Lincoln County

MEMORANDUM OF EXPLORATION AND OPERATING AGREEMENT

NOTICE IS HEREBY GIVEN that KINROSS GO

LD U.8.A., INC., a Nevada

corporation ("Kinross

"), 185 8. State Street, Suits 8O0, Salt Lake City, Utah 34111, and

GOLDEN CHIEF MINERALS, INC., a Nevada corporation ("GCM"), 289 Drake Street, Suite
1203, Vancouver, British Columbia, Canada, V6B 5Z5, have made and entered into effective
as of the ™ day of Seplember, 1997 ("Effective Date") that certain Exploration and Operating
Agreement ("Agreement”) also dated effective the Effective Date,

Under the terms of the Agreement, GCM has granted and does hereby prant to Kinross
the right and option to acquire-a 51% undivided interest in and to the property interests held by
GCM affecting patented and unpatented mining claims simated in Lincoln County, Nevada, as
more particularly described in Exhibit A attached hereto ("Claims®). The property interests held
by GCM and the Claims covered thereby. are sometimes referred to collectively as the
"Properties. "

Under the Agreement, Kinross is granted the right to enter upon and conduct exploration
and development operations on the Claims. When Kinross has incurred costs in certain amounts
as specified in the Agreement, Kinross shall have a vesied right to a 51% undivided imterest in
the Properties. Kinross has the option 1o increase its ownership in the Properties 10 60% by
clecting o make certain additional expenditures.

When Kinross has acquired a 51% undivided intercst in the Propertics, certain provisions
in the Agreement providing for the conduct of further operations on the Claims cooperatively
by Kinross and GCM shall become effective. Kinross shall be the tnanager of such operations.

Nothing contained in the Agreement shali be deemed to constitute either Kinross or GCM
the partner of the other (except for federal or state tax purposes), nor, except as ctherwise
therein expressly provided, to constitute either party the agent or legal representative of the
other, nor to create any fidueiary relationship between them. It is not the intention of the parties
o create, mor shall the Agresment be construed to create, any mining, commercial or other
partnership.  Neither party shall have any authority to act for or to assume any obligation or
responsibitity on behalf of the other pany, except as otherwise expressty provided in the
Agreement. The rights, duties, obligations, and liabilities of the parties shall be several and not
- joint or collective. Each party shall be responsible onty for its obligations as set out in the
Agreement and shall be liable only for its share of the costs and expenses as provided therein,
it being the express purpose and intention of the parties that their ownership of the Properties
be as tenants in common.

The Agreement has provisions limiting and conditioning the rights of either party to sell,
grant, assign, create an encumbrance, pledge, or otherwise convey, any of its right, title, or
interest in the Agreement or the Propetties, and giving each party a preemptive tight 1o purchase
in the event of a proposed sale, grant, assignment, or conveyance thereof, or of 2 control interest
N a party. .
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Kinross has the right to terminate the Agreement*upon notice to GCM at any time prior M
to the time when Kinross has acquired its 51% undivided interest in the Property Interests.
Thereafter, either party may withdraw from the Agreement in accordance with the provisions
of the Agreement.

Unless otherwise agreed by the parties, and subject to possible extensions of times by
reason of the occurrence of force majeure events, the Agreement shall terminate if Kinross has
not acquired its 51% undivided interest in the Properties by October 1, 2000,

The Agreement is incorporated herein by this reference and made a part hereof. Copies
of the Agreement are in the possession of the parties at the addresses shown in the first
paragraph of this document, The execution and recording of this document shall not limit,
increase, or in-any manner affect any of the terms of the Agreement, or the rights, interests, or
cbligations of the parties.

IN WITNESS WHEREOF, the parties have executed this Memorandum of Exploration
and Operating Agreement as of the Effective Date,

KINROSS GOLD U.S.A., INC.

AT
_VACE Paszdest  OA0tAN.,

Title:
Date; Glcr 93

GOLDEN CHIEF MINERALS INC.

L/QJ—‘I-—' X’
By:

Title: PRESIDENT
Date: OCTOBER 3, 1997.

[
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COUNTY OF TRINTD )

1997, as the of KINROSS GOLD U.5.A., INC., a Nevnda corporation, the
corporation named in and that executed the foregoing instrument, on behalf of the corporation.

R,

The fogﬂiugj%%umem was acknowledged before me this @dday of Tty
=

“ NOTARY PUBLIC ¢

My Commission Expires: Sheflay Ma. o, <., 2y Fuslic,
MAY 12, 200D Municinstly i Ma‘rupotan Toromk, Baiad
o Q&awoﬁﬁm
of afidavils,
and ks subsidlarios.
Zupires May 12, 2000.

PROVINCE OF _®rdeh Ce\duine )
Toam . H- N
NICBALEEY M omes R )

The foregoing instrument was acknowledged before me this 3rch  day of _Celdonn
1997, as the of GOLDEN CHIEF MINERALS, INC. a Nevada corporation,
the corporation named in and that executed the foregoing instrument, on behalf of the

corporation. %‘_’

NOTARY PUBLIC

My Commission Expires™ STEPHEN P.X. ONERL
Oete med g miien . T e
* : W MY SEORGIA STREET. BOK
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EXHIBIT A
to Memorandum of Expioration and Operating Agreement Between
Kinrass Gold U.5.A.. Inc. and Golden Chief Minerals, Inc.

Description of Properties

Mining Lease and Option 10 Purchase Agreement Efféciive July 3. 1996. among Rutherford Day, an individual, Bobcar
Properties, Inc., a Nevada corporation, Golden Chief Minerals, Inc., 2 Nevada cerporation. and Golden Chief Resources Ine., a
British Columbia corporation, covering the following unparented and patented mining claims situated lin the Atlant Mining District,
Lincoln County, Nevada.

Unpatanted Mininag Claizs

Carzilicals af Zocstion
and Last Amendad
Cartificaze of Locazian
Secar in QfSis=ian
esszds of
L Lincsln Counzy, Nevada
Rame of Claim Sec. /T SRoe, Sezial ¥g. Sook Saeq
Ajax No. § 2 g i3/9WsEzEs 13341 At
Cedar stzip iZ & 27/7N/6BE L5388 A-l -
Cadar Ne. I 2 227TN/662 1857 s~1
Cadar Ne. 2 3 21/7N/822 18568 R
™ 1) 14 & M5/7N/sE .. lasz: =
Gy 32 34,13,22 & 23/mN/882 0 16522 z=1
GO 33 2z & 23/7N/682 is382 =1 i)
SEM 33 1z ¢ 13/5M/88T 16584 -1 3z
GEM Hz. 3 22 § 23/7N/68E 15388 -1 34
Zastline L Il 5 14/7N/8E2 15588 OO %
Zrszlize #I L L1/TN/E3E 162587 =L 3
Zastiiag 43 I TN/BES l£3582 5-1 ]
SasTliine Mo, 4 AWy V) lssee . B~l 30
Taxtdine Mo, § I F LL/TN/EET 18530 -1 g
Zagtline WNa. & 2 & LM/TN/85E le3sl -1 s% -
Ng. T 3§ L1 TN/88S 15582 A=l ge
STar 21 LS/ 2T 15523 Ed is:
Star 3: ¥ an FE-1-3 1g5ss -1 351
STaz ¥e. 3 13/ T/EST 18383 Wl 134
L8/ TN/SEE 15558 -t 52
13 : lE/NsSET S s-1 i -
2 13 @ 1S/7N/882 153cs ez 97
L€/ TN SRE bY 13-4 =2 hd 53
21 ks B RRE Y s - 15830 a=1 52
22 16 & 18/ mssEz 13EGL -2 g3
LY 19 3 15/TN/582 158037 B-l 77
B 13 3 15/7W/ 5583 15661 =1 58
Mo, 2 18/ N/EET 12204 -1 27
mean & = 13 5 Is/Tuss2T 15233 Q-1 3
¥oan 81 “la/TsESE 15506 . g-1 M
mcan 42 13 g 1S/TM/EST 15507 T, 1%
woab 23 10,131,123 ¢ 15/7N/88% ‘1gEcE Bl e
Mozn 84 11 & la/TH/EEE 1BECE ELEN 71
Moak B§ 16 & 11/TN/53E 15810 2-1 7L
Mean ¥ 11/79/68E 1331 -1 ¥2
Mocahi Na, 7 6 5 Ll/78/6862 15812 R-1 35
nzab No. 2 10§ 1X/TH/BEZ 18813 b S5
Mzab Ng. @ 3 & l0/TW/53E 15814 1 as
meab Mo, g 2,31,10 & 11/ N/838E 18515 1 84 .
Moah Mo, 11 1/N/53T 158615 1 8]
Moab Mo, 12 T & I/Mmyeaz 15817 H £
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Lincoln County

Lertificate of Location
and L3St Amended
Cervificate of Losation
fecarded inm official
Recards of

BLM Lincaln Csunty, Mewada
Hame of Claim Sec./Twp./Rae. Serial Ha, fock Page
Towmsite #1 18/TN/68F 16618 R-1 te
Townsite #2 10/ /68 16619 -1 1
Townsite #3 10/7R/66E 16620 r-1 173
Tawnsize #4 10/ TR/BRE 18621 D=1 67
Towngite B3 W0/TH/B8E 166522 r-1 fia
Townsite #6 10/TH/SBE 16623 R=1 68
Townsite 7 Lo/ Te/58E 16624 R-1 63
Townsite 8 L0/ TH/6BE 16625 -1 &9
Tounsite #9 16/7H/62E 16626 A=l : [ 2]
Townsite R10 s 1lo/7H/E8E 16627 R-1 10
Towasite Mo, 1l . 10/TN/6BE 18628 ®=1 it}
Tewnsite No. 12 l0/M™/68E . 18629 =1l - 2]
Towvnsite No. 12 I0/IN/BRE . 16530 R=1 «87
Townsite Ho. 14 in/IN/6EZ 16831 =1 2?7
Tounsite Wo. 15 10/TH/B8E 16617 25 86
Minett & 12 & 23/TM/68E 16633 R=1 69
Hayes B2
MINMETT & - 23/ TH/G8E 16634 R-1 465
EAYES No. 3 .
MINNETT & 19 & 23/TH/68E 16625 A1 466
HAYES Mo. 4
Mianets & 13/TN/68E LEE36E 2-1 358
Hayes 25
MINNETT & 14/78/63% L6537 Rl 456
EAYZS MNa. &
Slue No. 1 23/7TH/6AE 16842 Rl 405
Slue 3 No., 2 23/ TN/GBE 16641) R-1 407
3lue Ne. 2 15 £ 22/7R/68Z 16644 21 @7
Blue Ho. 4 22/7N/6BE 16645 =1 408, .
Blue Na. 5 2:/IN/GBE 16646 JR=1 408
Elue : Ne. 6 15§ 22/74/682 16647 - R=1 409
Blue Bird Wo. ¥ 22/TH/EBE 166438 R-1 . ‘0%
Elue EBird Ma. 8 22,/ MN/68E 16649 A-l 410
2lue Bixd No. 9 22/TH/6RE 16650 -1 410
Blue Hrd No, 10 22/7N/EBE 16652 R-1 41]
Blue Biré No. 11 15 & 32/78/63E 16652 R-1 411
Sloe Bird He. LU 22/IR/ESE 1€653 R-1 412
Blue Bird He. 12 22/9/6BE 16654 ‘ A-1 .. 413
Blue Bisd Neo. 14 22/7M/BBE ‘1gess a1 130
2lue Bivd No. 1S 15/TH/68E 16656 a1 129
3lue Bixd No. 1A 1S/ 7H/BRE 16657 R=1 180
Blue Bizd Ho. 17 15/7TH/68E 16658 R-1 129
Big Foux 23 & 26/7N/68E 16659 R-1 413
Big Tour Ma. 1 22 & 23/ M/ERE 16660 R~1 413
3ig Pour Ho. 2 22/ T/ EBE 18681 -1 414 -
8ig Four No, 2 22 ¢ 23/7M/BEX 16662 R-1 414
Big Four Ho. 4 23/TH/6RE 16663 Bl 413
Big Four Ne. § 22 & 22/7H/6BE 16664 =1 - 415
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Lincoin County
x
Cercvilicace of Losatisn
2nd Last Amended
Certiticate of Lacatien
Aecorded in Dfficial
Records of
8LN Lincoln County, Navada
Hame of Claim Sec./Tvn./Rae. Serial Yoo Baak Paae
BHIL DO 23/IN/8BE 16665 R=1 300
BRADSHAW NO. 1 21/ TH/GBE 16666 R-1 pis) 8
BRADSHAW NOQ. 2 23/ TH/ERE 16667 R=1 301
BRADSSAW HO. 3 23/TH/68E 16668 R-1 338
BRADSHAW NO. 4 23/7M/6BE 16569 »=1 302
BRADSHAW NO. 5 21 & 26/7N/EBE 16670 A-1 32
BRADSHaW NO. 6 23/MH/63E 16871 B=1 302
BRADSHAW NO. 7 23 & 24/7N/6BE 16572 a-1 ek ]
BRADSHAW NO. & ' 23/TN/6BE 15672 R-1 o4
BRADSEAW NO. 92 23/7N/68E 16674 R-1 04
BRADSEAW NO. 10 23/TN/68BE 16875 R=1 304
BRADSEAN NO. 11 23/ IN/68E 16676 R-1 304
2RRDSEAW NO. 12 23/7N/6BE 18877 R=1 08
Blue Bird Fxaction 1S/ TH/682 16678 w-1 233
MINNIE 22 & 23/7H/68E 16879 o=1 230
TI? TOP 23/MN/68E 16680 R=l 91
LOCXY DOG - 25/ 7H/6BE 16581 o1 230
LUCYY DOG NOD. L 11/TN/68E 16582 21 94
LUCKY DOG NO. 2 21/ 7H/68E 16653 2=1 94
LUCKY DOG NO. 3 23/7N/68E 16584 R-1 90
Ricge No. 1 Y5/ ™M/68E 16685 -1 130
Ridge No. 2 15/78/68E 16656 R~1 130
Ridge Mo, 3 15/7n/68T 16627 ’-1 130
Ridee Ro. 4 15/TH/68E 16528 R-1 132
ECGAN i5/7H/68E 16889 wel 268
Lake Vallev 2T/ BT 16590 Wal 211
Mil! Site % .
laka vValley S/SN/GTE 18891 w-1 311
Mill Site Wo. 2 T
BQBCAT $1 11 & la/MN/BET 126537 33 51
BOBCAT 32 14/ M /6BE 136538 33 52
SOBCAT 42 14/7N/6BE 126539 33 53
BCBCAT 34 1) & 14/TN/BRE 126540 23 54
BOBCAS: #5 1l £ 14/78/€BE 126541 23 55
{Fraction) -
BOE #&° 26/ TN/6RE 141041 as 118
DOE 10 26/IN/60E 141043 - 25 140
BoB #11 25/ TH/68E 141044 5 7 lat
BOR 812 26/ TH/EEE 141045 35 142
Bop J13 22 & 27/TN/BBE 141046 35 142
BOM 4la 22 & 2V M/SEBE 141047 ki le4
BOB #15 22,23,26 & 27/IN/GEE lalnag as 145
BOR #16 23 & 26/TIN/BEE 141049 as 146
BOB 817 23 & 26/78/68E 141050 25 147
BOB 118 23 & 26/TH/GEBE 141051 35 148
BOB #19 23 & 25/ M/6BE 1431052 a5 14%
BB 520 - 22/74/68E 41053 35 150
-3
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_ Name of claim

112

ATT 116
ATL 118
ATL 120
TL 122
ATL 124

ATL 31267
ATL 127
ATL 128
ATL 129
ATL 155
ATL 156
BOCT. 15
30CX 16
B0CK 17
BOCK 18
EICY. 19
BICK 20

BLM

Sec./Two. /Rge. Serial No.
5 & 8/TN/6aE 119751
S & 8/M/GAE 119753
3 & B/TN/GEE 129755
5 & B/TN/GEE 139787
5 & 8/myseee 129758
5 & a/I8/68E 119761
B/IN/GBE 119762
5 & 8/TN/GEE 129763
» 8/M/6BE 135764
.5 & 8/7M/68BE 139785
8/TN/EBE .. 129748
4 & 9/TH/6BE . 1397¢7
9/70/68E 119763
4 5 9/TR/6BE 129763
9/TR/6SE 139770
4 & 9/T/GEE 138772
3/IN/68E 13%772
4 £ 3/TN/6EE 138773
8/TR/6BE 1319774
4 & %/7N/B8E 139775
5/7H/6BE 139776
4 & 3/TH/EBE 139777
9/TN/EEE 126778
4 & 9/TH/63E 139779
9/7R/E8E 135821
9/ TRSEET 179822
16/TN/68E" 139582
9 & 6/IN/BEE 139861
16/70/68T 139864
18,/78/63E 129866
15 & 1&/7n768E 129963
1890 /62E 129870
15/ TN/65E 119872
1S/IN/ERE 13%E74
10 & 15/M/6BE 129875
18/ TN/ 68T 139876
10 & 15/78/68% 139877
15/ TH/ERE 139878
15/78/68E 139879
15/TR/68E 139203
15/TH/6 8E 139904
4/IN/68E £20553
4/TH/6BE £20554
4/TH/EBE 620553
4/7n/682 620556
4/TH/6BE 620557
4/ 7R/ 68E 620558

-

Ceriilicate ef Losatien
and Last Amended
Corcilicate of Location
“Reacardad in Official

Racords of
Lincoln County, Revada
Boak Paga
34 247
i4 24%
34 52
% 251
kL | 255
34 357
34 258
34 259
pL] 250
M i3 8
34 262
34 263
34 64
M 265
34 266
34 BT
k2 268
34 269
35 270
» 271
14 272
34 271
lq Fxl
33 78
34 iy
4 318
34 3686
34 367
. 34 388"
- 14 k(-]
32 372
34 374
34 376
34 374
34 iTe
34 B0
34 38}
34 " 382
34 183
34 353 -
34 154
j-) 3324
95 35-36
a5 37-18
35 3940 .
95 41l=-42
5 43-3%
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_ Cervilicats of Locatjon
and Lasu pmonded
Cernificare of Location
Recardad in OFficial
Iecords of
- HIM Lincoln County, Nevada
Rame of Claim Sec./Twn./Roe. Serial No. Book Page
BUCK 21 1§ 5/TureRE 620559 a5 45=46
BUCX 22 4 ¢ S/Mms68E 620560 95 q47-48
BOCK 221 3/TN/SBE 620561 93 49-5¢
BUCK 24 S/TR/SEE 620562 9s 51-82
BUOCK 26 S/TR/BSE 620564 95 $5-56
BOCK 238 5/TH/GEE 620565 95 S9—60
2UCX 10 ' S/Tus68E 620568 95 T 63-64
BUCK 32 S/STR/GEE 620570 95 67-68
BOCY 33 ? S/TH/GBE 620571 a5 €9-70
20CK M4 5/TM/68E 620572 85 7172
3o0cx 35 SATR/GBZ Y 820873 35 13-4
R 318 5/TN/63E 620574 95 7578
sucx 17 5 & 6/TMN/6BE 620£7S 95 717=78
BOCK 28 5 ¢ 6/TH/6BE 620576 98 T9=80
BUCX 48 4/IN/SBE 620586 28 99-100
BICK 49 4/TN/6E8E 620527 25 101-102
BOCX 50 ) 4/TH/GBE 620588 95 103104
SUCK 51 ) 4N eRE 620589 25, 105-106
BJCK 52 4 ¢ S5/Tw/6ac 620550 as 107-108
BUCE 53 5/M/eas 620581 °s log=-119
BUCK 54 S/ as6as 620532 95 111-112
BOCE, 5% S/IN/6RE 620523 EH 113~114
30CX 58 S/INJERE 630594 35 1i5-116
3gcx 57 5/7E/GRE 620585 a5 1i7-118
BOCX 58 S/msERs 620596 ] 95 118-120
20X 5% 3/7%/52E 620587 a5 121-122
BUCK 60 5 & &/7H/SEZ 620598 b2 123-124
Zoc 1 21/TR/GEE £35523 °7 17-38
zng 2 L3 INgERE 625724 ;97 319-40 - -
zZIG 3 22 & ZI/7R/ERE €25725% 87 41-42
706 5 22 & 23/7M/6EE 625727 97 4546
UG 6 27 & z3/TussRE 25728 " a7 47-38
220G 2 ‘. 22 & 23/Mmsser 625728 97 49=-50
- -
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P

Patentad

Minipg Claims

Atlapra Bome,

Atlaznta Wo. 1,2 and 3,
Atlagta Scrip,

Atlanra Stoip Ne, ),
Billside, Sparrew RMawk,
Pactolian Fraction, and
Belle

Hingers £ Bays He. 1

Convzy and Bradshaw

Rarent Mg

91y 282689

3250

‘vo___ 109827

'f.'antc:nJEDATﬂ500!31@P
Kimbal1 Parr Haddculs.
October 14, 1957 ke
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