


2.17.14.As a result of its investigation, on May 24, 2013, the SMA rendered
an administrative decision against Barrick entitled “Exempt
Resolution No. 477", as appears from a copy of the original Spanish
version of this decision, filed as Exhibit P-11, and an English
translation of this decision, filed as Exhibit P-11A. In this decision,
the SMA ordered the halt of all construction of the Pascua-Lama
mine until the project’s water management system had been brought
in line with the RCA?2 and assessed CMN a fine of 16 000 “Annual
Tax Units”, approximately $ 16 M USD?;

Chile’s Second Environmental Court quashed the SMA’s
Resolution for failing to fully reflect the severity of Pacua-
Lama’s violations of the RCA.

2.17.15.In June 2013, an indigenous group and a number of farmers living in
the vicinity of the Pascua-Lama project challenged the SMA’s
Resolution  (Exhibit P-11/P-11A) before Chile’'s Second
Environmental Court (“Segundo Tribunal Ambiental”, the
“Environmental Court”) as not going far enough. These groups
alleged that the SMA had not considered evidence to the effect that
Pascua-Lama’s operations had contaminated nearby waterways and
that the Resolution was thus null and void;

2.17.16.In its March 3, 2014 decision, the Environmental Court partially
admitted the claims brought before it, annulled the SMA’s Resolution
(except for the provisional remedial measures it had ordered), and
remanded matters for further consideration back to the SMA, as
appears from a copy of the original Spanish version of its decision,
filed as Exhibit P-12, and an English translation of this decision, filed
as Exhibit P-12A24;

2.17.17.0n the basis of data compiled by Barrick’'s subsidiary itself, the
Environmental Court found that from the beginning of construction in
October 2009 until construction was halted in December 201225,
Pascua-Lama had repeatedly violated the RCA’s provisions relative
to the prevention of waterway contamination;

2.17.18.The Environmental Court rejected CMN'’s contention that Chilean
authorities had agreed to the adoption of a more permissive
methodology for monitoring water contamination. It rather found that
the new methodology accepted by Chilean authorities did not apply
to the Construction Phase of Pascua-Lama?®;

22
23
24
25

26

Exhibit P-11A at p. 58.

Ibid. at pp. 56-57; Barrick's Q2 Report for 2013, Exhibit P-4 ggg at numbered p. 78.

See Exhibit P-12A at p. 111

Construction had been suspended as of December 2012, pursuant to an order by Chilean authorities,
due to concerns about control of dust particulates: see Exhibit P-4 bbb at p. 41.

Exhibit P-12A, 79t to 81t “Whereas”, at pp. 55-58.
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2.17.19.In December 2014, Chile’'s Supreme Court dismissed CMN’s appeal,
rendering the Environmental Court’s decision final and remitting the
matter back to the SMA, as appears from a copy of a Barrick Gold
Press Release dated December 31, 2014, filed as Exhibit P-13;

2.17.20.These findings are further indication that the Respondents’
environmental compliance representations were undoubtedly false
and misleading from October 2009 onwards;

Chile’s Water Authority also concluded that Pascua-Lama
breached the RCA

2.17.21.0n June 27, 2013, Chile’s Direccion General de Aguas (General
Waters’ Administration, the “DGA”) published a study on indicators
of acid mine drainage in the Cholloy River into which the Estrecho
River flows, as appears from a copy of the original version of the
study, filed as Exhibit P-14, and a translation of the study minus its
Annexes, filed as Exhibit P-14A;

2.17.22.0n the basis of data compiled independently by the DGA, the P-14
study concluded that from 2011 to 2013, indicators of acid mine
drainage in the Cholloy River repeatedly exceeded the warning
levels established by the RCA?7;

2.17.23. The DGA also concluded that construction activities at Pascua-Lama
had caused these indicators to significantly increase??;

2.17.24. The DGA further noted Pascua-Lama'’s failure to keep roads wet and
the resulting heavy accumulation of dust on glaciers when it
inspected the project on March 28, 2012, as appears from a copy of
the original Spanish version of the DGA’s December 11, 2012 Notice
(“Avis™) n® 770, filed as Exhibit P-15, and a French translation of this
notice, filed as Exhibit P-15A2°;

2.17.25. The DGA also highlighted in this Notice, among other infractions, that
Pascua-Lama had a five-month backlog on the monthly reports on
the glaciers’ albedo it was obliged to submit under the RCA3©;

2.17.26. The Notice led to another administrative decision against Pascua-
Lama, rendered by the Atacama Environmental Evaluation
Commission (the “Atacama Commission”) on February 25th, 2013,

27
28
29
30

Exhibit P-14A at p. 8, para 19.
Ibid. at p. 8, para. 19, and p. 11.
Exhibit P-15A at pp. 6-7.

Ibid. at p. 9.
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as appears from a copy of this decision, filed as Exhibit P-16, and a
French translation of the decision, filed as Exhibit P-16A;

2.17.27.Thus, the DGA’s findings further confirm that Pascua-Lama
repeatedly failed to comply with the RCA throughout the mine’s
construction, from 2011 to 2013;

Parallel proceedings before Chile’s Court of Appeal for Copiap6 also
reveal that Barrick violated the RCA throughout the class period

2.17.28.As explained above, the RCA imposed strict controls on Pascua-
Lama’s dust emissions due to their high potential of damaging
nearby glaciers®’;

2.17.29.In September 2012, four different Diaguita indigenous communities
filed a constitutional rights protection action against CMN before
Chile’s Court of Appeal for Copiap6;

2.17.30.The communities alleged that Pascua-Lama was operating in
violation of the RCA, and was thus infringing upon their rights under
Chile's constitution. The communities emphasized Pascua-Lama’s
effects on the “Toro” and “Esperanza” glacier systems, claiming that
this threatened their only source of water;

2.17.31.0n April 10, 2013, the Court of Appeal for the Chilean province of
Copiap6 issued a preliminary injunction in favour of the groups
ordering Barrick to halt construction at the Pascua-Lama project
based on environmental infractions, as appears from copies of two
press releases Barrick issued on that date, filed as Exhibit P-3;

2.17.32. Barrick reported this event in a Material Change Report issued June
3 2013, filed as Exhibit P-3.1;

2.17.33.0n July 15th, 2013, the Court of Appeal partially granted the
communities’ action on the merits. It confirmed the suspension of all
construction activities at Pascua-Lama, as appears from a copy of
the original Spanish version of the judgment, filed as Exhibit P-17,
and a French translation of it, filed as Exhibit P-17A32;

2.17.34.The Court found Pascua-Lama repeatedly failed to comply with
environmental regulations and listed many decisions by Chilean
administrative bodies that had reached similar conclusions;

2.17.35.0n the basis of evidence before it and previous administrative
decisions, it concluded that Pascua-Lama posed a serious threat to

31
32

See Exhibit R-6A at paras 4.4.3 b), 4.4.8, 6.2.
Exhibit P-17A at p. 41.
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nearby water resources and glaciers and had failed to put in place
the mandatory dust suppression measures imposed by the RCA;

2.17.36.The conclusions of the Court of Appeal and the administrative

decisions to which it refers, including those of the DGA referred to
above, further establish that as of March 2012 at the latest, the
Respondents’ representations that Pascua-Lama complied with its
environmental conditions and was protecting glaciers were false and
misleading;

Testimony of an ex-worker at the Pascua-Lama project before
the Environmental Court provides further corroboration that
Barrick was in violation of the RCA during the class period

2.17.37. Articles 6.1 and 9.22 of the RCA provide that Barrick’'s access to

minerals was to take place without any “removal, displacement,
destruction or an any other interference” with the glaciers;*?

2.17.38.However, an ex-worker at the Pascua-Lama project testified before

Chile’s Second Environmental Court in February of 2014 that he saw
debris from dynamiting of glaciers and also withessed a visible
change in colour of the glaciers, from white to brown. A copy of the
official recording of the testimony of Claudio Paez Morales is filed as
Exhibit P-18, a transcript of his testimony is filed as Exhibit P-18A, a
French translation of the transcript is filed as Exhibit P-18B and a
Certificate (in Spanish) from the Second Environmental Court
certifying the authenticity of recording P-16 is filed as Exhibit P-18C;

2.17.39.Mr. Paez Morales worked as a heavy machinery operator for a sub-

contractor of CMN’s at Pascua-Lama from 2009 to 201134

Admission of Barrick's CEO regarding Pascua-Lama’s
environmental compliance

In a document entitled Responsibility Report issued in 2014, CEO
Jamie C. Sokalsky admitted Barrick had failed to comply with
environmental standards in its Pascua-Lama project:

I'm also disappointed with the company’s environmental
compliance issues at the Pascua Lama project. While we are
working to make things right, we did not live up to the high standards
| expect of our company.

as appears from a copy of the report, filed as Exhibit P-19;

33
34

Exhibit P-6A at arts. 6.1, 9.22.
Exhibit P-18B at p. 3.
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2.18

2.30.

2.31.

2.32.

2.33.

2.17.40 From all of the above, it is apparent that the Respondents’
representations that Pascua-Lama complied with environmental
conditions and was not affecting glaciers were false and
misleading;

[..]

- 229[..]

On October 31, 2013, Barrick announced it was indefinitely suspending the
Pascua-Lama project and it would only proceed if a more effective, phased
approach was developed, as appears from a copy of Barrick’s 2013 third
quarter report for 2013, Exhibit P-3.2;

After the close of trading that day, Barrick announced a $3 billion offering of
its shares and indicated that the proceeds would be used to pay down debt,
strengthen its balance sheet and cover general corporate expenses, including
the ongoing operating and capital costs of Barrick's mines;
The Respondents’ misrepresentations

[..]
[..]

The Respondents’ misrepresentations, as detailed above, were contained in
the following documents and public statements :

a. May 7, 2009 press release titled “Barrick Announces Go-Ahead of
Pascua Lama”;

b. May 7, 2009 conference call titled “Barrick Gold update on the
Pascua-Lama project Conference Call”;

c June 4, 2009 presentation at the Goldman Sachs Basic Materials
Conference;

d. July 30, 2009 earnings conference call for Q2 2009 (presentation and
transcript);

e. July 31, 2009 press release, interim financial statements and
management’s discussion & analysis (“MD&A”) for Q2 2009;

f. September 8, 2009 press release titled “Barrick Announces Silver
Sale Agreement”;
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September 8, 2009 preliminary short form prospectus and
amendment on September 9, 2009, including documents
incorporated by reference;

September 15, 2009 final short form prospectus, including
documents incorporated by reference;

October 13, 2009 earnings conference call for Q3 2009;

October 30, 2009 press release, interim financial statements and
MD&A for Q3 2009;

November 6, 2009 final short form prospectus, including documents
incorporated by reference;

December 10, 2009 statements at the Bank of America-Merrill Lynch
2009 Global Industries Conference;

January 2010 statements at the CIBC Whistler Institutional Investor
Conference;

February 18, 2010 earnings conference call for Q4 2009
(presentation and transcript);

March 23, 2010 , annual report, annual financial statements and
MD&A for 2009;

March 29, 2010 annual information form;
April 1, 2010 amended annual report;

April 28, 2010 earnings conference call for Q1 2010 (presentation
and transcript);

April 29, 2010 interim financial statements and MD&A for Q1 2010;

June 4, 2010 statements at the 2010 Goldman Sachs Basic Materials
Conference;

July 29, 2010 earnings conference call for Q2 2010;

July 29; 2010 press release, interim financial statements and MD&A
for Q2 2010; '

October 28, 2010 earnings conference call for Q3 2010;

October 28, 2010 press release, interim financial statements and
MD&A for Q3 2010;
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bb.
cc.

dd.

ee.

gg.

hh.

Ji-

Kk.

mm.

nn.

00.

pp.

February 17, 2011 earnings conference call for Q4 2010
(presentation and transcript);

February 17, 2011 press release, annual financial statements and
MD&A for 2010;

March 1, 2011, amended MD&A for 2010;
March 22, 2011 annual report for 2010;
March 31, 2011 annual information form;

March 31, 2011 NI43-101 technical report for the Pascua-Lama
project;

April 27, 2011 earnings conference call for Q1 2011 (presentation
and transcript);

April 27, 2011 press release, interim financial statements and MD&A
for Q1 2011;

May 25, 2011 statements at Goldman Sachs Basic Materials
Conference;

June 27, 2011, registration statement, as amended on August 3,
2011 and filed on SEDAR on August 4, 2011, including documents
incorporated by reference;

July 28, 2011 earnings conference call for Q2 2011 (presentation and
transcript);

July 28, 2011 press release, interim financial statements and MD&A
for Q2 2011;

September 7, 2011 Investor Day presentation;

October 27, 2011 earnings conference call for Q3 2011 (presentation
and transcript);

October 27, 2011 press release, interim financial statements and
MD&A for Q3 2011 ;

December 14, 2011 statement in response to outside concerns
regarding the impact on glaciers of the Pascua-Lama project;

February 16, 2012 earnings conference call for Q4 2011
(presentation and transcript) ;

February 16, 2012 press release, annual financial statements and
MD&A for 2011;
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uu.

VV.

XX.

yy.

ZZ.

aaa.

bbb.
ccc.
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eee.

ggg9.

March 27, 2012 annual report for 2011;

April 20, 2012 registration statement, as amended on May 9, 2012
and filed on SEDAR on May 9, 2012, including documents
incorporated by reference;

May 2, 2012 earnings conference call for Q1 2012 (presentation and
transcript);

May 2, 2012 press release, interim financial statements and MD&A
for Q1 2012;

July 26, 2012 press release and earnings conference call for Q2
2012 (presentation and transcript);

July 26, 2012 press release, interim financial statements and MD&A
for Q2 2012;

November 1, 2012 earnings conference call for Q3 2012
(presentation and transcript);

November 1, 2012 press release, interim financial statements and
MD&A for Q3 2012;

January 23, 2013 statements at the CIBC Wold Markets Whistler
Institutional Investor Conference;

February 14, 2013 earnings conference call for Q4 2012
(presentation and transcript);

February 14, 2013 press release, annual financial statements and
MD&A for 2012;

March 25, 2013 annual report for 2012;
March 28, 2013 annual information form;

April 24, 2013 earnings conference call for Q1 2013 (presentation
and transcript);

April 24, 2013 press release, interim financial statements and MD&A
for Q1 2013;

June 28, 2013 press release regarding update on the Pascua-Lama
project; and

August 1, 2013 press release, interim financial statements and
MD&A for Q2 2013.
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The documents referred to above are filed en liasse as Exhibit P-4;

2.34. For the reasons detailed above, these documents and public oral statements
contained material misrepresentations and omitted material facts regarding
the environmental compliance of Pascua-Lama;

2.34.1. [..]

2.35. The Respondents also failed to make timely disclosure of material changes
relating to the environmental compliance, progress, cost, and feasibility of the
Pascua-Lama project;

2.36. The Respondents knew or ought to have known of the misrepresentations
and failures to disclose at the time they were made;

2.36.1. The Plaintiff attaches as Schedule A (Amended) a table outlining
these various misrepresentations;

The misrepresentations and failures to disclose listed in the present motion
caused the value of Barrick’s stock to be overvalued, thus causing damages to
class members

2.37. The misrepresentations and failures to disclose listed in the present motion
caused the value of Barrick’s stock to be overvalued during the entirety of the
class period;

2.38. During the class period, the price of Barrick’s stock fell as difficulties which
had been known to Barrick, and should have been disclosed earlier, became
public. A chart of Barrick’s stock price on the Toronto and New York stock
exchanges for the class period is filed as Exhibit P-20, en liasse;

2.38.1. The Plaintiff attaches as Schedule B (Amended) a table listing the
Respondents’ partial corrective disclosures, and as Exhibit P-21A, en liasse,
charts depicting the variations in Barrick’s stock price in the ten trading days
following each of these partial corrective disclosures;

. The composition of the Class makes the application of articles 59 and 67 C.C.P.
difficult or impracticable in that:

3.1 The size of the Class is conservatively estimated to include thousands of
Quebecers; :
3.2 It is impossible for the Petitioner to contact and obtain mandates from every

class member;
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. If this Court grants authorization for an action in damages under Division Il of
Chapter Il of Title VIl of the Securities Act, the Petitioner seeks to have the
following questions of fact and law, which are identical, similar or related and
unite each member of the Class, decided by a class action:

4.1

4.2

4.3

4.4

Did the Respondents fail to make timely disclosures of material changes
pertaining to Barrick’s Pascua-Lama project?

Did the Respondents make misrepresentations pertaining to Barrick’s Pascua-
Lama project?

Are the Respondents liable to the class members under [...] the Quebec
Securities Act and/or the Civil Code of Quebec?

Are the class members entitled to compensatory damages, and if so, to how
much?

. The questions of fact and law individual to each member of the Class are the
following:

5,1

What amount must the Respondents reimburse to each class member?

. Itis appropriate to authorize a class action on behalf of the class members for
the following reasons:

6.1

6.2

6.3

6.4

A class action will provide the class members with reasonable access to
justice;

The cost of bringing each individual action would disproportionately exceed
the amount sought by each against the Respondents;

If class members actually exercised their rights, the sheer number of victims
would lead to a multitude of individual actions instituted in various jurisdictions,
which could lead to contradictory rulings on questions of fact and law that are

-for all intents and purposes identical to all the class members;

A class action would help deter the Respondents and other issuers and
corporate directors and senior officers from ignoring their legal obligations
under the Quebec Securities Act,

. The nature of the action that the Petitioner seeks to institute is:

71

An action in damages;

. The conclusions that the Petitioner seeks are the following:
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DECLARE that the Respondents failed to make timely disclosures of material
changes and made misrepresentations pertaining to the Pascua-Lama project;

ORDER the Respondents to pay each member of the Class their respective
claims, plus interest at the legal rate as well as the additional indemnity provided
for by law in virtue of article 1619 C.C.Q.;

ORDER the collective recovery of the damages awarded to class members;

THE WHOLE with costs, including the cost of experts and notices;

9. The Petitioner is apt to assume an adequate representation of the class
members that he intends to represent for the following reasons:

9.1 The Petitioner is a class member;

9.2 The Petitioner has the time, energy, will and determination to assume all the
responsibilities incumbent upon him in order to diligently carry out the action;

9.3 The Petitioner cooperates and will continue to fully cooperate with his
attorneys;

9.4 The Petitioner is represented by two law firms that specialize in class actions;

10.The Petitioner requests and proposes that the class action be brought before
the Superior Court, sitting in the district of Montreal, for the following reasons:

10.1  The Petitioner resides in Quebec, in the district of Montreal;
10.2  Counsel for the Petitioner practice in the district of Montreal;
10.3 ltis likely that a high proportion of class members reside in Montreal;

11. The Petitioner attaches as Schedule C, as required by art. 225.4 of the
Securities Act, his project statement of claim:

FOR THESE MOTIVES, MAY IT PLEASE THE COURT:
GRANT the Petitioner's Motions;

GRANT the Petitioner's motion for authorization to bring an action for damages
under Division Il of Chapter Il of Title VIl of the Securities Act;

GRANT the Petitioner’ Motion to obtain the Status of Representative of class
members;

AUTHORIZE the class action hereinafter described as:
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All natural persons and legal persons, which in the 12 months previous to
April 30, 2014 had fewer than 50 employees, who reside in Quebec and
acquired securities of Barrick Gold Corporation from May 7, 2009 to
November 1, 2013, except the Respondents, all officers and directors of
Barrick Gold Corporation during the class period, members of their
immediate families and their legal representatives, heirs, successors or
assigns, and any entity in which the excluded persons have a controlling
interest now or during the class period,

Toutes les personnes physiques et les personnes morales qui, au cours des
12 mois précédent le 30 avril 2014, avaient moins de 50 employés, qui
résident au Québec et qui ont acquis des valeurs mobilieres de Barrick Gold
Corporation entre le 7 mai 2009 et le 1°" novembre 2013, sauf les Intimés,
tout administrateur ou dirigeant de Barrick Gold Corporation durant la
période visée par le Recours, ainsi que leurs représentants Iégaux et ayants
droit, ou toute entité liée ou contrélée par une personne exclue ou dans
laquelle une personne exclue est un initié;

IDENTIFY as follows the principle questions of fact and law to be determined
collectively:

Did the Respondents fail to make timely disclosures of material changes
pertaining to Barrick’'s Pascua-Lama project?

Did the Respondents make misrepresentations pertaining to Barrick’s
Pascua-Lama project?

Are the Respondents liable to the class members under [...] the Quebec
Securities Act and/or the Civil Code of Quebec?

Are the class members entitled to compensatory damages, and if so, to how
much?

IDENTIFY as follows the conclusions sought in relation thereof:
DECLARE that the Respondents failed to make timely disclosures of
material changes and made misrepresentations pertaining to the Pascua-
Lama project;
ORDER the Respondents to pay each member of the Class their respective
claims, plus interest at the legal rate as well as the additional indemnity
provided for by law in virtue of article 1619 C.C.Q;

ORDER the collective recovery of the damages awarded to class members:

THE WHOLE with costs, including the cost of experts and notices;
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DECLARE that, unless excluded, the class members will be bound by all
judgments to be rendered with respect to the class action in accordance with the
law;

FIX the delay for exclusion from the Class at sixty (60) days from the date of the
notice to the members, after which those members which did not avail themselves
of their option to be excluded shall be bound by all judgments to be rendered with
respect to the class action;

ORDER the publication of a summary notice (in accordance with article 1046
C.C.P.) to the members of the Class according to the terms to be determined by
the Court;

REFER the present file to the Chief Justice for determination of the district in which
the class action should be brought and to designate the Judge who shall preside
over the hearing;

THE WHOLE with costs, including the cost of all notices;

MONTREAL, May 17%, 2019.

TRUDEL JOHNSTON & LESPERANCE
Counsel for the Petitioner
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