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-- Name of the Amalgamated Corporation
Newmont Mining Corporation of Canada Limited

Dénomination sociale de la société issue de la fusion

2 --The province or territory in Canada w here the registered office is
to be situated

La province ou le territoire au Canada o0 se situera le siége social

Ontario

3 -- The classes and any maximum number of shares that the Catégories et tout nombre maximal d'actions que la société est
corporation is authorized to Issue autorisée a émettre
Please see the attached Schedule 1.

4 -- Restrictions, if any, on share transfers Restrictions sur le transfert des actions, s'il y a lieu
None.

5 -- Number (or minimum and maximum number) of directors Nombre (ou nombre minimal et maximal) d'administrateurs
Minimum : 1, Maximum : 10

6 -- Restrictions, if any, on business the corporation may carry on Limites imposées & I'activité commerciale de la société, s'il y a lieu
None.

7 -- Other provisions, if any Autres dispositions, s'il y a lieu

Please see the attached Schedule 2.

8 -- The amalgamation has been approved pursuant to that section or
subsection of the Act which is indicated as follows:

La fusion a été approuvée en accord avec l'article ou le paragraphe de
‘ la Lol indiqué ci-aprés

D 183
184(1)
D 184(2)
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Newmont Mining Corporation of Canada 401406-5 7 Nov. 15 /07TOfficer 303.837.5716
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Redstone Resources Inc. 445396-4 M —Nov., 15/0'7Off|cer 303.837.5716
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SCHEDULE 1
3 THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE
CORPORATION IS AUTHORIZED TO ISSUE

The classes and any maximum number of shares that the Corporation is authorized to issue shall
be as follows:

(a) an unlimited number of a class of new common shares designated as Common
Shares;

(b) an unlimited number of Class 1 Shares; and
©) an unlimited number of Exchangeable Shares.

The rights, privileges, restrictions and conditions attaching to the Common Shares, Class 1
Shares and Exchangeable Shares, shall be as follows:

CLASS 1 SHARES

1.0 RANKING

The Class 1 Shares shall, with respect to the payment of dividends and with
respect to any payment on a return of capital in the event of the liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, or in the event of any other
distribution of the assets of the Corporation among its shareholders for the purpose of winding
up its affairs, rank subsequent to the Exchangeable Shares and be entitled to preference over the
Common Shares and over any other shares of the Corporation ranking junior to the Class 1
Shares.

2.0  DIVIDENDS

2.1 Entitlement

The holders of the Class 1 Shares shall be entitled to receive and the Corporation
shall pay thereon, as and when declared by the board of directors of the Corporation, fixed
preferential non-cumulative dividends at the rate of $60 per share per annum. If, within three
months after the expiration of any financial year of the Corporation, the board of directors in its
discretion shall not declare the said dividend or any part thereof on the Class 1 Shares for such
financial year, then the rights of the holders of the Class 1 Shares to such dividend or to any
undeclared part thereof for such financial year shall be forever extinguished. The holders of the
Class 1 Shares shall not be entitled to any dividends other than or in excess of the preferential
non-cumulative dividends hereinbefore provided for.

2.2  Method of Payment

Any dividends declared on the Class 1 Shares shall be paid by cheque payable at
par at any branch of the Corporation's bankers for the time being in Canada or, with the consent
of the holder of the Class 1 Shares, any other property of the Corporation. The aggregate
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dividend to which a holder of Class 1 Shares is entitled pursuant to subsection 2.1 shall be
rounded to the nearest whole cent.

3.0 DISTRIBUTION ON LIQUIDATION

In the event of the liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding up its affairs, the holders of the Class 1 Shares will be
entitled to receive from the property and assets of the Corporation the sum of $1,000 per share,
together with all declared and unpaid dividends thereon up to but excluding the date of
liquidation, dissolution or winding up and less any amount distributed in respect of the Class 1
Shares on a reduction of the stated capital account maintained in respect of the Class 1 Shares.
Upon payment to the holders of record of the Class 1 Shares of the amount so payable to them,
they shall not be entitled to share in any further distribution of the property or assets of the
Corporation,

4.0  VOTING RIGHTS

Except as otherwise provided by law, the holders of the Class 1 Shares shall not,
as such, be entitled to receive notice of or to attend any meeting of sharecholders of the
Corporation and shall not be entitled to vote thereat.

5.0 RETRACTION
5.1 Retraction of Class 1 Shares

A holder of Class 1 Shares shall be entitled at any time, subject to and upon
compliance with the provisions of this Section 5, to require the Corporation to redeem any or all
of the Class 1 Shares registered in the name of such holder by paying to such holder in respect of
each Class 1 Share being redecmed the sum of $1,000 plus all declared and unpaid dividends
thereon up to but excluding the date of redemption and less any amount distributed in respect of
a Class 1 Share on a reduction of the stated capital account maintained in respect of the Class 1
Shares (the "Redemption Price per Class 1 Share"). Such right may be exercised by the
registered holder tendering to the Corporation at its registered office, a share certificate or share
certificates representing the Class 1 Shares which the registered holder desires to have the
Corporation redeem together with a request in writing specifying:

(a) that the registered holder desires to have the Class 1 Shares represented by
such certificate or certificates redeemed by the Corporation; and

(b) the business day (the "Retraction Date") on which the holder desires to
have the Corporation redeem such Class 1 Shares, provided that the
Retraction Date shall not be less than 10 business days after the date on
which the request is tendered upon the Corporation and that, in the event
that no such business day is specified by the holder, the applicable
business day shall be deemed to be the 10th business day after the date on
which the request is tendered upon the Corporation.




5.2  Payment by the Corporation

Upon receipt of the share certificate or certificates representing the number of
Class 1 Shares which the holder desires to have the Corporation redeem, together with a request
as set out in subsection 5.1, the Corporation shall redeem such Class 1 Shares on the Retraction
Date by paying to such holder the Redemption Price per Class 1 Share being redeemed.
Payment of the Redemption Price per Class 1 Share shall be made by cheque payable at par at
any branch of the Corporation's bankers for the time being in Canada or, with the consent of the
holder of the Class 1 Shares, any other property of the Corporation.

53 Rights of Holder

On and after the Retraction Date, the holder of the Class 1 Shares being redeemed
shall cease to be a shareholder in respect of such Class 1 Shares and shall not be entitled to
exercise any of the rights of a shareholder in respect thereof unless upon presentation and
surrender of certificates in accordance with the foregoing provision, payment of the Redemption
Price per Class 1 Share shall not be made, in which case the rights of such holder shall remain
unaffected until the Redemption Price per Class 1 Share has been paid in the manner
hereinbefore provided.

5.4  When Corporation not obligated to redeem

Notwithstanding any other provision of this Section 5, the Corporation shall not
be obligated to redeem Class 1 Shares pursuant to the provisions of subsection 5.1 to the extent
that such redemption of Class 1 Shares would be contrary to insolvency provisions or other
provisions of applicable law. If the Corporation believes that on any Retraction Date it would
not be permitted by any of such provisions to redeem the Class 1 Shares tendered for redemption
on such date, the Corporation shall only be obligated to redeem Class 1 Shares to the extent of
the maximum number that may be so redeemed as would not be contrary to such provisions. In
such case the Corporation shall redeem Class | Shares in accordance with the provisions of
subsection 5.1 on a pro rata basis and shall issue to each holder of Class 1 Shares a new share
certificate at the expense of the Corporation, representing the Class 1 Shares not redeemed by the
Corporation pursuant to the provisions of subsection 5.1.

5.5 Waiver of Notice of Retraction

The Corporation may waive or consent to the abridgement of the notice of
retraction, and if notice is waived by the Corporation the holder of the Class 1 Shares will be
deemed to have given a notice specifying as the Retraction Date the date on which the
redemption occurs.

6.0 REDEMPTION
6.1 General

Subject to any applicable law, the Corporation shall have the right at its option, at
any time or times, to redeem all or any of the Class 1 Shares on payment in respect of each such
share of the Redemption Price per Class 1 Share.




6.2 Procedure

At least 10 days before the date specified for redemption (the "Redemption Date")
of Class 1 Shares in accordance with subsection 6.1, the Corporation shall send a notice in
writing (the "Redemption Notice") of the intention of the Corporation to redeem such Class 1
Shares. The Redemption Notice shall be given to each person who at the date of mailing or
delivery is a registered holder of Class 1 Shares. The Redemption Notice shall set out the
Redemption Price per Class 1 Share, the Redemption Date and the manner and place or places of
redemption within Canada. On or after the Redemption Date, the Corporation shall cause to be
paid to each holder of Class 1 Shares to be redeemed, the Redemption Price per Class 1 Share on
presentation and surrender at the place or places of redemption specified in the Redemption
Notice of the certificates representing such Class 1 Shares to be redeemed. Payment of the
Redemption Price per Class 1 Share shall be made by cheque payable at par at any branch of the
Corporation's bankers for the time being in Canada or, with the consent of the holder of the Class
1 Shares, any other property of the Corporation.

6.3  Rights of Holder

On and after the Redemption Date the Class | Shares called for redemption shall
cease to be entitled to dividends or any other participation in the assets of the Corporation and
the holders thereof shall cease to be shareholders in respect of such Class 1 Shares and shall not
be entitled to exercise any of the rights of shareholders in respect thereof, unless the Redemption
Price per Class 1 Share shall not be satisfied upon presentation and surrender of certificates in
accordance with the foregoing provisions, in which case the rights of the holder shall remain
unaffected.

6.4  Waiver of Notice of Redemption

A holder of a Class 1 Share may waive notice of redemption or consent to the
abridgement of the time for giving such notice, and if the notice is waived the Corporation will
be deemed to have given a notice specifying as the Redemption Date the date the redemption
actually occurs.

7.0  PURCHASE OF CLASS 1 SHARES

The Corporation may at any time or times purchase or otherwise acquire all or
any of the Class 1 Shares upon payment of an amount not exceeding the Redemption Price per
Class 1 Share.

COMMON SHARES

1.0 PAYMENT OF DIVIDENDS

The holders of the Common Shares shall be entitled to receive dividends if, as and
when declared by the board of directors of the Corporation out of the assets of the Corporation
properly applicable to the payment of dividends in such amount and payable at such times and at
such place or places in Canada as the board of directors may from time to time determine.
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2.0 DISTRIBUTION ON LIQUIDATION

In the event of the liquidation, dissolution or winding-up of the Corporation or
other distribution of assets of the Corporation among its shareholders for the purpose of winding-
up its affairs, the holders of the Common Shares shall be entitled to receive, subject to the prior
rights of the holders of the Exchangeable Shares and any other class of shares of the Corporation
ranking prior to the Common Shares, all of the remaining property of the Corporation.

3.0 VOTING RIGHTS

The holders of the Common Shares are entitled to receive notice of and to attend
all meetings of the shareholders of the Corporation, except meetings at which only holders of
another specified class of shares are entitled to vote, and are entitled to one vote for each
Common Share held on all votes taken at such meetings.

4.0 FRACTIONAL SHARES

The holders of any fractional Common Shares issued by the Corporation shall be
entitled to exercise voting rights and to receive dividends in respect of each such fractional
Common Share.

EXCHANGEABLE SHARES

The Exchangeable Shares shall have the following rights, privileges, restrictions and
conditions:

1.0 INTERPRETATION
For the purposes of these share provisions:

“4011686” means 4011686 Canada Inc., one of the corporations that amalgamated to
form the Corporation on February 16, 2002.

“affiliate” has the meaning corresponding to “affiliated companies” in the Securities Act
(Ontario), as amended.

“Agency” means any domestic or foreign court, tribunal, federal, state, provincial or local
government or governmental agency or authority or other regulatory authority (including
the TSE and the NYSE) or administrative agency or commission (including the Ontario
Securities Commission and the SEC) or any elected or appointed public official.

“Agent” means any chartered bank or trust company in Canada selected by the
Corporation for the purposes of holding some or all of the Liquidation Amount or
Redemption Price in accordance with §5 or §7, respectively.

“Arrangement” means an arrangement under §192 of the CBCA on the terms and
subject to the conditions set out in the Plan of Arrangement.

“Arrangement Agreement” means the arrangement agreement made as of the 14" day
of November, 2001 between Franco-Nevada and Newmont in the form of Exhibit F to
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Franco-Nevada's management information circular dated December 27, 2001, as further
amended, supplemented and/or restated in accordance with its terms, providing for,
among other things, the Arrangement.

“Board of Directors” means the board of directors of the Corporation.

“pusiness day” means any day other than a Saturday, Sunday, a public holiday or a day
on which commercial banks are not open for business in Toronto, Ontario or New York,
New York under applicable law.

“Callco” means (i) Newmont Holdings ULC, a subsidiary of Newmont existing under the
laws of Nova Scotia, or (ii) in Newmont’s sole discretion, such other company which
exercises the Liquidation Call Right or Redemption Call Right, including Newmont or
Newmont Holdings ULC.

“Callco Call Notice” has the meaning ascribed thereto in §6(3) of these share provisions.

“Canadian Dollar Equivalent” means in respect of an amount expressed in a cutrency
other than Canadian dollars (the “Foreign Currency Amount”) at any date the product
obtained by multiplying:

() the Foreign Currency Amount; by

(b) the noon spot exchange rate on such date for such foreign currency expressed in
Canadian dollars as reported by the Bank of Canada or, in the event such spot
exchange rate is not available, such spot exchange rate on such date for such
foreign currency expressed in Canadian dollars as may be deemed by the Board of
Directors to be appropriate for such purpose, which determination shall be
conclusive and binding. :

“CBCA” means the Canada Business Corporations Act, as amended.
“Common Shares” means the common shares in the capital of the Corporation.

“Corporation” means the corporation resulting from the amalgamation of Franco-
Nevada, 4011686 Canada Inc., 4000889 Canada Inc., 4004752 Canada Inc., 4004761
Canada Inc. and 4004779 Canada Inc. on February 16, 2002.

“Current Market Price” means, in respect of a Newmont Share on any date, the
quotient obtained by dividing (a) the aggregate of the Daily Value of Trades for each day
during the period of 20 consecutive trading days ending not more than three trading days
before such date; by (b) the aggregate volume of Newmont Shares used to calculate such
Daily Value of Trades.

“Daily Value of Trades” means, in respect of the Newmont Shares on any trading day,
the Canadian Dollar Equivalent of the product of (a) the volume weighted average price
of Newmont Shares on the NYSE (or, if the Newmont Shares are not listed on the NYSE,
on such other stock exchange or automated quotation system on which the Newmont
Shares are listed or quoted, as the case may be, as may be selected by the board of
directors of Newmont for such purpose) on such date, as determined by Bloomberg L.P.
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or other reputable, third party information source selected by the board of directors of
Newmont; and (b) the aggregate volume of Newmont Shares traded on such day on the
NYSE or such other stock exchange or automated quotation system and used to calculate
such volume weighted average price; provided that any such selections by the board of
directors of Newmont shall be conclusive and binding.

“Director” means the Director appointed pursuant to §260 of the CBCA.

“Dividend Amount” means an amount equal to, and in full satisfaction of, all declared
and unpaid dividends on an Exchangeable Share held by a holder on any dividend record
date which occurred prior to the date of purchase, redemption or other acquisition of such
share by Callco or Newmont from such holder pursuant to §5.1, §6.1 or §7.1.

“Exchangeable Shares” means the non-voting, exchangeable shares in the capital of the
Corporation, having the rights, privileges, restrictions and conditions set forth herein.

“Exchangeable Share Voting Event” means any matter in respect of which holders of
Exchangeable Shares are entitled to vote as shareholders of the Corporation and in
respect of which the Board of Directors determines in good faith that after giving effect
to such matter the economic equivalence of the Exchangeable Shares and the Newmont
Shares is maintained for the holders of Exchangeable Shares (other than Newmont and its
affiliates).

“Exempt Exchangeable Share Voting Event” means an Exchangeable Share Voting
Event in order to approve or disapprove, as applicable, any change to, or in the rights of
the holders of, the Exchangeable Shares, where the approval or disapproval, as
applicable, of such change would be required to maintain the economic equivalence of
the Exchangeable Shares and the Newmont Shares.

“Franco-Nevada” means Franco-Nevada Mining Corporation Limited, one of the
corporations that amalgamated to form the Corporation on February 16, 2002.

“holder” means, when used with reference to the Exchangeable Shares, a holder of
Exchangeable Shares shown from time to time in the register maintained by or on behalf
of the Corporation in respect of the Exchangeable Shares.

“including” means “including without limitation” and “includes” means “includes
without limitation”.

“Liquidation Amount” has the meaning ascribed thereto in §5(1) of these share
provisions.

“Liquidation Call Right” has the meaning ascribed thereto in the Voting and Exchange
Trust Agreement.

“Liquidation Date” has the meaning ascribed thereto in §5(1) of these share provisions.

“Newmont” means Newmont Mining Corporation, a corporation existing under the laws
of Delaware or such other corporation that at the time is the issuer of the Newmont
Shares.







