Note: This First Amendment shall be filed in the real estate records, ‘and
when . tiled shall ba effective as a financing statement covering fixtures,
minerals as extracted and all other collateral located on the real property
described in Exhibit A-1. The debtor is the record owner of the ,Teal property
that is the subject of this financing statement.
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FIRST AMENDMENT TO MORTGAGE, DEED OF TRUST,
SECUR!TY AGREEMENT AND FINANCING STATBHENT‘

‘This FIRST AMENDMENT . TO . MORTGAGE . DEED’ OF TRUST,

'SECURITY AGREEMENT AND -FINANCING STATEMENT, dated as of -August

1988 (the °"First Amendment"™), is made by BARRICK GOLDSTRIKE
MINES INC., a Delaware corporation ("Barrick Goldstrike"), whose
address’ is P.O. Box 29, Elko, Nevada 89801 PANCANA,MINERALS,

" INC., . a Colorado corporation ("PanCana®), vhose address is P.O.

Box 29, Elko, Nevada 89801, and Barrick Goldstrike and’ PanCana

- carryxng on business jointly. and severally as BARRICK GOLDSTRIKB
- JOINT VENTURE (the "Joint Venture"), ‘whose address .is P.O. Box

29, Elko, Nevada 89801 - (Barrick Goldstrxke, PanCana and the

- Joint Venture hereinafter collectively called the "Borrower"), as

debtor,. in favor of FIRST AMERICAN TITLE COMPANY OF NEVADA, a

j- Nevada corporation (the “"Trustee"), whose address is_ 518 Idaho
" Street, Elko, Nevada 89801, for the Dbenefit of . THE
- TORONTO-DOMINION BANK, a Canadian Chartered Bank (the "Bank"), '

‘whose address is Chicago Branch, 3 First National Plaza, Suite

-1900, Chicago, Illinois 60602, as secured party and beneficiary.

: RECITALS:

. 1. The Borrover has executed in favor of. the Trustee
for the benefit of the Bank a Mortgage, Deed of Trust, Security
Agreement and Financing Statement dated as of February 23, 1988
(the "Original Mortgage"), whereby the Borrower grants to the
Bank .the liens and securxty interests .which are called for in
that certain Gold Loan Agreement dated as of February 23, 1988
among :the Borrower, . American Barrick Resources Corporatlon.
Barrick Goldstrike and PanCana, as Guarantors, and the Bank (the
"Gold Loan Agreement"). The defined terms 'set forth 1in the
Orxgxnal Mortgage and the Gold Loan Agreement shall have the same
‘meaning when used in this First Amendment. except where terms are
otherwlse specxfxcally defined herein. ' s

: 2. The Original Mortgage has been recorded in Book
172 Page 546 of the.real estate records of Eureka County,

: Nevéda, filed as UCC File No. 1217 of the Uniform Commercial Code

records of Eureka County, Nevada, recorded in Book 605, Page 575
of the real estate records of Elko County, Nevada, and filed as

File No. 11312 of the Uniform Commercial Code records of Elko

-County, Nevada.
v 3. Pursuant to the terms of the Gold Loan Agreement

-and the Orxgxnal Mortgage, the Borrower has the right, at any
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j%ddition@l' mining claims -or millsites -wnhich are

S

me during the term of the Original Horiqage{ to rélocate-oi
;amend any. of the mining claims or millsites or to locate any

( : intended to
upercede, correct or otherwise take the place of mining claims

+lér millsites included in the Lands or to locate or acquire -other
imining claims or millsites on the land embraced in the ‘Lands, or

ok

4 |t

b

to.- take reasonable measures from time to time which in the
reasonable judgment of the Borrower may be required to preserve
its rights in the continued occupation and use of the Project
tands upon which its facilities are located. L :

4. Pursuant to the terms of the Gold Loan Agreement

‘gnd the. Original Mortgage, all such amended, relocated or addi-
tional mining claims or millsites and such nev.or substitute

interests or rights are automatically brought within the .terms of

"lfthe Original ‘Mortgage, and the Borrover is required to. execute
any instruments which the Bank ma
j{the  inclusion of such amended,

claims or millsites and such new or ‘substitute
rights within the coverage of the Original Mortgage.

y reasonably require to evidence
relocated or additional mining
interests. or

- -'s, - since the date of the Original Mortgage, . the
Borrower ‘has ‘amended  or relocated mining claims or millsites,
located additional mining claims or millsites,
new or substitute interests or rights. ’

6. This First Amendment is intended to-evidence the’
inclusion of such amended, relocated or additional mining claims
or millsites and/or such new or substitute -interests; or rights
within the coverage of the Original Mortgage. : .

: AGREEMENT:
© 7. . .In consideration of the mutual promises contained in
the Original Mortgage, the debts and trusts described therein and
other good and valuable consideration, the receipt ‘and suffi-
ciency of which are hereby acknowledged,
agrees as follows:

1. In order to secure payment and performance of the
.Obligations, Borrower hereby ‘grants, -bargains, sells,. assigns,
mortgages, transfers and conveys to the Trustee and the Bank,
with power of ‘sale, and grants a security interest to the Bank
in, all of the following (the "Additional Collateral"):

(a).  All of the Borrower's present. and hereafter
acquired right, title and interest in and to the mining claims or
millsites located in Elko and/or Eureka County, Nevada, described
in ‘Exhibit A-1 attached hereto and made a part hereof, and any
amended, relocated, renewal or replacement mining’ claims or
millsites affecting the same (the "Additional Claims"), together
with all Minerals in, on or under such Additional Claims (the
"additional Minerals®) whether or not severed or extracted from
such property (the "Additional Claims and Additional Minerals
being collectively called the "Additional Lands"), excluding any

-2~
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and/or acquired -

the Borrower hereby
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Addxtxonal Lands not presently described in Exhlbxt A- 1 hereafter
acquxred pursuant to the Newmont Agreement;

. (b)  All of the Borrower's present or hereafter
acquxred right, title and interest in and to the Improvements now
or hereafter located in, on or under, affixed to or erected on
the Additional Lands (the “"Additional Improvements") and all -
easements, licenses, privileges, uses -and rights-of- way now or
hereafter appurtenant to the Additional Lands or the Additional-
Improvements or used in connection therewith, all water and water
rights' and applxcat;ons for-water rights, dxtch -and ditch rxghts,.
reservoir and reservoir rights, stock or interest in irrigation

“or ditch ‘companies appurtenant to the Additional -Lands and all

other _rights - to water for use at or in connection with the
‘Additional Lands or the Additional Improvements (collectively,
the "Additional Easements"®) excludxng any Addxtxonal Easements
hereafter acquired from Newmont;

’ (c)- All of the Borrower's present or hereafter
acquxred right, title and interest in and to the Operating

ZEquxpment now or hereafter located in, on or under, affixed to or

installed on the Additional Lands or the Additional Improvements
or used or purchased for use by the Borrower in connection with
the. locatxng, mining, production, treatment, storage, transporta-
tion, manufacturé or sale of the -Additional Minerals ‘or the use
or operation of Operating Equipment, the Additional Lands or the
Additional lmprovements (collectively, the “Add;txonal Operating

Equipment");

(d) All of the accounts, contract rxghts (1nc1ud1nq,
without limitation, all of the Borrower's interest in and rights
under, any present or future access, operating, joirit venture,
mining partnership, or other agreement relating to the develop-
ment. or operation of the Additional Lands) and general intangi-
bles (1nclud1ng, without limitation, the interest of .each Joint

"-. Venturer in the Joint Venture and of each Joint Venturer and/or

. the Borrower in.any other Jo1nt venture or partnership formed for
the purpose of developing or operating any part of the Additional
Lands), governmental permits and licenses (to the .extent a
sedurity 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, transportation,
manufacture ‘or sale of ‘the -Additional. Minerals or the use or
operation of the Additional Lands or the Additional  Improvements,
excluding such accounts, contract rights and general intangibles
relating to the Newmont Agreement except to the extent permitted -
by the. Newmont Agreement; .

-(e) All awards heretofore and hereafter made to the
Borrower for the taking by eminent domain or by zoning of all or
any ‘part of the Additional Lands, Additional; Improvements,
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" eral, | together wit

" Mortgage and the Gold Loan Agreement,

Additional Easements or Additional Operating. Equipment, and all
insurance proceeds paid or payable in respect of any casualty to
or -affecting the Additional Lands, Additional ' Improvements,
Additional Easements or Additional Operating Equipment; and

: (f) All of the proceeds and products :of, and all
replacements of, substitutions for or accessions to, the collat-

eral described in clauses 1(a) through 1(e) above..

7o have and to hold all of the above Additicnal Collat-
h any and. all of the “rights, privileges,

benefits, hereditaments and appurtenances in any wise belonging,.
to the Trustee, 'in trust, for

incidental or appertaining thereto,
the security and benefit of the Bank, to secure.and enforce the
payment in satisfaction of the Obligations. '

2, The mining. claims. or millsites ‘described in
Exhibit- A-1 attached hereto and the Additional Collateral shall
be subject to all terms and conditions set forth in the Original

the same as if such mining

" claims or millsites and the Additional -Collateral had been

originally described in such Original Mortgage and Gold Loan
Agreement. . . C } : . -

t as herein modified, the Origina1~Mortgage

3. Excep
n full force and effect.

. remains unchanged and continues to be i

Executed as of the day and year first above«vritten.

BARRICK GOLDSTRIKE MINES INC., -
a Delaware corporation

: By:__ <<;(;d
Title: _Jﬁiéfgéﬂyﬂgg

PANCANA MINERALS, INC.,
a Colorado. corporatign

By: | av///

Title: _Vur ANulratb

-4~
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PROVINCE OF ONTARIO

.J,UYDI%WIALD_ISTMCT OF .
YOQRK - o
Oon ihe

06

"

appeared before me,

Vice-President

of

BARRICK GOLDSTRIKE:JOINT VENTURE,

a Joint Venture, by

its Operator

BARRICK GOLDSTRIKE MINES INC.,
a Delavare corporation .

acknowiedged that he executed the above inétrument;>g

NOTAR; PUBLIC

Resxdxng at.

Jasrm' Destruct o Vord,

[SEA[/ SEAL ,

My Commxséxon éxpxres-
-m-n‘tu.-m‘-—'“

Hoes Yo the .M.

on Bariich Bowsares Cosberation oo 1> rastiom.

Sroetstes ond ofhiioind Companma.
. .u--nqgl-.

r5-

- .By:
" Title:
day of August , 1988, personally
a Notary public, _G. C. “"klnf , the
Barrick Goldstrike Mines “Inc., who

; annxfaummu |




OF_YOQRK

 PROVINCE OF ONTARIO,

‘JUDICIAL;‘DISTRICT ; §S. .

on the 11 day of August ., 1988, personally’
6. C. Wilkins __, the

aépearéd before mé. a Notary Public,
Vice-President. of PanCana Minerals, Inc. yhofaéknévledqed

that he executed the above instrument.

Rd

[ssigl '
“SEAL

as .-Ld

My Commxsé%gﬁl§§g§res' : Residing at:

WIS MCUATS SOSTAVOEN. Guiey Pvodm, |

Jefain Diirict o0 Vark. Wmetad % the oeigs
1utomonte ond thy 13378 ot Artse e
Tawiss Barrws Mewasrios Coiporation out My m
Srseared od $¥iskd Compesien.

NOTARY PUBLIC.

nr-tu-q;)u

" PROVINCE OF ONTARIO) ’ v .

JUDICIAL DISTRICT ¢ SS.
"OF _YORK: ) :

On. the’ ]] day of _August _ -, 1988, personally
G. C. Wilkias , the

appeared before me, a Notary Publtc,

Vice-President " of Barr;ck Goldstrike Mxnes Inc., the Operator

of Barrick Goldsttxke Joint Venture, who'acknowlgdged that he

executed the

o

/v
v/ (1
(sEAL].” “‘AL

. .;.ffxxed/ . NOTARY PUBLIC

My Commtssxan—sxﬁ/te5° ’ Residing at: QZ‘E:! ZHQ"

witiae etuies GservTIen. Sy
Jude’ Druirkt of Bors Nanied te n::‘-u- s
L~
... o: Barrus e tourtae Corprreiion seq g LT
-.- - ang im..sioe Campsnian - ‘
e misey b, 1M, . i

e instrument.

291:060988&
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Exhibit A-1'

The following urpatented mining and millsite claims located

in Bureka County, Nevada, which have been recorded in_the
office of the Recordar of Eureka County, and filed in the
Nevada State Office of the Bureau of Land Management, as follows:

- Name of

Clatms

WS 82-1 and _ .

WS 83-1

-;WS‘BC-I through

' 'WS 114 through

‘WS 88-1

WS 89 through
ws 97 -

‘WS 98 through

Ws 99

.WS 100 through
" WS 109

* WS 110 through
‘WS 113

© WS 123

. WS 124 through ‘
. WS 125 : :

3
WS 126 through

WS 133

¢ WS 134 through

WS 139

WS 140 through
WS 142

"' WS 143 through

WS 150

WS 151 through
WS 152 :

WS 153 through
WS 161

Recorded

Eureka County
Bogk Page
172 | 426-427
1717 239-243
117 244-252
17 253-254
177 255-264
172 454-457
177 265-274
177 275-276
172 458-865
172 466-471
172 472-474
172 475-482
172 483-484
172 485-493 .

- BLM .
" N_MC_Number

Not filed

jaquéfasozxo
;aoizq-saozza‘
Aidé?g-&aozso
;30?31—430250.
i7f50§-475311
qeq;u-cabzsoi
";ﬁééﬁg-;eszz :
47;512-41¢319
'414320L41432§7
‘41;326-474328v
‘41i329-474336
: 4i4;57-47433§

'

474339-474447
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" Recorded

ﬁax'n’e ‘of - Eurexa County . BLM .~
- Claims ' Book Pagae. N_MC_Number
WS.162 through .omn 494-498 $74348-474352
WS 166 : S
WS 167 through C 172 499-500 474353-474354
. WS 168 ‘ S
WS 169 ’ S 501 - 614358
WS .170' through 172 502-505 474356-474359
s 173 _ o
WS 174 ’ 172 506 474360
WS 175 through , 172 507-514 474361-474368
ws'182 - - : » _
WS, 183 through S 515-518 474369-478372
WS. 186 : '
'WS/ 187 through : . DR
ws: 201 , 172 531-545 474373-474387
83 ¥o. 1 thtough 175 196-211 '471413-471428
© 53 No. 16 ; S
Pandqra No. 1 through = 175 212-225 ' ‘,.4714293‘»671“2
Pandora No. 10 and ]
Pandora No. 11F through
Pandora No. 14F -
_ Corbett No. 1P and 175 226-229 | 471443-471446
~ Corbett No. 2 through e
Corbett No. 4
291:062188B
f RECORDED AT-THE REQUEST OF
[ BO0K /:y Pm:/f@
2k Lt
B %P 15 P2 55
0f FICIAL choaos
KA CLUNIT NEYAGA
- AR e sEconoen
-2~ FILE NO.. FEES AL
“121452
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