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MORTGAGE, DEED OF TRUST,

SECURITY AGREEMENT AND FINANCING STATEHBN'*’

This MORTGAGE, DEED OF TRUST, SECURITY AGREEMENT AND

FINANCING STATEMENT, dated as of February 23, 1988, is made by
%> and among BARRICK GOLDSTRIKE MINES INC., a Delaware corporation
("Barrick Goldstrike”), whose address is P.0. Box 29, Elko,
Nevada 89801, PANCANA MINERALS, INC., a Colorado corporatcion
("PanCana”), whose address is P.O. Box 29, Elko, Nevada - 89801
and Barrick Goldstrike and PanCana carrying on business jointly
and severally as BARRICK GOLDSTRIKE JOINT VENTURE (the "Joint
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Y% Venture"), whose address is P.0. Box 29, Elko, Nevada 83801,
%, W (Barrick Goldstrike, PanCana and the Joint Venture hereinafter
‘\4: ‘collectively called the "Borrower”, as debtor), .and FIRST AMER!-
. CAN' TITLE COMPANY OF. 'NEVADA, a Nevada ‘corporation (the
&(Q§. "Trustee"), whose address -is 518 ldaho Street; Elko, Nevada
[ 896801, ‘and THE TORONTO-DOMINION BANK, as secured party.and bene-
éé, ficiary ("Bank"), a Canadian Chartered Bank, whose address is
‘. Chicago Branch, Three First National Plaza, Suite 1900, Chicago,
g\‘é Illinois. 60602. . : ' -
¥ ) e
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Simultaneously with the execution ard delivery of this
Mortgage, Deed of Trust, Security Agreement and Financing State-
ment (the "Deed of Trust”), the Borrower, American Barrick
Resources Corporation, Barrick Goldstrike and PanCana and the -
Bank are entering. into a Gold Loan Agreement dated as of February
23, 1988 (the "Gold Loan Agreement"), whereunder. the Bank com~
mits, subject to the terms and conditions of the Gold Loan Agree-
ment, to convert a demand loan of gold bullion to Borrower to a
term loan.' This Deed of Trust is intended to' provide the ‘Bank
‘with the liens and security interests as called .for in the Gold
Loan Agreement. The defined terms set forth .in the Gold Loan
Agreement shall -have the same meaning when used in this Deed of
Trust except vwvhere terms 'are otherwise specifically -defined
herein. - ’ i T .

- AGREEMENT

c In consideration of the mutual promises contained
herein, the debts and trusts described herein and other good angd -
valuable consideration, the receipt and sufficiency of which is
./ acknovledged by the parties, Borrower hereby agrees with the

Trustee and the Bank as follows: -

: l,ﬁ *grant'of Security,
In brdér:to_secufé payment and performance of the Obli~

gations (as defined herein), Borrower hereby grants, bargains,
sells, assigns, mortgages, transfers and conveys to the Trustee

~
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and the Bank, with power of sale, and grants a security interest
‘to ~ the Bank in, all of the following collateral (the
"Collateral"): B :

right, title -and interest in and to those unpatented mining
claims, millsite claims and mining or other leases, "including,
without limitation, geothermal lease applications  described in
Exhibit A attached hereto and made a part hereof, and any
amended, "relocated, renewal or replacement claims or leases cov-
ering -lands included within any such claim or iease (collec+
" tively, the . "Claims") affecting property ~located in Elko and
Eureka ‘Counties, Nevada, together with all of the gold and all
other minerals, ore, concentrate, dore bar and refined metals
“ (collectively, "the "Minerals") in,. on or under such Claims
whether . or not severed or extracted . from such property (the
Claims .and the Minerals being colliectively called the "Lands”),
excluding any Lands not presently des~ribed in Exhibit A hereaf~-
ter acquired pursuart to an agreement with Newmont -Gold Company
or any of its affiliates ("Newmont") ‘for the ‘joint development
and - operation of the Post Deposit as depicted on Schedule O to
the Gold Loan.Agreement (the “Newmont Agreement”);

i (a) _All of Bor-ower's present of hereafter acquired’.

- (b) All of Borrower's present or hereafter " acquired
right, title and interest in and to - buildings, structures,
-improvements and fixtures now or hereafter lacated in, .on or
under, affixed to or erected on the Lands (the "Improvements”)
-and all easements, licenses, privileges, uses and rights-of-way
now or hereafter appurtenant to the Lands or. the: Improvements or
used in connection therewith, all water and water rights and
applications for water rights (including, without limitation, the
wvater rights . and ~applications for water rights. described in
Exhibit B attached -hereto and ‘made a part hereof), 'ditch and
ditch rights; ‘reservoir and reservoir- rights, stock or ‘interest
iﬁ_irrigation‘qr ditch companies appurtenant. to the Lands and all.
other rights to water for use at or in connection with the- Lands
‘or the Improvements (collectively, the "Easements") excluding any
‘Easements hereafter-acquired from Newmont; .- . .

o " {c)- All of Borrower's present or hereafter acquired
right, title and interest in and to the Surface or subsurface
machinery, equipment, motor vehicles -and ‘other rolling. stock,
facilities, structures and fixtures (as defined in .accordance
with applicable law), supplies, inventory and other chattels ‘and .

‘personal property now or hereafter lgocated in, on or under,

- affixed to or .installed on the Lands or the Improvements or used

- or purchased for use by Barrower in connection with the locating,
mining;"prqductibn,rtreatmen:,'s;orage,‘cfansportation, manufac- .
ture or sale of the Minerals or the use or operation of the items -
listed above, the Lands or the  Improvements (collectively, -the
"Operating - Equipment®), including, without limitation, . those
items listed .in Exhibit C attached hereto and made a part hereof;
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(d) ~all of the accounts, contract rights (includkng,

without limitation; all of Borrover's interest -in and rights

under - the agreements described in Exhibit D attached hereto and

made a part ‘hereof, as well as any other present or. future
access, operating,- joint venture, mining partnership, .or other
agreement relating to the development or -operation of the Lands)

and general . intangibles- (including, without limitation, the
-interest of each Joint Venturer in the Joint Venture and of each

Joint Venturer and/or the Borrower in any other joint venture or

-partnership formed for the purpose of developing or operating any

part. of the Lands, governmental permits and licenses .(to the
extent a security interest may be granted in the same) now or

hereafter arising out of, used in connection with-or relating to.

the locating, mining, production, treatment, storage, transperta-
tion,..manufacture or sale of the Minerals or the use or operation
of the Lands or the Improvements, excluding such accounts, con-=

tract rights and general intangibles relating to the ‘Newmont.

Agreement except to the extent permitted by the Newmont ‘Agree-
ment, ’ . :

(ef ‘All awards heretofore and hereafter made to Bor-

rover tor the taking by eminent domain or by zonirng -of all or any.

part of the ‘Lands, Improvements, Easements or Operating Equip-
ment, and all insurance proceeds paid or payable in respect of

any casualty to or affecting the Lands. merovements,»saséments
-or Operatxrg Equxpment, and ; B : ’

(f). All of the proceeds and products of, .and all

replacemen's of, substitutions for or accessions.to, the:collat-

eral. descrxbed in clauses 1(a) througn l(e) above.

To have and to hold “all of the Colla'eral " together
with all of the’ rxghts, privileges, benefits, hereditaments and
appurtenances .in any wise belonging, incidental or appertaining
thereto, to-the Trustee, in trust, for.the security -and benefit

" of the Bank, to secure and enforce the payment and satisfaction

of the Borrower's Obligations (as hereinafter defined) under the
Gold Loan Agreement. .- .

:,:2. Oblxgazxons Secured,

. This xnstrument is executed and delivered by Borrower

‘to secure and enforce the payment and satisfaction by Borrower of’

its oblxgatxons under the. Gold Loan Agreement {the ™Obliga-
txons Ve xncludan: ‘ o

(a)’ All Gold or funds advanced to Borrover pursuant to

the, Gold'Loan Agreement and. all” interest” and all other liabili-
/ ties and obltqatxons ot the Borrover under the Gold Loan Aqree-

ment:

o e e




- (b). All fees and. commissions payable by Borrower to
the Bank pursuant to the Gold Loan Agreement and.all interest, if
-any, thereon;-: - . . . . . : i o

: (c)-'All sums advanced and costs and expenses. incurred
by the Bank directly or on behalf of its Trustee and recoverable
under the Gold Loan Agreement or ‘the Security, including  all
legal and engineering fees and expenses, made and incurred in
connection with.the Obligations or any part thereof, any renewal,
extension or change of or substitution for.the Obligations or any
part thereof,.or the acquisition or perfection of the security
therefor, whether such-advances, costs and expenses :were made and
incurred .at the reguest of Borrower, the Bank or its Trustee and
all interest, if any,- thereon; and o / - B

_(d) | A1l renewvals, extensions,  amendments and changes
of, or substitutions ‘for, all or any part of the items described
under (a) and (b) above. -- . R T

-3,  Warranties and Covenants of Borrower,

Borrower's representations-and warranties set forth in .
Article V of the Gold Loan Agreement and Borrower's covenants set
forth ‘in Sections 7.01 and 7.03 of the Gold Loan Agreement are
incorporated herein by reference, and Borrower reaffirms those.
representations and warranties as of the date "hereof, and cove-=
nants, subject to any limitations thereoh contained in’ the Gold.
Loan Agreement, . Borrower further represents.and warrants to' the
Trustee and the Bank _and agrees and covenants that as of the date
hereof: IR - i

(a} Each of Barrick Goldstrike and PanCaha is a corpo- '
ration ‘duly incorporated and validly existing:in good "standing
under the -laws of its ‘jurisdiction of incorporatien, namely Dela~-
ware- in the case of Barrick Goldstrike and Colorado - in ‘the. case
of PanCana, and has all necessary corporate power ‘and authority

- to own its properties and carry on its business as presently car-
ried on. = The Joint Venture is-a joint venture formed under the -
"laws of the"State of Colorado pursuant ‘to the terms of the Joint
Venture Agreement, and has -all necessary power. and authority to.
carry on its'business as contemplated in the Joint Venture Agree-
ment. - The obligations of the Joint Venturers_hereunder are joint’
‘and several, L L ’ " S . :

(b)- "Each of Barrick Goldstrike; PanCana and the Joint
Venture has. full power, -legal right and authority to enter into
this Deed of Trust ‘and “do all such -acts and things as are
required hereunder to be done, observed or .performed by it, ' Each -
of Barrick ‘Goldstrike, PanCana and the Joint Venture has .taken
‘all necessary corporate or other similar action to authorize the
execution, "delivery and performance of this Deed of . Trust-and to-
observe - and perform the provisions of this Deed of Trust - in .
accordance with 'its terms, . D Co :
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(c) This Deed of Trust constitutes a valid and legally

. binding obligation of each of Barrick Goldstrike, PanCana and the

Joint Venture -enforceable against each of them, as appropriate,
in accorgdance with its terms, except to the extent that the
enforceability .thereof may be limited by applicabtle bankruptcy, .
insolvency, reorganization, moratorium and other similar laws or

events relating to of affecting creditors' rights generally.

{d) Each of the Joint Venture, Barrick Goldstrike or
pPanCana shall duly and punctually perform all of its obligations-
under this Deed of Trust and the Gold Loan Agreement. o

~ te) Each of Barrick Goldstrike, PanCana and the Joint
Venture has @ paid- estimated Taxes to the appropriate taxing-
authorities which are reasonably believed by the officers of each
of them to be adequate for the payment -of such Taxes when due or
has filed or caused to be filed all federal, state and local tax
returns which -are required to be filed and .hias paid or. caused to
be paid’ all Taxes as shown on such returns or any assessment
received by it to the extent that such Taxes have become due or
each of Barrick Goldstrike, PanCana and the Joint Venture has..

established-reserves which the officers of each of them reason-
- ably believe :to be adequate for the payment of such Taxes. ‘

"{f) Subject to the matters referred to in Section 5.14

. of .the Gold Loan Agreement, the Joint Venture has an ownership

interest in the unpatented mining.and millsite claims described
in Schedule I to the Gold Loan Agreement and the lands covered by
such claims which is superior and paramount. to any adverse claim

~or right of title which may be asserted by any other Person free
and clear of all Liens. All machinery and equipment constituting
.rolling stock ‘and

having a value ‘exceeding §$20,C00 per item -
listed in Exhibit C.is owned by the Borrower or a Joint Venturer.
on behalf of the Borrower. The Borrower oOr Joint - Venturer on
behalf -of the Borrower has good and marketable title to all of
its other personal property used in the conduct of its operations
and - necessary for the Borrower' to carry on its business, .free
and clear of Liens other than Permitted Encumbrances. Such
equipment -and such other. personal property are in ‘a state of

-, repair. adequate for normal operations and are in all material

respects in _good ‘working order.. o o

e “{g) Borrower, at its own expense and insofar as. not
prohibited by - applicable law, shall file and refile in such_
offices, -at such times and as often as may be necessary, any
instruments ‘or statements required to create, perfect, maintain

_ ‘and preserve the liens and security interests intended to be cre-

ated by or under this Deed of Trust, shall promptly furnish to

_the Bank .evidénce satisfactory to the Bank of all such filings.-

and refilings ' and otherwise. shall do .all “things necessary or

advisable to create, perfect, maintain and preserve the liens.and ..
security interests ‘intended to bejlcreated - hereby ‘"as lawful,

-§--
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vvalxd b:ndan ‘and enforceable liens and perfected 'security

interests against the Collateral. Borrower hereby authorizes the
Trusfee and the Bank, and. appoints each of the Trustee.and the
Bank, acting jointly or severally, as’ its attorney-in-fact to
file,. at the expense of Borrower, one or more financing or.con-

‘tinuation statements or amendments thereto, or any other document

consistent with the purposes of this subparagraph 3(g) covering-
or relating to all or any part of the Collateral without the sig- -
nature of Borrower, as the Trustee or the Bank may deem necessary
or advisable for the purposes expressed herein. At the option of.
the Bank, a carbon, photographic or other reproductxon of thxsa

" peed of Trust or of any financing statement covering the Collat="
"eral or any-portion thereof shall be sufficient as a financing
. statement and may be filed as such. In the event that Borrower

is prohibited by law from fulfilling its obligations under this
subparagraph.3(g), Borrower shall notify the Trustee and the Bank
immediately of such prohibition and thereafter shall notify the"
Trustee and the Bank, from txme to time, of the nonperformance by
Borrower of any act necessary to accomplxsh the-purposes of this
subparagraph 3{(g) within sufficient time to permit the Trustee or

"the Bank to perform such act (but without any oblxgatxon on the

part of the Trustee or the Bank to perform such act), and any
performance of such act by any party other than aorrover shall be
at the expense of’ Borrower.’

-(h) Bofrower shall endeavor in good faith to maintain

.‘the mining claims and millsite claims that‘are part of the Lands. ..

Ir. particular, Borrower shall endeavor in gocd faith to perform
assessment work required to maxntaxn the claims and, with respect:

- to the Principal Ore Body Lands, shall perform assessment work

within the -bcundaries of each such claim, Except’ as prov:ded

- hereinafter, Borrower .shall not abandon any claim. covering any

material part of the Lands -or -any part of the Project Lands with--
out the consent of the Bank, which consent shall not be unreason-
ably withheld. -Borrower shall have the right, at any time during
the term of this Deed of Trust, to relocate or amend any.of the
claims or to locate any additional claims which are ‘intended to
supersede, correct or otherwise take the . place of the claims’

.included in the Lands or to locate or acquire other claims on the.

land embraced in the Lands. In- any such event, all of such-
claims shall, to the extent permitted by applicable law, automat-
ically be brought within the terms and provisions of .this Deed of

© Trust, and Borrover ‘shall forthwith give the Bank notice of such

claims and shall execute any instruments which the Bank.may rea-
sonably require to evidence the inclusion of such.claims within
the coverage of this Deed of ‘Trust. Borrower shall take reason-
able measures from time to time which in the reasonable.judgment

. of Borrowe. may be required to preserve its right to the contin-

ued occupation and use of the Project Lands upon which its facil-

ities. are located, including, without limitation,. the filing of

millsite claims, the obtazn;ng of approprtate surface -use permits
or leases and acquxsxzxon of fee surface interests through patent
or “exchange, - - Any such new or substxtute xnteres:s or rights

. -6~ o Lt
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shall automatxcally be brought vlthxn the terms and provxsxons of

this Deed of Trust, and. Borrower .shall forthwith give the’ Bank
" notice of such claims, interests or rights and shall execute any.

instruments which the Bank may reasonably require to evidence the
inclusion of such claims, interests or rights vithin the .coverage

" of the Deed of Trust. .Borrower shaill cause ‘all. nxnxng and. mill- .-

ing operations to: be done in accordance ‘with .usial- mining indus-

try standdrds, shall permit the Trustee or the Bank, through: 1:3”-

employees and agents, at the. Trustee's or. Bank's sole risk and

- expense, to enter upon the Collateral for the purpose of investi-
‘gating.-and - inspecting. the condition, operation and use of the-
Collateral. (provided, however, that the Trustee or Bank shall

conduct such investigations and inspections in a manner so as to
minimize - the disruption  of Bsrrouer $ operations on -the’ Lands)
and shall do all other things necessary -or proper to enable the
Bank to exercise ‘its ‘rights . under this. Deed of Trust at’ such.

times as the’ Bank may’ reasonab‘y request.

{i) Borrower has axntaxned and shall use its best

uefforts to continue to maxnta;n all the Improvements and. Operat-

ing’ Equxpment of- every kind nov or hereafter ircluded in the Col- "
lateral in a state-of. repair adequate for normal - operatxons, and

" all repairs, renewals, replacements, ‘additions, substitutions and

improvements necessary or advxsable to such end shall be made
promptly. : . . .

(]) Borrower shall carry publxc lxabxlx'y xnsurance in

" -such amounts and providing such coveraqe as is in accordance thh.
) the Gold Loan Agreemen:. o . .

(k) Borrover shall carry vorkmen s compensatxon 1nsur-_f

'ance in complxance vxth applxcable lavs.'

(1) Borrover 'shall promptly pay all 1xabxlxtxes oi any
nature,. 1nc1udxng all liabilities for labor and material -and

;equxpment, incurred 'in, relat.ng to.or arising from the. adminis-

. tration, - operation or use of the Collateral, except to the extent

. that any . such liability is the subject of a bona fide dispute

.that is ‘being diligently contested, Borrcwer shall keep the Proj=

.- ect 'Lands free of Liens other than Permitted . Encumbrances and

“such Liens (subordinate to the Lien of the Bank hereunder) as may
arxse under the Nevmont Agreement. : .

" Am) Bortower ‘shall ‘execute, acknowledge and- delxver to .
the Trustee or' at the Trustee's direction such other and further -
instruments, and do such other acts, as -in the reasonable opinion

of - the Trustee - or the -Bank may be necessary- .or desirable to

effect the intent of- this Deed of Trust, upon. the: request ot the.
Trustee or the Bank and -at: Bortover s expense. -

(n) If ‘the- txtle or the r;ght of Borrover, th"Trustee

A.or the Bank to the - Colla:eral or any part thereof 'shall be chal-

1enged.--exther_ dxrectly xndxrectly., or. -if "any legal
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proceedings are commenced against Borrower or in which it becomes
necessary to defend or uphold the lien and security interest cre-
ated by this Deed of Trust, Borrower. shall promptly give written'
notice thereof to the Trustee and the Bank and, at Borrower's
expense, shall proceed diligently to defend against any. 'such
attack or proceedings, and the Trustee and the Bank may take such
independent action_in connection therewith as may be reasonable
to protect their interests in the Collateral, and all reasonable
costs, expenses and attorneys fees {including allocated costs: of
staff counsel to the Bank in the amount not to exceed $20,000
vhicn for clarity is the same $20,000 as provided in Section 8.04
of the Gold Loan Agreement) incurred by the Trustee or the Bank
in connection therewith shall be part of the Obligations and also
shall be a demand obligation owing by Borrower to the Trustee and
the Bank, as the case may be, and shall bear interest from the
date such expenses are incurred until paid, at -a rate equal to
the then applicable Gold Base Rate plus 3% per annum expressed on
the basis of -a 360 day year. o

4. Termination.

1f. Borrower - shall have paid all amounts due and owing
in accordance with the terms and conditions of the Gold Loan
Agreement and this Deed of Trust, then this Deed of Trust shall
become null and void. ‘In such event, (1) the within conveyance
of the Collateral shall become of no further force and effect,
all of the Collateral shall revert to Borrower and the entire
right, title and interest of the Trustee and the Bank to the Col-
lateral shall terminate, -and (2) the Trustee and the Bank shall,
promptly after the request of Borrower and at Borrower's cost and
expense, execute, acknowledge and deliver to Borrower such proper
instruments as Borrower shall-prepare evidencing the- termination,
release and reconveyance of this Deed of Trust. ) o

5. Events of Default; Enforcement of Security.

5.1 If any of the following events shall occur. and be
continuing, upon notice to Borrower it .shall be deemed an event
of default ("Event of Default”): Y '

: (a) An Event of pefault shall occur and be continuihg
under the QOId Loan Agreement or the Security:; :

{b) . Any representation or warranty made by Borrowver
herein or in any certificate or document delivered to the Bank or
. the Trustee pursuant hereto shall pe found to be. false or incor-

rect in any way when made so . as to make it materially misleading
and the circumstances giving rise to such representation or war-
tanty’being.false,or'incorrect have not ceased to be applicable
" within ten Banking Days after notice in writing has. been -given by
the Bank to Borrower specifying such incorrect representation or -
varranty and requiring -that such circumstances cease to be’
applicable; - , . R

-8~
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C (¢) If Borrower shall default in the performance or
compliance with any other term, condition or covenant contained
or. provided in this Deed of Trust and such default shall continue"
for ten Banking Days after notice in vriting is given by the Bank
- to_ the Borrower specifying such default and requiring Borrower to
cure or remedy the same; or ’

: (d) The -Bank shall fail to have a valid, binding and
enforceable first perfected security interest.in and lien on any
material ‘part of the Collateral.‘subject to any Permitted Encum-
brances.- L i

: . 5.2 In the case of an Event. of Default, the Bank, at
its option, but subject to the provisions of Section 9.06(c) of
“the Gold Loan Agreement, may declare all sums outstanding . under
the Gold Loan Agreement immediately due and payable hereunder
without notice or demand for payment or notice of nonpayment or -
dishonor, all of which "are hereby expressly waived by Borrower,
and interest shall,accruevupon'the amounts - -unpaid from the date
thereof in accordance with the terms of the .Gold Loan Agreement,
In the case of an Event of Default referred to in section8.01l(qg).
or (h) of the Gold Loan Agreement, all sums outstanding under the
Gold Loan Agreement shall dutomatically become'immediately due
and payable hereunder without notice or demand for- payment or
notice of nonpayment or dishonor, all of which are hereby
expressly waived by-Borrower. S
5.3 Upon the occurrence of any Event of Default, and
at any time thereafter during which such Event.of Default is con-
tinuing, the Bank may elect, to the extent not prohibited by
applicable law, to treat the fixtures included in the Collateral
either as real property or as personal property, but aot as both,

" separate fixture constituting a part of the Collateral. The Bank
may resort to any Security available to it under this Deed of
Trust or to any other security now existing or hereafter given to
secure the payment of any of the Obligations secured hereby, in
vhole or in part, and in such portions and in such order as may
seem best. to the Bank, in its sole discretion, and any - such
action shall not in any way be considered a waiver of any of the
. rights, benefits or -liens created by this Deed of Trust or
granted by applicable law. In any foreclosure proceeding or pri-
"~ Vate sale, the Collateral may be sold in parts or in jts entirety
at the discretion of the Trustee or the Bank, and in no event
shall the Collateral be required to be sold parcel by parcel or
in separate parts., . . : i ’ : . o

ST 5.8 an reasonable costs, expenses and attorneys' fees
{including in-house'enqineering or legal services to a maximum of
520,000 which for clarity is the same $20,000 as provided in Sec-

. tion 8,04 of the Gold Loan Agreement) incurred by the Trustee or
the Bank in protecting and enforcing their righ;s hereundgt,and

-9.
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in connection with any -refinancing. or restructuring of the loan
of gold bullion provided for in the. Gold Loan Agreement in the
nature of a "work out", shall constitute a demand obligation
owing by Borrower to the Bank or Trustee, as the case may be, and
if not paid immediately upon demand, interest shall accrue there-
upon from the date such expenses are incurred until the amount of
such expenses is repaid at a rate equal to 'the then applicable
Gold Base Rate plus 3% per annum expressed on the basis of- a .360
day year, and all of the foregoing items also shall constitute a
portion of the Obligations secured by this Deed of Trust. ) |

. 5.5 Upon the occurrence of any Event of Default, and
at all times during.which an Event of Default is continuing, in
addition to all other rights and remedies herein conferred, the
Trustee and the Bank shall have all of the rights and remedies of
a mortgagee under a mortgage and all of the rights and remedies
of a trustee and beneficiary under a deed of trust-granted or not
prohibited by applicable law, and the Bank shall have all the
rights and remedies of an assignee :xnd secured party- granted. or
not prohibited by ‘applicable law, including the Uniform Commer-
cial Code, and shall, to. the extent permitted by applicable law,
have the right and power, but not the obligation, to enter upon
and take immediate possession of the Collateral or  any part
thereof, to exclude Borrower therefrom, to take possession.of the
mining and milling operation thereon and the production from such
operation, to remove any personal. property included in the Col-
lateral, to hold, use, operate, manage and. control the Collat-
eral, to make all such repairs, replacements, alterations, addi-
tions and improvements to the same as it may deem proper, to sell
all or part of Borrower's interest in the severed and extracted
Minerals included in the-same, -to demand, collect ard retain all
earnings, proceeds and other sums due or’ to become due with
respect to the Collateral, and to do all other acts and things
necessary or desirable to preserve and protect. the Collateral and
to cure the condition or state of ‘facts which wvere the basis for
the Event of Default hereunder, accounting for and- applying to
the payment of the Obligations only. the net earnings arising
therefrom after charging against  the receipts therefrom all
costs, expenses, charges, damages or losses and other amounts
incurred by reason -thereof, as fully and effectively.as if the
Bank were the absolute owner of the Collateral and . without any
liability to Borrower therefor or in connection therewith,

5.6 Upon the occurrence of any Event of Default, and
. at any time during which an Event of pefault is continuing, the
Bank, in lieu:'of or. in addition to exercising any other power,
right or remedy hereby granted, may, without notice, demand or
declaration of default except as expressly provided .herein or in
| the Gold Loan Agreement, -proceed by an action.- or - actions in
equity or at law. for the seizure and sale of the Collateral or
any part thereof, for the.specific performance of any covenant or
agreement herein contained or in aid of the execution ‘of. any
pover herein granted, for the foreclosure or. sale of _the

~10-
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Collateral or any part thereof under the judgment or decree of
any court of competent jurisdiction, for the appointment of a
receiver pending any foreclosure hereunder or the sale of the
Collateral or any part thereof, or for the enforcement of any
other approprxate equitable or legal remedy. Ca

5.7 Upon the occurrence of any Event of Default, and
at any time durlnq wvhich an Event of Default is contiruing, the
Bank may require that Borrower assemble t.e personal property
included in the Collateral for inventory, for protection or for

- sale and make the same available to the Bank at a place to be

designated by the Bank: which is reasonably convenient to all par-
ties. If notice is required by applicable law, 30 days prior
written notice of the time and place of any public sale or of the
time after which any private sale or any other intended disposi-
tion thereof is to be made shall be reasorable notice to Bor-
rover. No such rotice is necessary, if -aliowable by applicable

‘law, if such property is perishable, threatens to.decline speed-

ily in value or is of a type customarily sold on a recognized
market, If the Bank reasonably believes that the Securities-Act
of 1933, or any other State or Federal law, prohibits or
restricts the customary manner of sale or distribution-of any of
such property, if allowable by applicable law, the Bank may sell

‘such property privately, or in any other manner reasonably deemed

advisable by the Bank, at such price or przces as the Bank deter-
mines in its reasonable discretion. Borrower recognizes that
such prohxbxtxcn or. restriction may cause such property to have
less value than ‘it would otherwise have and that, consequently,
such sale or disposition by the Bank may result in-a lower sales
pr:ce than if the sale vere o:herwxse held. i

5.8 Upon the occurrence of any'-vent of Default, and
at any time during- which -an Evert of Default is continuing, the
Bank, with or without entry, personally or by 1ts agents or
attorneys, insofar as .applicable law permits, shall have the .
pover and authority to exercise a power of sale, ‘whichuis! hereby
granted to. the Trustee., The Bank shall give written notice to
the Trustee of its election to invoke the power of sale. The
Trustee shall give such notice to Borrower of Lorrower's rights
as required by law. The Trustee shall advertise the time and

"place of the sale of the real property inciuded in the Collat-

eral, or such parts thereof as may be sold pursuant to a power of
sale under applicable law, in such manner as is required by law
and shall mail copies. of such: notice to Borrower and to such

" other persons as prescribed by law., After the passage of such

time as may be required by law, the Trustee, without demand on
Borrower, shall sell the Collateral at public auction to the
highest. bidder for cash at -the time and place and in one or more
parcels as the Trustee may think best and in-such order as the

“'Trustee may determine., - The Bank may beccme a purchaser at any

such sale and shall have the right to credit the amount of its
bid to the. amount due to-it. It shall not be obligatory upon any
purchaser at any such sale to see to the proper application of

~11-
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the purchase money. The Bank-or the holder of the Trustee's cer-
tificate of purchase shall be entitled to appoint a receiver for
the real -property included in.the Collateral upon or.at any time -
_after the election to invoke the power of sale, and shall be
entitled to appoint such receiver without notice and without
regard to the solvency of Borrower at the time of the application
to appoint such receiver, and without regard to the then value of
the real property included in the Collateral.

5.9 Any sale of the Collateral or "any part thereof -
pursuant to the provisions of -this Section 5 will operate to
divest "all right, title, interest, claim and demand of Borrower
in -and to the property sold and will be a perpetual bar against
Borrower. Nevertheless, if requested by the Trustee or the Bank
so to .do, Borrower shall join in the execution, acknowledgement
and delivery of all proper conveyances, assignments.and transfers
of the property so sold. = Any purchaser. at a foreclosure 'sale
will receive immediate possession of the property: purchased, and
Borrower agrees that if Borrower retains possession -of the prop-
erty or .any part thereof subsequent to such sale, Borrower will
be considered a tenant.at sufferance of the purchaser, and will,
if Borrower remains in possession after. demand to remove, be
guilty of unlawful detainer and will be subject to‘“evicticn and
removal, forcible or otherwise, and recovery of all damages suf-
fered .and expenses incurred by the purchaser, the Bank and its
Trustee by reason thereof, subject, however, to the Nevada unlaw-
ful detainer laws and regulations then. in effect, ’

. .3.10 The liens -and security interests and the rights
and remedies granted hereby shall not affect or be affected by
any other security taken by the Bank for the same debts or any
part thereof. Borrower shall have -and assert no rights, under
any statute  or rule of law pertaining to the marshalling of
assets, the exemption of homestead, the administration of estates
"of decedents, or other matters whatever, to defeat, reduce or
affect the rights of the Bank under the terms of this Deed of
Trust, to a-sale of the Collateral for the collection and satis-
faction of the Obligations secured hereby or the right of the
Bank, under the terms of this Deed of Trust, to the payment of
the debts secured hereby out of the proceeds of the sale of the
Collateral in preference to every other person and. claimant
vhatever, - X - ST

- 5.11 ‘The proceeds of any sale of the Collateral or any .
part thereof made pursuant to this Section shall, except as oth-
ervise provided by law, be applied as the Bank may direct.

) ) 5.12 1f an Event of Default occurs, the Borrower will,
upon. request of the Bank, execute and deliver to such. person or
persons as may be designated by the Bank appropriate powers of
attorney to act for and on behalf of Borrower in all transacticns
with any agency or department of. the United States of America and
the State of Nevada relating to any of the Collateral.

-12-
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" 5.13 The provisions of this Section 5, as they relate
to proceedings prior to realization on the Security, are subject
to the provisions of Sections 9.06(c) and (d) of the -Gold Loan
Agreement.

6. . Miscellaneous Provisions.

- 6.1 .All. options, powers, remedies and rights herein
granted.to the Bank are continuing, cumulative and not exclusive,
and the failure to exercise any such option, power, remedy or

_right upon a particular default or breach, or upon any subsequent

default or breach shall not be construed as waiving the right to
exercise such option, power, remedy or right with respect to the
Cbligations secured hereby after its due date. 'No exercise of
the rights and powers herein granted-and no delay ‘or omission in
the exercise of such rights and powers shall be held to exhaust
the same or be construed as a waiver thereof, and every Such

right and power may be exercised at any time. . Any and all cove-

nants in this Deed of Trust may, from time to time, by instrument -

‘in writing signed by the Bank, be waived to such extent and in

such manner as -the Bank may desire, but no such waiver shall ever
affect or impair the Bank's rights ‘hereunder, except to the
extent specifically stated in such written instrument.  All
changes to and modifications of this Deed of Trust must be in
writing and signed by the Bank. 1

6.2 No release of the lien of . this Deed of Trust from -
any part of the Collateral shall alter or diminish the force,
validity or priority of the lien of this Deed of Trust in respect

‘of the balance of the Collateral.

) 6.3 If &sny provision hereof is invalid or unenforce-
able in - any jurisdiction, the other provisions hereof shall
remain in full force and effect in such jurisdiction, and the
remaining provisions hereof shell.be liberally construed in favor
of the Bank in order to effectuate the provisions hereof, and the
invalidity or .unenforceability of any provisions hereof, in any
jurisdiction shall not affect the validity or entorceabxlxty of
any such provision in any other )urxsdxctxon.

6.4 This Deed of Trust is made with (ull substitution
and subregation of the Trustee or the Bank in and to all cove-

.nants and warranties by others heretotore q;ven -or .. made in

respect of the Collateral or any part thereof. )

6.5 No prnvis\on of this Deed of Trust shall be con-
strued to impose upon the Trustee and the Bank a duty to pettormv
any of the cover=nts and oblxgatxons ot Borrower.’

6.6 -This Deed of Trust will be deemed to be, and may

‘be enforced from time to time as an assignment, mortgage, chattel
-mortgage, contract, security agreement or ftnancxng statement,

13~
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and from fimg’{o time as any one or more thereof as is appréhri-‘
ate under applicable state law. R

6.7 Alx.‘reéording references in Exhibit A are to

‘eithetj the real -property records of the county -in which the

affected land is 1located or the records of the Nevada -State
office of the Bureau of Land Management. :

-'6.8 This Deed of Trust may be executed~in 'any number

- of original counterparts and each counterpart shall be deemed to

be an original for ~all: purposes, and all counterparts shall
together constitute but one and the same instrument. :

6.9 Any notice or demand required hereunder shall be

" served -in accordance with the provisions of Section 9.04 .of the
Gold Loan Agreement. ‘ ’ . c

: .. 6:10 . The Bank may appoint a‘ successor trustee at any
time by filing for record in the office of the County Recorder of
each county in which said property or some part thereof is situ-

“ated, a substitution of trustee. From the time the substitution

,1s4fileqlior;record_and'aorrowe:-is notified of the same, the nevw
trustee-.shall succeed to all the powers, duties,  authority and

_title of the Trustee named herein or of -any successor trustee.,
Each such -substitution shall be executed and acknowledged, and-

notice thereof shall be given and proof thereof made, in the man-

- ner provided by law;

. ‘6.11.. The terms, provisions, covenants and . conditions

. hereof shall bind and. inure to the benefit of the respective suc-

cessors and assigns of the Trustee and of the Bank.

6.12 _No:provisidn of this instrument shall,require'thé

payment . or permit the :collection of interest in. excess of the
‘maximum permitted by law. b : i :

'6.13 The Bank may, subject to the provisions of Sec-

‘tion 9.06. of  the Gold Loan Agreement, sell, assign or -transfer

all or -any.of the liabilities hereby secured, and- in such event
each. and every immediate and successive assignee, transferee, or

hoider of all or any of the liabilities, shall have the right,

subject- to the -provisions of Section 9.06(c), to .enforce this
Deed of - Trust, by 'suit or otherwise, for the benefit -of such -
assignee, transferee or holder, as fully .as if such assignee,

transferee or holder herein by name specifically given such

. rights, powers and. .benefits, but the Bank shall have an unim-

" paired right, prior and superior to that of any such assignee, --

transferee or. holder, to enforce this Deed of Trust for the:
Bank's. benefit, as to so much of the liabilities as the Bank has
not sold._assigned, or trans(erred. . o T

- 6.14 This Deed of Trust shall also be ‘a Security
Agreement and Financing Statement, This Deed of Trust shall be

-l4-
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filed for record in the real estate records in Elko and Eureka
Counties, Nevada, and when filed shall ke effective as a financ-
ing ‘statement covering fixtures, minerals as extracted and all
other collateral located on the real property described in
Exhibit A. This Deed of Trust also shall be filed in the records

of the Secretary of State of the State of Nevada in Carson City,

Nevada. - The Debtor is the record owner of real property that is
the sub)ect of thxs financing statement.

6.15 This Deed of Trust shall be interpreted in accor-
dance vith the laws of the State of Nevada.

"6.16 In the event that the provisions of this Deed'ot
Trust shall conflict with the provisions- of the Gold Loan Agree-
ment, then the latter provisions shall prevail., -

6.17 Time is of the essence hereunder.
IN WITNESS' WHEREOF, Borrower and the Bank have caused

this Deed of Trust to be duly executed by their duly authorized
officers,-all ‘as of the day and year first above written. )

BARRICK GOLDSTRIKE MINES INC., a
Delaware corporatxo :

By: i Y, _
Title: éf) L ?u,“hwf

_PANCANA MINERALS, INC.,.a Colorado
corporation )

BARR!CK GOLDSTRIKE JOINT VENTURE,
)oxnt venture ,‘
By its Operator
BARRICK GOLDSTRIKE MINES INC.,
Delawvare. corporatxo

Bys , 17/ 4. .
Title: 22 Jq rlE"lmx/zall"'

=15~ L
BOBK) 72 PAOESEO

D T

e RPN 1 1




}
v
'
!
\
H

THE TORONTO-DOMINION BANK

P by
By L ’/’7'
Titier oo s I

STATE OF UTAH - N )
S5S.

COUNTY OF SALT LM(E )

S ©'On the E&'ﬂday of 1986 personall appeared
before me, a notary public, VR the\ﬂmﬂmg{ Barrick

’

Goldstrike Mines Ihc., who acknowledged that he executed the
above instrument.

'j'mp 0 M‘ub C&\,Lﬂ,ut{

NOTARY PUBL IC

My Couﬁnissioh Expires:' . Residing at:

o]24}41
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STATE OF UTAH )
H SS.
COUNTY OF SALT LAKE )

On the Z_ﬁ‘d day of Q ]4@ p*/ms‘?:' personally appear d
Vil

before me, a notary public, &3“%“ 34 “—A’Q . the Vige fv. nﬂ&;t
PanCana Minerals, Inc., who ack wledged hat he executed the
above instrument. ) ' %

i Warye, QMJH(AL

NOTARY PUBLIC

"My Commission Expires: Resxdmg at: ?/th LALW/ LCI:W
'] 24]4)
STATE OF UTAH -'»-)-1 : N )
" ss.

COUNTY OF SALT LAKE )

. . On the 25 d day of fh‘g 1965, personally appeared
before me, a notary public, Afza WOdubwy as Vg s igndount
Barrick Goldstrike Mines Inc., Qhe Operator of Barrick. Coldstrxke

Joint Venture, who acknowledged that he- executed the above
instrument. . . -

“Toww \Mome, %m”\qf

NOTARY PUBLIC

My Commission Expires: - Residing at: é‘m LA-‘LL/ é(ﬁ/\/
'Ol z4]ay
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STATE OF UTAH B
. . ¢ 88,
COUNTY OF SALT -LAKE )

Ooh the - 2: ﬂ day of g£234341; 1932; personally
LuLpr)

appeared'before me, a notary publxc » the
of The Toronto-Dominion Bank, who acknowledged that he executed
the above instrument. :

!7n(_\\ﬁﬁbf1£ C%MufiLl[x,

NOTARY PUBLIC

o0

My Commission Expires: Residing at:

\0}2414\

291:021588K
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EXHIBIT B

WATER. RIGHTS/APPLICATIONS POR WATER RIGHTS

' : Appl. Apprev- : .
Appl.  Appl. ed and Permit Certif. Diversion
No. FPiled Granted No. Right
1. 371988 4/20/79 . ' 5/23/80 10592 +223 cfs, not
: . . . - Lo exceed ’
28.454 mil-
lion gallons
) per year
2. 43348 . J/16/81 - 12/14/82 Not Ap- 3 cfs, not
' plicable to exceed 50
’ @illion gallons
i per year )
3.7 45951 7/20/82 . 3/2/83 Vo 3 cts, not to
. ’ - . ’ exceed 50 mil-
lion gallons
: per year .
4. 48698  '10/18/84¢  4/22/85 Not Ap- 0.75 cts, not
- - oo plicable to exceed 12.5
million gallons
per year
S.- 48499 10/18/8¢ - ¢/22/8% Hot Ap~ . 0.7% cts, not
: : . - plicable to exceed 12.5
: . ®illion gallons
per year
6. 468300  10/18/8¢ -4/22/8% Mot Ap- 0.75 cts, not
; » R to exceed 12.5 °

plicable

Billion gallons
per year

S b T2 mees 73

Remarks

Applied for change
in point of diver-
sion to Application
No. 45951 S -

.Appned for 3

changes in points
of diversion and
places of use to

- | Application Nos.
- 48498, 48499 and
. 48500

: f:han'ge in point of

diversicn and
place of ‘use of a
portion of water

appropriated under:

Permit No. 45951;

applied for change

in place of use to
Application No.
50306 & -

Change in point of

-diversion and’ s
place of use of a

portion of -water

- appropriated under
. Parmit No. 45951;
applied for change
in place of use to
-Application No, - .-
© 503058 '

Change in point of
diversion and
place of use of a
portson of water

' ippropzinted under . - .



]
i
!
i

B

C . Appl. Approv-
Appl. Appl. ed and Permit Certit.
No. Plled Granted No.
‘7. 50306  10/22/86  1/11/87 No
8. 50305  10/22/86  1/11/87 ¥o
9. 50306  10/22/86  1/1/87 ¥o
"10. 50307 -10/22/86 . 7/17/87 No
11. 51071 - 6/2¢/87 Mo ¥o
12, 51531 " 11/5/87 ¥o ¥o
13.°50834 . 4/21/87 o ¥o
16, 51739 - 1/5/88 ¥o ¥o
15, 51740 1/5/88 “¥o ¥o
16, 51041 - 1/5/68 . Mo o
17. 5142 1/3/88 o ¥o-
<2~

Diversion -
Right

3 cfs, not to

-exceed SQ

million gallons
per year -

" _ See No. 5 above

Seo Nc. & above

See. No. 6 above

3 cts, not to

excesd 50 mil-

lion gallons
per year

3 cts, not to

" exceed 50 mil-

lion gallons
per year

13.368 cts

Mot Available

¥ot Available <
Mot Available

Mot lvailiﬁlq:

Remarks

" Permit No. £5951;
‘applied for change
-in ‘place of use to

Application No.

:-50307

Application for
open pit mine
dewatering

‘Charge in place of -

_use of water
. appropriated under
. Permit No. 48499

Change in place of
use of water

:appropriated under

Permit No. 48498

Change in place of
use of water

appropriated under .

Permit No. 48500

‘Application tor

mine pit dewatering

Apblicatton tor

mine pit dewatering

) Application for

mine pit dewatering

- Application for
- mine pit dewatering

Applicntion for

mine pit dewatering.

ffpplicaiton tor
-Bine pit dewatering

. Applicatton for |

aine pit dewatering

BONIT2PES 7Y

S o B TS e P e




" appl.
Filed
1/5/88

1/5/88

Appl. Approv-
ed and Permit

Not Available

ot Available

‘Remarks .-

Application for

’ ptm pit dewatering

" application for

n‘;nc pit dewatering
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EQUIP-

EXHIBIT C

ROLLING STOCK

MENT EQUIPMENT ) LT

NUMBER TYPE MANUFACTURER MODEL SERIAL NUMBER ~ _ OP HRS . DESCRIPTION

A-SHOVELS : : -

A-101 DEMAG i85 05029 4924.0 1986/REC.12-01-86

A-121 HITACHY EX1800 182-00107 1265.0 1987/REC.1C-15-87

A-122 HITACHI EX1800 © ~ 182-00110 .553.0 1987/REC.11-18-87

B-LOADERS :

B-201 CATERPILLAR 992C 492937 4242.5

B-202 CATERPILLAR 992C . 492941 4069.0

C-DRILLS . .

C-305 " INGERSOLL-RAND - DM25 820492 ST 1594.5 ;

€-311 INGERSOLL-RAND DM25 821302 - 4981.5°

c-321 SCHRAMM | C685 T685H-1723 . 2049.5 .

C-322 TRACK 'SCHRAMM . C685 1790 199.0 REC./12-16-87

D-HAUL TRUCKS . : -

D-401 ~ CATERPILLAR 777 8¢A379 15867.5 HAULAGE

D-402 CATERPILLAR 177 84A382 22363.5

D-¢03 S CATERPILLAR 777 84A18¢ 21324,5

D-404 WATER TRUCK CATERPILLAR 717 84A385 20710.0

D-40S : .CATERPILLAR 777 . 84A187 22493.5

D-¢06 CATERPILLAR 717 84A342 17473.5

0-407 CATERPILLAR 777 84A392  19062.5

D-408 CATERPILLAR -~ 777 84A329 18963.0

D-411 CATERPILLAR 776 14H104 12839.5

D-412 CATERPILLAR 776 14H105 118671.0

D-413 - CATERPILLAR 776 14H107 9406.0

D-414 CATERPILLAR 776 14H110  7950.0

D-415 . CATERPILLAR 776 14H113 9521.5

D-416 . CATERPILLAR 776 . 14H11¢ '9682.% - .

D-421  MECHANICAL DRV. = DRESSER 325M CP23434BPA30-AK  1031.0 10-27-87

D-422 MECHANICAL DRV DRESSER 325M CP23435BPAJ0-AK ° 1113.5 10-29-87

D-423 MECHANICAL DRV. DRESSER . 325M CP23436BFAJ0~-AK - 1031.5 11-14-87

D~424 MECHANICAL DRV. . DRESSER 325M CF23437BFA30-AK 919.0 11-17-87

E-WATER TRUCKS -
z-501 ' WABCO $0D 758-55024509 5670.5 WATER TRUCK )

£-502 - . §-2654-73 0.0 1973 CUSTOM WATER
: ] - C : TRAILER -

E-50¢ TRAILER -TRAILMOBILE Ke1580 0.0 1974 CUSTOM WATER

o TRAILER

P-EXCAVATORS - 1 -

P-601 ' RUBBER TIRE JOHN-DEERE - 6108 70610BD719107 3824,0

P-623 TRACK . HITACHY . 123 1563338

1410.5

Wi T2mEs7s
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EQUIP-
MENT, EQUIPMENT - : . LTD: I
KUMBER ~ . TYPE MANUPACTURER MODEL SERIAL NUMBER OP HRS.  DESCRIPTION
- G-TRACK DOZERS . .
. G-702 CATERPILLAR D9H 90V6431 10876.0
G-708 - CATERPILLAR DaN 9TCO01138 854.0 RECEIVED 12-04-87
G725 DRESSER TD256 68413 2631.5. .. .
G-T41. DRESSER TD4O 4600001P000548 1935.9 1987/ENG231134597
B-RT DOZER
H-801 CATERPILLAR 8248 36H1818 9047.0
H-802 CATERPILLAR 824C 85X00737 2033.0
H-803 CATERPILLAR. . 824C 85X563 4200.5
1-GRADERS : ’
1-901 CATERPILLAR 14G 96U6528 7249.0
1-911 CATERPILLAR 16G 93U02698 2954.5
K-CRANES . -
K-132 TIRE MOUNTED - GROVE 'RT740 66254 0.0 - ICM RENTAL/
_ e HYDRAULIC -
L-SERVICE TRUCKS . o il )
L-036 SERVICE TRUCK . FORD "F600 - K60NVHI1208 0.0
L-317 -TRACTOR PETERBILT - 359519 1XP-9020X -6~ 5705.5 .
’ . . . FN164818 F
1-318 LUBE/FUEL ‘PETERBILT 359 164819 0.0 1984
L-319 WATER TRUCK PETERBILT 1359519 1XP-9D20X~4- 5490.0
i . - - EN164820
1-421 LUBE/PUEL CHEVROLET C-60 0.0 198%
_L~480 WELDING TRUCK  CHEVROLET c-s0 0.0 1977
L-491 PRILL TRUCK AUTOCAR GKDC9364B  1WDRZCZ2XBJ093596 0.0 1981 -
L-49) POWDER TRUCK INTERNATIONAL ~ SERIES 5000 2HTTNKCT6PCA16159 0.0 8S°’/PAYSTAR -
. . . TRIPLE THREAT
L-772 WELDIEG TRUCK FORD 'F600 . P61DVVB14)1 0.0 1975 :
L-850' TIRE TRUCK PORD _ LT9000 U91VV209636 0.0 1977
L-939 LUBE/FUEL FORD - LTSS000 Y902VEA?816 0.0. 1979
L-977 LUBE/FUEL PORD ~ LTS9000 Y90JVHAT?L? 0.0 1980
L-980 PIRST AID " CHEVROLET : CKM33AJ131766 0.0 1980 -
M-BUSES' & VANS . - .
u-044 BUS GMC 6000 TSE6281555517 0.0 1979 -
K-049 BUS GMC 6000 - TSE6251556647 0.0 1975 . .
M-151 BUS " CROWM H0EMSTE VL 0.0 1976 (TURBO PRE-
N ; . . CLEAMER) .
‘K-152 BUS ‘CROWN . 10436276 VL1 0.0 1976
u-153 BUS M.C.1. Mc-8 2319 0.0 1978
M-154 BUS ".C.1. w8 2347 0.0 1978-. .
n-155 n.C.1. Mc-8 1755 0.0 1977/REC.01-11-88

3
H
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EQure- . A
MENT  EQUIPMENT : %, I
- NUMBER TYPE - MANUFACTURER MODEL SERIAL NUMBER OP_HRS DESCRIPTION
P-POWER PLANT: .
P-364 GEN SET CATERPILLAR 155T1401 0.0 - 1978/DIIGENG #6
o : : SURGE PND
P-548 GEN SET CATERPILLAR 2583.0. 1977/4#9 EXTENSION
, - : S . “POND
P-586 GEN SET DETROIT PG-10153 .- ENG.1E6VFO04162 © 3446.0 1981/PRODUCTION
. ’ - "BACKUP
P-588 - GEN SET CATERPILLAR  ENG.3304D1 ENG.83203825/ 0.0 1987 SN/9ABOISSS-
o . 1W3879 . f ... 4w89s7 .
P-589 GEN SET CUTLER/HAMMER  ENG91637305 16E0004477 2228.4 SIERRA DETROIT
- . . LOANER :
P-590 GEN SET " DV-025-RB  GEN AC-2849-01 556.0  RECEIVED 11-25-8
Q-MISC. EQUIP. :
Q-207 ~ JAEGER 6PN 8006007 0.0 6" CENTRIFUGAL
) . PUMP-BAZZA
Q-208 JAEGER 6PND ENG.3D0171020 0.0 6" CENTRIFUGAL
: _ WATERPUMP
Q-209 JAEGER 6PND - P221966 - 0.0 ‘ 6" CENTRIFUGAL
-~ WATERPUMP
N-884 PLATBED FORD P350 2PTIWI6GLICAL6743 0.0 -1988/CREW CAB/
) - ) DRILL CREW
N-886 DELIVERY TRUCK  FORD' 7600 1PDKF60H2HVAG0765 .~ 0.0  1987/SUPPLY/TIM
. B ) ’ " POGLE
H<889 FLATBED' " FORD F350 LFDHFI8LBHKB29326 . 0.0 1937/CONST./JOMN . -
o ROONEY
. 0-520 TIRE HANDLER HYSTER H3008 BL9P-168JA 0.0 » -
0-522 PORKLIFT HYSTER H-00 194A 0.0 PURCHASED 4588
‘ : ' HRS. o
2913022386

YD A SN d e L A £




EXHIBIT D

AGREEMENTS

NOTE: The ollovxng is a listing of agreements that has affected
or may affect the Lands. The inclusion of any particular agree-
ment in this lxstxng is not intended as an indication that the
agreement is necessarily presently valid or enforceable or that
it necessarily presently affects the land described herein.

Joint Venture Agreements:

1. Agreement dated January 1, 1980, between. PanCana
C lndustrxes, Inc. and Western States Minerals Corpora-
txon. ’ i

2. Amended and Restated Agreement dated January 1, 1982,
between -PanCana Industries, Inc. and Western States
Minerals Corporation, a Memorandum of which is recorded
in Book 14, page 177, in the Eureka County records,

and in Book 436 page 107, in the Elko County records.

3. ~ Consent, waiver and Appointment of Operator, dated

’ December 31, 1986, by and among PanCana Minerals, Inc.,
Western States Minerals Corporation .and Barrick

-Goldstrike Mines, Inc. : N

8. Amendment of Amended and Restated Agreement, dated
. October 20, 1987. by and between PanCana Mxnerals. Inc.
and Barrxck Goldstrtke Mines Inc.

Mining Leases:

1. Mining Lease No, SPL-634, dated February 15, 1976,
between Southern Pacific Land Company and Western
States Mxnerals Corporation, a Memorandum of which is
recorded in Bnok 75, page 427, in the'Eureka County-
records, L

2. Unrecorded Mxnxng Lease and Option, dated November 14,
1975, between Charles Corbett and Paul F. Corbett and
Temple Mountain Industries, Inc., affecting the Corbett
Nos. 1F and 2-4 claims.

3. Unrecorded Mining Lease and Optxon, dated February 28
-1973, between Barr Smedl ey and Temple Mountain lndus-
tries, Inc., atfecting an interest in the Barr Nos. 1-4
claxms. ’

4. Uurecorded Mining Lease and Purchase Option, .dated
April 10, 1973, and Agreement on Amendments, dated
~June 130, 1978, recorded in Book 55, page 464, Eureka
County records, betveen. Arthur E, White and Temple

aoaxnzmsm




Mountaxn Industries, Inc., afiectxng an interest- in the
Goldon Boy Nos. 6-12 claims. .

Mininq Lease, dated August 31, 1964, between Royston
Coalition Mines Ltd., Sun Tide Corporation, Victor W.
Sweet, Dorsey Hager and deBenneville K. Seeley, Jr.,
recorded in Book 5, page 588, in the Eureka County

records- and Book 47, page 282, Elko County records,

affecting the Gold Strike Nos. 1-36, Gold Bug Nos.
1F-4F, 5-27 and Extension Nos. 1-18 claims.

Offer to Lease for Geothermal Resources, NVN 46700,
dated June 2, 1987, by Barrick Goldstrike Mines, Inc.,

_ submitted to BLM June ¢, 1987, application pending,

_Licenses:

1.

affecting various lands in T. 36 N., R, 49 E. and T. 36

-N., R. 50 E., Elko and Eureka Counties, Nevada.

SPL-5545 Well Site License, dated May 31, 1982, between
Southern Pacific Land Company and Western States
Minerals Corporation.

SPL-5536 Dump Site License, dated May 1, 1982, between
Southern Pacific Land Compary “and Western States
Minerals Corporation. R

Royalty and Miscellaneous Aqreements:

1.

3.

‘.

Unreccrded Assignment and Agreement, dated February 24,.

1979, as amended on October 16, 1981, between Long Lac.
Mineral Exploration Ltd. and Western States. Minerals

Corporation, affecting the SJ Nos. 1-16 claims-and the
SPL-634 Mining Lease.

Unrecorded Agreement, dated April 28, 1975, between'
Long Lac Mineral. Exploration Ltd., Belmoral Mines Ltd.,
Great Bear Mining Ltd., Min-Ex Services Ltd. and M.J.
Fitzgerald, as clarified by that letter agreement,
dated June 20, 1983, between M.,J, Fitzgerald and
Western States Minerals Corporatxon, affecting the SJ
Nos. 1-16 'claims and the SPL-634 Mining Lease.

Unrecorded Letter ‘Agreement dated July 7, 1975, between
Long Lac Mineral Exploration Ltd., Belmoral Mines Ltd.,
Great Bear Mining Ltd., Min-Ex Services Ltd. and Harry
Ranspot,- as clarified by that letter agreement, dated.
June 20, 1983, betwveen Harry Ranspot and Western States

- Minerals Corporation, affecting the SJ Nos. 1-16 claims

and:the‘SPL-GJA Mining Lease,

Agreement; dated March 26, 1976, recorded in quk 101,
page - 193, ‘Bureka County records, between  Temple

-2~
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9, .-

Mountain Industries, Inc. and Arthur E. wWhite,  as -
confirmed under that Settlement Agreement and Confirma-
tion of Royalty Interest, both dated February 22, 1983, -
between Arthur E. White, David A. White as Trustee of
the Arthur E. White Trust, Western States Minerals
Corporation, and PanCana Industries, Inc., a Memorandum
of which is recorded in Book 110, page 115, Eureka
County records affecting the Wildcat Nos. 1-24 and
Pandora Nos. 1-10 and 11F-14F claims. - : ’

Unrecorded Mining Agreement, dated November 16, 1976,

tween Pancana Industries, Inc., Temple Mountain
Industries, Inc. and East Utah Mining Company, . as it
still relates to East Utah Mining Company, now Franco-

Nevada Mining Corporation, Inc., affecting the Wildcat

Nos. 1-24, Pandora Nos. 1-10 and 11F-14F, Bazza Nos.

'1-10, Corbett Nos. 1F and 2-4, Golden Boy Nos. 6-12,

Barr Nos. 1-4, Micron Nos. 1-36, -Mee Nos. 1-4, Medford
Nos.  1-6,  and -Royal Nos. 1-3, 4F; 5-11 and 12F-15F

claims. .

Settlement Agreement, dated September —» 1986,

between PanCana Industries, .Inc., Western States

Minerals Corporation, Western States Minerals JV1 and

Temple Mountain Industries, Inc., relating to a lawsuit

filed with respect to the agreement specified in Item 5 -
above. . . 7

Agreement, dated May 14, 1976, between East Utah Mining
Company, SwissOils of Canada (1959) Ltd., PanCana
" Industries, Inc. and PanCana Industries Ltd., recorded

in Book 56, page 504, Eureka County records and . in Beok
237, page 109, Elko County records, as amended by a
letter agreement dated September 20, 1978, between
PanCana Industries Ltd. and Swiss Oils of Canada (1959)
Ltd., and by an Agreement, dated July 31, 1979, between
PanCana ‘ Industries Ltd., PanCana Industries, 1Inc.,
Swiss Oils of Canada (1959) Ltd. and East Utah Mining
Company, but ‘unexecuted by East Utah Mining Company,
affecting the Gold Strike Nos. 1-36, Post Nos. 1-6,
Post Extension and Post Fraction, Gold Bug Nos, 1lF-4F,
5-27 and Extension Nos. 1-18 claims. T

Unrecorded Purchase and Sale Agreement and Mining Deed,

both dated December 1, 1986, between Thomas E, Bilbao,

Frances  Bilbao, Alcor, Inc., Alloyed Associates and

Western States Minerals Corporation, affecting -the AA-
and WS claims, :

Quitclaim Deed, dated December 31, 1964, recorded in
‘Book 7, page 386 of the Eureka County records, from
Myrtle N, Colthorp to Robert B, Mee, affecting the

- Golden Boy Nos, 1-18 claims,
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Easements‘ quhts-of-ﬂay. and Access Aqreements:

1.

S.

T Lazy s Ranch Agreement, dated September 1, 1980,

between T Lazy S Ranch and wes:ern States Mxnerals

Corporation. -

Settlement Aqgreement, datedb July 30, 1985, between

Carlin Gold Mining Company, Elko ‘Land and Livestock
Company, Newmont Exploration Ltd., Snake River Cattle
Trucking Company, Western States Minerals Corporation,
PanCana Minerals 1Inc., Western States Minerals-Jvl,

- panCana Resources Ltd. and Intramerican 0il &,Minerals}

Inc., a8 Memorandum of which is recorded in the Eureka
County records in Book 143, page 234.

Poverline ‘easements and riqhis-of-véy assigned to

Sierra Pacific Power Company by Assignment and Agree-
ment for Maintenance of Underbuild, dated August . 27,

© 1986, . recorded in Book 155, page 487, Eureka County

records, which Assignment and Agreement reserves to
Western States Minerals-JV!, now known as Barrick
Goldstrike Joint Venture, a perpetual license to attach
and use an underbuild line:

a. Right-of ~-Way Easement, dated June 27, 1986, from
SFP ' Minerals Corporation  'to Western - States
Minerals-JVl, recorded in Book 148, page 46,
Eureka County records; .

b. Grant  of Easement, dated June 1, 1986, from
Newmont Gold Company, Elko Land and Livestock
Company, Newmont Exploration Ltd. and Snake River
Cattle - Trucking Company to. Western. States
‘Minerals-JV1, recorded. in Book 148, page 39,
Eureka County records; and

“e. Right-of-Way Grant N-39444, dated March-11, 1986,

as corrected August 15, 1986, from the Bureau of
Land Management, Department of the Interior to
“Western States Minerals-JVl, ST .

Line Extension Agreement, dated August 27, 1986, by and

~between Sierra Pacific Power Company and western States

uxneraXS~Jv1.

Agreement, dated February 18, 1988, between Newmont
Gold Company and Barrick Goldstrxhe Mines Inc,

238:022138:
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