and. certxhcates'

‘which are descnbed in the.attached Exhibit °F", all of ‘which are

i pecenlber, 1987 T

ovned by the Barrick Goldstrike Joint Venture, and for no other

purpose.

Gnscoay/ﬂ wxucms

Subscnbed and svorn to before me this’ 30 “day of

v N

- 7 \

‘ 1 :’ AL | NOTARY PUBLIC ) —
My Comissxon Bgf“xed Residing ats, ' A doc s AT

-BOOKI T mssz?h



K fsn'rz op UTAR.

o 'coum'y or su.'r LAKE

. e i . On ‘the: 3b day of . December. 1987 personally appeared .
"before ‘me, a notary public, Gregory C. Hxlkms “who acknovledged :
. to me’ that he executed the above instrument. . .

1 Las et wates b am s,

T ' SEAL . - NOTARY PUBLIC_ . ' ' b
' Commi ss # ‘Residin atww s

. *’, ission fﬁf“‘kﬁil o esidlng At . ; L
o ///7/90;4 ' _ - , - ]

238:120987K°
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Perseant {‘d*zk"ww\um ot tue (o‘urqdn Corverstion Cote, the
endersigned corporetion imgts e follow'ag sriscles 6f Amendnet
te its Arvilies of Incorperstion L .

#1951 - The mane of Dwe Lorjoreticn’ it vawAW JEWSIVILS,
ANC.* R . o oo .
SCOW: Thé follomtre sreniesnt ass MGPed Gy %€
sharenpolde-s of the weroratinn on Nctone - 17, 1943, 1nthe
@anner prescribed dy tve Calsredo Corparstron Lowe: - .
1. Sericle I 8 ompnded Lo resd o3 followss
MTeLE 1 ) :
Tre nswe of the carporetion 1 “PENCAMA WINERALS, Ine.”
) U Paragrach & of Article ¥ is swredes €9 resd a3 follows:
ARTIAE Y -
Authorired Sneres: The Wz arter of shaves
SATCR LA Corporation shall maee -authrority to. .
. tssue ts PUD,NOC, MO snares of .common ‘$tock with
- mo per walee. S )
(414} Paragrapn € of Mrticle ¥ 15 ownded oo reed ¢s follomt:
mucey '

C. Pre-eative Bights: There sna’l 2e 20 ore -erctive
Tights 1o perLhase Ur MCeITE IRETES we ts0tve’.

» (tv) Peragrapnd of arttcie V. is sredel 10 e a3 follows:

~ARTICLE © 4
0. Cumstatiee Vou‘ng: The comistitve fystes of
) : voting Tar cirectors snotll sqe e sliowed. .
THI0: The member of sheres of the corprution outstending

o the time of Sex® ecuption wes 100 st 1% aumber of shares
enities to w2 rerzon was 100 . .

COURTH: The destqmation and aumder of srstanding shares of
asch class entitled to vete therion o3 8 ciass wre % .
LEIRIN ;3 -

€9/a1/01 **fs

Class o maser of Shares

100

€3 TER UPDATE CCRLETE
BY . -

neediend

SvsLees
Fage

76




t1m: I mamber ol thar-t veted for e i owatarit wos 10
onl e nimher o1 sheres eled aqolait Wi snetorat wet

Sisin: The notber of maves of oo class eatitied to wole
~therson. &% & clasy voting. for and agaimt suth smentnent,

trtes ot Daren Voted:
for’ T T igalest

Simatn: The munser, 0 oo to1 forts fa LS
onic? avy esthecer, eeclangstezsion ~ cancelra

133sed shares proet wd for tn the st N8
effected, 18 @ follows: -

The ortgiasl end wresest qssued en1 OiLstending 100 sraren
_ of common stoch with & BT wslue nf 312.00 pwned by Pan
Cana Resources ttd. . the corporetion’s sole sharenolaer,
are changed 170 4,000,000 shares af comron stock without,
par velve, anq ~ate sole sharenol ter of e outstending
. common steck neretofore with 8 e «3lve of $10:00 shall
he seve 4 oy twerefor for shares
toct 'w value ans L% certificaetes :
therefor, on the a3t of 43,000 shares without par vatlee
for 1 share site PsT wa'we of 317°.70. S

EIGHTH:  The manner in nicw wcﬁ'wat Afects 8 Thense’
tn the amount of stazed capitel, and the asount_of steted
cepital o8 changed Dy suth ownterent, ove 8% follaus:

%o Change.

. ANCASA 1evsstales, 1., 8
Colore® corperation

Corporete Secretery
(sa)

[
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PROVINCE OF ALRIRTA )
: ) ss.

pOMINION OF CANADA )

Sefore e _ £ Lze ‘f__.gq;__ s Rotary Peslic 1n end for the
sa1d Province and Domiates, personally sppeared tDRID CHTL and
TIMOTHY. S, WUAR, who ocAscu!edged ‘Defore m that they ofe the
Seator Yice-President and Corporate k;‘nun.'rﬁoﬂuvﬂv. of
PARCARR TRRUSTRIES, InC.. o Colorado corpuration end 1nat-Lhey
siqnea the foreqoing Articles -of Amendeent &3 twetr tree and
voluntary aCt and deed for the utes and purgctes taerela set- forth
ond thet the facts therets containes ere tiuve . . .

IR VITHESS WHEREOF 1 Bave Nereunto set. Wy Bead oot yeal thiS
dsy of Octoder, 1983, .

Py Comtssions etpires _22.%6.-11._41!__‘_

é"’ =%i:€;g “dsere Tt S -
.

Address: [0 %- LiPO- Saee > LW -

Loty Hoza A=,




EXHIBIT "B* ~ T

v ASSIGNHENT OF JOINT VENTURE INTERZST

) THIS ASSIGNHENT OF JOINT VENTURE XNTEREST il !mde this
31st day of December, 1986, from 'WESTERN STATES HINERALS
CORPORATION, a Utah corporation (here;aafter the 'Aseiqnor‘),

' vhose address tor purpoaes hereot shall be 4975 Van Gordon
I'Street, wheat Ridge, COlorado 80033. £0. EARRICK GOLDSTRIKE HINESV
'_INC., a Delavare corporatxon (hereinafter the 'Assignee ) vhose
Vaddress for purposes hereof shall be Post Office aox 333, Tooeee;f

‘Utah 84074.

RECITALS

_ Asaignor io a party to a joxnt venture denominated the
Western States Minerals-JV 1 (here;nafter the ‘Joxnt Venture )
pursuant to the Amended and Restated Agreement, deted as of
Jenuary 1, 1982, by and between PanCana Industr;ea, Inc., a

‘Colorado corporation, and Assignor (here;nafter the =Joint
Venture Agreement®). Assignor ovns an vndivided fifty-percent
(50%) interest in the Joint Venture. - . .
Aasignor desires to assign, eell and transfer its
) interest in the Joint Venture to Asaiqnee 1n accordance with the.
terms and conditions of the. Purchase and Sale Agreement, dated
-‘December ‘31, 19886, by and among Assignor, Aoaignee and American
Oatrickineaources Corporation, an Oatario corporation
(hereinatter the *purchase Agreement®). v
Aaalqnee desires to purchase Aaalgnor’o lateroet in the

_aolnt Venture .in accordance with thete ternms and condltions.'

BOSK} 71 MSE2TY




. now, THERSFORE, for good and veluable cons;deratxon, the'

;;'receipt end adequecy of vhich are hereby acknowledged, end the
'?wutual covenen:l contexned herein, the perties verrenc and egree o
>f‘;es follovs' ' o
i' 1. Asslqnor reaffirms all representetione and verrau;
‘v ties made by Alexgnor in Article III and Article XII of the

v?nrchase Agreement end such articles are iucorporeted herein by

| reference.

- 2. Assignor assigns, ee116'end‘trahsfere'ei1»ite
}lright, title end interest in and -to the Join: .Venture, being an -
;ﬂ_nndivided fxfty percent (50\) proportionete 1ntereec, to
Assignee. ; ' _ )

T Aasignor reaffirme itsiobllgerionItbiin&emnify
Asslgnee as set forth as Article X of the Pnrchese Agteement,
which Artzcle is incorporated herein by reference.

) .. Except for those debts end 11ebilitiee erielnq
‘under Section 3 hereof, Assignor shall be rel;eved of any end ell
debts end other liabilities of the Joint Venture erielng .

) hereafter and Aseignor shall no longer be entitled to any ehere
'oi the Joint Venture's profits, losaes, asseta or dxetributions.
) 5. Aslignee shall be entitled to all shares of the
Joint Venture s profits, loe-ee, dl-tributione end eeeete,
arising from operations of the Joint Venture occnrring hereafter
;1n the place and stead of Assignor.. '
T, G.V: Aueignee hereby accepts thls eeslgnnent ot the
Alliqnor 8 intereet in the Joint Venture end covenente and agrees
'thet, in conformity with Section 20. OI(b) thereot, Aeeignee shall
-2-
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IO RE A et 0

be. bonnd by all the ‘ternms, condition- and covonontl ot the Joint

_':.Ventute Agreement, and promptly upon tocelp: ot ony notico of
1, default, Assignee shall forvard a photocopy of " tho oamo to
A 'hllignor at the oddrooo set forth obove. :
_ IN WITNESS. HHERSOF, tho parties have exocu:ed this
V;Aqotghnpnt.the day and year first nbovethitten.

ASSIGNOR:
" WESTERN STATES MINERALS

CORPORATION, a Utah corporotion

/7/ (r-; - '43‘:” [ .

Arden B. Horrow, President

ASSIGNEE:

BARRICK GOLDSTRIKB MINES INC., a
Delovure corpora dion

‘By:_ <S<~ /8

I:s RZAN ',":--,./...r

’



EXHIBIT "C"

AMENDMENT OF AMENDED AND RESTATED AGREEMENT

) AMENDMENT OF Auzupto AND*RESTATED Acﬁasﬁsﬁf made‘this‘
‘<O day of Octobe‘t', 1987, by and: between PanCana mnerals,‘
- »Inc.. a Colorado cozporatxon. and Bat:;ck Goldstr:ke Mines Inc.,
‘.‘a Delaua:e corpoxat;on. ‘ ‘

' ' RECITALS:

WHEREAS, on or about Januaty 1 1982, PanCana Hxnezals,
Inc. and wWestern States Minerals Corporation, ‘a Utah corporatxon,
igxecuted that certain Amended'and Restated Agteement thh respect
to a nxnxng )oxnt .venture, denomznated thetexn the Western States
H;nexals-JVI (he:ezn the 'Agreement Y- '

WHEREAS, on or . about December 31, 1986, Barrick
Goldstzike Mines 1Inc. puxchaﬁed‘ from Western IStates Minerals |
Cozpozatxon its undxvxded one-half interest 1n the Western States
VH;netals-JVI mining joint venture; and

HHEREAS PanCana Minerals, 1Inc.. Qnd Barrick Coldstzike
Mines xnc. desx:e to amend the Agreement to change the name of
the mining ]oxnt venture; »

Now; THEREFORE, the parties agtéén and - covenant as
follows: . ‘ »

1. Clause 1.01 of the Agreement is' amended as follows:

~1.01 Por convenience this Agreement, and the
"Recitals and Schedules hereto, may - be
described and referred to as the "Agreement.®
The -joint venture formed hereby shall be
named the “BARRICK GOLDSTRIKE JOINT VENTURE, "
. and. the Parties shall execute and file for
. record such fictitious name certificates as
may be appropzxate to carry on the busxness

'pzov;ded for in this Agreement. - . .
,aam7| PEE282



" and year first above ari.tten.

xu WITNBSS THEREOF, ‘the pa:txes hereto have executed

tlns Anendment of Mended band aestated Agreement as of the day

PanCana Minerals, Inc.’

Its__President

Barrick Goldstnke Mines Inc.

s Pres:denx

286:101987A
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" EXHIBIT

nDi!

THE UNDERSICNF“ do _

)

. 1,m,_sa‘ :

qold nu.mng and procassmg

 CERTIFICATE OF BUSINESS: FICTITIOUS FIRM-NAME

hmby certify that

: under the fictitious: firm name of Ba rrick Goldstrlke

J omt Va'tbure

'and that said ﬁrm is :omposed of the lollowmg pemmi_ whose namels

as. follom 10 wit:

‘ Var.nd addres§S_are

Ba.tnck Goldstnke Hms Inc., 24 Hazelton Ave., 'Dorm.o. Ontarlo. &nada MS5R 282

PanCana H;nerals, Inc.. 24 Hazelton' Ave.. Tbxcnto, Ontarxo Canada MSR 2E2

\\'l I‘\ll'.bb
SEVENTH SUDICIAL DISTRICT CO&RT
N A0 FOR COUNTY OFEUREKL
'sm'iornzum

x‘ms

Is

. 1 the uvnersusm counTY CLERX. and Ex-Officio
OB o2 the SEVENTY i DIYR:ST COURT 62 heredy CERTIFY
T metorogying e a X weargaliontiein
oy phoe &3 | e w;-iy CoLNc1:0 Ci2 same wmith e

R WSS,
BSTRCT CGAT. s ,.4‘_{._, Gy ot Seazzo 19
(P NS il Xy

County Lt are ExLinicio w.:r(Om
/u_L ). 8L e

PROVIDCE OFWI'ARIO
STARROEIEARAK

1y Hand a1 Seal of

Deputy Clerk

1.

COUNTY OF __YORK

ON this __20 day of __October A D..1987 . before me.
) F Notar) Public in. and for the said county and gu%"'"“

Rnbertson

day of - October o 87
?3k ‘Goldstrike ¥anes, Inc., a !
Delam corporation .
P | I 2 £

Presicen

Paxfa.naﬁ@etalg;lnc.,amloppdo ation

President

v:lliam'llchard

us-dmg therein. duly ¢ommissioned and sworn, personally appeared . Robert M.

Smith, President,

Barrick Goldstrike Mines Inc. and Robert M. Smith Prestdent, PanCana
Minerals finc.
Lnown io me 1o be the person_S__ whose nameS_are subscribed to the within | and acknowledged

'lonwthm

—they . executed the same freely and voluntarily and for the uses and purposes therein mentioned.

lN WITNESS WHEREOF. | have hereunto set my hand and affixed my o“nnal seal the day and year in this

Centificate first above written.

o817 | MSE2BL

no

Notary Public in and tor said County and)808¢ Province
ANtLe CNASS EIIIEIENL. Gtesy fatsn.
. leawwy Dt @ Suf. AER . Ge sttt &
isctrumente oud We WISy o ShGeewn G
Smernes Borrun o &
orestietes sad o>t Gumunei.
cortes mousny & 1000




EXHIBIT “"E"

UNPATENTED MINING AND HILLSI?E'CLA!HS

-Name of
Claim

Bazza No. 1
through
Bazza No. 10

Pandora No. 1
“~through
Pandora Nc.
Pandora No.
-through
Pandora: No.

10 and
11F -

14F

-Corbett No. 1F
. and Corbetr:z No. 2
" through )
Corbett No. 4

" Golden Boy No. 6’
through
Golden Boy No. 12

Wildcat No. 1
through -
-Wildcat No. 24

Ba:r'No. 1
through
. Barr No. &

Micron No. 1
through
Micron No. 36
Medford No. 1
~ through
Medford No. 6

Gold Strike No. 1
through , :
Gold Strike No. 36

‘Gold Bug No. 1F

*  through

Gold Bug No. 4F
and )

(N of L)
(C of L)
(Am,)

(C of L)
(C of L)

(Cof L)

(Am.) .
(Am.)
(Am.)

Recorded
Eureka Coun:y
Book Pace
10 420-43%
11 218-228
158 . 447-47%
162 037-050
162 033-036
2 125f131
156 049-072
10 218-224
33 12-47
23 344-34S
25 427-432
N 132-187
34 359-3%4
65 587-600
66 1-22
169 428-345

R
00

26§

ecorded
ko Coun:v
LS Page

€82-687
(C of L)

|70 MEE28S



 Name -of
‘ Claim;

Gold Bug No.

through -

~Gold Bug No..

‘Gold Bug No.
through .
Gold Bug No.

.RAYal No. 1
" through

5
18
19

27

.‘Royal No. 3 and

Royal No. 4&4F and

Royal No. 5
: through

Royal No. 11 and
Royal No. 12F through

" Royal No. 15F.

"Extension No.

through

Extension No.

“Post No. 1
through
Post No. 6

Post Extension and -

1

Post Fraction

Post 3, Post

Post .Fraction and

4

Post Extension

Golden April
through
Golden April

Golden April
through
Golden April

~ Golden Adril
’ through
Golden Agril

Golden April
through
-Golden April

No.
No.
No.
No.

No.

No..

No.

No..

18

12

18

19
22

13 -

~ Recorded
. Eureka County

Book

169

169

13
25
102

169

169

169

169

Page

446-453%

387-401 .

415-425

425-426

337-340

455-462
363-466
467-472

473-475

"fgpcorded -
. - Elko County
. . Book - Page
895 . 171-179
595 153-170
595 - 180-183
595 184-186

BOM | 7| MEE286




.kame of .

_Claim

.Golden ‘April No.

‘through

' “Golden April No.

"..Golden April No.

“.through .. ..
. .Golcen April No.
. Golden -April No.-

through

" Golden April.No.
8T M. 1

" through
SJ No. 16

Stewvare,

. Stewvart 1

through' -

Stewvart 5

‘Hill No. 1

through -
Hill No. 'S

“Hill No. 6

through
Hill No. 1S.

Hill No. 16
through

‘Hill No. 38

Hill No. 39
through
Hill No. $4-and

‘Hill No. $5F

_ througa -
Hill No. €8F

Hill No. 49 F

Hill No. SOF
througl

Hill No. S3F"
Fox 1

. througa
Fox 10 .

-. ‘Recorded -
Eureka County
Book . - Page

23P . 169  476-478

2s5p
26P

28F and .

29
30

162 051-066

66  518-523

Not Yet Assigned

169 407-416

169 '417-426
i63 . 427

90 448-455

-'3- 7

Recorded

. Elko County
Book . - - Page

595 187-191

595 . 192-196

595 . 197-206

s9s 207-229

“s95 230

595 231-234

ETT 354-359

oo 17 { mee287
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AA No. 526
AA No. 528
AA"No. 530
AA No. 532 - ..

- AA No. 534 .= ..
‘AA No. S27

“AA No. 529
AA No. 531
AA No. 533
AA Fraction
AA

Buzz No. 3

Clydesda‘e No. 1
. .‘through
; Clydesca‘e No. 31

. Golden Wombat No.

throuch

AVGolden Wiombat No.

‘Rodeo No.>1 :
throuch
’ Rodeo No. 8

GS Fractxon No. 37
. through
GS Fraction No. 40

_‘Patton No. 1
through

- Patton No. 6
“Card ‘No. 1
through-
Card No. S

. WS-1 through
HSrQB .

238:1222378

1

8

: Recorded’
e Euréka County

-~ .Book"

111

112

112

130

130
134
142

153

Page . .

400

402

404
406
408
063
064
065
066
067

- '409-423

824 .

003-005

136-166

128-135

- 469-476

477-480

©186-191

071-075 -

213-300

Recorded’ .

.. Elko County -
»:,Book .. Page

Bi0K1 7| M6E288




"Appl..

No.
':'1. 37985
2. 43304
3. 45951
s, 48498
5. 48499
fs;v 48500
‘f7.. 50304
8. ﬁbios
9. bosof
10. 50307
.1i._ 51071

- EXHIBIT "P®

' WATER RIGHTS APPLICATIONS

: Appl.v
Filed

/20779

3/16/81

7/20/82

10/18/84
~10/18/84

 10/18/84

10/22/86

’10/22/86
10/22/86
10/22/86

 6/24/87

Appl. Approv-
ed-and Permit

Granted

5/23/80
12/14/82
3/2/83
,4/25285.
4/2?)85
4/22/85
7/11/87
7/17/87
7)17/87 ,
7/17/87'

No

Applicahi“,
or Permit
__Holder

‘Western States-

Minerals

‘Corporation

Western States
Minerals
Corporation

- Western States

Minerals. :
Corporation

Western States '
- Minerals - a

Corporation -

Western States

Minerals
Corporation

Western States

"Minerals

Corporation

Western States R

Minerals
Corporation

Hestérn‘sga;es

‘Minerals .

Corporation

Western States
Minerals ’
Corporation

Western States
Minerals
Corporation

Barrick Gold-
strike Mines,
Inc.

Certif.
Yo,
10591:'
. No
No
.
.No:
No
No‘
No

‘No

" o

No
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BN _ . ) ‘Appl. Approv-
= - Appl. Appl.  ed and Permit
LT No. =~ - Filed ~ __Granted

Appliéant

or -Permit - Certif.
Holder : —No.

12, s1s31 11/5/87 - Mo

13, 50834 - 4/21/87 = No

291:122387A

ﬂairiék}ﬁbia; )
strike Mines,
Inc. o

Barrick Gold- ~ No

“ strike Mines,
“In¢é. B

. -. o k:uuﬁ .
'QECCRDEQ % 3[ 9- -
+oupa0Ss, £ ~

B0G+.. 1 71 AL 223

BOGK | 7 1 PAGE2 90



