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MEMORANDUM OF AGREEMENT

NOTICE 13 HEREBY GIVEN that under that certain Venture Agreement {"Agreement") made and
entered into effective October 13, 2004 (the "Effective Date”) by and between:

NEWMONT USA LIMITED, D/B/A NEWMONT MINING CORPORATION

a corporation incorporated under the laws of Delaware e
1700 Lincoln Street

Denver, Colorado 80203

Facsimile: 303.837.5851

(hereinafter “NEWMONT")
and

MIRANDA GOLD CORP.

a corporation incorporated under the laws of British Columbia, Canada
Suite 306 — 1140 Homer Street

Vancouver, BC V6B 2X6

Facsimile: 604.689.1722

(hereinafter “MIRANDA GOLD”)
and

MIRANDA U.S.A_ INC.

a corporation incorporated under the laws of Nevada
5900 Philoree Lane

Reno, Nevada 89511

Facsimile: 775.849.2336

{hereinafter “MIRANDA USA")
(MIRANDA GOLD and MIRANDA USA are hereinafter collectively referred to as “COMPANY")

NEWMONT and COMPANY have entered into a Venture Agreement, dated October 13, 2004
pursuant to which the parties have agreed to terms for undertaking Mineral Exploration,
Development and, if warranted, Mining within the exterior boundaries of the area described in
Exhibit B hereto ({the "Area of Interest”). The Agreement shall be the exclusive means by which
the Participants, or either of them or any Affiliate, engage in any activity within the Area of Interest;
acquire interests in real property within the Area of Interest; or engage in any other lawful
purposes related or incidental to the foregoing. The Agreement provides for the joint ownership of
the real property and interests described in Exhibit A hereto (the "Properties"), and shall continue
for so long as any of the Properties are jointly owned by the Participants hereto and thereafter until
all materials, supplies, and equipment have been salvaged and disposed of, a final accounting
has been made between the Participants, and reclamation has been completed and accepted by
the appropriate governmental agencies, unless the Agreement is earlier terminated according to
its terms.
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IN WITNESS WHEREOF the parties hereto have duly executed this Memorandum of Agreement
effective as of the date first written above.

NEWMONT COMPANY

Newmont USA Limited Miranda Gold Corp.

dib/a N t Minjhg Cornporati “{
M— By: \,Q"" ((L D C:\

By: i &JD——‘\ \

N ! Title: _Pces J’u»\* -
Title: v

its Authorized Representalive

its Authorized Representalive
[SEAL]

[SEAL]

Miranda tJ.S.A., Inc.

By: ‘C.--—- k\.{D

Title: PresiDen ‘('

Its Authonized Representative

[SEAL]
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STATE OF __COLORADO )
) ss.
COUNTY OF DENVER )

This instrument was acknowledged efore_me on this day of October,
2004, by of Newmont USA
Limited d/b/a Newmont Mlnmg C oratlon -

In witness whereof, I have hereunto set my hand and affixed my official seal the
day and year first above written.

Notary Rublic

My commission expires: 1- “0 10 DB
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STATE OF NEVADA )

) ss.
COUNTY OF(Jafhs <)
This instrument was acknowledged before me on this _I_}_*“day of Oc.
2004, by Kewno tin . Cun vy hawas _lgrf sl e ot Miranda U.S.A. |, Inc.

in witness whereof, | have hefeunto set my hand and affixed my official seal the day and

year first above written. .
: g, N %-—“‘:jm-\-&y[_bm
el NOTARY PUBLIC B Notary Public d
:é&?-;,_‘g\, STATE OF NEVADA  § My Compnission
NP . t Washoa : Fea
NP/ el MoLAUGHLIN § expires__ 10|>0/0 7
' Epices Oct. 20, 2007 &
)
COUNTY OF Wor Shoe) "
This instrument was acknowledged before me on this /37 day of (¢ +. )
2004, by Keineth D.Cunnpa ham . as Pres, ol end of Miranda Gold Corp.

In witness whereof, | have hereunto set my hand and affixed my official seal the day and

year first above written.
b 0o ot oo

Notary Public =

‘‘‘‘‘ OO RO My Commission
NOTARY PUBLIC | expires;_(&] 20/07
2 STATE OF NEVADA
s, County of Washoe :
4 ’// SHEILA McLAUGHLIN €
3, Séfrtir%em Expiras Oct. 20, 2007 &

RN

...................
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Exhibit A
(to Memorandum of Agreement)
PROPERTIES

That certain Mining Lease and Option to Purchase, effective November 18, 2003 betwegn Red
Canyon Corporation, a Nevada corporation and Miranda Gold Corp., a British Columbia
corporation and Miranda U.S.A., Inc., a Nevada- corporation covering the following unpatented
lode mining claims located in Eureka County, Nevada:

.-

{attached 6 pages)
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EXHIBIT A
MINING LEASE AND OPTION TO PURCHASE AGREEMENT
BETWEEN RED CANYON CORPORATION AND
MIRANDA GOLD CORP., AND MIRANDA U.S.A_, INC.

The following 237 unpatented lode mining claims located in Sections 1 & 2 T.23.5N.,R.49E;
Section 6, T.23.5N.,R.50F; Sections 26 & 35 T.24N R 49E; Sections 1,12,&13, T.23N. R.48E;, .
Sections 6,7,8 & 17,18,15,20, T.23N.,R.50E; Eureka County, Nevada.

Claim Name County Racording Amendments BLM Serial Nos.
Book:Page Book:Page
lce O(H 136:441 NMC 342174
Ice 002 136:442 NMC 342175
lce 003 136:443 NMC 342176
Ice 004 136.444 NMC 342177
ice 005 136:445 NMC 342178
Ice Q06 136:446 NMC 342178
ice 007 136:447 NMC 342180
lce 008 136:448 NMC 342181
lce 009 136:449 NMC 342182
fce 010 136:450 NMC 342183
lce 011 136:451 NMC 342184
Ice 012 136:452 NMC 342185
lce 013 136:453 NMC 342186
ice 014 136:454 NMC 342187
Ice 015 136:455 NMC 342188
Ice 016 136:456 NMC 342189
lce 017 136:457 NMC 342190
Ice 018 136:458 NMC 342191
Ice 019 136:459 NMC 342192
Ice 020 136:460 NMC 342193
lce 021 136:461 NMC 342184
tce 022 136:462 NMC 342185
ice 023 136:463 NMC 342196
lce 024 136:464 NMC 342197
lce 025 138:465 NMC 342198
lce 026 136:466 NMC 342199
lce 027 136:467 NMC 342200
lce 028 136:468 NMC 342201
lce 029 136:469 NMC 342202
lce 030 136:470 NMC 342203
lce 031 136:471 NMC 342204
ice 032 136:472 NMC 342205
lce 033 136:473 NMC 342206
Ice 034 136:474 NMC 342207
lce 035 136:475 NMC 342208
ice 036 136:476 NMC 342209
Ice 037 136:477 NMC 342210

Exhibit A LEASE 121803, Page 1 of 6

BOOK3 99 PAGEQ G 8



Claim Name County Recording Amendments BLM Serial Nos.

Book:Page Book: Page
ice 038 136:478 NMC 342211
lce 039 136:479 NMC 342212
Ice 040 136:480 NMC 342213
Ice 041 136:481 NMC 342214
lce 042 136:482 NMC 342215
Ice 043 136:483 NMC 342216
Ice 044 136:484 NMC 342217
ice 045 136:485 NMC 342218
Ice 046 136:486 NMC 342219
lce 047 136:487 NMC 342220
ice Q48 136:488 267:259 NMC 342221
Ice D49 136:489 267:260 NMC 342222
Ice 050 136:490 267:261 NMC 342223
Ice 051 136:491 NMC 342224
lce 052 136.492 NMC 342225
lce 053 136:493 NMC 342226
Ice 054 136:494 NMC 342227
ice 055 136:495 NMC 342228
lce 056 136:496 NMC 342229
Ice 057 136:497 NMC 342230
lce 058 136:498 NMC 342231
Ice 058 136:499 NMC 342232
tce 060 136:500 NMC 342233
lce 061 136.501 NMC 342234
fee 062 136:502 NMC 342235
ice 063 136:503 NMC 342236
lce 064 136:504 NMC 342237
ice 065 138:505 NMC 342238
lce 066 - 136:506 NMC 342239
Ice 067 136;507 NMC 342240
ice 068 136:508 NMGC 342241
Ice 069 136:509 NMC 342242
Ice 070 136:510 NMC 342243
lce 071 136:511 NMC 342244
Ice 072 136:512 NMC 342245
lce 073 136:513 NMC 342246
ice 074 136:514 NMC 342247
ice 075 136:515 NMC 342248
lce 076 136516 NMC 342249
fce 077 138.517 263.525 NMC 342250
jce 078 136:518 263:527 NMC 342251
lce 079 136:519 263:528 NMC 342252
Ice DBO 136:520 263:531 NMC 342253
Ice 081 136:521 263.533 NMC 342254
lce 082 136:522 263:535 NMC 342255
lce 083 136:523 NMC 342256
lce 084 136:524 NMC 342257
ice 085 136:525 NMC 342258
Ice 086 136:526 NMC 342259

Exhibit A LEASE 121803, Page 2 of 6
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Claim Name County Recording Amendments BLM Serial Nos.

Book:Page Book:Page
lce 087 136:527 NMC 342260
ice 088 136:528 NMC 342261
lce 089 136:529 NMC 342262
lce 090 136:530 NMC 342263
lce 091 136:531 NMC 342264
ce 092 136:532 NMC 342265
Ice 093 136:533 NMC 342266
lce 094 136:534 NMC 342267
fce 095 136:535 NMC 342268
lce 096 136:536 NMC 342269
ice 097 136:537 NMC 342270
Ice 098 136:538 NMC 342271
lce 099 136:539 NMC 342272
ice 100 136:540 NMC 342273
lee 101 136:541 NMC 342274
Ice 102 136:542 NMC 342275
ce 103 136:543 NMC 342276
lee 104 136:544 NMC 342277
Ice 105 136:545 NMC 342278
Ice 106 136:546 NMC 342279
ice 107 136:547 NMC 342280
lce 108 136:548 NMC 342281
lce 109 136:549 NMC 342282
ice 110 136:550 NMC 342283
Ice 111 136:551 NMC 342284
Ice 112 136:552 NMC 342285
lce 113 136:553 NMC 342286
ice 114 136.554 NMC 342287
fce 115 136:555 NMC 342288
lce 116 136:556 NMC 342289
Ice 117 136:557 NMC 342290
Ice 118 136:558 NMC 342291
lce 119 136:559 NMC 342292
lce 120 136:560 NMC 342293
ice 121 136:561 NMC 342294
ice 122 136562 NMC 342295
ice 123 136:563 NMC 342296
Ice 124 136:564 NMC 342297
fce 125 136:565 NMC 342298
lce 126 136:566 NMC 342299
lce 127 136.567 NMC 342300
lce 128 136:568 NMC 342301
lce 129 136:569 NMC 342302
lce 130 136:570 NMC 342303
lce 131 136:571 NMC 342304
Ice 132 136:572 NMC 342305
lce 133 136:573 NMC 342306
lce 134 136:574 NMC 342307
Ice 135 136.575 NMC 342308

Exhibit A LEASE 121803, Page 3 of 6
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Claim Name . County Recording Amendments BLM Serial Nos.

Book:Page Book:Page
Ice 136 136:576 NMC 342309
lce 137 136:577 NMC 342310
ice 138 136:578 NMC 342311
fce 139 136:579 NMC 342312
lce 140 136:580 NMC 342313
Ice 141 136:581 NMC 342314
Ice 142 146:476 NMC 371945
ice 143 146:477 NMC 371946
Ice 144 146:478 NMC 371947
Ice 145 146:479 NMC 371948
lce 146 146:480 NMC 371949
lce 147 146:481 NMC 371950
lce 148 146:482 NMC 371951
ice 149 146:483 NMC 371952
lce 150 146:484 NMC 371953
ice 151 146:485 NMC 371954
lee 152 146:486 NMC 371955
lce 153 146:487 NMC 371956
Ice 154 146:488 NMC 371957
lce 155 146:489 NMC 371958
lce 156 146:490 NMC 371959
ice 157 146:491 “NMC 371980
ice 158 146:492 NMC 371961
fce 159 146:493 NMC 371962
Ice 160 146.494 NMC 371963
Ice 161 146:495 NMC 371964
lce 162 146:496 NMC 371965
ice 163 146:497 NMC 371966
Ice 164 146:498 NMC 371967
Ice 165 146:499 NMC 371968
Ice 166 146:500 NMC 371969
Ice 167 146:501 NMC 371970
ice 168 146:502 NMC 371971
lce 169 146:503 NMC 371972
lce 170 146:504 NMC 371973
ice 171 146:505 NMC 371974
lce 221 170:350 174:149 NMC 454017
Ice 222 170:351 174:150 NMC 454018
Ice 223 170:352 174:151 ’ NMC 454019
ice 224 170:353 174:152 NMC 454020
Ice 225 170:354 174:153 NMC 454021
Ice 226 170:355 174:154 NMC 454022
lee 227 170:356 174:155 NMC 454023
Ice 228 170:357 174:156 NMC 454024
lce 229 170:358 174:157 NMC 454025
lce 230 170:359 174:158 NMC 454026
lce 231 170:360 174:159 NMC 454027
Ice 232 170:361 174:160 NMC 454028

Exhibit A LEASE 121803, Page 4 of 6

BOOK3 99 PAGEQ 7 |



ice 233

lce 300
ice 301
lce 302
lce 303
Ice 304
Ice 305
Ice 306
Ice 307
lce 308
ice 309
lce 310
lce 311
lce 312
Ice 313
ice 314
lce 315
Ice 316
lce 317
Ice 318
lce 318
lce 320
lee 321
lce 322
lce 323
ice 324
lce 325
lce 326
fce 327
lce 328
Ice 329
lce 330
Ice 331
fce 332
lce 333
lce 334
Ilce 335
lce 336
ice 337
lce 338
lce 339
Ice 340
lce 341
Ice 342
Ilce 343
Ice 344
ice 345
Ice 346

Cilaim Name
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County Recording Amendments
Book:Page BookPage
170:362 174161

263:088
263:089
263:090
263:091
263:092
263:093
263:094
263.095
263:096
263.097
263:098
263:099
263:100
263:101
263.102
263:103
263:104
263:105
263:106
263:107
263:108
263:109
263:110
263111
263:112
263:113
263:114
2683115
263.1186
263117
263:118
263:119
263:120
263121
263:122
263:123
263:124
263:125
263:126
263:127
263:128
263:129
263:130
263:131
263:132
263:133
263:134

Exhibit A LEASE 121803, Page 50of 6

BLM Seriat Nos.
NMC 454029

NMC 692725
NMC 692726
NMC 692727
NMC 692728
NMC 892729
NMC 692730
NMC 692731
NMC 692732
NMC 892733
NMC 692734
NMC 692735
NMC 692736
NMC 692737
NMC 682738
NMC 692739
NMC 692740
NMC 692741
NMC 682742
NMC 692743
NMC 892744
NMC 692745
NMC 692746
NMC 692747
NMC 692748
NMC 692749
NMC 692750
NMC 692751
NMC 692752
NMC 692753
NMC 692754
NMC 692755
NMC 682756
NMC 692757
NMC 692758
NMC 692759
NMC 692760
NMC 882761
NMC 692762
NMC 682763
NMC 692764
NMC 692765
NMC 692766
NMC 692767
NMC 692768
NMC 692769
NMC 692770
NMC 692771



Claim Name

Ice 347
lce 348
lce 349
lce 350
lce 351
Ice 352

County Recording

Amendments

Bock:Page
264:573

264:574
264:575
264:576
264577
264:578

Exhibit A LEASE 121803, Page 6 of 6
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Bock:Page

BLM Serial Nos.

NMC 695046
NMC 695047
NMC 695048
NMC 695049
NMC 695050
NMC 695051



Exhibit B
(to Memorandum of Agreement)
AREA OF INTEREST

The Area of Interest shall inciude all lands and minerals within one mile of the exterior boundaries
of the Claims, as identified in Exhibit A to the Venture Agreement.

193568
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