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Dear Sir / Madam,

Parth Canberra

Fax - 02 9460 1357

Mr Philip Killen
Company Secretary
Metminco Limited
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Hong Kang

2 May 2011

Metminco Limited (ASX: MNC): Substantial holder notification by Barrick Gold Corporation

("Barrick")

On behalf of Barrick and its related bodies corporate, we attach in accordance with section 671B of the

Corporations Act 2001 (Cth) a notice of initial substantial holder (Form 603).

Yours faithfully

Andrew Walker, Partner
+ 61 3 9286 6000
awalker(@claytonutz.com

Legal\303912280.1

Courtney Dixon, Lawyer

+61 3 9286 6000

cdixon(@claytonutz.com
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603 page 12 15 July 2001

Form 603
Corporatipna Act 2004
Saction 87 1B

Notice of initial substantial holder

To Company Name/Scheme Matminca Limhed

ACN/AREN 43 1197565 340

1. Datalls of substantial haldee (1)

Basmck Gohd Corporation (Barrisk) on s own behalf and on bahalf of aach of ta refaled bodies corperate betng the

Nama enfiies aet oul it Annexura A (logather, the Bamlck Group) -

ACR/ARSN {If applicable)

The holder bacameg a substantlal halder an 28/04/2011

2. Detxils of voting power
‘The tatal rumber of votes aliached Lo all (he v oling shares In ihe company or vollng Inlerests In the schema that the substan fial holder or an gssacdale (2) had &
felevant Interast (3} In on the dale the substantial helder bacame & aubstantial holdar are as follgws!

Class of securias (4) Number of sacurties Person'a votas (5) Voling power (&)
Qrdinary Shavs 75,000,000 75,000,000 5.4%

3. Patally of ralovant Intorosts :
The nalure of {he relevant Interast (he substantial halder or an assotiate had in tha follo whyg voling securillés on tha date the aybs|antial noider bacame @
subgianlal holdar are A% fallows:

Holder of relovacl inlarest Natura of relevant inlerest (7) Clags ang numb ar of securitles

Reglstered halder of ordinary stares
Issued on 28 April 2011 under the
Berrick and Barrick Graup placement describad In the Shera 75,000,000 Ordinary Shares
Subzeription Agreement (altached to this
document as Anaaxure B)

4, Detalls of prasent reglstered holders
‘The persons registared as haldars of he sacuriles referred to In paragraph 3 above ara as follows:

Holder of relavant Reglsterad holder of Person entitled Lo be Class and numbar
Inlctes! zecurlies ragistarad a5 holdar (8) of aecurllies
Barrick and Barrick Group Barrick Barrick ?ﬁggrgggmres.

5. Conslderation
The conalderalon pafd for sach ralavant intaret raferrad 1 In paragraph 3 sbove, and acquired 'n the four manihs prier to the day that tho substantisl halder
became a substantial halder s as follows:

Hplder of relevant Clasa and number
Intorost Dale of acqulsition Conslderation (9) of sacuities
Non-cash pursuant o Share
Berrick 28 April 2011 Subseription Agrasment (rafar ?g‘ﬂof‘g’gu%h““-
Annexurs B) Rt
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6. Agsochites
The reasong tho persans named in paragraph 3 above are 6geoclales ol the substantial holder ara a% [Sllows:

Name and ACN/ARSN (i applicable) Natura of assoclalion

Ench memibar of e Bamick Group |3 an assoclale of Bardck by reason of section
Barrick Group 122 (a)() of lhe Corporafions Act 2001 {C:th)

7. Addrosses
The addresses of persons narmed In ks farm are as follows:

Neme Atdross

Erenwliald Place, Canada Trust Tower Gulle $700, 161 Bay sreeh Sule 3700, PO,
Box 212 Toronto, Ontarky, Canada M5J257
Barrick Group 33 sbova

Barich

Signature
printneme  Syhil E, Vee % capactty fﬁglfaro\;ﬁlpéenﬁggglt
signhare 1 u//(/(“rr__.______ date 2May/2011
DIRECTIONS
(1) IFthere are 8 numbar of substanlial holdars with slmillas or ralated ralavant Inlarests (6g. a corpa ration and ils ralabed :orporatinns. oF tha mandgor dnd

{ruslee of an equlty trust), the names could be Included in an ennexura {o the.form, 1 1he relevanl Interests of a group of peraana are ezsentially similar,
they may be referred 1o throughout the form as a specieally mamed group [ the mambership of each group, with the names and addregees of membe
Is claarly set out in paragraph 7 of 1he form. .

[k} See he definlion of "assaciaie” in soclion 8 of lhe Corporalions A 2001,
@) Sea the delnitlon of "relovant intoras" In seclions 608 and 871B(7) of tha Carparalions Adt 2001,
G| The vellng shares of 2 company constitute ona dass unlass dividod Into separale classos.

{5) The total number ol votes attiched to all Ihe voling shares ir tha eam pany or veling Inlareals In the gchema (F any’ that the pergen or an azsoclale has a
relavanl Imereetin.

) The person's votes divided by the total voles In |he body corp orate or schema multipiied by 100,

7 Incluge detaliz of:

(&) any relevant agreement or olher circurmatances by which the relevanl Interesl was ocquired. IFsubsecton 8718(3) applles, a copy of eny
dozument aaiting out the tarms of any mlevanl agreement, and a stalement by the person glving full and accurato dotails of any conlraet,
schema or arrangement, musl ageompeny Whis ferrm, tgether with a written stalerient cerdifying Lhis contracl, 2chama or amangement; and

(B any qualificalion of the power of 4 porson 1o axareise, canliol the axerdiss of, or Influance the exerciza of, the voting pawers or dispasal of the
securilias 1o witich tha relevant (nterest relates (indlating clearly the particular securitles lo which the qualification applles).
See the definltlon of “relevant agreement” In section 3 of the Corparalionz Acl 2001,

(8 It the substantial held 2r s unable 1o defesmina the Idenilly of the parson {ep. If the relevant interest artse s bacause of an option) write *unknown.™

(9) Datallz of the consideralion mu st include any and all banefils, moneye and olher, {het any person from whom & relevant interest was acquired has, or
gy, béoie éntifed to recalve In ralatlon to that acqulaliion, Detalls rust be intl uded oven if tha benefil s condilional ¢n ihe happening or notaf &
contingency. Delalls musi be includad of any benefit peld on babalf of the substantial haldar erits assoclats [n refation to Ihe & cquisilens, even I thay
are nol pald direclly to ihe person from whom the refevant interest was acquired.
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Annexure A

This s Annaxure A of _5_ pages (Including this page) referred to In the Form 803 (Notice of Initial Substantlal Holder)

CLAYTON UTZ (03)9629 8488

dated 2 May 2011. Slgned for and on behalf of Banick Gold Gorporation.

N

Name: Sybil E. Véenman

Capacity: Senior Vice President and General Counsel

Barrick Group .

Name

0889295 B.C, Unlimited Liability Corpany

1051694 Ontario Inc.

1091064 Ontario Limited

1396821 Alberta Ltd,

1816962 Ontario Ine,

2193268 Ontario Inc.

2203474 Nova Scotia Limited
3244521 Canada Inc.

994748 Ontarle Inc.

ABX Financeco Inc.

ABX Global Management Inc,

ABX Holdeo 2 LLC

ABX Holdeo LLC

AC 40489 Ltd,

African Barrick Gold plg

Aguas Amarilla Limltada

Apuas Colorada Limitzda

Aguas Elvira Umltada

Aguas Quilvar Limitada

Aptian Resources (Tanzanla) Limited
Argentina Gold (Bermuda) I Ltd,
Argentina Gald (Bermuda) IT Ltd.
Argentina Gald Corp,

Arizona Star Chile SpA ;
Arizona 5far Resource (Bermuda) Lid
AurionGold (Canada) Limited
AurfonGold Administration Pty Limited
AurlonGold Exploration Pty Limited
AurfonGold mlted

AurlonGold Management Limited
Aurum Insurance Company Inc
Austwhim Resources Pty Lid

BAPL Holding Ltd

BarbCo One Lid,

Bargold Corporation

Barlsun Exploration Limited

Barrick (Australla Pacific Holdings) Pty Lid
Barrick (Australla Pacific) Finance Limited

Barrick (Australla Pacific) Limitad
Barrick (Cowal) Limited

Jurisdiction
British Columbla
Ontario

COntario

Alberta

Ontarlo

Ontarlo

Nova Scotia
Canada

Ontario
Delaware
Delaware
Delaware
Delaware
Cayman Islands
England & Wales
Chile

Chile

Chile

Chile

Tanzania
Bermuda
Bermuda

Canada

Chile

Bermuda

Canada

New South Wales
Mew South Wales
Australia
Australla
Barbados
Waestarn Australla
Mauritiusg
Barbados
Delaware
Tanzania
Northern Territory
Western Australia
South Australia
South Australia

NO. 2933

AEN

B0 069 768 374
30 067 813 932
60 008 560 974
59 008 548 440

67 C0D DB 067

68 0B85 702 558
92 139 843 066
19 008 143 137
75007 857 598

P
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Barrick (Datlot) NL

Barrick (Granny Smith) Pty Limited
Barrick (GSM) Lid

Barrick (HMC) Mining Company
Barrick (Kainantu) Limited
Barrick (Kalgoorlie) Limited
Barrick (Kanowna) Lirmited
Barrick (Lawlers) NL

Barrlck {Niuginl) Limited

Battick (PD) Australia Finance Pty Ltd
Barrick (PD) Australia Limited
Barrick (Plutonic} Limited

Barrick (FNG Exploration) Limited
Barrick (Services) Pty. Limited
Bayrick Africa (Pty) Ltd

Barrick Bollvian Holdings Ltd,
Barrick Bullfrog Inc,

Barrick Canada Inc.

Barrick Cayman {A) Ltd.

Barrick Cayman (B) Ltd.

Barrick Cayman (D) Lid,

Barrick Cayman (E) Ltd.

Barrick Cayman (F) Ltd.

Barrick Cayman (G} Ltd.

Barrlck Cayman (L) Ld.

Barrick Chilean Holdings Ltd,

Barrlck Corporate Services (Barbades) Limited

Barrick Cortez Inc.

Barrick Energy Inc. ‘
Barrick Exploraciones Aroentina 5.A.
Barrick Exploration Africa Limited
Barrick Finance B.V.

Barrick Gold {Mall) Ltd.

Barrick Gold (Philippines) Corporation
Barrick Gold (Russia) Limited
Barrick Gold Exploration Inc,
Barrick Gold Finance Company
Barrick Gold Financa Inc.

Barrlck Geld Financeco LLC
Barrick Gald Inc,

Barrlck Gold Mines (SA) Ltd.
Barrick Gold Minlng Limited
Barrick Gold of North America, Inc.
Barrick Gold Romania S.R.L.
Barrick Gold LLS. Inc.

Barrick Gold UK Limlted

Barrlck Golden Patricia Inc,

Barrlck Galdstrike Mines Inc,

Barrick Gulf Holdings (Philippines) Corporation

Barrick Holding Co. .
Barrick Holdings International Ltd.
Barrick Holdings Limited, Agencia en Chile

CLAYTON UTZ (03)9629 8488

New South Wales
Western Australia
New South Wales
Delaware

Papua New Gulnea

Quesnsland
Queansiand
Western Australla

Papua New Guinea

Waestern Australia
New South Wales
New South Wales

Papua New Guinea

New South Wales
South Africa
Cayman Iskands
Delaware
Canada
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Barbadas
Delawars
Albarta
Argentina
Tanzania
Netherlands
Cayman Islands
Philippines
Cyprus
Drelawara
Nova Scotia
Delaware
Delaware
Ontarlp
Cayman Islands
Cyprus
Delaware
Rotmanla
California
England
Ontarlo
Colorado
Philippines
California
Cayman Islands
Chile

NO. 2933

92 000 7561 188

. 72009 466 175

o8 002 594 881

12009712092
58 010 511 789
99 009 125 259

82 135009 934
BQ 050 284 967
42 004 680 957

11 050 289 917

P
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Barrick Holdings Lid,

Barrlck International (Barbados) Corp.
Barrick International Lid.

Barrick Mining Company (Australia) Limited
Barrick Mining Services Pty Ltd

Barrtck North Amerlca Finance LLC

Barrick North Amerlca Holding Corporation
Barrick Platinum South Afrlca (Py) Ld
Barrick Power Gold Corporation of China Limited
Barrick Resources (USA) Inc.

Barrick Russla Holdings IT Cooperatief LA,
Barrick South America Lid,

Barrick South American Investments Ltd,
Barrick Storm Inc.

Barrek Tanzanian Holdings Lid,

Barrick Turquoise Ridge Inc.

Beluga Coal Company

BG Acquisition Inc,

BGC Holdings Ltd,

Bond-Gold N.V,

Bonito Gold Corporation

Bonlto, Inc.

BPC Oklzhoma Caorporatign

BR Investments Inc.

BRII Holdings LLC

BSI Lrd,

BUK HoldCo Limited

Bulyanhulu Gold Mine Limited

Canair Inc.

Capricornia Prospecting Fty Ltd

Cayco TZ L

CISC Barrick Gold Services

CISC Fedoravo Resourcas

Comgafifa Barrick Chile Generacion Limltada
Companla Mingra Barrick Arraya Limitada
Companla Minera Barrick Chile Limitada
Compaiila Minera Casale Limitada _
Compania Minera Cerro Amarillo Limitada
Companla Minera Estrella de Oro Limitada
Compania Mineara Lac De Maxlco 5,4, da C.V.
Compania Minera Nevada SpA

Compania Minera Rio Saco 5.A.

Compania Minara Salitrales Limitada
Companla Minera San Jorge 5.4,
Compania Minara San Jose De Argenting
Companla Minera San Josa, Inc,
Compania Minera Zaldivar 5.A.

Compania Transmisora Andina S.A.

DB Operating Corparation

Delta Gald Fxploration Pty Limited

Delta Gold Limited

Dominicana Holdings Inc.

CLAYTON UTZ (03)9629 8488

NO. 2933

Cayman Islands
Barbados

Ontarlo

New South Wales
New South Walas
Defawars

Nevada

South Africa
Hang Kong
Delaware
Nethetlands
Cayman Islands
Cayman Islands
Delaware
Cayman Islands
Delaware
Califomnia

Britlsh Columbia
Cayman Islands
Netherlands Antilles
British Columbla
Delaware
Delaware
Delaware
Delaware
Cayman Islands
United Klngdom
Tanzanla
Delaware
Western Australia
Cayman Islands
Russian Federation
Russian Federation
Chlle

Chile

Chile

Chile

Chile

Chile

Mexico

Chile

Chila

Chile

Pery

Cayman Islands
Cayman Islands
Chile

Peru

Ontario

New South Wales
New South Wales
Barbados

B0 006 245 629
40 050 037 673

46 008 819 252

72 002 504 501
17 002 527 859

P
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E&B Explorations Ine,

Fast Aftlcan Gold Mines Limlted

East African Investments Pty Ltd
Eastern Minerals Corporation S.R.L.
EKIV Management Pty Ltd
Exploraciones e Inversiones PD Chlle Limltada
Exploradones Mineras Argentinas 5.A.
Gao-Logic Exploration LLC
Geothermal Kinetics Inc.

Gilt-Edged Mining NL

GKL Properties Pty Limited

GKL Respurces Pty Limited

Golden Sunlight Mines, Inc,
Goldfields Pty Limited

Granks Patch Mining Limited

Great Whale Iron Mines Limited
Hornestake de Argentina S.A.
Homestake do Brasil Lida

Hofnestake Forsst Products Company
Homestake International Minerals Ltd,
Homestake Lead Company of Missouri
Homestake Mining Company of Callfarnla
Homestake Nevada Carporation
Homestake Sulphur Company, LLC
Homestake-Santa Fe Mine Inc,

Ida Gold Pty Limited

IDG Aurum Holdings Limited

IDG Aurum Tanzanla Limited

IDG Kitongo Tanzania Limlted
Irnpertal Gold Corporation

MY, Inc,

Indago Autan Pty Lid

Indus Exploration Limited

Inverslones Barrick Conosur Umitada
Itobx Cxploration Limited

Kabanga Heldings Lid.

Kabanga Nickel Company Limlted
Kanowna Mines Limited

Kasubuya Exploration Company Limlted
Kidston Gold Mines Limited

KMCL Holdings L,

Kundana Gold Pty Limited

Lac Explaration Inc,

LAC Minerals (LISA) LLC

Lac Minerals Ltd.

Lac Propertias Inc.

Lachlan Respurces Py Ltd

Matinje Bxploration Limitad

Mexicore, S.A. de C.V,

Minera Amerlcan Barrick Limitada
Miners Argentina Gold S.A.

Minera Barrick Misquichilea S.A.

CLAYTON UTZ (03)9629 8488

Delaware
Australia

South Australia
Romania

Western Australia
Chile

Argentina
Moscow

Nevada

Westem Australla
Narthem Territory
Northarn Territory
California

New South Wales
Queensland
Quehec
Argentina

Brazil

California
California
California
California
California
Delawarg

Nevada

Western Australia
Tanzania
Tarzania
Tanzania

Nevada

Cayman Islands
Western Australia
Pakistan

Chite

Tanzania

Cayman Islands
TanzZania

New South Wales
Tanzania
Australia

Cayman Islands
Northern Territory
Ontaria

Delaware

Ontario

Ortario

New South Wales
Tanzania

Mexlco

Chile

Argentina

Peru

NO. 2933

73078 796 111
48 058 B58 590
25 073 565 796

08 009 643 234
58 009 637 843

35 066 579 735
75 009 852 500

B8 009 296 520

01 (73 588 744

58 053 530 037
68 009 593 711

13 009 643 252

40 002 651 863

P
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Minera e Inversiones Barrick Chile Ltda
Mirera Homestake Chile S.A,

Minera Paizgenla 5.R.L.

Minera Placer Argentina 5.A.

Minera Relincho Lida

Minera Rio Frio 5.A.

Minera Rodeo S.A.

Minera San Jose Ecuador 5,A,

Minera Santa Catalina Ltda

Minera Sierra Madre, 5.A. de C.V.
Minera ZN Limitada

Misimia Mines Limited

MELmt Exploration Limited

Mt Weld Pastoral Company Pty Lirnited
North Mara Gold Ming Limited

Nutfield Limitad

Nyanzaga Exploration Company Limited
Orlando Exploraciones Lida.
Pancontinental Financing Py, Limited
Pangea Fenn-GIb Ltd.

Pangea Goldfields Inc.

Pangea Minerals Urmited

FDG Africa (Barbados) Limited

PDG Aurgate Limited

PDG Aurgra LLC

PDG Bank Limited

PDG Finance (Cayman) LLC

PDG Finance SRL _

PDG Investments (Cayman) Lirmntted
PDG Sona (Cayman) Ltd,

PDTS (USA) Inc.

POTS Tanzanla Limited

Peru Mineral Ventures Limited

Pingon Minling Corapany

Ploneer Metals Unlimited Liability Company
Placer B-C Limited

Placer B-V Limited

Placer Dome (Cyprus) Limitad

Flacer Dome (ERA) Ltd,

Flacer Dome Au Fond (Cayman) Limited
Placer Dome Australla Hedging Partnership
Macer Dome dal Perd 5.A.C.

Placer Dome Exploration Inc,

Placer Dome Indonesia Limited

Placer Dome Intermational Limited
Placer bome Technical Services (Intemational)
Limited

Placer Dome Technical Services (Fhillppines), Inc.
Placer Dome Technical Services Limited
Flacer International Finance Ing

Placer Kalbar Inc,

Placer Pacific Exetutive Superannuation Pty Limited

CLAYTON UTZ (03)9629 8488

NO. 2933

Chile

Chile

Argentina
Argentina

Chile

Argentina
Argentina
Eruador

Chile

Maxico

Chile

Papua New Guinea
Tanzanla
Western Australla
Tanzanla

Papua New Gulnsa
Tanzanla

Chile

Australia
Ontarlo

Ontario
Tanzania
Barbadaos
Maurltius
Cayman Islands
Barbados
Cayman Islands
Barbados
Cayman Islands
Cayman 1slands
Nevada
Tanzania
Cayman Islands
Nevada

British Columbla
Cayman Islands
Barbacos
Cyprus

Canada
Cayman Islands
British Columbia
Peru

Delaware

Hong Kong,
Canada

23 066 259 569

36 DOB 572 554

Canada
Fhilippinas
Canada
Barbados
Barbados

New South Wales 21 085 2290 165

P
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Placer Pacific Fiji Limited

Placar Paciflc Namosi Limited

Placer Pacific Naminees Pty Limlted
Placer Paciflc Staff Superannuation Pty Limlted
Placer PGM Investmants Limited
Placer Sales Ihe,

Plutonic (Baxter) Pty Ltd

Plutonic Gold Pty. Ltd.

Predious Metals Recovery LLC

Prime Gold Exploration Limited

FT Placer Dome Exploration Indenesia
Fueblo Vigjo Dominlcana Corporation
(JTC Holdings Ltd.

Romanex International Limlted

Safarl Exploration Limited

Slimlake Mines Limited

Socledad Anonima Colangui

Sociedad Contractual Minera Slerra Marlposa
Saciedad Soratama

Sociedad Soratama Sucursal Colombia
Solomon Islands Mining N.L.

South Ameffcan Mineral Ventures Limited
Sub-Sahara Resources (TZ) Limited
Sutton Resources Inc.

Sutton Resources Lid.

Timbarra Gold Mines Pty Ltd
Transportes San Francisco Limitada
Transylvania Minerals S.R.L.

Tusker Gold Limited

Vulzan Resources {Tanzania) Limited
Whim Creek Consolidated Pty Lid
Wilga Mines Pty Limited .
Williamg Operating Corporation
Yelgun Limitad

Zaldivar Agua Inc.

Zaldivar Chile Inc.

CLAYTON UTZ (03)9629 8488

Fiji

Fiji

New South Wales
New South Wales
Mauritius
Delaware -
South Australla
New South Wales
Nevada

Tanzania
Indonesiz
Barbados

Canada

British Columbla
Tanzanla

Ontarlo
Argentina

Chile

Cayman Islands
Colombila

Victoria

Cayman Islands
Tanzania
Cielaware

British Columbla
Western Australia
Chile

Romania
Western Australla
Tanzania
Waestern Australia
New South Wales
Ontario

Papua New Guinea
Barbados
Cayman Islands

NO. 2933

42 065 229 254

68 007 728 707
29 006 697 418

22 006 654 B24

77 009 088 359

B7 131 945 527

43 008 693 758
22 066 772 236

P
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Annexure B

This is Annexure B of 28 pages referred to in the Form 603 (Notice of Inltal Substantial Holder) dated 2 May 2011, |
hereby certify that the copy of the Share Subscriptlon Agreement (and the accompanying Novation Deed) Included In
this Annexure B are frue coples of those documents. Slgned for and on behalf of Barrick Gold Corporatlon.

/—

Name: Syhil EVeertan -
Capacity: Senior Vice President and General Counsal
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Execution version

Share Subscription Agreement

Metminco Limited ABN 43 119 759 349
* Placer Dome Del Peru 5.A.C

GADENS LAWYERS
77 Castlsreagh Street
SYDNEY NSW 2000

T 61200314990 ' :
. P 461299314888 : : :
Ref 30605951 : , S

WATEREN  FIW WEY
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Share Subseription Agreement
Dated _ ~—C  April 2011

Parties

A Placer Dome Del Fern 5.A.C 2 company registered in the Republio of Peru, Naticnal Taxpayer
Reg:shy N7 20197226944, recorded nnder the certiffcats N” 00242020 of the Registry ol"LagBJ
Bntities of Lima (Subscriber).

B Metmineo Limited ABN 43 119 759 349 of Leve] 6, 122 Wilker 5t , North Sydnery. NEW,
2060, Australia (Company),

Background

A. The Campany is incorporated in the State of Vitoria, Austrelie, duly registered under the Act
and admitted to the officlal list of ASK..

B. The Subseriber has agmd to subseribe t‘or the Subseription Sheres Sﬂb_]BCttD the terms of this
‘ dooumant

c. The Directors have resolved to alot and fssue the Subscription Shares to the Subscriber subject
to the terms of this document,

Operativé provisions

1. Definad meanings

Words used in this document and the miles of i mtel'pne'ratmn that apply are set out end nxplamed
-in the definitions and interpretation clause at the back of thiz docurment,

2. Subscnpﬁon cdndmons

2.1 Bha re Subscripmn
(#)  Subjeot to the terms of this dooument, on the Subscription Date:
& the Subseriber agress to subscribe for the Subsoription Shares; and
(i)  the Company agx.'ees 1o issue and ellot the Subscription Shares to the Subseriber,

) In constdnratmn for the Subseription Shares, the Subsonber agrees 10 exeoute the
Agreement Te Extinguish Buy Beck Right.

(€)  The Subscription Shares must be jssued and allotted 1o the Subseriber:
(i) free from any Security Iiterast; and

'

05

T62T82G4 -SEW NSV

P

13/38



2 MAY. 2001 7:58 CLAYTON UTZ (03)9629 8488 NO. 2933 P 14/38

(i)  with all rights attaching or acoruing to the Subsaription Shares from the
Subscription Date.

2.2 Share application

Clauge 2,1 operstes a3 an application by the Subscnher for the isgua and allotment by the
Comyany to the Subscriber qf the Subseription Shares on the Subseription Date upon and subject
to the provisions of the Constitotion, without the necessity for any scperate nstrtment of
application by the Swbseriber.

2.3  Subscriber's nominee

The Subseriber may at any time up to 5:00 pin (Sydney thme) on the Business Day prior to the

- Bubscription Date nominate Barriok Gold Cerporation or any whelly-cwed subsidiary of Barrick
Gold Cerperation (“"Subscriber Nominee") to subsaribe for the Subsoriptior Sheres unider this
dosument, provided thet the Subscriber causas the Subscriber Nommee to enter igto 3 deed of
novation on the fol]omng werms: .

(=)~ the Subseribér Numinae. #grees 1o aasume the Subscriber’s obligations and
acknowledgements and be bound by the provisions of this document except with respert
to the Subseriber”s obligations pursvant to clause 2.1(b), and the Subseriber will procure
that the Subsoriber's Nomines comphes with the Subsoribar's obligations under this
docurnent;

" (b)  the Company will issue and allot the Subseription Shares to the Subscriber's Normnae in
accordange with the ferms of this do cument;

(e  all of the Company's Warranties and indenmities i favour of the Subsoriber will be taken .
o be in favour of the Subscriber's Nominee in place of the Subseriber; and :

(d)  the Subseriber Nominée will be desmed to warmant and represent to the Company, at the
date of fhis egresment and the Subseription Date, all of the SubsoriberRepragentations
and Warrenties in accordance with clause 3.2 of this document.

24 Acknowledgements

(e)  lfthe Subseriber chooses to sell the Subscription Shares within 12 months of'the
Subscnptmn Date, then subject t& the Company baving performed its oblipations woder
clause 2.6(¢), it will ensure that the saie doss not cause the Company to contravene
section 707(3) of the Corporations Act,

()  The Company is not elletting and issuing the Subseription Shares for the purpose of the
Subseriber selling or transferring all o any of the Subscription Shares or granting,
{ssuing or transferring interests in, or options over them.

. 25  Shareissme
(a):  (Bubscriber's obliga't_lunsj: On the Subseription Date, the Subscriber will exeoute snd
deliver to the Comipany a-duly executed counterpart of the Agreement to Extinguish Suy
Back Right, following which the Subseriber will be desmed to have provided fill
consideration for the Subscription Shares, .

*(b)  (Company's obligations): Subjeet to the Subscriber gatisfying ite obligations Um:!er
clausa 2.1(b), o the Subgoription Date the Company wvst:
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{N ‘cavise Minera Cerro Norts to executé the Agreeméntm Extingnish Buy Back
Eight and deliver to the Subseriber a duly executed counterpart;

(i) alloband issue the Subscription Shares to the Subscriber;

(iiiy  deliver to the Subscriber a true, complete and ascurate copy of the Constitution;
End
€\ dclwertc the Subscriber a certified copy of the resolution of the bua.rd. nf
directors of the Company authorizing the exeeution, delivery and performance by
. the Company of this dopument (including, without lmitetion, the issusnce of the
Subseription Sheres) and the dosuments conternplated hereby, in a form

satisfactory to the Subsertber, acting reasonably, certified by a senfor officer of
the Compariy.

Tssue terms )
The Subscription Shares must, wpon issue by the Compeny to the Subseriber;
i be credited es filly paild;

(i)  renk equallyin all respects with all othar Shares; aad

(i) befree and clear of any Security Interest.

The Compeny must;

M &5 soom as possible after the Subscription Dalte, proqure that fis share regfotry

records the allotment and igsue of the Svbscription Shares to the Subscriber and
records the Subscriber as the sols Iagal Iinlder of alf of the Subseription Sharas,
in the register of members of the Company;

(i)  as soon a5 passible after the Subscription Date, deliver orpfocure that it shere
registry delivers to the Subseriber 4 holding statement for the Subseription
Sheres, . .

{iii) a8 s00n as possible after the Subseription Date apply to ASX for and use its best
endeavours to obtain Officia! Quotetion of the Subscription-Shares pursuant to
Listing Rules 2.7 and 2.8.3, and without limiting the generality of the foregoing
the Company must give to ASX, all information and docwrnents s muy be
required by ASX. or the Listing Rules to procure the Official Quotation of the
Subscription Shares on or a5 soon aspossible after the Subseription Date;

(iv)  use its.best endesvoucs to snsure that all conditions of the approyal for Official
Quotation granted by the AGX are satisfied on or as soon as possible after the
Subseription Date; and

{¥>  within 2 Business Days of the Subseription Date, lodge an Appendix 3B with the
ASX in respeot of the Subscription Shares.

The Company must, within 5 Business Days 6f the Subseription Date, in accordance with
section 708A(5)(e) of the Act, give ASX a writban notice that complies with section.

708A(6) of the Act.

P
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Interdependence

Subscripﬁon for and ellotment of the Subseription Shares is conditional upon and interdependent
with the Agresment to Extinguish Buy Back Right, and will only estur simultaneously with
execution of the Agreement to Extinguish Buy Pacl: Right,

3 Representations and Warranties

al

Company representations aud warranties

The Compeny represents and werrants to the Subseriber that, as at the date of this document and
the Subscription Date:

(2)

{®)

©

(D)

the Company Is a corporstion duly incorporated in Victorla, Australia snd val idly
exlsting under tho laws of Awstralia;

this ddcument constitites velld and legally binding obligations of the Cormpany in
accordance with its terms and the exeention or porformance of this document by the
Company does not contravene any agreement by which the Company is bound or any
govemnmental or cohtractual requirement binding on the Compeny or its assets;

the Company has full power to enter into and perfcmﬁ its obligations under this
documant, and 1o issuz the Subscliption Shares to the Subseriber;

the Company bas progured all Consents, ineluding any consent of dirsctors nr

- shareholders of the Company, for the execution and performance by the Company of this

©

o

(&

Ly

®
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document, the issee of the Subseription Sheres to the Subscriber and all other acls to be
parformed by the Company vadet this doenment;

this document has been executad by the Campany n mmpl:anue. with its Consututmn
and any applicable Law;

no Bvent of Insolvency h‘as ocgurred jn relation to, nor is thers any act which has
vecurred or any omission made which may result in ait Event of Insolvency geowrring in
relation to the Company or any of its Related Bodies Corporars;

the izsue of the Subscription Shares to the Subsoriber will be valid and cffective and in
full complinnes with:

() e Constitution;
(1) any agreement created by the Companty or its sharsholders; and
(it} the Act and any other epplicable Latw (including the Listing Rules);

the Subseription Shares will, upon jssue to the Subseriber, be flfl[y paid and rank pari
possu with all other Sheres;

having regard to the requirements of sedilon 708A(L) of the Act:

(£} no ASIC determination under section 'IDSA(Z) of the Act is i foree 1 in relatmu to

the Company;

P
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(i - the Subscription Shares are and will be in the same class as existing securities
that were "quoted securltics” as defined in the Aet at.all times in the 3 months
before the date on which the Subseription Shares are {ssued, without suspension

+ for'moare than s totz] of § davs 1o the 12 months befora the Subwription Date;

(i}  noexemption or order refemed to in sactions 708A{5)(c) or 70BA(S)D) ofthe
Act covered the Gompany {or dny person as director or auditor of the Company)
at any time in the 12 months before the Subseription Date;

the Subscriber will hold the lagel interest in the Subseription Shares upon issue free and
olear of any Securify Interest created by the Company;

the issue of the Subseription Shares under this document does not requirs approval of the
Compeny's sharehalders under the Act, the Listing Rules, the Constitition or any  *
agresment binding on the Company;

efter the Subscription Date and after the issue of securities desoribed at clauges
3.1(m)(A), (B and (C) have oceurred, the Subscriber will hold 5,1% of the total number
of Shares;

ag at'the date of this dogument there are, and immediately before the $ubsm"ipﬁon Date
there will be:

Gy " atotal of 1,232,469,510 Sharés; and
() 64,217,517 options,

and there are no other securities or options to acquire securities on Issué by the Company
and thera ara no agreements, armangements or understandings 43 at the Subsoription Dete
which require or call for the present or fature issue of, or peant to any person the right to

require the issus of, any Bhares or other sscuritiss in the Company other then:

(A)  the Compeny is in negotiation with Inversiones Em Dog Limitada to
acauire 50% of the issned capital of Sociedad Contractwal Minera Ovalle
for consideration of $US 35 million comprising $18 10 million in cash
and the equivalent of US §25 million in Company.serip calculated as
being appreximately 71,000,000 Shares on thi basis of 2 30 day VWAP
canverted at the daily USD/AUD cxchange rata at the Subscription Date;

(B)  the Company anticipates that it will make an izsus of up to £0,000,000
Shares fo raise fonds required to pay the cash consideration contemplated
in clanse 3. 1{m)(i(A) and for working capital; and

(C)  the Company is planning to settle convertible note loans by way of issue
- of approximetely 4.900,000 Sheres subject to the USIAUD exchange rafe
om the date of settlement;

the Company has ma.terially gomplied with zll of its legal obligdtions, ineluding under
Listing Rule 3.1, and there is no information to which Listing Rules 3.1A.1, 3.1A.2 er
3,143 apply which has not heen displosed to the Subscriber;

| to'the best of the Directots’ knowledge siud belief (having made reasonable enquxrles},

material information that the Company or'zny representetive of the Company has

O
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diselosed to the Subscriber, it rnprasentatwes or AS‘K wag at the time of such
disclosure:

@) true, 2ccurate and complete in a1l material vespeets; and

(»)
(@

@

€)

(i) oot misleading or deceptive (including by omission) in any material respsat;

the Company's andited financia] statements as at 30 June 2010 give & tue and fair view
of the financiel position, assets end Habilitias of the Company a 2130 June 2010 and the
ineome, expenses and operational results of the Company for the finendial vear ended on
30 June 2010; .

no order to ceass or suspend trading of any seofirities of the Company has been issued by

' ABX, ASIC or any other government agency and no investigations or procesdings for

such purposes are in progress, pending or threatened;

to the best of the Directors” kmowledge and belief (having made reasonable enquiries),
and except ag otherwise generally disclosed to ASX prior to the date of this document,

'incli!ding in the Company's finaneia) statements filed prior to the date of this document,

there are no materia clajms, zotions, preceedings or investigations on foot, pending or
threatened against the Company or eny of fis Subsidiaries or Related Bodiss Corporate or
any of thelr respectivé directors or officers (in their capacty as such), nor 15 the
Company or any of its Subsidiaries or Related Bodies Corporate, nor their respective
agsets and properties, swbject to any outstanding judgement, order, writ, infuriction or
deoree; and

to the best of the Directors’ know!edga and belief (having made reasotable enquiries),
except a5 has been generally disclosed to ASX prior to the date of this duoument therg
‘has been no Materia] Adverse Event effecting the Cumpany or any Subsidiary or Related

_ Body Corporate of the Company,

(=)
()

(@

T62TELE S SEW NEY ’

Subscriber Representations and Warranﬂas

The Subseriber represernts and warrants to the Company that, as at the date-of this
agreement and the Subscription Date: ) .

the Subscriber is 2 corporafion duly incorporated and validly existing under the laws 6f
the country ot jurisdiction of its incorporation or registration;

the Subscriber has foll power 1o enter Into and perform its obligm':tons under this
agr@ammt and has taken al] necessary corporate and other actions,to enable it to do s0;

tha execation or perEOnnanue of this agreement by the Subseriber dogs not contravens
any provision of:

(i the constitution of the Subseriber;
(i)  any agreement by which the Subscriber is hound;
(i)  anyLaw;or

(v} any govefnmehml or contractue] requirement binding on the Subscriber or its

)
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7
the Substribér has proourad ail Consents for th-lB-&'x\EGUﬁDIJ and performence by the

Subscriber of this document which has besn sxecuted in complirnce with i constitution
and any applicable Law;

except for the repressnrations, warranties and oovenants st out in the Transzgtion
Docuraants, the Subsoriber enters info this document on the basis of the Subseriber’s

own investigations and decisions and the Subscriber’s own indspendent bvaluation of the

Company aird not in reliance on any act or representation made by any other perscn,
whether exprass or implied;

except for the representations, warranties and covensnts set otit in the Transaction
Documents, the Subseriber enters into this docement on the basis of the Subseriber's
own investigations and dealslons regarding the tax consequences in sny jurisdiction of
purchasing, dwning or disposing of any Subscription Shares and the consequences and
effiet on the Subscriber generally es a result of the Company being listed on the ASX;

the Subsoriber is & person to whent an offer to subscribe for the Subseription Sheres in

‘the marnner contemplated by this document is permitied by the.Tnws of the jurisdiction in

which the Subseriber is sitvated and 1o whon the Subseription Shares oan lawfully be

issued under those lews, without the need for any registretion, filing or lodgement in that

jurisdiction;

. subject to the Company' complying with its obligations under clauss 2.6(2), the

Subscriber will not resell or otherwise dispose of any of the Subseription Shares in 2
menner which would cause the Company to be in breach of the Act;

the Subseriber is not a “U.S. Investor”, being for the purposes of, th1s ghare subacription &
pekson who i3 in the United States or who s 2 U8, persen {as defined in Regulation 3
under the LS, Securitfes Aér 1933) (U.8. Poerson), or whe is ecting for the account or
benefit of a (1.5, Pergon;

the Subseriber is aware that no disclosnre document or offer document has basn preparccl

n oonnantmn with the offer and issue of the Subscription Shares;
the Subscril_:er agraes to be bound by the Constitvtlon;

except for the representations, warrenties and covenants set out in the Transaction
Bocuments end except to the extent that liability cannot by law be exeluded, the
Subscriber ackmowledges that the directors, officers, agents, empioyees or advisers of the
Company, or eny of their respeetive related bodies corporate, do not aceept sny
responsibility In reletion to the offer of the Subscription Shares; and

the Subseriber has fall power and authority to enter into and perform its obligations
under this document and has tzken all necessaty corporate énd other action to enabls it to

* do so and its obligations under this document.

Survival of Warrantes

The Warranties will survive the Subscription Date 2nd will continue in full foree and effect,

664 SZWHNEY
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34 Relianca on Warrﬂnﬂes

The Subseriber acknowlcdgcs that the Company has entered into and will perform this agreement
in relianes on each representation by the Subscriber uonbamed inolause32ase matedal term of
this egreement.

35 Subscriber reltance

The Company acknowledges that the Subseriber has entered into and w:ll perfovm this agreement
in relience on eech representation by the Company contained fu clause 3.1 a5 a material term of
this agresment.

4 Indemnity

{5 The Company agrees with the Subscriber to inderunify'the Subseriber and its directors,
officers and advisers (Subseriber Indemmnified Parties) against all Yoszes whish any
Subsoriber Indemmified Party suffers, incurs or is Jigble for arising out of any breach of
any of the Company's Warranties.

(&) - The Subscriber agrees with the Company to [ndemnify the Company and its directors,
officers and advisers.(Compairy Indemnified Parties) againet all L.osses which any
Compeny Indemnificd Party suffers, ineurs or is liable for arising out of any-breach of *
any of the Subseriber's Warrantios,

4 Public announcenients and confidentiality

41  Confidentiality

Subjeet to ¢lauses 4.2 and 4,3, the Company and the Subseriber undertake to keep the terms of
this document confidential and not to méke any public amouneerent or disclosure to any, person
in relation to this docwmnent, or information of which it has become aware in connection with thijs
document, unless it first consults with and obtains the agreement in writing of the other party to
this dosument.

42  Apreed announcement
The Company shall, immediately following execution of this document, bs ertitled o make a '
publie announcement id relation to the transaction contemplated by this document in the form
. egreed by the parties.
43 E::em plions

Nothing in this clause prevents:

W
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2 party from making a public announcement or notification where and to the extent that
the same is required by Taw or the Listing Rules, provided that it provides a draft of the
snnouncement 1o the other party before the final muouncement is made and has due
regard to any comments of the other party,

a party from making disclosura to the direntors, secretary, profassional advisers and
bankers of that party and its Related Bodies Corporate, so long as the party uses #ll
teasonable endeavours to ensure that the matters disclased are kept confidential: or

the Subscriber from filing any netices required by Part 6C of the Act, including lodging &
eopy of this document with any notice of mmal substantlal cghareholder pursuant to
gection 6718 of'the Act.

- 3 (eneral provisions

&l

Costs

Each party must pay its own costs in elation to:

{2)

O

@
(&)

53

Subject to clavse 2.3, a party must not transfer any right or Lability under this documeént without

the nagotiation, preparation, exeoution, performance, amendment or registration of, or
eny consent given or made; and .

the performance of any eetion by that party in compliance with any liability arising, .

uader this document, or any agmmcnt or dncumc.nt executed of effected under this

" dotument, unless this document provides otherwise,

Druties

The Subscriber mirst promptly within the initial applicable period preseribed by law pay
any stamp duty payable in reletion to the execution, performanes and registration of this
docurment, or any dgrecment or documeant executed or effected under this document.

The Subscriber mus? indemnify the Company against any logs incurred by the Comparly
in relation to any stamp duty specified in this provision, whether through defauli by the
Subseriber under this ¢lause or othérwise, .

Aszignment

the prior consent of each other party, except where this dogument provides otherwize,

54

(a)

()

()

TEArEGA  BEWNEY

Notices

Any notice to or by a party under this document must be ia writing and signed by the
sender or, if 2 company party, an Authorised Officer of the sender, .

Any notice may he servad by delivery in person-ok by post or ttadsmission by facsimile
to the address or number of the recipient specified in this dunument GF most recently
notified by the recipient to the sender.

Any notice is effeciive for the purposes of this document upon delivew to the reciplent or
production to the sender of & facsimile transmittal conffrmation revort before 5.00pm

00
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local time on a day in the place in o to which the written noties iz delivered or sent or
otherwiss at 9,00am on the next day following defiveiy or rwexpt
[(:}] Addross for service:
(- the C‘ompany:
Name: Metminco Limited
Address; 122 Walker Streef
North Sydney 2060
NEW Australia
Feoe: + 61 2 9460 1857
For the atrention oft Compamy Secratary
(i)  the Subseriber;
Wame: Placer Dome Del Feru 3,A.C, . .
Address: Avenida Manne] Olzuin No, 375, piso i1
. Santlago de Surco, Litng, Peru
- Fax:
For the atiention of: Company Seoretary
55 ° Governing Law and Jurisdiction
(}ﬁ) This document is governed by and eensirued under the law of Vigtotia, Au's'fraliu.
(5 Any legz] action in relation 1o this dooument against any party or its property may be
brought in any court of competent jurlediction in Victeria,

_(¢)  Each party by exeoution of this documént irrevocably, generally and nneonditionally
submiis to the non-sxclusive jurisdiction of eny court spécificd i this provision in
relation to both itself gnd its property.

5.6 Amendments
" Any amendrnent to this document has no force or c.effect. unless effected by an agreement
exequted by the partles,
&7  Third parties
This document confers rights only upon a person expressed to be a party, and not upon eny other
person.
58  Preconfractual negotiation
The Trensaction Documents:
(ﬁ) exprass and incorporate the entirs agreement between the partiea 1n relation to the Tssue
and subsaription of the Subsmptmn Shares, a.nr.l all the terins of that agresment; and
(t)  supersede and exclude any prior ¢r collateral negotiation, understanding, communicaiion

" oragresmeiit by or between the partics in relation to that subject-mattef or any term of

TEXA 32V NEY

that sgreement., | . _
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59  Further assorance

Eath party must execnte any agreemént and perform any action necessary to give fmll effect to
this document, whether before:or after performance of this dooument,

510 Continuing performancs

(2)  The provisions of this document do oot mergs with any aclion performed or agreement
executed by any party for the putposes of performance of this document,

()  Any representation in this document survives the execution of any agreement for the .
purpages of, and continues after, performance of this document.

(¢} Any indemnity agreed by any patky under this document:

() constimtes a lebility of thet parly separate and independant from enty other
liabillty of that party under thiy document or any other agresment; and

{fi}  strvives and contlnves after performance of this documeny,

211 ‘Waivers

Any fatture By any party to exereise any rlgh;c under thiz document doss not operate a5 a waivér

end the single or partial exercise of any right by that party does not preclude any other or firther
exercise of that or any other right by that party,

5:12 Remedies

The rights of & party under this document are comulative and not excluslve of any riphts provided
by law. ' i

513 Severability

Any provision of this document which is invaid 12 any jurisdiction is invalid in that jurisdiction
to that extent, without invalidating or affecting the remaining provisions of this dosument or the
validity of that provision in any other jurisdiction. .

514 Counterpétrts

This document may bé exteonted in sy number of sounterparts, all of which taken togethor ere
deemed o constitute one and the same agreement,

6 Definitions and interpretation

61  Definitions
In this document unless the context otherwise requires:
Act or Corporations Aet means the Corporations.der 2001 {Cth);

Agreement To Extinguish Buy Back Right means the declaration to be executed by ahd
between the Subscriber and Minera Cerro Norte it consideration for the Subscription Shares, in
the form sgreed between the parties as at the dave of this document; -

TEATRICA  SEWNSY
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ABIC mesns the Australizn Securities ard Investments Commission;

ABX means ASX Limited ACN 008 624 681 or the seenrlties exchange market operated by it, a8
the context requires; :

Anthorised ORicer means any direclor, secretary or'person notified in that cepacity by any
company in or vader any provision of any apreement to any party to that agreement, without
wlithdrawal or canesilaticn of thatnofification as at that {fme;

Business Day mesns 4 day that -is. not a Saturday, Sunday, public holiday or bank holiday in

Sydney, Australis;

- Company means Metmincd Limited ABN 43 119 759 349;

Consent means any consent, approval, authorigation, pesmit, pemnission, licenoe or certifionts,
and inclodes any Goveramental Consent and any Contraetual Comsenity

Constitation means the Constitution of the Company;

Contractual Consent moans any consent required under any contract or egreement by which s
perty is bound;

Directars mean the directars of the Company from time to time;

Event of Insalvency means: .

(=)  an Inselvency Official iz appointed in vespect of 2 person or any asset of & person;

3] an Ingolvency Official is appointed In respect of s dwporatic'm:

(c)  any application (not being an spplication withdrawn or dismissed within 7 days) is made
to a court for an order, or an order is made, or & meeting i9 convened, or & tesolution i
passed, for the purpose of: ‘

L6} appointing an Insolvency Official; .

(@)  winding up a corperation; ar

(i}  proposing orimplementing u schems of arrangement, except to reconstruit or
arnalgamate whilst solvent on terms epproved by an Insolvency Official; agy
event or conduct oocurs-which would erighle 2 court to zrant & petition, or an

order is made, for the bankruptey of an individual or his estate inder any
Insolvency Provision;

D
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(4 8 person becomes, or admits in writing that it is, is declared to be, or iz deemed under any
applicable law to be, insolvent or vnabls 1o pay its debts;

() = body aorporate resolves to wind itself up or otherwize dissolve itself or gives noticé of
intention to do =0, exeept to recongtriet or amelgamate whilst solvent on terms approved
- by an Insolvency Official;

A} abody corporate fails (in accordance with the terms of section 459F of the Act) to

comply with any statutory demand served pursuant to section 4598 of the Act;

{g)  abody corporate is or makes a statemsnt from which it may bs reasonebly deduuad'by an
Insolveney Official that the body coiporate is, the subject of an event desoribed in seotion
459C2)(b) of saction 585 ofthe Act;’

(h)  abody corporate tekes any step to ofteln protectlon or is granted proteetion from its
creditors, under auy applicable legislation;

()  execition or other process issued on a judgement, decree or order 6f 2 court In favour of

a ereditor of & body corporete Isreturned whelly or partly unserisfied;

(|) " any steps are taken by ASIC+to Hssolve 2 body corporate or 2 bedy sorporate Is
dissolved;

(k)  aperson bacomes an Insnlvent under administration 25 defined in section & of the Actor
" metion is teken which eould result o that event: or

(D anything anglogous or having & sebstantielly similar-effect to any of the events specified
ahove happens under the law of any applicable jurisdiction;

Governmbpia] Consant tnesns:

()  anyconsent by, from or with auy govémméhtal sgency; and

()  inrelation to any act, matter or thing which would be Jegally prohibited or restfivted in
whole or in part if any governmental agency intervenes or gcts in any manner within a
specified perlod after its lodgment, filing, registmtion or notification, the expiry bf‘tha‘t
perind without intervention or action;

Insolvency Ofﬂninl means any one of & Hqvidator, provisional- liquidator, admlﬁimtor,
controlier, menaging controller, receiver, receiver end manager or similar officer in respect of a
body corperate;’.

Tnsolvency Provision means any law relating to insolvency, sequestration, liguidation or
bankroptey (ineluding any law relating to the avoidance of sonvevances In fravd of creditors or
of preferences, and any law under which a liquidator or trdatec in bankruptey riay set aside or

-8vojd transactions), and any-provision of any sgreement, afrangement or schame, formal or

informal, relating to the administration bf any assets of any person;

" Law includes any'lagisla.tibllz, rule of the general law, incloding commmon law, equity and

bankruptey, judicial order, governmental consent and governmental requisition;

Listiog Reles mean the official listing rules of ABX including the appendices thereto, as

_ amended from time to fime;

\
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Loss means, in relation to any fact, mafter oy oirelunstance, all losses, costy, damages, expanses,
penalties and other liabilities aristng out of or In connection with that fact, matter or
cireumstance and ineluding all lege] and other profescional expenses on 2 solicitor-client basis
{neurred it connection with investigating, disputing, defending or seftling any glaim, action,
demand or proceeding relating to thas fact, matter dr circumstarice (including any ola.tm, action,
demand or proceeding based on the terms of this doourrient);

Mnterial Adverse Event means an event thet has, or is likely to have, & material adverse efféct
on the fipeneie] condition, prospests, properties, business, assets, results or cperations ofthe .
Company or a Related Body Corparats or Submd:axy of the Company,

Minera Cerro Norts mesns Minera Cerro Norte S A., 2 company registered in the Republic of
Peru, National Taxpayer Registry N° 20514151084, rccorded under the certificate W° 11932247
of ihe Registry of Mga! Entitles of Lima; }

Dfﬁeia] Quotation means the ofﬁciul quotation of the Subsoription Shares on the ASE;

Related Body Corporate has the same meaning &5 is ascribed to that ferm in section 50 of the _

T At

Secur!ty Intercst means any mortgage, chargs, pledge, lien, encumbranes, socurity interest, trost
or power, title retention, prafermtml right, contractual right of set-0lf, or any other security
apresment or arrangement in favour of any person, whather unzegdstered or unreglstered;

Share mesns 2 fully paid ordinary share in the issned uap;tal of the Company!

Subseriber means Placer Dome Del Peru 8.A.C & compeany registered in the Repyblic of Pery,
National Taxpayer Registry N° 20197226944, recorded under the certificate N® 00242020 of the
Registry of Legel Entities of Lima;

Sibscriber’s Nominee means Barrick Gold Corporaticn or a wholly-owned subsidiary of
Barrick Gold Corperation nbminated in accordance with clapse 2.3; .

Subseription Date means 3 Business Deys after the date of this dociment or any other date
egreed in writing befween the Subserlber and the Company;

Subscripfion Shares meansl 75,000,000 Shares;
Subsidiary has the meaning given in section 0 of the Act;
Transaction Docwments means this agresment, the Agreement fo Extingnish Buy Back Right,

the Company's counsel's opinion letfer and apy other dosuments annented, attached or referred to
in any of those documents; .

* Warranty means:

{z) in reletion to'the Company, & representation and warranty, given by the Compeny in this
document, inchiding thoss set out in clavse 3.1; and

(&) in relation to the Subseriber, a veprésentation and warranty, given by the Subseriber in
this document, being those set out In clause 3.2.

62 Interi: retation
Int this dosnment unless the context otherwise requines: ‘ ' Q
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clause and subclavse headings are for roference purposes only;

the singular inelndes e plural and vies versy;

words denoting any gender include ell genders;

reference to & pérson ineludes any natural person, sormpany or govemmental a'gensy or
any other enfity recognised by law and vies versa;

reference to a company inclades any company, body corporate, corporation, trust,

partnership, joint venture, or any other incorporated or unincorperated body, association,
society, organisation or entity;

referenve to a claim ineludes any claim, demand, tight, request, tequisition, requirsment,
direction, action, application, proceeding, allefation or lepal setion, whether actual,
commenced, antigipated, threatened or potentisl;

reference to accuraey in relation to any information, fact, 2greement or record means that |

the information, fast, agreement or record is frue, aceurate, coriplete and up-to-date in all
respecis;

reférence to an zeresment includes any artangement, undertaking, understending or
course of dealing, whether formal or informal, whether or not having legal or eyguitable
foree, and whether or not in writng;

reference to writing includes any meahs of eleetronic cummumcatm or repradustion of

words:
i

where a word or phrase is defined its other grammetics] forms have s ¢orrespondmg
meaning:

any reference to = party to this docement includes jts sumass'ors annd permitied asslgns;

any reference to any agreement or dooument Includes that agreeme-nt or dotument as
amended at any tine;

the use of the word includes or including is not to be taken as Kmiting the meaning of the
words precedine it ,

an agreement, representation or warrenty on the pert of twb or more persons hmds them
jointly and severally:

en agresment, representalion or warmnty on the part of two er more parsons [e for the
beneflt of them jointly and severally;

when 2 thing is required o be done or meney required to be peid under this documenton
4 day which s pot & Business Day, the thing must be done and the money paid on the
immediately preceding Buainess Day; and

reference {o a statlite inoludes all regulationg and amendments to that statate and any .
statute passed in substitution for that statute or incorporating any of its provisions te the

extent that they are incorporated.
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Execnoted as an agreement.

Signed on behalf of Placer Dome Dol Pern §,A.C
by its author{sed representative in the presence of;

Q=

Signanured of authorleed pe
pﬂ-ﬂ(a Samdra Abid Eg!_")dﬂgm

ClonRA Brapsa yatdni @ okt

Print nameé
. Frint vame of autherised porsen
- Mdaued A, Sugeo '
Frint addregs Lnd ~Pegy,

Executed by Metmineo Limited ABN 43 119

759349 {n accordance with section 127 of the
Corporations Aet 2001 (Cth):

Sevretary/Mireclor - Director

Peint name Print name

TEII52EA  STW NEY
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Executed a5 an agraement,

Signed on behalf of Flacer Dome Del Pera §.A.0
by lts anthorised representative irrthe presence of:

Wilnegs
: Slgnatyre of awthorlsed person
Print name
Print oaree of suthorised pecion
Frintaddracs

Executed by Metminco Lintfed ABN 45 119
759 349 0 aecordance Wwith seeton 127 of the

Corporations Act 2001 (Cth)r .
= A
aires Ten bl

~Chel Miraclor . Director
R ORI

Print tams Print name

TERIFZ6A DLW HIY
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Placer Dome Del Peru S.A.C
Subscrbar

Barrick Gold Corporation
Subscrbar Namings

Metrminct Limited
Company

Claylon Utz

Lewyars

Level 18 333 Collina Sireat Mahoume VIC 3000 Australia
DX 38451 533 Golllns VIC

T +61 39286 B0DD F +51 3 5629 G488

vaww.claytonutz.com

Our raference B43ME153/80118701
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Novation deed dated 2. ? Aprit 2011
Parties

Placer Dome Def Peru 5.A,C a company reglstered in the Republic of Pern,
Nationa! Taxpayer Registry N° 20197226944, recorded under the certificats
N° 00242020 of the Registry of Legal Entiifes of Lima (Subseriber)

Barrick Gold Corporation of Brookfield Place, Canada Trust Tower Snite 3700,
161 Bay Streer, PO Box 272 Toronto, Ontarlo, Canada M3J2E1 (Subseribar
Nommee)

Mebminco Limited AEM 4% 119 755 949 of Level 6, 1272 Walker St, Notth
Syduey, NEW, 2060, Australia (Company)

Background
A, The Bubserlber and the Company are partits to the Subseription Agreement.
B, The Subscriber Nominee hag been nominated under clause 2,3 of the Subseription Agreement

to be the subscribar nomines of the Subseriber.

C. Tn additlon 10 the matters agreed between the Subseriber and the Compeny under elonse 2.3 of

‘ the Subscription Agreement, the Subscriber and the Subscidber Nomines intend that, from the
Nomines Election Date, the Subscriber Nominee should aequire and be entitied to alf the .
benefits of the Subscription Agreement and should assume, perform and discharge the
Subseriber's obllgations and liabilities under the Subserpton Agreeinent.

D. + In considerstion, of the mutual representations, wartantiss and covenants conteined in th:s deed
" aod other good' and valuable consideration (the receipt and sufficiency of which are herely
ucknowlcdgad try each of the parties), the partles wish to release and dischargs the Subserber
from the Subscripien Agreement and 10 substitute the Subscription Agreement with & new
agresment batweern the Subseriber Nowinee end the Company on the terms of this deed.

Operafive provisions

1. Definitions and interpretation

11 Definitions
In tl:ris desd;

Nominoe Eleatlon Bate meens ;my date netified in'writing by the Subseriber to the Company,
being on or prior 1o the Subseription Date.

Subseription Agreement means the shere subscriptlon egreomentbetween Flacer Dome Del
Peru 3,A.C a company reglstered in the Republic of Fery, National ‘Taxpeyer Registry N°
20197226544, recorded wmdsr the cerlificate N° 00242020 of the Reglstry of Legal Entities of
L.ima.and Mshnmc.o LllIllth ABN 451 15755 348 dmd 20 April 2011,

Subject to the foregoing, any other eaphalised terms in this deed will have the meaning piven
to those terms In the Subscription Agreement. ) :

1.2 . Interpretzation

" Clause 8.2 of the Subsoription Agreement appHes to this deed, aimept that & reference to "this -
docurneni” in that cleuse will be taken fo be & referencs to "thiy deed":

" Legal\303855660.9 Q ‘>
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23

24

Novation
Nomination of Subscriber's Nominee under Subscription Agresment

For the purpose of clayse 2.5 of the Subsctiption Agresment, the Subscriber herebry nominates
and the Compsny hereby sccepls the nomination of e Subseriber’s Nominge 1o subseribe for
the Subscription Shares under the Bubscription Agreement.

]

Rights and abligations of Subscriber Nominee

Without limiting tlie generality or effect of clause 2.1 above, the partles acknowledge and
agree thal, with effect from the Nominee Election Date, the Subscriber Nominee:

@ s entitled to all rights and benefits under the Snbseription Agreement to which, but

for this deed, the Subscriber would have been entitled as and fromn tha Nominee
" Eleetion Date; -

()] will pexform all obligations and discherge all liabilities under the Subscription
Aproement which, bur for fhis deed, the Subgerlber would have been required to
perform or discharge at and after the Nomines Election Date; and '

() is-bound by and will comply with all other provisions of the Subscziption

Apreement by which, but for this deed, the Subscriber would have been bound 2t
and aftec the Nominee Election Date, except with regpect to the Bubscriber's
obligations wnder glause 2.1(k) of the Subseription Agreement,

as If the Subseriber Nomines had been 4 party Lo the Subscription Agresment instead of the
Subseriber,

Rights and obligations of Gompany

Without limyiting the generality or effect of clause 2.1 above, the parties acknowledge and
agree that, with effect from Nominee Election Date thg Company:

{g) 15 entitled 1o al ﬁghts and benaflis under the Subscription Agreement to which, but
. far this deed, It would have been entitled as and from the Nomines Bleotion Date;

(1)) will perform all ebligations end discharge all Uabiiies under the Subscription
" Apreement which, but for this deed, it would have beon required to perform or
discharze af and after Wominee-Elsstion Date; and

€ {5 bound by and will comply with all other provisions of the Subscription
Apreement by which, but for this deed, it would have been bound at and after
Neminee Election Date,

&s {f the Subserlbst Neminge had been a party o the Subscription Ag,re@mmt instead of the
Bubsoriber,

Release of Subscnber
With effect fmm the Nomloes Election Date, the Company releeses the Subsmhar from &l

obllgations end liabilities under the Subscilption Agreement (other than clanse 2.1 (b) thereof)
10 be performed or discharged at or after the Nominee Election Date.

Lepa303855860.9 ' 2
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2.5 Release of Company

. With effect frpm the Nominee Election Date, the Subseribes releases the Compeny from i
obligatlons and lizbilities under the Subscription Agresment to be performed or discharged at

or efter the Nominee Election Date.
26 Obligations and llabllitles arising before Nominee Election Date

. MNothing in this deed releases the Bubsertber or the Compeny from any obligation of liability
under the Subsoription Agreemenit arising befor Nomines Election Date and the Subseriber

Nominee does not assume any obligation or l{ability of this fype,
2.7 Notices '

+

For the purposes of clause 5.4(d) of the Subsaription Agreement the address for service shell *
e as follows (or as gtherwise notified by the Subscriber Nominee to the Compeny from fime

™ fime)
Name: Barrlck Gbla'mrpuraﬁan
Address: . Brookfield Place, Canada Trust Tower Suite 3700, 161 Bay Street, .
P.0. Box 212 Toronio, Ontarie, Canada MSJ251
. Faxnumber K (416) 861-8243.
Attention! General Coungel
3. Warranties

3.4 Authority and capacity

Each party severally warrants to each other party as at the date of execution of this deed and as
a1 the Nomines Election Date that;

(a) it 1s & company properly inm:;rporatad and validly existing under the laws.of the
' country or jurisdiction of [ts incorporation of reglistration;

{b) it has the legal right and full corporate power and cepaklty to:
) exeute and deliver this deed; and
{in perform its cbligations wnder this deed,

and hes obtained all necessary authorlsations and consants and- teken all of.her
nelions necessary to ehable it to do so;

{c) this deed constitutes (or will vhen execnted mnsﬁtute) valid Iaga] and binding
“obligations of that party in accordance with its terms;

(dd the execution, delivery and performance of thls doed by that party does not and will
not regult in a breach of or constinne a default under:

(3] any agraement to which it is party;

(i) any provision of #ts constitution; or

Legah303855860.3 ) o _ 0 3
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amn any law or regulation or any order orjudgmcnt of any cobrt or regulatory '
authonty to ‘which it is a parfy or by which it is bouad.

3.2 Reliance .
‘The parties acknowledge that in entering into this deed they have each relisd onthe warranties
in elause 3.1,

4. General

4.1 Amendments )
"This deed may only be varled by a deed executed by or on behelf of sach party.

4.2 Counterparts i
This deed may be executed in 2y number of counterparts and by the puriies on separate
counterperts. Hach counterpart constitutes the decd of sach party who has executed and
delivared that eounterpart,

4.3 Costs
Bucept as otherwiss provided in tiﬁs dead, each party must pay its own costs and expenses in
cormettion with negotiaiing, prepering, sxecuting and parfarming this dead.

44 Furthar acts and decuments
Each party must promptly do, and progure that its employees and ageénta promptly do, all
further acts and exeoule and defiver all furlherdocuments (in form and content reascnably
satisfactory to that party) required by law or reasonebly requested by anather party to gWe
gffect to this deed,

4.5 Saving
Each of the parties asknowledges and apress that, exospt a5 expressly set out herein, this deed
does not i any way limit, prejudice or constlvvte a waliver of eny of the rights of any party
under the Subseriptlon Agreement, which will otherwise contirue to apply in full foree and
effect withoot aoy variation 1o its terms a¢ from and nbtw:thstmdmg the Nomines Blaction
Data

5. Governing law and jurisdiction

This deed is governad by the law applying it the State of Victorls, Australia. Each party
irrevoeably submits to the non-exclusive jurlsdietlon of the ceusts having jurisdiction in that
state and the courls competent to deterthine dppeals from these courts, with resgect to any
proceedings that may be bréuglt at any {ime ralatmg to this deed.

. Lagal\s03855850.3 ’ 4
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’

Executed ac & deed,

Executed by Metminca Limied ABN 43
119 759 649 Tn accordance with scction 127 of
the Corporations Act 2001 (Cth):

Signature ol direclor . Slgnomare of compuny secrelary/direcior

Full name ol diractar . Full name of company searetary/dirsetor

Executad on bohzlf of Flacer Doine Del
Poru 8.A.C by its suthorlsed representative n

the presenea uf
Signalure of wilness Slgnature of cotapany authdrised person
Fall name of witnass : Full aete ofmmpény muthorised person

" Executed on behalf of Barrlok Gald

Carporation by itg anthorlsed representative in

the presence of!
5,/}-5?-" ’
gnuurn of‘\mmrsss [} Slgnature of company eulhorised perzon
Al sroal. TSR
OO S mpsen
ruli nnrm: ofwtlncss Full nome of dompany atthoristd perar
. SlpnElure of witess Sign
0/) Vi) S'mf ng)\) . Sybil E. Vaenman

Full neme of wiiness Full neroe o ) person

Legali3(3855860.3 | 3
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Executed 138 deed,

Executad by Metminco Limited ABN 43
119 759 649 In accordance with sectlon 127 of
the Corporations Act 2001 (Cih):

Signaturs of director |

Bigmature of company secretory/direstor

Full name of directer -

Exectbed en bohalf of Placer Dome Del
Pery 5,A.C-by its authorlsed representativa in

the presence of:
i)
signiu Te of wi : :

ClOwMa padazo MASARG TG

Foll mame of aompany seeretary/divactor

QM«M/

Sigrature nffcompw authe

Pa.dra tjlq“dll-b A'Lap.l_. Bﬂ;,#-rﬁl‘l"ﬂ

Full namg of wiiness

Executed on behalf of Barrick Gold
Corporation by its uuthorised representative in
the presance oft

Full name of comparry suthorised person

Sigmature pf witness

Signature of company suthorlsed parson

Fuall nni:i'Le. of witness

Full nare of cotipany anthorised person

Signaturs eF witness

Signature of company anthorised person

Pull name of witncss

Legald03555860.3

Full nanmie of company amhotised person
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Executer s & deed,

Execufed by Metminco Limited ABN 49
112 759 649 in accordanse with section 127 of
the Corporations Act 2001 (Cth):

NO. 2933

=

[

Signnturu of direstor }

Signature of company secretaryldirect

Ew-grf s R 64 T

Pul[ name of direotor

‘Executed on behalf of Plager Dome Del

Pery B.ALC by it al.'l!]'!lﬂﬂﬂet:l mpmsuntsﬂve n
the presence of: .

Full name of company secrelary/director

ﬁgrmture_ of witness

Signatirs of company authorized peraon

Full nimg of witness

" Executed on bohalf of Barrick Gold

Corporation by irs authorised reprasentative In
the presence oft

Full name of ani‘npuy puthotlzed pargon ‘

ngnatum of wilnass

- Slgnaturé of company authorized persen

Full name of wibae

 Bull name of company euthorised person

Slignature of wilhess

Slgnature 'of company authorised person

Full name of witness

JEILE,l TEVTEV

Legal\i03B54840.5

Full name of company suthorizsed person
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