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FORM 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To Campary Narme/Scheme MDI = Middle |sfand Resourcas Limitad

ACN/ARSN 142 361 608

1. Detalls of substantial holder (1)

Narme Newrmant Minlng Corporation (“Mewment”) and each of the entities listed in Annexure A {"Associates’)
ACNARSN (i applicable) 008 055 907
The holder became a substantial holder on 161272010

2, Detallz of voting power
The total number of votes attached to il the voling shares in the company or voting fterests in the acheme that the substantial holder or an associate {2) had a relevant

ifrterest (3) in on the date the substantial holder became a substantial kaldar ara as follows:

Class of secuntes (4) Numher of Securltles Parson's votas {5) Voting power (8)
Ordinary Shares 10,147,334 10,147,339 10.15%

3. Details of relevant interests
The nature of the relevant interast the subatantial holder o an agsociate had In the following voting sacurlties on the date the substantial holder became &

substantlal holder ara as follows:

Holder of relavant Interast Nature of relevant interest (7) Class and number of securlties
Newmont and its Asscciates by Baneficial ownershipin 10,147,339 10,147,339 ordinary shares
operatlon of the Corporations Act. shares allatiad pursuant to the Purchase

and Sale Agreemant dated 31/8H0
betwean Newmont Ventures Limited and
Middle |sland Resources Limited and the
amendment agreements dated 10/09/10
and 27110110, See Annexure A,

4, Details of pregent registerad holders
The parsons raglstered as holders of the securitiey rafemed to in paragraph 3 above are as follows:

Holder of relevant interast Registered holder of securities Parzon anfiled to be registered as | Class and number of
holder (8) zecurities

Newrnont and it Newmant Capital Pty Ltd Newrnont Capital Pty Lid 10,147,339 ardinary

Agzociates, sharasg

5. Conskaration
The consideration paid for each relovant interest referred 1 in paragraph 3 abava, and acquired in the fur rmonthe prior o the day that the substantial holder becarme &

subsfantial holdar is as follows:

Ha'der of ralevant inferest Date of acylistion Gonsideration(3) Class and number of
ecLtias
Cagh Non-gagh
Newmont and its 1011210 In consideration for 10,147 338 ordinary
Associates. Newmoent tenements shares
pursuant to the Purchase
and Sale Agreement.
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6. Ascociates

HEWMONT PaGE

The reasons the persans named in paragraph 3 above are assaciates of the substantial holder are as fallews:

AZ/33

Name and ACNARSN

Nature of association

Newmont and its Assaciates by
operation of the Comporations Act,

All companies are subsidlarfes of Newmornt Mining Corparation

7. Addregzes
The addresses of persons named in this form are as follows:
| Narne Address
Middli Island Resaurges Limited Stite 2 2 Richardson Strogl, Waat Farih, WA, 6005
Newmont Mining Comaratian 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808, USA
Newmont Capital Pty Lid Leval 1, 388 May Street, Sublaco WA 6008

Signature
print name (2 fCCJ H‘ﬂ 0 :hﬂacitv LOGAL AGENT
sign here e IL] ha! i
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ANNEXURE A - NEWMONT ASSOCIATES
Newmont Mining Corporation (ARBN 099 065 997)

) 2%
This is the Annexure of B. pages marked “A” referred 1o in Form 603 - “Natice of initial substantial holder™ by Newmont

Mining Corpmme and dated 171 [12. {1
Signed /\ __,———'""'f-

Richard Jones

Local Agent

Newmont Mining Corporation Dated: |7 ! t2 ‘ (o

PART A

Company Name Place of Incorporation
1461160 Alberta Ltd. Alberta
Autin Investments BV MNetherlands
Balkhash Mining and Exploration Inc. Delawars
Battle Mountain {Trian Jaya) Ltd. Nevada
Battle Mountain Exploration Company Texas
Battle Mountain Gold Company Nevada
Battle Mountain Resources Ing. Mevada
Canmont Mining Properties Limited Delaware
Con Exploration Lid. British Columblz
Dacia Exploration 5.R.L. Romanla
Daftico (Overseas) Limited Cyprus
Dawn Mining Cornpany LLC Delaware
Elka Land and Livestock Company Nevada
Empresa Minera La Joya 5.R.L. Bolivia
Emprasa Minera Maria SRL Balivia
Eurenimba Lid Jersey
European Gold Refinerles Holding, SA Switzerland
Finorata SA Switzerland
G.F. Holdings B.V. Netherlands
Gald Discovery Company Cayman Islands
Hemlo Gold Mines Ghana Limited Ghana
Hope Bay Mining Ltd. British Calumbia
Haspah Coal Company Delaware
Idarado Legacy, LLC Colorade
Idarado Mining Company Dalawars
Minera BMG Mevada
Mirera Chaupiloma dos de Cajamarca, 5.R.L. Paru
Minera El Bermajal, 5. de R. L. de C.V. Maxico
Minera La Zanja S.R.L. Peru
Mirera Los Tapados 5.A, Peru
Minera Newmont (Chile) Limitada Chiile
Minera Penmont 5. da R.L. da C.V. Mexica
Minera Yanacocha 5.R.L. Peru
Miramar Gold Corporation Nevada
Mirariar HBG Inc. Quaber
Miramar Northern Mining Ltd. British Calurmbia
Moydow Limited Ghana
N.I. Limited Bettnuda
New Verde Mines LLC Delaware
Newmont (Guyana) Incorporatad Guyana
Newmont (Uzbekistan) Limited Cyprus
Newmont Australia Invastment Limited Delaware
MNewmont Bolivia Lirnited MNevada
Newrnont Canada Corporation Mova Scotia
MNewmeont Capikal Limited Nevada
Newmaont de Mexica, 5.A. DE C.V. Mesxico
Newmont Exploration of Canada Lirmited Canada
Newmont Ghana Gold Lirnited Ghana
Newrnont Global Employrnent Limited Partnership  Bernmuda
Newmaont Gold Company Delaware
Mewmont Golden Ridge Limited zhara
Newmont GTR LLC Nevaoa

Page | nf4~
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Newmont, Holdings ULC

Newmont Indonesia Investmeant Limited
Newmont, Indonesia Limited

Newment Intemational Group BY
Newmont International Services Limited
Newmont Investment Holdings LLC
Newmont Kazakhstan Gald Limited
Newrnont LaSource SAS

Newmont Latin America Tne,

Newmont Latin Amarica Limited
Newmont McCoy Cove Limited
Newmaont Midas Holdings Limited
Newmont Midas Operations Inc.
Newmant Mineral Holdings B.V.
Newmont Mines Limited

Newrnont Mining B.C. ULC

Newrront Mining Corporation

Newmont Mining Corporation of Canada Limited
Newmaont Mining LLE. Limited
MNewmont Nevada Erergy Investment LLC
Newmont ML Lirnited

Newrnant Morth Armerica Exploration Limited
Newmartt Northern Mining ULC
Newrmont Nova Scotia ULC

Newmont Nusa Tenggara Holdings B.Y.
Newrnont Overseas Exploration Limited
Mewmaont Peru Limited

Newmaont Peru S.R.L.

Newrniont Realty Company

Newmaont Russia Limited

Newmont Scholarship Foundation
Newmaont, Second Capital Corparation
Mewmnont Technologies Limited
Newmont USA Lirmited

Newmont Ventures Limited

Mewmont Waihi Gold Limited
Normandy Company (Malaysla) Sdn Bhd
Mormandy Overseas Holding Company Sdn Bhd
Nusa Tenggara Partnership

Musa Tengeara Partnership B.Y.

MVL (Guines) SARL

NVL (LISA) Limitad

NYL Caucasus Limited LLC

MWVL Haiti Limited 5.A.

NVL PNG Limiteg

NVL Sararmacca Mining LLC

NVYL Soloman Istands Limited

Crcana Resources Inc.

PT Bhinneka Investama Indonesla

PT Investama Litama Indonesia

PT Newmont Minahasa Raya

FT Newmont Musa Tenggara

PT Mewrmont Pacific Nusantara
Rasurrection Mining Company

San Juan Basin Coal Holding Company
Santa Fe Padific Gold Corporation
Silider Mines Ing.

Soclete Des Mines de Fer de Guinee 5.A,
Societe Miniers de Sabodala

suriname Gold Compary, LLC
Talapoosa Mining Inc.

Valcamnbi SA

Yol Mines Limited

Waihi Gold Company Limited

Yandal Bond Company Limited

HEWMONT PaGE

MNava Scotia
Detawars
Delawara
Metherlands
Delaware
Delaware
Delawara
France
Ontario
Dalawara
Nevada
Nevada
Nevada
Netherlancds
Delaware
British Calumbia
Delaware
Canada
England & Wales
Delaware
Delawarg
Delaware
Britlsh Columbiz
MNova Scotla
Netherlands
Delaware
Delaware
Peru
Delawarg
Delaware
Colorada
Delawara
Navada
Delawars
Delaware
New Zealand
Malaysla
Malaysia
Netherlands
Metharlands
Guinea
Delaware
Ammenia
Haiti

Papua New Guinea
Delaware
Solomen Jalands
Nevada
Indanesia
Indonesia
Indone<ia
Indonesia
Indonesia
Delaware
Dalaware
Delaware
Quebec
Guinea
Senegal
Delaware
Movada
Switzerland
British Columbiz
New Zealand
Delaware
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PART B

Company Name

Australlan Gold Alliance Pty Ltd

Australtan Metals Corporation Pty Ltd
Chyrton Court Pty Ltd (subject to deed of cormpany arrangement)
Eagle Mining Pty Ltd

GMEK Investments Pty Ltd

GMKI Pty Ltd

Goldfields Power Pty Ltd

GP% Finance Pty Lid

Great Central Haldings Pty Lkd

Great Central Investments Pty Ltd

Great Central Mines Pty Lid

Hampton Augtralia Limited (in fiquidation)
Hunter Resources Pty Ltd

Kalgoorlle Consalidated Gold Mines Pty Ltd
Kalgoorlie Lake View Pty Lid

Kepala Burung Offshore Py Lid

Macapa Pty Lid

Matlock Casteflang Py Lt

Matlock Mining Pty Lid

Mational Shareholder Services Pty Ltd
Newmont ACM Pty Ltd (i Liguidation)
Newmont AP Power Pty Ltd

MNawmont Asia Pty Ltd

Newrmont Australia Holdings Pty Ltd
Newmont Australia Pty Ltd

Newmont Australia Superannuation Plan Pty Lbd
Newtnont Boddington Gold Py Ltd
Mewmont, Boddirgton Holdings Py Lid
Newmont Boddington Investments Pty Ltd
Mewmont Baddington Pty Lid

Newmont Capital Pty Ltd

Newmont Exploration Pty Ltd

Newmont Finance Pty Led

Newmont GMK Holdings Pty Ltd

Newmont Gold Exploration Pty Ltd
Newmont, Gold Marketing & Finance Pty Ltd
Newmant Gald Pty Lid

Mewmant Gold Treamury Pty Ltd
Newmont, Golden Grove Operations Pty Ltd
Newment Group Finance Pty Ltd
Newmont GRFL Pty Ltd

Newmont International Exploration Pty Ltd
Newmont Intemational Holdings Pty Ltd
Nawrnont Kaltails Pty Ltd

Newmant Landco Pty Lid

Newrnart Metals Pty Ltd

Newrnont Mining Finance Pty Ltd
Newmnont Mining Heldings Pty Ltd
Mewmont Mining Services Pty Ltd
Newmont NGL Holdings Pty Ltd

Newmont, Pacific Energy Pty Lid
Mewmont Pacific Pty Ltd

Newmont Pafingo Pty Ltd

Newmont Power Pty Ltd

Mewmont Tanari Pty Ltd

Newmont Wiluna Gold Pty Ltd

MNewimont Wiluna Metals Pty Litd
Newmant Wiluna Mines Pty Lid

Newmont Woodcutters Py Ltd

Newmont, Yandal Operations Pty Lid
Norkal Pty Ltd

Morth Kalgurli Mines Pty Lid

MP Kalgoorlie Pty Ltd

Otter Gold Mines Pty Ltd

Otter Gold Ply Lid

Page 3 of 4=
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Place of Incorporation
South Australla
Waestern Australia
Victoria

Westarn Australia
Sauth Australia
Australian Capltal Tepritory
Western Australia
Australlan Capital Territory
Victoria

Victoria

Western Australia
Western Australia
Queensland
Western Australia
Victorla

Victoria

Waestarn Australia
Westem Australla
Western Australla
Wegtern Augtralia
Victarla

Western Australia
South Austraiia
Victoria

Victorlz

Sauth Aystralia
Westarn Australia
South Australia
South Australia
South Australia
MNew South Wales
Victoria

South Australia
Westarn Australia
Wesatemn Australla
Sauth Australia
Western Australia
Australian Capital Tarritory
Western Australia
South Australia
Western Australia
Sauth Australia
Sauth Australia
Victoria

Western Australla
Australian Capital Territory
Australian Capital Territory
South Australla
South Australia
Northern Territory
Wastern Australia
MNew South Wales
Western Australia
South Australia
Bouth Australta
Queensland
Western Australla
Western Australla
New South Wales
Yictotia

Wectern Australla
Western Australia
South Australia
Victoria

New South Wales

A5/ 33
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Pacific-Nevada Mining Bty Ltd
Quotidian No 117 Pty Ltd
Saddleback Investments Pty Lid
Wirralie Gold Mines Pty Ltd
Yandal Gold Holdings Pty Ltd
Yandal Gald Pty Lt

Page d of &
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Australtan Capltal Territory
New South Wales

Western Australta
ueeansland

Victoria

Wictoria
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éﬁn A1

K 3o

PURCHASE AND SALE AGREEMENT
dated
August 31, 2010
between
Newmont Ventures Limited
and

Middie Tsland Resources Pty Lid.

20043373

| certify this is a true and
accurate copy of the original

SOLATRE p¥ THE LUPLEME LOULT OF
SIECTEELN BUSTA AR
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PURCHASE AND SATF AGREEMENT]

This Purchase and Sale Agresment (this "Agreernent™) is made and entered into as of
August 31, 2010, by and between Newmont Ventures Limited, a Delaware corporation
("Newgnont") and Middle Istand Resources Pty Ltd., an Australian proprietary company limited
by shares (“MIR™). Newmont and MIR sometimes are referred to in this Agreement collectively
as the "Parties” and each individually as a "Party."

Recitals

A, Newmont holds, has applied for or has options to acquire certain mining
exploration licenses and permits in Burkina Faso.

B. The Parties desire to enter into transactions in which Newmont will sell to MIR
and MIR will purchase from Newmont all of Newmont's rights, titles and inierests in such
licenses and pertnits, all on the terms and subject to the conditions in this Agreement.

ARTcements

In consideration of the mutual covenants and promises in this Agreement, the Parties
agrec as follows;

ARTICLE 1
Certain Definitions.

The following terms, whether in singular or plural forms, shall have the following
meanings:

"Acguired Assets" has the meaning given in Section 2.1,

“Affiliate" means with respect to any Person, any other Person controlling, contralled by
or under common control with such Person, with "control” for such purpose meaning the
possesaion, directly or inditectly, of the power to direct or cause the direction of the management
and policies of a Person, whether through the ownership of voting securities or voting interests,
by contract or otherwise,

"Assumed Liabilities” means: (i) liabilities and obligations accruing after Closing under
the Newmont Tenements or the Mebya Option Agresment, and (i) all lHabilities and obligations
ariging out of or relating to the Propertics or the activities of Newmont or its Affiliates and their
respective contractors conducted on the Properties, regardiess of when arising or when the
conditions, circumstances, acts, or omissions or occurrences out of which any such liabilitics or
abligations arise occurted, were taken or existed, including but not limited to all Eovironrmental
Liabilities, but excluding (A) liabilities (other than Environmental Liabilities) for damage to
property or injury to (including death of) persons oceurring prior to Closing and resulting from
the acts or omissions of Newmont or any of its Affiliates or their respective contractors, and (B)
all contractual obligations of Newmont or its Affiliates other than those described in clause (i) of
this definition.

-1-
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“ASX" means ASX Limited (ACN 008 624 691) or the securities exchange operated by
it, whichever the context requires.

“ASX Listing Rules” means the official listing rules of ASX from time to time.
“BCS™ means Bureau de Consultations et des Sarviees.

“BCS Applications™ has the meaning given in Section 2.4,

"Closing” has the meaning given in Section 7.1.
"Closing Date" means the date on which Closing occurs.

"Contract” means any written contract, mortgage, deed of trust, bond, indenture, lease,
license, note, franchise, certificate, option, warrant, tight, or other instrument, document,
obligation, or agreement, and any oral obligation, right, or agreement.

“Data” has the meaning given in Section 2.1.

"Encumbrance” means any lien, mortgage, indenture, pledge, royalty or other
encumbrance or third party interest, including any restrictions on transfer.

"Enviratnmenta) Law" means any Legal Requirement relating to pollution or protection of ‘
public health, sefety or welfare or the environment, including those velating to omissions, !
discharges, releases or threatened releases of Regulated Substances inta the environment |
(including ambient air, surface water, ground water or land), or otherwise relating to the !
manufactope, processing, distribution, use, treatinent, storage, disposal, transport or handling of !

Regulated Substancas. w
"Environmental Lisbilities" means any and all claims, actions, causes of action, damages,

losses, liabilities, obligations, penalties, indgments, settlements, costs, disbursements, or
expenses (including without limitation, attorpeys' fees and experts' fees) of any kind or of any
natore whatsoever for liability (including without limitation, liability for study, testing or !
investigatory CcOosts, cIaanup costs, response actions or cosats, remaoval actions or costs,
remediation costs, containment costs, restoration costs, reclamation costs, cotrective action eosts, ;
closure cosgts, natural resources damages, nuisance, property damages, business losses, penalties ‘
or fines) arising out of, based upon or resulting from: (i) the presence, release, threatened release,

discharge or emission into the environment of any Regulated Substance; (ii) the violation or

alleged violation of any Environmental Law; or (iii) Reclamation obligations.

"Governmental_Authotity" means the United States of Amertica, Australia, Burkina Faso |
or any other country or sovereign entity, any state, commonwealth, territory, or possession ‘
thereof, and any political subdivision or quasi-governmental autheority of any of the same, |
including but not limited to courts, tribunals, departments, commissions, boards, bureaus, ‘
agencies, counties, musicipalities, provinces, parishes, and other instrumentalitics. ‘

“TPO™ means an initial public offering of MIR Shares on the ASX.
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“IFQ Price™ means the subgcription price for a single MIR, Share in the IPO.

"Judgtment” means any judgment, weit, order, injunction, award, or decree of any court,
arbitrator, judge, justice, or magistrate, including any bankruptey court or judge, and any order of
ot by any Governmental Authority.

"knowledpe" of any Person of or with respect to any matter means that such Person (if a
natural person) or any of the executive officers of such Person (if not a natural Person) has actual
awareness or knowledge of such matter.

"Legal Requirements” means applicable ¢civil code or common law and any statute,
ordinance, code or other law, rule, regulation, order, technical or other standard, requirement, op
procedure enacted, adopted, promulgated, applied, or followed by any Governmental Authority,
including Judgments,

"Litigation" means any claim, action, suit, proceeding, arbitration, investigation, hearing,
or other activity or procedure that could result in a Judgment.

"Losses" means any claims, losses, liabilities, damages, Encumbrance, penalties, costs,
and expenses, including but not limited to interest which may be imposed in connection
therewith, expenses of investigation, reasonable fees and disbursements of counsel and other
experts, and the cost to any Person making a claim or seeking indemnification under this
Agreement with respect to funds expended by such Person by reason of the oceurrenee of any
event with respect to which indemnification is sought,

“MIR Share” means 2 fully-paid ordinary share of MIR.
“MIR’s Desigpated Transferee™ has the meaning given in Section 2.1,

“Nebya Option Agreement™ has the meaning given in Section 2.1.

“Newmont Tenements™ has the meaning given in Section 2.1,

"Permitted £ncumbrances" meens (i) Hens for non-delinquent taxes and other fecs and
aseessments of Governmental Authorities, (ii) all rights, reversions and interests (including but
not limited to royalty rights or interests) of Governmental Authorities under the Tenemenis or
Legal Requirements in respect of the Properties, and {iii) the terims, conditions and restrictions of
the Tenements

“Person™ means any individual and any limited Tiability company, corpotation,
partnership, trast or other entity.

“Properties” means the lands that are the subject of the Newmont Tenements, the Nebya
Option Agreement and BCS Applications.

"Reclamation” means the reclamation, restoration or clasure of any faetlity or land
utilized in any exploration, mining or processing operation required by any Legal Requirgrnent
or the terms of the Newmont Tenements.
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“Requited Consents" means all franchises, licenses, authorizations, approvals and
consents required for Newmont to transfer to MIR all rights, titles and interests of Newmont in
the Acquired Asgsets, in accordance with this Agreement.

"Regulated Substances” means any pollutants, contaminants, chemicals, industrial, toxic,
hazardous or noxious substances or wastes which are regu]alcd by any Governrmental Authority
ar Legal Requirements.

“Restriction Apgreement” has the meaning given in Section 7.2,

"Shares” has the meaning given in Section 2.2,

“US Dollar Value” means, as of any date, with respect to any MIR Shares, the US dollar
value equivalent to the Australian dollar value of such MIR Shares, utilizing the average rate for
exchange of Australian dellars to US dollars as quoted by the Reserve Bank of Australia for the
five days immediately preceding such date for which such rate of exchange is reported.

ARTICLE 2
urchasze and Sale,

2.1 Covenant of Purchase and Sale. Subject to the tering and conditions set forth in
this Agreement, at Closing, Newmont shall sell, convey, assign, and transfer to MIR, and MIR
shall purchase and aequire frotn Newmont, for the consideration and on the terms set forth in this
Agreetnent, free and clear of all Encumbrances other than Permitted Encumbrances, all rights,
titles and imterests of Mewmont in and to the foltowing (collectively, the “Acquired Assets™:

(a}  the licenses and permits described on attached Exhibit A (the “Newmnont
Tenements™);

() the Term Sheet dated March 3, 2009, between Newmont and West Africa
Mining (the “Nebya Option Agrecment™); and

(e} copies of all maps, deill logs and other drilling data, core tests, pulps,
reports, surveys, assays, analyses and other technical material or tangible information in
Newmonf's possession relating to the Properties (the “Data™).

However, MIR. may, at its option, by written notice given o Newmont prier 10 Closing,
designate an Affiliate of MIR o be the transferee of the Newmont Tenements ("MIR's

Designated Transferee"}.

2.2 Consideration. At Closing, as consideration for the Acguired Assets, MIR shall
issue to Newmant, free and elear of all Encumbrances (but subject to the Restriction Agreement)
such number of MIR. Shares as have a U.8. Dollar Value of US $2.5 million at the IPO Price (the
“Shares™), provided that in no event shali the number of MIR. Shares issued to Newmont be
fewer than 8 million (8,000,000),

2.3 Assumed Liabilities. From and after Closing, MIR shall (and shall cause MIR's
Designated Transferee to) assume, pay, discharge and perform in accordance with their terms all

4.
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of the Assumed Liabilities. Except for the Asswmed Liabilities, MIR and MIR's Designated
Transferse do not assume any liabilities or obligations of Newmont.

24  BCS Tenements, The Parties acknowledge that BCS, working for Newmont, has
made application for the permits and licenses identified on attached Exhibit B (the “BCS
Applications™. The Partics acknowladge that Newmont makes no representation or warranty
with respect to the status of the BCS Applications. As of Closing, Newmont disclaims any
interest in the BCS Applications. Prior to or following Closing, MIR or MIR's Designated
Transferee may make application for the permits and licenses that are the subject of the BCS
Applications, and Newmont shall not object to any such application. However, if this
Agreement terminates prior to Closing and MIE. or MIR's Designated Transferes has made
application for such permits or licenses, or they have been granted to MIR or MIR's Designated
Transferee, then imimediately following termination MIR shall (or shall cause MIR's Designated
Transferee to) take either of the following actions, at Newmont's option: (i) relinquish such
applications and/or permits ox licenses, or (i) transfer or cause to be transferred to Newmont, at
Newmont’s expense {but without other payment or consideration) all rights, titles and interests in
such applications and/or permits or licenses, hy written instrument in form reasonably acceptable
to Newmont. 1f Newmont elects for MIR to relinquish such applications and/or permits or
licenses, MIR shall not, and shall cause its Affiliates not to, acquite or make application for
permits or licenses to conduet exploration or mining activities on any portion of the properties
covered by the BCS Applications for a period of two years following the effactive date of
termination of this Agreement.

ARTICLE 3
Newrmont's Representations and Warranties.

Newmeont represents and warrants to MIR, as of the date of this Agreement and as of the
date of Clasing, as follows:

3.1  Organization of Newmaont. Newmont is a corporation duly organized, validly
existing, and in good standing under the laws of the State of Delaware, and has all requisite
power and authority to own and lease the properties and assets it currently owns and leases and
to conduct it activitics ag such activities are currently conducted.

3.2  Authority, Newmeont has all requigite power and authority to execute, deliver, and
perform this Agreement and consummate the transactions conternplated hereby. The execution,
delivery, and performance of this Agreement and the consummation of the transactions
contemnplated hereby by Newmeont have been duly and validly authorized by all necessary action
on the part of Newmont. This Agreement has been duly and validly executed and delivered by
Newmont, and is the valid and binding obligation of Newmont, enforceable against Newrnont in
accordance with its terms except as such enforceability may be limited by bankruptcy,
insolveney or similar laws or by equity principles generally.

3.3 o Conflict; Required Consents. Except as described on Schedule 3.3, the
execution, delivery, and performance by Newmont of this Agreement do not and will not: (i)
conflict with or violate any provision of the certificate of formation or bylaws of Newrnont; (i1)
violate any provision of any Legal Requirements; (iii) without regard to requirements of notice
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or lapse of time, conflict with, violate, result in a breach of, constitute a defauit under, accelerate,
or permit the acceleration of the performance required by, any Contract or Encumnbranee to
which Newmaont is a party or by which Newmont or the assets or propetties owned or leased by
it are bound or affected; or (iv) require any consent, approval, or authorization of, or filing of any
certificate, notice, application, repott, or other document with, any Governmental Authority or
other Person.

34  Newmecni Tenements and Nebve Option Agreement.

(a) Newmont holds the Newmont Tenements free and clear of all
Encumbrances other than Permitted Encumbrances. To the knowledge of Newmont, the
Newmont Tenements are validly issued and are in full force and effect. Newmont is in
compliance in all material respects with the terms and conditions of the Newmont Tencments.

()  Newmont has not received any written notice of infention to cancel the
Newmont Tenements or the permit that is the subject of the Nebya Option Agreement (the
“Nebya Permit™), and has no knowledge of any circumstances that reasonably could be
expected to give rise to such a notice. There is no Litigation pending o, to the knowledge of
Newmont, threatened against Newmont relating to the Newmont Tenements, the Nebya Option
Agresment or the Nebya Permit.

(c)  Newmont has delivered 1o MIR a true and correct copy of the Nebya
Option Agreement. The Nebya Option Agreement is in full force and effect, and there has been
no material breach by Newmont or, to the knowledge of Newmont, West Aftica Mining, under
the Nebya Option Apreement.

3.5  Bonds. Newmont is not required under the terms of the Newmont Tenements or
applicable Legal Requirements to post or maintain any bonds with respect to the Newmont
Tenements or any of the Properties, and there are no such bonds posted.

36 Accredited Investor/Investment Tntent. Newmont is: (1) experienced in making

investments of the kind contemplated by this Agreement; (ii) able, by reason of its business and
financial experience, to protect its own interests in connection with the transactions contemplated
by this Agreement; (iii) able to afford the entire loss of its investment in the Shares; (iv) an
“aceredited invegtor” ag that term is defined in Rule 501(a) of Regulation D of the U.S.
Securities Act; and (v) acquiring the Shares for its own account, for investhent purposes onty,
and not with a present view towards the public sale or distribution thereof.

3.7  Brokers and Finders. Newmeont has not entered into any agreement or
arrengement entitling any apent, broker, investment banker, financial advisor or other firns or
Person to any broker's or finder’s fee or any other commission or similar fee in connection with
any of the iransactions contemplated by this Apreement.

3.8 Disclaimer, EXCEPT ONLY AS EXPRESSLY STATED IN THIS ARTICLE 3,
NEWMONT DOES NOT MAKE ANY REPRESENTATIONS OR WARRANTIES,
EXPRESSED OR IMPLIED, WITH RESPECT TO THE ACQUIRED ASSETS, THE
NEWMONT TENEMENTS, THE PROPERTIES OR. THE DATA. NEWMONT MAKES NO
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REFRESENTATIONS OR WARRANTIES WHATSOEVER WITH RESPECT TO THE BCS
APPLICATIONS.

ARTICLE 4
MIR's Representations and Warranties.

MIR represents and warrants to Newmont, as of the date of this Agreement and as of the
daie of Closing, as follows:

4.1 Organization and Qualification of MIR. MIR is a proprietary company limited by
shares, duly organized, validly existing, and in good standing under the laws of Australia and has
all requisite power and authority to own and lease the properties and assets it currently owns and
[eases and to conduet its activities as such activities are currently conducted.

42 Awhority. MIR has all requisite power and authority to execute, deliver, and
perform this Agreement and consummate the transactions contemplated by this Agreetnent. The
execution, delivery, and performance of this Agreement and the eonsummation of the
transactions contemplated by this Agreement on the part of MIR have been duly and validly
anthorized by all necessary action on the part of MIR. This Agresment has been duly and validly
exscuted and delivered by MIR, and is the valid and binding obligation of MIR, enforceahle
against MIR in accordance with its ferms except as such enforeeability may be limited by
bankpuptey, insolveney or similar laws or by equity principles generally.

43  No Conflict; Required Congents. The execution, delivery, and performance by
MIR. of this Agreement do not and will not: (i) conflict with or violate any provision of the
articles of association of MIR; {ii) violate any provision of any Legal Requirements; (iii) without
regard to requirements of notice or lapse of time, conflict with, violate, result in a breach of,
constitute a defavlt under, accelerate, or permit the aceeleration of the performance required by,
any Contraci or Encumbrance to which MIR. is a party or by which MIR or the assefs or
properties owned or leased by it are bound or affected; or (iv) require any consent, approval or
authorization of, or filing of any certificate, notice, application, report, or other document with,
any Governmental Authority or other Person.

44  Capitalization. Therc is ne limitation on the pumber of shaves that MIR. is
authorized to issue, and as at the date of this Agreement, 39,840,010 ordinary shares and nil
preference shares were on issue as fully paid shares

4.5  Issuance of Shares. Upon issnance to Newmont in accordance with this
Apreerent, the Shares will be duly and validly issued to Newmont, free and clear of all
Encurnbrances ather than Permitted Encumbrances.

46  Resale of Securities. Following the IPO, no prospectus will be required, no other
document will be required to be filed, no proceeding will be required to be taken and no
approval, permit, consent, order or authorization of any regulatory authority wiil be required to
be obtained to permit, or in connection with, trading by Newmont of the Shares on the ASX
immediately after they are issued, other than under the Restriction Agreement.
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4.7  No Pre-emptive Rights. The issuance of the Shares will not be subject to any pre-
emptive right or other contractual right to purchase securities granted by MIR. or to which MIR is
subject.

4.8  Brokers or Finders, MIR has not entered into any agreement or arrangement
entithing any agent, broker, investment banker, financial advisor ar other firm or Person to any
broker’s or findet’s fee or any other conunission or stmilar fee in connection with any of the
transactions conternplated by this Apreement.

ARTICLE 5
Covenantis.,

3.1  Public uncements. Except as required by the ASX rules and by any other
applicable securities laws and stock exchange rules, or as approved in advance by the other
Party, such approval to be provided in a timely manner and not to be unreasonably withheld, no
Party shail make any press release or other public announcernent with respeet to this Agreement,
or otherwise mentioning the other Party,

5.2  No Resirictions on Use of Data. Notwithstanding the inclusion of ¢opies of the
Data in the Aeqnired Assets, Newmont shall be entitled to retain copies of all Data and shall not
be subject to any restriction on its use of the Data for any purpese. Following Closing, the Data
shall be jointly owned by Newmont and MIR and/or MIB's Designated Transferee, without
restrictions on its use.

5.3  Required Consents. MIR shall at its sole cost and expense exercise its best efforts
to obtain all Required Consents in form and substance reasonably acceptable to MIR and
Newmont as soom as practicable. Without limiting the generality of the foregoing, MIR shall (or
shall cause MIR's Designated Transferee to) pay all fees payable to the Minister of Mines of
Burkina Faso in eonnection with any transfer, or application for transfer, of the Newmont
Tenements and/or the Webya Option Apreement. Newimont shall if required by applicable Legal
Requirements make application for the transfer of the Newtmont Tenemente to MIR or MIR 'y
Designated Transferee, and shall cooperate with the efforts of MIR to obtain the Required
Consents,

54  IPO. MIR shall exercise its best efforts to consummate the IPO on or before
March 31, 2011. This obligation includes, without limitation, preparing a prospectus for the [PO
in accordance with all applicable laws and, in particular, with the Corporations et 2001 (Cth)
and the ASX Listing Rules. MIR must obtain Newmont's prior written consent for the inclusion
in the IPO prospectus of any information relaiing to Newmeont, its Affiliates or the Acquired
Assets (“Newmont [nformation™). Howsaver, neither Newmont, nor any of its Affiliates, nor any
of their respective officers, employees or advisers:

(2)  accepts anv responsibility for the accuracy or completeness of any
Newmont [nformation;

(b)  =accepts any responsibility to inform MIR, of any matter arising or coming
to its attention that may affect or qualify any Newment Information; or
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(e}  is liable for any loss of any kind arising from an error, in aceuracy,
incompleteness or similar defect in any Newment Information.

ARTICLE &
Conditions Precedent.

6.1 Conditions to MIR's Obligations. The obligations of MIR. to consurnmate the
transactions contemplated by this Agreement shall be subject to the following conditions, which
may be waived by MIR:

{a) Accurecy of Representations and Warranties. The representations and
warranties of Newmont in this Agreement shall be true and aceurate in afl material respects at

and as of Closing with the same effect as if made at and as of Closing.

()  Performance of Agreements. Newmont shall have, in all manerial
respects, performed ali obligations and agreements and complied with all covenants in this
Agreement to be performed and complied with by it at or before Closing.

(&)  Officer’s Certificate. MIR shall have received a certificate executed by
an executive officer of Newmont, dated as of Closing, reasonably satisfactory in form and
substance to MIR, cettifying that the conditions specified in Sections 6.1(a) and (b) have been
satisfied.

(d)  Legal Proceedings. There shall be no Legal Requiremnent, and no
Judgment shall have been entered and not vacated by any Governmental Authority of competent
jurisdiction in any Litigation or ansing therefrom, that enjoins, restrains, makes illegal, or
prohibits consummation of the transactions contemplated by this Apreement or which if
successful would have the effect of any of the foregoing.

{e)  Reguired Consents. MIR shall have received evidence, in form and
substance reasonably satisfactory to it, that all Required Consents have been obtgined.

6.2  Conditions to Newmnont's Obligations. The obligations of Newmaont to
conguminate the transactions contemplated by this Agreement shall be subject to the following
conditions, which may be waived by Newmont:

(a) Accuracy of Representations and Warranties. The representations and
warrantics of MIR in this Agreement shall be true and accurate in all material respects at and as
of Closing with the same effect as if made at and as of Closing.

(b) Performance of Agreements. MIR shall have, in all material tespects,
perfbmwd all obligations and agreements and complied with all covenants in this Agreement to
be performed and complied with by MIR. at or before Closing.

(c} Ofticer's Certificate. Newmont shall have received a certificate executed
by an executive officer of MIR, dated as of Closing, reasonably satisfactory in form and
substance to Newmont, certifying that the conditions specified in Sections 6.2(a) and (b) have
been satisfied.
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(d) Lepal Proceedings. There shall be no Legal Requirement, and no
Judgment shall have been entered and not vacated by any Governmental Authority of competent
Jurisdiction in any Litigation or arising therefrom, which enjoins, restrains, makes illegal, or
prohibits consummation of the transactions contemplated hereby, and then shall be no Litigation
pending or threatened seeking, or which if suceessful would have the effect of, any of the
foregoing.

{e) Reaquired Consents. Newmont shall have received evidence, in form and
substance reasonably satisfactory to it, that all Required Consents have been obtained.

(f) IPQ and Listing. (i) MIR shall have issued a progpectus for the IPO;
(ii} ASX shall have given written conditional approval for MIR to be admitted to the official list
of ASX subject to no conditions that Newinont, acting reasonably, determines in its discretion to
be unduly onerous; (i) MIR shall have given Newmont a copy of ASX s written approval
together with written confirmation from MIR to Newmont that, in MIRs reasonable opinion, it
will be able to satisfy the conditions attached 1o ASX s approval; and (iv) Newmont, acting
reasonably, shall have given MIR written confirmation that it agrees MIR will be able to satisfy
the conditions attached o ASX's approval.

(=) Legal Opinjon. Newmont shall have received an opinion of Australian
coungel to MIR addressed to Newmont providing that the issuance, sale and delivery to
Newmont of the Shares has been duly authorized by all necessary corporate action and upon
issnance therefor and delivery to Newmont, such Shares will be validly issued, fully paid and
non-assessable and providing that, immediately following the IPO, the Shares will not be subject
to restrictions on transfer under Australian law other than under the Restrction Agreement.

ARTICLE 7
Closing.

7.1 Closing; Time and Pinee. The closing of the transactions contemplated by this
Agreement ("Closing™) shall take place on or before March 31, 2011, on a date and at a mutuslly
agreed time and place. .

7.2 Closing Obligstions. At Closing:

(a) MIR. shall deliver to Newmont certificates representing the Shares, duly
and validly issued in favor of Newmoent and otherwise sufficient to vest in Newmont good title to
the Shares;

(1)) Newmont shall deliver to MIR copies of all Data in its possession
{including the original copies thereof, if they exist), and original executed copies (if Newmont
possesses them) of the Nebya Option and the Newmaont Tenements.

{c) Mewmont and MIR shall {(and MIR, shall cause MIR's Designated
Transferee to) execute and deliver conveyance instruments for the Acquired Assets in form and
content reasonably acoeptable to the Partics and, in the cass of the conveyance of the Newmont
Tenements, in the form required by Burkina Faso Legal Requirements.
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(d)  If required by the ASX under Chapter 9 of the ASX Listing Rules, in
conneetion with the PO, Newmont shall execute and deliver 4 restriction agreement in respect of
the Shares in the fortn required by the ASX Listing Rules {the “Restriction Asreement™.

In addition, at or following Clasing, at the reasonable request of either Party the other Party shall
execute and deliver sueh additional documents or instruments and take such additional actions as
are reasonably necessary to give effect to the transactions contemplated by this Agreement.

ARTICLE 8
Terminatign and Default.

8.1  Termination Events. This Agreement may be terminated and the transactions
contemplated hereby may be abandoned:

(a) at any time, by the mutual agresment of Newmont and MIR;

(b) by either Newmont or MIR upon written notice to the other, if any of the
conditions to its obligations in Sections 6.1 and 6.2, respectively, shall not have been satisfied on
or before March 31, 2011 for any reason other than a matevial breach or default by such Party of
its respective covenants, agreements, or other obligations under this Agreement, or any of its
representations in this Agreement not being true and accurate in all material respeets when made
or when otherwise required by this Agreement to be true and aceurate in all material respects;

{c) by either Newmont or MIR, effective upon written notice to the other
Party, if any Governmental Authority shall have issued a Tudgment permanently restraining,
enjoining or otherwise prohibiting the issuance and sale of the Shares;

(d) by either Newmont or MIR, effective upon written notice to the other
Party, if there has occurred a material breach or defauit by the other Party of its respective
covenants, agreements or other obligations under this Agreement, or any failure of any of the
other Party's representations and warranties in this Agreement to be true and accurate in all
material respects.

82  Effectof Termination. If this Agreoment shall be terminated pursuant to Section
8.1, all ghligations of the partics hereunder shall terminate, except for the obligations set forth in
this Section 8.2 and Article 10. Termination of this Agreement pursnant to paragraph 3.1 shall
not limit or impair any remedies that either Newmont or MIR may have with respect to a breach
ot default by the other of its covenants, agreements or obligations under this Agresment.

ARTICLE ¢

9.1  Indemnification by Newmont. From and after Closing, Newmont shall defend,
indemnify and hold harmless MIR and its Affiliates, officers and directors, employees, agents,
and representatives, and any Person slaiming by or through any of them, as the case may be,
from and against any and all Losses arising out of or resulting from:
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(a} any representations and warranties made by Newmont in this Agreement
not being true and accurate when made or when required by this Agreement to be true and
accurate;

1)) any failure by Newmont to perform any of its covenants, agreements, or
obligations it this Agreement; and

{c) any and all liabilities of Newmont that are not Assmmed Liabilities.
9.2  Inderpnification by MIR. From and after Closing, MIR shall defend, indemnify

and hold havmless Newmont, its Affiliates, officers and directors, agents, and representatives,
and any Person claiming by or through any of them, as the case may be, feom and against any
and all Losses ariging out of or resulting from:

{a) any representations and warranties made by MIR in this Agroement not
being truc and accurate when made or when required by this Agreement to be true and accurate;
and

(b} any failure by MIR to perform any of its covenants, agreements, or

abligations in this Agreement; and

(e} all Assumed Liabilities.

9.3  Procedure for Indemnified Third Party Claim. Promptly after receipt by a party

entitled to indemimfication hercundet {the "Indemmnitee™) of written notice of the assertion or the
comumencement of any Litigation witl respect fo any mattet referred to in Sections 9.1 or 9.2, the
Indemnitee shail give written notice thereof to Newmont if the Indernnitec is secking
indemmnification under Section 9.1, or MIR if the Indemnitee is seeking indermnification under
Scction 9.2 (in either caze, the "Indetmnitor™), and thereafter shall keep the Indemnitor reasonably
informed with respect thereto; provided, however, that failure of the Indemnitee to give the
Indemmnitor notice as provided herein shall not relieve the Indemnitor of its obligations hereunder
except to the extent that the Indemmnitor 15 prejudiced thereby. 1f any Litipation shall be
commenced against any Indemnitee by a third party, the Indemmitor shall be entitled to
participate in such Litigation and, at its option, assume the defense thersof with eounsel
reasonably satisfactory to the Indemnitee, at the Indetnitor's sole expense; provided, howeyer,
that the Indemnitor shall not have the right to assume the defense of any Litigation if (1) the
Indemnitee shall have one or more legal or equitable defenses available to it which are different
from or in addition to those available to the Indemnitor, and, in the reasonable opinion of the
Indemnitee, counsel for the Indemnitor could not adequately represent the interests of the
Indemnitee because such interests could be in conflict with these of the Indemnitor, (ii) such
Litigation is reasonably likely to have a material adverse effect on any other matter beyond the
scope or limits of the indernification obligation of the Indemnitor, or (iii) the Indemnitor shall
not have assumed the defense of the Litigation in a timely fashion (but in any event within thirty
days of notice of snch Litigation). 1f the Indennitor shall assume the defense of any Litigation,
the Indemmitee shall be entitled to participate In any Litigation at its expense, and the Indemnitor
shall not settle such Litigation unless the settlement shall include as an unconditional term
thereof the giving by the claimant or the plaintiff of a full and unconditional release of the
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Indemnitee, from ail liability with respect to the matters that are subject to such Litigation, or
otherwize shall have been approved reasonably by the Indemnitee.

9.4  Burvival. The representations and warranties of the Partics in this Agreement
shall survive Closing for a period of 12 months.

9.5 Limitations on Indemnification; Sole Remedy. Absent fraud, in no event shall the
obligations of Newmont under this Article 9 exceed the aggregate amount of consideration
actually paid to and received hy Newmont pursuant to Section 2.2. Following Closing, absent
fraud, the rights of the Parties under this Article 9 shall constitute the sole rights and remedies of
the Parties in respect of this Agreement or the transactions contemplated by this Agreement, and
the Partics waive all other rights and remedies.

0.6  Other Indemnification. The provisions of Sections 9.3 and 2.4 shall be applicable
to any claim for indemmification made under any other provision of this Agreement, and ali
references in Sections 9.3 and 9.4 to Sections 5.1 and 9.2 shall be deemed to be references to
such other provisions of this Agreernent.

ARTICLE 10
Miscellaneous Provisions.

10,1  Traosfer Taxes. All sales, use and transfer taxes and fees, all stamp duties, and al]
similar taxes or fees arising from or payable by reason of the transactions contemplated by this
Agreement of shall be borne and paid by MIR.

10.2  Expenses. Each of the parties shall pay its own expenses and the fees and
expenses of its counsel, accountants, and other experts in connection with this Agreement.

10.3  Brokerage. Newmont shall indemnify and hold MIR harmiess from and against
any and all Losges arising from any employment by it of, or services rendered to it by, any
finder, broker, agency, or other intermediary, it commection with the transactions contemplated
heteby, ar any allegation of any such employment or services. MIR shall indemnify and held
Newment harmless from and against any and all Losses arising from any employment by it of, or
services rendered to it by, any finder, broker, agency, or other intermediary, in connection with
the transactions contemplated hereby, or any allegation of any such employment or services.

10.4 Waivers. No action taken pursuant to this Agreement, including any investigation
by or on behalf of any party hereto, shall be deemed to constitute a waiver by the party taking the
action of compliance with any representation, warranty, covenant or agreement contained herein.
The waiver by any party hereto of any condition or of a breach of another provision of this
Agreement shall not operate ar be construed as & waiver of any other condition or subsequent
breach. The waiver by any party of any of the conditions precedent to its obligations under this
Agreement shall not preclude it from seeking redress for breach of this Agreement other than
with respect to the condition so waived.

10.5 Notices. All notices, requests, demands, applications, services of process, and
other communications which are required to be or may be given under this Agreement shall be in
writing and shall be decined to have been duly given if sent by telecopy or facsimile
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trangmizsion, or delivered by recognized overnight courier or mailed, cortified first alass mail,
postage prepaid, return receipt requested, to the parties hereto at the following addresses:

To MIR:

23 Altona Strest

West Perth, Australia WAG005
Atin: Rick Yeates

Facgimile: +61-8-9339-2199

To Newmont:

6363 South Fiddlers Green Circle
Greenwood Village, CO 80111
Attn: Land Departrent
Facsimile: 303.837.5851

Copiecs:

Newmont Mining Corporation
6363 South Fiddlers Green Circle
Greenwood Village, CO 80111
Aftn: Legal Department
Facsimile: )

ot to such other address as any party shall have furnished ta the other by notice given in
accordance with this Seetion. Such notice shall be effective when received.

10.6 Entire Agreement: Amendments. This Agreement together with the other
agreemnents referred to herein embodies the entire agreement between the parties hereto with
respect to the subject matter hercof and supersedes all prior agreements and understandings, oral
or written, with respect thereto. This Agreement may not be modified orally, but only by an
agreement in writing signed by the party or parties against whom any waiver, change,
smendment, modification, or discharge may be sought to be enforced.

10.7 Binding Effect; Benefits. This Agreement shall inure to the benefit of and will be
binding upon the parties hereto and their respective heirs, legal representatives, successors, and
permitted assigns. Neither Newmont nor MIR shall assign this Agrsement, any of its rights
hereunder, or delegate any of its duties hereunder to any other Person without the prior written
consent of the other.

10.8  Headines, Schedules, and Exhibits. The section and other headings in this
Agreement are for reference purposes only and will not affect the meaning of interpretation of
this Agreement. Reference to Schedules or Exhibits shall, unless otherwise indicated, refer to
the Fxhibits and Schedules attached to this Agreement, which shall be incorporated in and
constitute a part of this Agreement by such reference. Any item that could be deemed to be
properly disclosable on more than one Schedule to this Agreement shall be deemed to be

-14-
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properly disclosed on all such Sehedules if it is disclosed in reasonable detalled on any Sehedule
to the Agreement.

10.9 Counterparts. This Agroement may be executed in any number of counterparts,
each of which, when executed, shall be deemed to be an original and all of which together will
be deemed to be one and the same instrument.

10.10 CGoverning Law, Jyrisdietion and Venue. The validity, petformance, and
enforcement of this agreement and all transaction documents, unless expressly provided to the
contrary, shall be governed by the laws of the State of Colorade, USA, without giving effect 10
the prineiples of conflicts of law of such state. Any Litigation relating to this Agreement or the
transactions contemplated by this Agreement shall be brought only in the United States District
Court or Colorade State Courts in Denver, Colorado. Each Party consents to the jurisdietion of
such courts and waives any right to object to any such court as an improper or inconvenient
forum.

10.11 Severability. Any term or provision of this Agreement which is invalid or
unenforcesble shall be ineffective to the extent of such invalidity or unenforceability without
rendering invalid or unenforceable the remaining rights of the Person intended to be benefited by
such provisien or any other provisions of this Agreement.

10.12 Third Parties. This Agreement constitutes an agreement solely among the parties
hereto, and, except as otherwise provided herein, is not intended to and will not confer any
rights, remedies, obligations, or liabilities, legal or equitable, inchuding any right of employment,
on any Person (including but not limited to any empleyee or former employee of Newmont)
other than the parties hereto and their respective successors, or assigns, or otherwise constitute
any Person a third party beneficiary under or by reason of this Agreement.

10.13 Construction. This Agreement has been negotiated by the Parties and their
respective legal counsel, and legal or equitable principles that might require the construction of
this Agreement or any provision of this Apreement against the party drafting this Agregment
shall not apply in any construction or interpretation of this Agreement.

10.14 Attomeys' Fees. If any Litigation between the Parties with respect to this
Agreement or the transaction contemplated hereby shall be resolved or adjudicated by a
Judgment, the party substantially prevailing under such Judgment shall be entitled, as part of
such Judgment, to recover from the other party its reasonable attorneys' fees and costs and
expenses of Litigation.

[Signature Page Follows]

-15-
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The Parties have executed this Agreement as of the date first written above.
MIR:

Middle Island Resoutces Pty Ltd.

i / yos

f,x

By:

Name: Richard Yeates
Title: Managing Director

NEWMONT:

Mewmont Ventures Limited

SIS

Name: __Avip 2. Eid-tES
Title: al/'cg Mﬂ,ﬁ

16~
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EXHIBIT A

NEWMONT TENEMENTS

Didvyr: Burkina Faso Ministre des Mines, des Carrieres et de L'Energie Arrete No. 2008 08- 180
MCE/SGMDGMGC portant transfert du pexmis de recherche “DIDYR™ a 1z societe Newmont
Ventures Limited.

Dassa: Burkina Faso Ministre des Mines, des Carricres et de L'Energie Arrete No. 2008 03-179
MCE/SG/DGMGC portant transfert du permis de recherche “DASSA™ a ln societe Newmont
Ventures Limited.

Dassa Sud: Burkina Faso Ministre des Mines, des Carrieres et de L'Encrgic Arrete No. 2009 09«
125 MCE/SG/DGMGC portant octroi de permis de recherche “DASSA SUD" a la societe
Newmont Ventures Limited.”

Pouni IT: Burkina Faso Ministre des Mines, des Carrieres et de L’Energie Amete No, 2008 08-
056 MCE/SG/DGMGC portant actroi de pemmis de recherche “POUNI IT7 a la socicte Newmont
Ventures Limited.

-17-
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BCS APPLICATIONS

Gossina: Burkina Faso Ministre des Mines, des Carrieres et de L’ Energie Arrete No. 2007 07-
033 MCE/SG/DGMGC portant octroi de permis de recherche “GOSSINA™ au Bureau des
Consuoltations ot des Scrvices (BCS).

Bissou: Burkina Fase Ministre des Mines, des Carrieres et de L'Energie Arrete No. 2007 07-031
MCE/SG/DGMGE portant octroi de permis de recherche “BISSOU" au Burcau des
Consultations et des Services (BCS).

-] 3
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Scheduie 3.3
Newrnont's Required Conasents

Consent of the Burkina Faso Ministre de Mines with respect to the transfer of the
Newrmont Tenements to MIR or MIR's Designated Transferee.

-19-
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o6 WeRTEeN RUSTRALIA PURCHASE AND SALE AGREEMENT.

This First Amendment to Purchase and Sele Agreement {this "Amendment") is made and
entered info as of September 10, 2010, by and between Newmont Ventures Limited, 8 Delawars
corporation ("Newimnont™ and Middle Tsland Resources Pty Lid., an Australian proprietary
company kimited by shares (‘'MIR"). Newmont and MIR sometimes ate referted to in this
Agreement collectively as the "Parties" and each individually as a "Earty.”

Recitals
A Newmont and MIR are parties to the Purchase and Sale Agreement dated es of
Aupust 31, 2010 (the “Agresment™).
B. The Parties desite to amend the Agreement in cortain respects.

Agreements

In consideration of the mutual covenants and promises in this Amendment, the Parties
agree ag follows:

[ Amendments,

{a) Sextion 2.2, Section 2.2 of the Agreement iz amended in its entirety to
read as follows:

2.2 Consideration, At Closing, as consideration for the Acguired dssets,
MIR shall issue fo Newmont or an Affiliate of Newmont designated by Newmoni
prior to Closing (" Nexmont’s Designated 4fllinte”), free and clear of alt
Ercumbrances (but subject to the Restriction Agreement) such number of MIR
Shares ag have a U.S. Dollar Value of US §2.5 mitlion at the IPQ Price (the
“Shares ™), provided that in no event shall the number of MIR Shares issued lo
Newmant or Newmont's Designated Affiliate be fewer thun 8 million (8,000,000).

(b)  Section3.6.. Section 3.6 of the Agreement is emended m its epiiraty to
read as follows:
36 Accredited avestor/Tnvesiment Intent. Newmontor Newmont's

Designated Affiliate, whichevey aequires the Shares pursiant o this Agreement,
ts: (i) experienced in making investmenis of the kind contemplated by this
Agreement; () able, by reason of its business and financial experience, to protect
its o inferests in conmection with the transactions contemplated by this
Agregment, (1) able to a rd the entire loss of its investmant in the Shares; fiv)
an “acaredited investor " as that term is defined in Rule 501(a) of Regulation D of
the U.S. Securities Act; and (v) acquiring the Shares forits own account, for

investment purposes only, and not with a preseni view towerds the public sale or
distribution therenf.

-i-
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(¢)  Section45. Section 4.5 ofthe Agroement is amended in its entirety to
read as follows:

4.5 Bsuance of Shares, Upon isstiance to Newmont or Newmont s
Designated Affiliate in accordance with this Agreement, the Shares will be duly
ane validly tssued to Newmont or Newmont s Designated Affiliate, as may be the
case, free and clear of afl Encumbrances other than Permitted Encumbrances.

(d)  SRection 4.6 Section 4.6 of the Agreement 19 amended in its entirety 1o
read as follows:

46  Resale of Securities, Following the IFO, no prospectus will be
required, no other document will be required fo be filed, no proceeding will be
regueired to be taken and ro approval, permif, consent, order or authorization af
any reguiatory authority will be required to be obiained to permit, or in
connection with, trading by Newmont or Newmont's Designated Affilicte, as may
be the case, of the Shares on the ASX immedictely gfier they are issued, other
than under the Resiriction Agreement,

(&)  Section 6.2(g). Section 6.2(g) of the Agreement is amended in its entirety
to read as follows:

(z)  LegalQpinjon. Newmontor Newmant's Designated Affiliatz shall
have received an opinion of Ausiralian counsel 1o MIR addressed to it providing
that the issuance, sule and delivery to Newmont or Newmont's Designated
Affiliate of the Shares has been duly authorized By all necessay corporite action
and upon issuance therefor and delivery to Newmont or Newmont's Degignated
Affiliate, such Shares will be validly issued, fully paid and non-assessable and
providing that, immediately following the IPO, the Shares will not be subject to
restrictions on transfer under Australion law other than iunder the Restriction
Agreement.

Section 7,2(8). Section 7.2(a) of the Agreement is amended in ite entirety
1o read as ollows:

(@) MIR shall deliver to Newmont or Newmont's Designated Affiliate,
aqs may ba the case, cortificates reprexenting the Shares, duly and validly issued
in favor of Newmont or Newmont's Designated Affiliate and otherwise sufflcient
t vest in Newmoni or Newmoni s Designated Affiliate good title to the Shares:

(g)  Section 7.2(d). Section 7.2(d) of the Agreement is amended in its etttirety
to read as follows:

{(d} I requived by the ASX undar Chapter 9 of the ASX Listing Ritles,
in connection with the IPO, Newmont shall, or shall cause Newmant ‘s Degignated
Affiliate to, execute and deliver a restriction agreement in respec of the Shares in
the form required by the ASX Listing Rules (the “Restriction dgreement”).

2.
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2. Effect of Amendments. Except ag modified by thie Amendment, the Agreement

shall remainin ful) force and effect. In the event of any conflict between this Amendrment and
the Agreement, this Amendment shall control,

The Parties have exccuted this Amendment as ofthe date first written above.
MIR:
Middle Isiand Resources Fry Led.

v L A

Name: Sleareg
Titler __ A M&jf DLLETHE

NEWMONT:

Newmeoent Ventures Limited

Title: _VICE M#ﬂw *3@:' 4
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Sn s>

SECOND AMENDMENT
T0
PURCHASE AND SALE AGREE

This Secand Amendment to Purchase and Sale Agreement (this "Amendment") is mada
and entered into as of October 27th, 2010, by and between Newmont Ventures Limited, a
Delaware corporation ("Newmont™) and Middle Island Resources Pty Ltd., an Anstralian
proprietary company limited by shares (“MIR™). Newmont and MIR sometimes are referred to
in this Agreement collectively ag the "Parties" and each individually as a "Party."

Recitals

A.  Newmont and MIR are parties to the Purchase and Sale Agreement dated as of
August 31, 2010, ag amended by First Amendment dated September 10, 2010 (the

“Agreement™).

B. The Parties desire to further amend the Agreement in certain respects,

Apresments

In consideration of the mutual covenants and promises in this Amendment, the Parties
apres a3 follows:

1. Amendmentg. The Agreement is amended by the addition of a new Section 5.5,
as follows:

5.5 Permitted Aerial Survey Work.  FPrior to Clasing, MIR shall be
entitled to conduct at its sole expense airborne geoplgsical surveys of the
Newmont Tenements (“derial Survevs"). If MIR conducts any Aerial Surveys, it
shail be solely responsible for all equipment, personnel and contractors used i
connection with any Aerlal Surveys. MIR shall comply with all applicable Legal
Requirements in conducting any Aerial Surveys, including but not limited to
permitting requirements. MIR shall defend, indemnify and hold harmless
Newmont, its Affiliates, officers and directors, agents, and representatives, and
any Person claiming by or through any of them, from and qgainst any and all
Losses arising out af or resulting from any devial Surveys.

2. Effect of Amendments. Except as modified by this Ameondment, the Agreement
shall remain in full force and effect. In the event of any conflict between this Amendment and
the Agreement, this Amendment shall control.

-1- | certify this is a true and
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The Parties have executed this Amendment as of the date first written above.

MIR:

Middle Island Resources Pty Ltd,
)ﬂ"_c , Lr‘.’f”:}g&!

By: R

“.;’/

Name: Rick Yeates
Title: Managing Director

NEWMONT:

Newmont Ventures Limited

Name: J2AvED. 17, Ehplat
Title: _4Acr Snrsaydded
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