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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS !!'r_p_nl and bﬂcitl CAREFULLY

A, NAME & PHONE OF CONTACT AT FILER {optional]
Rew R. Goodenow (775) 323-1601
{B. SEND ACKNOWLEDGMENT TO: {Name and Address)
. ,[333 Helcomb Avenue, Suite 300 H
Reno, NV 89502
L' : I THE ABOVE SPACE IS FOR FILING OFFICE USE DNLY
1. DEBTQOR'S EXACT FULL L EGAL NAME -insert anly gio debtorname (1.0 1 b) -k hhrevi bire names
[Tn. ORGANIZATION'S NAME
Pruett Ranches, Inc.
OR (95 TRDMWIDUAL SLABT NAME FIRST NAME WIDDLE MAME SUFFIX
76, MANLMNG ADDRESS oY SYATE |POSTALCODE COUNTRY
S50 Artesia Road ‘Wellington NV | 89444 USA
1d. SEEINSTRUCTIONS ADD'LINFORE [12. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 1g. ORGANEZATIONAL ID #, if any
ORGANIZATION
DEBTOR i { l Tluone
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insest only one dabior name {2a of 25) - da 1ol sbbreviste or combine: names:
[2a. ORGANIZATION'S NAME
O [ NDIVIDUAL'S LAST NAWE FRET HAME RADDLE NAME BRER
. MAILING AUDRESS chy GTATE |POSTAL CODE COUNTRY
2d. SEENSTRUGTIONS ADCFLIFO RE |25, TYPE OF ORGARIZATION 2 JIRESDACTION OF ORGANIZATION 79 ORGANIZATIONAL 1D ¥, i sty
ORGANZATION
DEBTOR ] i ] Mnore
3.SECURED PARTY'S NAME (ot NAME of TOTAL ASSIGNEL of ASSIGNOR S/P) - insertonly pna secured party name (3z or 3b}
30 ORGAMZATION'S NANE
Barrick Goldstrike Mines, Inc. .
OR [, NDIVIDUAL'S LAST NAME : [FRsTNANE
3c. MAILING ADDRESS oY
P.O. Box 29 Elko

4, Thiy FINANCING STATEMENT covers. the foflowing collataral

All of Debtors right, title and interest in and to its interest in gold coucentrates from Debtor's lower tailing facility located
outside of Yerington, Nevada, and all proceeds, products, distiliations and combinations containing the gold concentrates. A

real property description is attached hereto, as Exhibit "A™ more particularly describing the real property where the
Collateral is located.

5. ALTERNATIVE DESIGNATION fit 1 JLEGSEEACSEOR CONSIGHEERSORBIGNOR BALEEMALOR SELLERIBUYER AG. LIEN . NON-UCC FILING
8. o . o
or " fogtionan AR Debtors . . Debior 2

8. OPTIONAL FiER REFERENCE DATA

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)

(WL 55 i
£ 11 07/24/2006
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Exhibit “A”

The Buckskin property is comprised of 104.2 acres of private and public lands, and is located
approximately 10 miles west of Yerington in Douglas County, Nevada. The present facilities
include a gold cyanide concentrate processing plant, a dry feed screening-density-flotation plant,
associated shops, assay lab, offices, landfill and tailings management facility located within the
Northeast 4 of Section 13, Township 13 North, Range 23 East, M.D.B. & M, and designated as
Douglas County Assessor’s parcel numbers 1323001 014 and1323001 015.

00606.001/870074.1 1
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT, is made and entered into effective as of the
7 day of July, 2006 (“Effective Date”), by and between Pruett Ranches, Inc., a
corporation organized under the laws of the State of Nevada, hereinafter referred to as
“Debtor” and Barrick Goldstrike Mines Inc., as “Secured Party”.

WITNESSETH:

1. Creation of Security Interest. Debtor hereby pledges, assigns and
transfers to Secured Party, and grants to Secured Party a security interest in-and to the
collateral described herein pursuant to the Nevada Uniform Commercial Code, NRS
Chapter 104 (“U.C.C.").

2. Obligations Secured. The obligations secured by said security interest are
briefly described as follows:

(a) A Note of even date herewith wherein Pruett Ranches, Inc. is
maker, and Secured Party is payee, in the original principal amount of Five Hundred
Thousand Dollars ($500,000.00), together with any modifications, extensions or renewals
thereof (the “Note”).

(b)  The obligations of Debtor set forth in that certain Concentrate
Purchase Agreement, dated July 6, 2006 (“Concentrate Purchase Agreement”) between
the parties hereto.

3. Description of Collateral. The collateral consists of all of Debtor's right,
title and interest in gold concentrates from Pruett Ranches’ lower tailing facility located
outside of Yerington, Nevada, and all proceeds, products, distillations and combinations
containing the gold concentrates. A real property description is attached hereto, as
Exhibit “A”, more particularly describing the real property where the collateral is located.

4, Taxes, Assessments and Liens. Debtor agrees to pay, prior to
delinquency, all taxes, charges, encumbrances, liens and assessments against the collateral
and, upon the failure of Debtor to do so, Secured Party may, at its option, pay any of the
same and shall be the sole judge of the legality or validity thereof and the amount
necessary to discharge the same. Debtor shall reimburse Secured Party on demand for any
amounts paid by Secured Party pursuant to this Section 4.

5. Inspection Rights. Secured Party, through its agents and representatives,
shall have the right to inspect the collateral at reasonable times and upon reasonable notice
to Debtor.

6. Transfer of Collateral. Debtor shall not sell or transfer nor suffer any sale
or transfer of the collateral, nor any part thereof, nor any interest of Debtor therein, other
than as provided in the Concentrate Purchase Agreement, without the prior written

AU 35 8365
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consent of Secured Party.

7. Debtor's Representations, Covenants and Warranties. In addition to
any other representations, covenants and warranties contained herein, Debtor hereby
represents, covenants and warrants to Secured Party as follows:

(a) That Debtor is the owner of the collateral, has not previously assigned,
transferred or granted any other security interest in the collateral or any portion thereof
{and shall not do so in the future), has full right, power and authority and capacity to grant
to Secured Party a security interest in the collateral, and shall defend the collateral against
the claims and demands of all persons other than Secured Party,

(b) That Debtor shall give Secured Party prior written notice of any
proposed change in the name or entity under which Debtor and its shareholders are
conducting their business.

8. Definition of Default. The occurrence of any of the following shall be a
default by Debtor under this Agreement:

(a) Failure of Debtor to pay when due any obligation secured hereby
following notice to Debtor given in the manner provided in the Note;

(b) Failure of Debtor to perform any other obligations secured hereby or
contained herein when the same should be performed following notice to Debtor given in
the amount provided in the Note;

(c) Breach by Debtor of any warranty, covenant or representation
contained herein,

(d) Dissolution, termination of existence, insolvency, appointment of a
receiver, or assignment for the benefit of creditors, with respect to the Debtor; or

(e) Commencement of any proceedings by or against the Debtor under any
provincial or federal law relating to relief or Debtor, other than as disclosed to Lender
prior to Closing, in writing.

9. Aceeleration. Upon the occurrence of a default, Secured Party may, at its
option, declare immediately due and payable all obligations secured hereby, and the same
shall thereupon become immediately due and payable without notice to or demand on
Debtor.

10.  Payment and release of security interest. The security interest granted
to Secured Party hereunder shall not terminate and Secured Party shall not be required to
release its security interest in the Collateral to Debtor or to terminate its security interest
therein unless and until (a) the Note has been paid in full and all obligations thereunder
have been fully performed, (b) all Debtor's obligations hereunder have been fully
performed, (c) the obligations of the Debtor under the Concentrate Purchase Agreement
have been discharged or released, and (d) the Debtor has reimbursed Secured Party for

[0 WM 25 79
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any expenses of releasing its interest in the Collateral and filing any termination statements
and other instruments as are required to be filed in public offices under applicable laws.

11.  Remedies. Upon Default under the terms hereof, the Note, Secured Party
may take possession, through any means, sell, at private or public sale, at Secured Party's
sole option any portion of the Collateral and apply the proceeds thereof to the secured
obligations. The rights, powers and remedies given to Secured Party by this Agreement
shall be in addition to all rights, powers and remedies given to Secured Party by virtue of
any statute or rule of law, including, but not limited to, the right to require Debtor to
assemble the collateral and to make it available to the Secured Party at a place to be
designated by the Secured Party which is reasonably convenient to the Debtor and
Secured Party. Secured Party shall only take possession of and sell such portion of the
Collateral as may be necessary to satisfy the outstanding balance of the secured
obligations, in Secured Party's sole judgment and discretion. However, any forbearance or
failure or delay by Secured Party in exercising any right, power or remedy hereunder shall
not be deemed to be a waiver of any other right, power or remedy, nor as a continuing
waiver.

12.  Liability. In all cases where this Agreement is executed by more than one
person as debtor or secured party, all reference to Debtor or Secured Party, as the case
may be, shall be construed to include the plural and the obligations of Debtor and rights of
Secured Party are joint and several.

13.  Powers of Attorney. Debtor appoints Secured Party the attorney in fact
of Debtor to prepare, sign, file and record or register this Agreement, one or more
financing statements, applications for registration or certificate of ownership or title, and
like papers, and to take any other action deemed necessary, useful or desirable by Secured
Party to perfect and preserve Secured Party's security interest hereunder.

14. Time Time is of the essence of this Agreement.

15. Binding Effect. This Agreement shall inure to the benefit of, and be
binding upon, the heirs, assigns, transferees, personal representatives and successors in
interest, in any capacity, of the parties hereto,

16.  Notices. All notices, requests, demands, and other communications under
this Agreement shall be in writing and shall be deemed to have been duly given on the date
of service if served personally on the party to whom notice is to be given, by first class
mail, registered or certified, postage prepaid, and properly addressed as follows, on the
third day following mailing:

To Debtor: Pruett Ranches, Inc.
50 Artesia Road
Wellington, NV 89444
If to Secured Party: Barrick Goldstrike Mines,
Inc.
P.O. Box 29

[MEINTHN e =5 e7ss
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Elko, NV 89803
Atin: Contracts

With a Copy to: Rew R. Goodenow, Esq.
Parsons Behle & Latimer
333 Holcomb Avenue, Suite 300
Reno, Nevada 89502

Any party may change its address for purposes of this section by giving the other
parties written notice of the new address in the manner set forth above.

17.  Debtor's Obligation to Make Collateral Available to Secured Party.
Upon default, the Secured Party may require Debtor to assemble the collateral and make it

available to Secured Party at a place to be designated by Secured Party which is
reasonably convenient to both parties. Without removal, Secured Party may render the
collateral unusable and may dispose of the collateral on the Debtor's premises under
U.C.C.

18.  Additional Rights of Secured Party. If said collateral or any portion
thereof now or hereafter consists of instruments, documents, chattel paper, accounts,

general intangibles, or goods in the possession of Secured Party, and in the event Debtor
is in default pursuant to the terms hereof or-any obligation or obligations secured hereby,
and only in such event and to such extent:

(a) At any time, and following written notice to Debtor given in the manner
provided in the Note, and at the expense of Debtor, Secured Party, in his name or in the
name of his nominee or of Debtor, may, but shall not be obligated to:

(i) notify any person obligated on any security instrument or other
paper subject to this Agreement of its rights hereunder;

(ii) collect by legal proceedings or otherwise all dividends, interest,
principat and other sums now or hereafter payable upon or on account of the collateral,

(iii) perform any obligation of Debtor hereunder.
(b) Debtor warrants:

(i) that the collateral is true, genuine and all that it purports on its
face to be;

(ii) that the persons whose names appear on the collateral were the
persons who executed the collateral,

(iii) that the collateral is not overdue nor in default; and

L R0 T o5,
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(iv) that there are no issuer's restrictions or liens on the collateral
nor on the transferability of the collateral.

19. Joint Preparation. Each of the parties to this Agreement has
participated in the drafting of it and agrees that no presumption as to construing this

document against any party shall arise in any action or proceeding in which the meaning or

interpretation of this Agreement is an issu¢.
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IN WITNESS WHEREOF, the parties have executed and delivered this Security
Agreement the day and year first above written at the place specified.

PRUETT RANCHES, INC.

By /Z/j//qm

Its: %M/Z//
David ¢ Pructt

BARRICK GOLDS MINES

INC.
By: M

" micvael Feehan

Its: ke foes et

STATE OF NEVADA )

LN oA ) ss.
COUNTY OF EEKO )

The foregoing instrument was acknowledged before me this_—{ day of July, 2006 by

Dowvid L Priadl . the Presidesdt of Pruett Ranches, Inc., a Nevada

corporation, personally known (or proved) to me to be the person who executed the
above instrument, and acknowledged to me that he executed the same on behalf of said
corporation for the purposes stated therem.

WITNESS my hangd and official s

STEPHANIE L. JACKSON
Notary Public - State of Nevada
Appointment Recorded in Lyon County
No: 97-3155-12 - Expires August 25, 2009

Notary Public irf and for said State\_
My commission Expires: m%_a;; 000G
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STATE OF UTAH)

) ss.
COUNTY OF SALT LAKE)

The foregoing instrument was acknowledged before me this 1D day of July, 2006 by Michael
Feehan, the Vice President of Barrick Goldstrike Mines Inc., a Colorado corporation, personally
known (or proved) to me to be the person who executed the above instrument, and acknowledged
to me that he executed the same on behalf of said corporation for the purposes stated therein.
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Exhibit “A”

The Buckskin property is comprised of 104.2 acres of private and public lands, and is located
approximately 10 miles west of Yerington in Douglas County, Nevada. The present facilities
include a gold cyanide concentrate processing plant, a dry feed screening-density-flotation plant,
associated shops, assay lab, offices, landfill and tailings management facility located within the
Northeast ¥4 of Section 13, Township 13 North, Range 23 East, M.D.B. & M, and designated as
Douglas County Assessor’s parcel numbers 1323001 014 and1323001 013.

00606.001/870074.1 1
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