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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

SCHEDULE TO  

Tender Offer Statement under Section 14(d)1 or 13(e)(1)  
of the Securities Exchange Act of 1934  

NOVAGOLD RESOURCES INC.  

   

(Name of Subject Company (issuer))  

BARRICK GOLD CORPORATION  

   

(Name of Filing Person (offeror))  

Common Shares  

   

(Title of Class of Securities)  

66987E206  

   

(CUSIP Number of Class of Securities)  

Sybil E. Veenman  
Vice President, Assistant General Counsel, and Secretary  

BCE Place, Canada Trust Tower  
161 Bay Street, Suite 3700  

P.O. Box 212  
Toronto, Canada M5J 2S1  

(416) 861-9911  

   

(Name, address, and telephone number of person authorized  
to receive notices and communications on behalf of filing persons)  

   

   

  

  

  

  



   

CALCULATION OF FILING FEE  

Amount Previously Paid:                                             

Form or Registration No.:                                             

Filing Party:                                                                     

Date Filed:                                                                      

Check the appropriate boxes below to designate any transactions to which the statement relates:  

   

      
Transaction Valuation (1)   Amount of Filing Fee (2) 

$1,020,858,842.43   $109,231.92 

  (1)   Estimated solely for the purpose of calculating the fee in accordance with Rule 0-11 of the Securities Exchange Act of 1934 (the 
“Exchange Act”). The transaction valuation has been estimated on the basis of the securities to be acquired in the United States only. 
The number of securities to be acquired in the United States has been estimated on the basis of the aggregate trading volume on the 
national securities exchanges in the United States over the 12 calendar month period prior to August 1, 2006 as a percentage of the 
total aggregate volume on the national securities exchanges in both the United States and Canada over the same period. 

  

  (2)   The amount of the Fee has been calculated in accordance with Rule 0-11 of the Exchange Act and based on (a) 70,404,058, which is 
the estimated number of NovaGold common shares to be acquired in the United States on a fully diluted basis as of August 3, 2004, 
and (b) $14.50, which is the per share tender offer price. 

�   Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was 
previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing. 

�   Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer. 

  �   third-party tender offer subject to Rule 14d-1. 
  

  �   issuer tender offer subject to Rule 13e-4. 
  

  �   going-private transaction subject to Rule 13e-3. 
  

  �   amendment to Schedule 13D under Rule 13d-2. 



   

     This Tender Offer Statement on Schedule TO (this “Schedule TO”) is filed by Barrick Gold Corporation, a corporation incorporated under 
the laws of the Province of Ontario (“Barrick”).  

     This Schedule TO relates to the offer by Barrick to purchase all of the issued and outstanding common shares of NovaGold Resources Inc., 
a company incorporated under the laws of the Province of Nova Scotia (“NovaGold”), including common shares that may become issued and 
outstanding after the date of the Offer but before the Expiry Time of the Offer upon the conversion, exchange or exercise of options, warrants 
or other securities of NovaGold that are convertible into or exchangeable or exercisable for common shares, together with the associated rights 
issued under the Shareholder Rights Plan of NovaGold (collectively, the “Common Shares”), at a price of US$14.50 cash per Common Share.  

     The Offer is subject to the terms and conditions set forth in Barrick’s offer and related circular dated August 4, 2006 (the “Offer and 
Circular”). The Offer and Circular and the related Letter of Transmittal (the “Letter of Transmittal”) and Notice of Guaranteed Delivery, copies 
of which are attached hereto as Exhibits (a)(1)(A), (a)(1)(B) and (a)(1)(C), constitute the “Offer”.  

     As permitted by General Instruction F to Schedule TO, the information set forth in the entire Offer and Circular and the Letter of 
Transmittal including all appendices, schedules, exhibits, annexes, amendments or supplements thereto, is hereby expressly incorporated by 
reference in response to Items 1 through 9 and 11 of this Schedule TO and is supplemented by the information specifically provided herein .  

Item 3. Identity and Background of Filing Person.  

     In the past five years, to the best knowledge of Barrick, none of the persons listed in Schedule B to the Offer and Circular or persons holding 
more than 10% of any class of equity securities of Barrick (i) has been convicted in a criminal proceeding (excluding traffic violations or 
similar misdemeanors), or (ii) has been a party to any judicial or administrative proceeding (except for matters that were dismissed without 
sanction or settlement) that resulted in a judgment, decree or final order enjoining such officer, director or person from future violations of, or 
prohibiting activities subject to, U.S. federal or U.S. state securities laws, or a finding of any violation of U.S. federal or U.S. state securities 
laws.  

Item 5. Past Contacts, Transactions, Negotiations and Agreements.  

     Except as described in the Offer and Circular, during the past two years there have not been any negotiations, transactions or material 
contacts between Barrick or any of its subsidiaries or, to the best knowledge of Barrick, any of the persons listed in Schedule B to the Offer and 
Circular, on the one hand, and NovaGold or any of its directors, executive officers or affiliates, on the other hand, that are required to be 
disclosed pursuant to this item.  

Item 7. Source and Amount of Funds or Other Consideration.  

     Except as described in the Offer and Circular, no plans or arrangements have been made to repay the funds required to be borrowed for the 
purpose of the transaction.  

Item 8. Interest in Securities of the Subject Company.  

     No securities of NovaGold are beneficially owned by Barrick or any of its subsidiaries or, to the best knowledge of Barrick, any of the 
persons listed in Schedule B to the Offer and Circular or any associate of those persons.  

Item 10. Financial Statements.  

     Not applicable.  

   



   

Item 12. Exhibits.  

   

      
Exhibit   Description 

(a)(1)(A)   Offer and Circular, dated August 4, 2006  
       
(a)(1)(B)   Letter of Transmittal  
       
(a)(1)(C)   Notice of Guaranteed Delivery  
       
(a)(1)(D)   Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees  
       
(a)(1)(E)   Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees  
       
(a)(5)(A) 

  
Press Release issued by Barrick on July 24, 2006, incorporated herein by reference to the Schedule TO filed by Barrick on 
July 24, 2006  

       
(a)(5)(B)   Presentation, dated July 24, 2006, incorporated herein by reference to the Schedule TO filed by Barrick on July 25, 2006  
       
(a)(5)(C) 

  
Transcript of Conference Call held on July 24, 2006, incorporated herein by reference to a Schedule TO filed by Barrick on 
July 26, 2006  

       
(a)(5)(D) 

  
Press Release issued by Barrick on August 2, 2006, incorporated herein by reference to the Schedule TO filed by Barrick on 
August 3, 2006  

       
(a)(5)(E)   Presentation, dated August 3, 2006  
       
(a)(5)(F) 

  
Offer and Circular related to Barrick’s offer to purchase all of the outstanding shares of Pioneer Metals Corporation, dated 
August 4, 2006  

       
(a)(5)(G)   Press Release issued by Barrick on August 4, 2006  
       
(a)(5)(H)   Summary Advertisement as published in the Wall Street Journal on August 4, 2006  
       
(b)(1) 

  

Credit and Guarantee Agreement, dated as of April 29, 2002, among Barrick Gold Corporation, certain of its subsidiaries, the 
several lenders from time to time parties thereto and RBC Capital Markets and Citibank Canada, as lead arrangers and book 
runners, incorporated herein by reference to the Schedule TO filed by Barrick on November 10, 2005  

       
(b)(2) 

  

Amendment dated May 2, 2003 to Credit and Guarantee Agreement, dated as of April 29, 2002 among Barrick Gold 
Corporation, as borrower and guarantor, Royal Bank of Canada, as administrative agent, RBC Capital Markets, as lead 
arranger and Citibank Canada, as syndication agent and lead arranger and the lenders parties thereto, incorporated herein by 
reference to the Schedule TO filed by Barrick on November 10, 2005  

       
(b)(3) 

  

Amendment dated July 27, 2005 to Credit and Guarantee Agreement, dated as of April 29, 2002 among Barrick Gold 
Corporation, as borrower and guarantor, Royal Bank of Canada, as administrative agent, RBC Capital Markets, as lead 
arranger and Citibank Canada, as syndication agent and lead arranger and the lenders parties thereto, incorporated herein by 
reference to the Schedule TO filed by Barrick on November 10, 2005  

       
(b)(4) 

  

Amendment dated August 1, 2006 to Credit and Guarantee Agreement, dated as of April 29, 2002 among Barrick Gold 
Corporation, as borrower and guarantor, Royal Bank of Canada, as administrative agent, RBC Capital Markets, as lead 
arranger and Citibank Canada, as syndication agent and lead arranger and the lenders parties thereto  

       
(d)   Not applicable  
       
(g)   Not applicable  



   

Item 13. Information Required by Schedule 13E-3.  

     Not applicable.  

   

      
Exhibit   Description 

(h)(1) 
  

Opinion of Davies Ward Phillips & Vineberg LLP regarding Canadian Federal Income Tax considerations dated August 4, 
2006  

       
(h)(2) 

  
Opinion of Davies Ward Phillips & Vineberg LLP regarding United States Federal Income Tax considerations dated 
August 4, 2006  



   

SIGNATURE  

     After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and 
correct.  

   

          
  BARRICK GOLD CORPORATION  

    

          By:   /s/  Sybil E. Veenman   
    Name:   Sybil E. Veenman    

    Title:   Vice President, Assistant General  
Counsel and Secretary    

    Date:   August 4, 2006    



   

EXHIBIT INDEX  

   

          

      
Exhibit   Description 

(a)(1)(A)   Offer and Circular, dated August 4, 2006  
       
(a)(1)(B)   Letter of Transmittal  
       
(a)(1)(C)   Notice of Guaranteed Delivery  
       
(a)(1)(D)   Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees  
       
(a)(1)(E)   Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees  
       
(a)(5)(A) 

  
Press Release issued by Barrick on July 24, 2006, incorporated herein by reference to the Schedule TO filed by Barrick on 
July 24, 2006  

       
(a)(5)(B)   Presentation, dated July 24, 2006, incorporated herein by reference to the Schedule TO filed by Barrick on July 25, 2006  
       
(a)(5)(C) 

  
Transcript of Conference Call held on July 24, 2006, incorporated herein by reference to a Schedule TO filed by Barrick on 
July 26, 2006  

       
(a)(5)(D) 

  
Press Release issued by Barrick on August 2, 2006, incorporated herein by reference to the Schedule TO filed by Barrick on 
August 3, 2006  

       
(a)(5)(E)   Presentation, dated August 3, 2006  
       
(a)(5)(F) 

  
Offer and Circular related to Barrick’s offer to purchase all of the outstanding shares of Pioneer Metals Corporation, dated 
August 4, 2006  

       
(a)(5)(G)   Press Release issued by Barrick on August 4, 2006  
       
(a)(5)(H)   Summary Advertisement as published in the Wall Street Journal on August 4, 2006  
       
(b)(1) 

  

Credit and Guarantee Agreement, dated as of April 29, 2002, among Barrick Gold Corporation, certain of its subsidiaries, the 
several lenders from time to time parties thereto and RBC Capital Markets and Citibank Canada, as lead arrangers and book 
runners, incorporated herein by reference to the Schedule TO filed by Barrick on November 10, 2005  

       
(b)(2) 

  

Amendment dated May 2, 2003 to Credit and Guarantee Agreement, dated as of April 29, 2002 among Barrick Gold 
Corporation, as borrower and guarantor, Royal Bank of Canada, as administrative agent, RBC Capital Markets, as lead 
arranger and Citibank Canada, as syndication agent and lead arranger and the lenders parties thereto, incorporated herein by 
reference to the Schedule TO filed by Barrick on November 10, 2005  

       
(b)(3) 

  

Amendment dated July 27, 2005 to Credit and Guarantee Agreement, dated as of April 29, 2002 among Barrick Gold 
Corporation, as borrower and guarantor, Royal Bank of Canada, as administrative agent, RBC Capital Markets, as lead 
arranger and Citibank Canada, as syndication agent and lead arranger and the lenders parties thereto, incorporated herein by 
reference to the Schedule TO filed by Barrick on November 10, 2005  

       
(b)(4) 

  

Amendment dated August 1, 2006 to Credit and Guarantee Agreement, dated as of April 29, 2002 among Barrick Gold 
Corporation, as borrower and guarantor, Royal Bank of Canada, as administrative agent, RBC Capital Markets, as lead 
arranger and Citibank Canada, as syndication agent and lead arranger and the lenders parties thereto  

       
(d)   Not applicable  
       
(g)   Not applicable  
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Opinion of Davies Ward Phillips & Vineberg LLP regarding Canadian Federal Income Tax considerations dated August 4, 
2006  

       
(h)(2) 

  
Opinion of Davies Ward Phillips & Vineberg LLP regarding United States Federal Income Tax considerations dated 
August 4, 2006  





   

(a)(1)(A) 

This document is important and requires your immediate attention. If you are in doubt as to how to deal with it, you should consult your investment advisor, stockbroker, 
bank manager, trust company manager, accountant, lawyer or other professional advisor.  

This Offer has not been approved or disapproved by any securities regulatory authority, nor has any securities regulatory authority passed upon the fairness or merits of 
this Offer or upon the adequacy of the information contained in this document. Any representation to the contrary is an offence.  

August 4, 2006  

  

BARRICK GOLD CORPORATION  

OFFER TO PURCHASE FOR CASH  

all of the outstanding Common Shares  
(together with the associated SRP Rights issued  

under the Shareholder Rights Plan) of  

NOVAGOLD RESOURCES INC.  
on the basis of  

US$14.50 for each Common Share  

Barrick Gold Corporation (“ Barrick ”) hereby offers (the “ Offer ”) to purchase all of the issued and outstanding common shares of 
NovaGold Resources Inc. (“ NovaGold ”), including common shares that may become issued and outstanding after the date of this Offer 
but before the expiry time of the Offer upon the conversion, exchange or exercise of options, warrants or other securities of NovaGold that 
are convertible into or exchangeable or exercisable for common shares, together with the associated rights (the “ SRP Rights ”) issued 
under the Shareholder Rights Plan (as hereinafter defined) of NovaGold (collectively, the “ Common Shares ”), at a price of US$14.50 
cash per Common Share.  

The Offer is open for acceptance until 6:00 p.m. (Toronto time) on September 15, 2006 (the “Expiry Time”), unless the Offer is 
extended or withdrawn.  

The Offer is conditional on, among other things, there having been validly deposited under the Offer and not withdrawn at the Expiry 
Time such number of Common Shares that constitutes at least 50.1% of the Common Shares then outstanding (calculated on a fully 
diluted basis). This and the other conditions of the Offer are described in Section 4 of the Offer, “Conditions of the Offer”. Subject to 
applicable laws, Barrick reserves the right to withdraw the Offer and to not take up and pay for any Common Shares deposited under the 
Offer unless each of the conditions of the Offer is satisfied or waived at or prior to the Expiry Time.  

The Common Shares are listed on the Toronto Stock Exchange and the American Stock Exchange (“ AMEX ”) under the symbol “NG”. 
The closing price of the Common Shares on the AMEX on July 21, 2006, the last trading day prior to the announcement of Barrick’s 
intention to make the Offer, was US$11.67. The Offer represents a premium of 24% over the July 21, 2006 closing price of the 
Common Shares on the AMEX.  

The Dealer Managers for the Offer are:  

(BARRICK LOGO)

      

In Canada    In the United States 
CIBC World Markets Inc.    CIBC World Markets Corp. 



   

      Shareholders who wish to accept the Offer must properly complete and execute the accompanying Letter of Transmittal (printed on green 
paper) or a manually executed facsimile thereof and deposit it, at or prior to the Expiry Time, together with certificate(s) representing their 
Common Shares and all other required documents with CIBC Mellon Trust Company (the “ Depositary ”) or Mellon Investor Services LLC 
(the “ US Forwarding Agent ”) at any of the offices set out in the Letter of Transmittal, in accordance with the instructions in the Letter of 
Transmittal. Alternatively, Shareholders may (1) accept the Offer by following the procedures for book-entry transfer of Common Shares set 
out in Section 3 of the Offer, “Manner of Acceptance — Acceptance by Book-Entry Transfer”; or (2) follow the procedure for guaranteed 
delivery set out in Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”, using the accompanying Notice of 
Guaranteed Delivery (printed on blue paper) or a manually executed facsimile thereof. Shareholders will not be required to pay any fee or 
commission if they accept the Offer by depositing their Common Shares directly with the Depositary or the US Forwarding Agent or if 
they make use of the services of a member of the Soliciting Dealer Group to accept the Offer.  

      Questions and requests for assistance may be directed to the Information Agent, the Depositary, the US Forwarding Agent or the Dealer 
Managers. Their contact details are provided at the end of this document. Additional copies of this document, the Letter of Transmittal and the 
Notice of Guaranteed Delivery may also be obtained without charge from the Information Agent, the Depositary or the US Forwarding Agent 
at their respective addresses provided at the end of this document.  

      No broker, dealer, salesperson or other person has been authorized to give any information or make any representation other than those 
contained in this document, and, if given or made, such information or representation must not be relied upon as having been authorized by 
Barrick, the Dealer Managers, the Information Agent, the Depositary or the US Forwarding Agent.  

      This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is 
unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in any jurisdiction in which 
the making or acceptance thereof would not be in compliance with the laws of such jurisdiction. However, Barrick may, in its sole 
discretion, take such action as it may deem necessary to extend the Offer to Shareholders in any such jurisdiction.  

NOTICE TO SHAREHOLDERS IN THE UNITED STATES  

      Shareholders in the United States should be aware that the disposition of Common Shares by them as described herein may have 
tax consequences both in the United States and in Canada. Such consequences may not be fully described herein and such 
Shareholders are urged to consult their tax advisors. See Section 17 of the Circular, “Canadian Federal Income Tax Considerations” 
and Section 18 of the Circular, “United States Federal Income Tax Considerations”.  

NOTICE TO HOLDERS OF OPTIONS OR WARRANTS  

      The Offer is made only for Common Shares and is not made for any Options or Warrants or other securities of NovaGold that are 
convertible into or exchangeable or exercisable for Common Shares (other than SRP Rights). Any holder of Options or Warrants or other 
securities of NovaGold that are convertible into or exchangeable or exercisable for Common Shares (other than SRP Rights) who wishes to 
accept the Offer must, to the extent permitted by the terms of the security and applicable Laws, exercise the Options, Warrants or other 
securities of NovaGold that are convertible into or exchangeable or exercisable for Common Shares in order to obtain certificates representing 
Common Shares and deposit those Common Shares in accordance with the terms of the Offer. Any such exercise must be completed 
sufficiently in advance of the Expiry Time to assure the holder of such Options, Warrants or other securities of NovaGold that are convertible 
into or exchangeable or exercisable for Common Shares that the holder will have certificates representing the Common Shares received on such 
exercise available for deposit at or prior to the Expiry Time, or in sufficient time to comply with the procedures referred to under “Manner of 
Acceptance — Procedure for Guaranteed Delivery” in Section 3 of the Offer.  

      If a holder of Warrants does not exercise such Warrants before the Expiry Time, such Warrants will remain outstanding in accordance with 
their terms and conditions, including with respect to term to expiry and exercise prices, except that, to the extent permitted, after completion of 
any Compulsory Acquisition or Subsequent Acquisition Transaction a warrant to acquire Common Shares will become a warrant to receive the 
consideration offered for the  

i  



   

applicable number of Common Shares pursuant to the Offer, as determined in accordance with the terms of the Warrant.  

      The tax consequences to holders of Options or Warrants of exercising such securities are not described in “Canadian Federal Income Tax 
Considerations” in Section 17 of the Circular or “United States Federal Income Tax Considerations” in Section 18 of the Circular. Holders of 
Options or Warrants should consult their tax advisors for advice with respect to potential income tax consequences to them in connection with 
the decision to exercise or not exercise such securities.  

EXCHANGE RATES  

      Unless otherwise indicated, all references to “$” or “dollars” in the Offer and the Circular refer to US dollars. Canadian dollars are 
referred to as “Cdn.$”.  

      The following table sets forth, for the periods indicated, certain information with respect to the rate of exchange for one US dollar 
expressed in Canadian dollars:  

     On August 2, 2006, the noon rate of exchange as reported by the Bank of Canada for one US dollar expressed in Canadian dollars was 
Cdn.$1.1259.  

FORWARD-LOOKING STATEMENTS  

      Certain statements contained in the accompanying Offer and Circular, including statements made under Section 6 of the Circular, “Purpose 
of the Offer and Plans for NovaGold”, and Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”, as well as other written 
statements made or provided or to be made or provided by Barrick that are not historical facts are “forward-looking statements”. The words 
“expect”, “will”, “intend”, “estimate” and similar expressions identify forward-looking statements. Forward-looking statements are necessarily 
based upon a number of estimates and assumptions that, while considered reasonable by management, are inherently subject to significant 
business, economic and competitive uncertainties and contingencies. The reader of this Offer and Circular is cautioned that such forward-
looking statements involve known and unknown risks, uncertainties and other factors that may cause the actual financial results, performance 
or achievements of Barrick to be materially different from Barrick’s estimated future results, performance or achievements expressed or 
implied by those forward-looking statements and the forward-looking statements are not guarantees of future performance. These risks, 
uncertainties and other factors include, but are not limited to: changes in the worldwide price of gold or certain other commodities (such as 
copper, silver, fuel and electricity) and currencies; changes in US dollar interest rates or gold lease rates; risks arising from holding derivative 
instruments; ability to successfully integrate acquired assets; legislative, political and economic developments in the jurisdictions in which 
Barrick or NovaGold carries on business; operating or technical difficulties in connection with mining or development activities; employee 
relations; the speculative nature of gold exploration and development, including the risk of diminishing quantities or grades of reserves; 
adverse changes in Barrick’s credit rating; contests over title to properties, particularly title to undeveloped properties; and the risks involved in 
the exploration, development and mining business. These factors are discussed in greater detail in Barrick’s most recent Form  40-F/ Annual 
Information Form filed with the US Securities and Exchange Commission and Canadian provincial securities regulatory authorities.  

      Barrick disclaims any intention or obligation to update or revise any forward-looking statements whether as a result of new information, 
future events or otherwise, except as required by applicable law.  

ii  

                                          

    Seven                 
    Months                 
    Ended     
        Year Ended December 31, 
    July 31,     
    2006   2005   2004   2003   2002 
                      

Average rate for period (1)      1.1369       1.2116       1.3015       1.4015       1.5704   
Rate at end of period (2)      1.1309       1.1659       1.2036       1.2924       1.5796   
  

(1) Represents the period average of the noon rates as reported by the Bank of Canada. 
  

(2) Represents the noon rates as reported by the Bank of Canada on the last trading day of the period. 
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SUMMARY TERM SHEET  

      Barrick Gold Corporation is offering to purchase all of the outstanding Common Shares of NovaGold, including Common Shares that may 
become outstanding on the exercise of options, warrants or other securities of NovaGold that are convertible into or exchangeable or 
exercisable for Common Shares, at a purchase price of US$14.50 in cash per Common Share. The following are some of the questions that you, 
as a Shareholder of NovaGold, may have, and the answers to those questions. This summary term sheet is not meant to be a substitute for the 
information contained in the Offer and Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery. Therefore, we urge you to 
carefully read the entire Offer and Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery prior to making any decision 
regarding whether or not to tender your Common Shares. We have included cross-references in this summary term sheet to other sections of the 
Offer and Circular where you will find more complete descriptions of the topics mentioned below. Unless otherwise defined herein, capitalized 
terms have the meanings given to them in the Glossary below.  

Who is offering to buy my Common Shares?  
      We are Barrick, a corporation existing under the laws of the Province of Ontario, Canada. We are a leading international gold mining 
company, with a portfolio of 27 operating mines and seven advanced exploration and development projects located across five continents, and 
a large land position on the world’s best exploration belts. See Section 1 of the Circular, “Barrick”.  

What are the classes and amounts of securities sought in the Offer?  
      We are seeking to purchase all of the outstanding Common Shares of NovaGold and the associated rights under NovaGold’s shareholder 
rights plan. This includes Common Shares that may become outstanding after the date of the Offer but before the expiry of the Offer on the 
exercise of options, warrants or other securities of NovaGold that are convertible into or exchangeable or exercisable for Common Shares. See 
Section 1 of the Offer, “The Offer”.  

How much are you offering to pay and what is the form of payment?  
      We are offering to pay US$14.50 in cash for each Common Share. Our Offer price represents a premium of 24% over the closing price of 
the Common Shares on the AMEX on July 21, 2006, the last trading day prior to the day we announced our intention to make the Offer.  

Will I have to pay any fees or commissions?  

      If you are the record owner of your Common Shares and you tender your Common Shares in the Offer by depositing your Common Shares 
directly with the Depositary or the US Forwarding Agent or you use the services of a member of the Soliciting Dealer Group to accept the 
Offer, you will not have to pay brokerage fees or similar fees or commissions. If you own your Common Shares through a broker or other 
nominee, and your broker tenders your Common Shares on your behalf, your broker or nominee may charge you a fee for doing so. You should 
consult your broker or nominee to determine whether any charges will apply. See Section 3 of the Offer, “Manner of Acceptance”.  

Do you have the financial resources to make payment?  
      Yes. We estimate that, if we acquire all of the Common Shares (including Common Shares issued upon the exercise of all Options and 
Warrants), the total amount of cash required (including our related fees and expenses) will be approximately US$1.52 billion. We intend to use 
a portion of our existing cash reserves and also use our credit facility to pay for the Common Shares acquired under the Offer. See Section 7 of 
the Circular, “Source of Funds”.  

How long do I have to decide whether to tender to the Offer?  
      Unless the Offer is extended or withdrawn, you will have until 6:00 p.m. (Toronto time) on September 15, 2006 to tender your Common 
Shares in the Offer. If you cannot deliver everything that is required in order to make a valid tender by that time, you may be able to use a 
guaranteed delivery procedure, which is described later in the Offer. See Section 3 of the Offer, “Manner of Acceptance”. We may also elect to 
provide for a “subsequent offering period”, which is an additional period of time starting after the first date upon which we take up Common 
Shares during which period Shareholders may accept the Offer. If we elect to have a subsequent offering period, we will make a public 
announcement by issuing a press release to that effect on or before the next US Business Day after the first date upon which we take up 
Common Shares, also announcing the approximate number and percentage of Common Shares deposited to date. See Section 5 of the Offer, 
“Extension, Variation or Change in the Offer”. Barrick is requesting  
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relief to be allowed to (x) extend the subsequent offering period for a period longer than 20 US Business Days, and (y) take up the Common 
Shares during the subsequent offering period on a rolling basis at the end of each ten calendar day period, as permitted under Canadian 
securities Law and takeover practice. See Section 11 of the Circular, “Regulatory Matters — US Securities and Exchange Commission Relief”. 

Can the Expiry Time of the Offer be extended and under what circumstances?  
      We can, in our sole discretion but subject to applicable Laws, elect at any time to extend the Offer. In addition, in certain circumstances, we 
may be required to extend the Expiry Time of the Offer under United States or Canadian securities laws. See Section 5 of the Offer, 
“Extension, Variation or Change in the Offer”.  

How will I be notified if the Offer is extended?  
      If we elect or are required to extend the Offer (including if we elect to offer a subsequent offering period), we will inform CIBC Mellon 
Trust Company, the Depositary for the Offer, of that fact and we will make a public announcement of the extension and file a copy of the 
notice with the regulatory authorities in Canada and the United States. In addition, if required by applicable law, we will mail you a copy of the 
notice of variation. See Section 5 of the Offer, “Extension, Variation or Change in the Offer”.  

What are the most significant conditions to the Offer?  
      The Offer is subject to a number of conditions, including:  

      The Offer is also subject to additional conditions. All such conditions are for our exclusive benefit and may be waived by us, in our sole 
discretion, in whole or in part, at any time. A more detailed description of the conditions to the Offer can be found in Section 4 of the Offer, 
“Conditions of the Offer”. For a more detailed summary of the principal regulatory approvals required in connection with the Offer, see 
“Regulatory Matters” in Section 11 of the Circular. A detailed summary of NovaGold’s shareholder rights plan can be found in “Shareholder 
Rights Plan” in Section 12 of the Circular.  

How do I accept the Offer and tender my Common Shares?  
      If you hold your Common Shares in your own name, to tender your Common Shares you must deliver the certificates representing your 
shares, together with a completed and duly executed Letter of Transmittal and any other documents required by the Letter of Transmittal, to 
CIBC Mellon Trust Company, the Depositary for the Offer, or Mellon Investor Services LLC, the US Forwarding Agent for the Offer, at or 
prior to the time that the Offer expires. If your Common Shares are held in street name (i.e., through a broker, dealer or other nominee), you 
should contact your broker, investment dealer, bank, trust company or other nominee for assistance in tendering your Common Shares in the 
Offer. You should request your nominee to effect the transaction.  

      You may also accept the Offer pursuant to the procedures for book-entry transfer detailed in the Offer and Circular and have your Common 
Shares tendered by your nominee through The Canadian Depositary for Securities Limited or The Depository Trust Company.  

      If you are unable to deliver any required document or instrument to the Depositary or the US Forwarding Agent by the expiration of the 
Offer, you may still participate in the Offer by completing and delivering to the Depositary the enclosed Notice of Guaranteed Delivery, 
provided you are able to comply fully with its terms.  

      See Section 3 of the Offer, “Manner of Acceptance”.  
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  (1) At the Expiry Time of the Offer, and at the time we first take up and pay for Common Shares under the Offer, there have been validly 
deposited and not withdrawn at least 50.1% of the outstanding Common Shares (calculated on a fully diluted basis). 

  

  (2) NovaGold’s Board of Directors must waive our acquisition of Common Shares under the Offer as a triggering event under 
NovaGold’s shareholder rights plan or we must be satisfied that such rights have been invalidated or are otherwise inapplicable to the 
Offer and any proposed second-step transaction. 

  

  (3) All required regulatory approvals and the expiration or termination of all applicable statutory or regulatory waiting periods that are 
necessary or advisable to complete the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction shall have 
been obtained, received or concluded or, in the case of waiting periods, expired or been terminated. 



   

Until what time can I withdraw tendered Common Shares?  
      You may withdraw all or a portion of your Common Shares at any time (i) before your Common Shares deposited to the Offer are taken up 
by us (including Common Shares deposited in any subsequent offering period), (ii) if your Common Shares have not been paid for by us within 
three business days after having been taken up, (iii) up until the tenth day following the day we file a notice announcing that we have changed 
or varied our Offer unless, among other things, prior to filing the notice we had taken up your Common Shares or the change in our Offer 
consists solely of an increase in the consideration we are offering and the Offer is not extended for more than ten days or the change in our 
Offer consists solely of the waiver of a condition of our Offer, and (iv) if we have not taken up your Common Shares within 60 days of the 
commencement of the Offer, at any time after the 60-day period until we do take up your Common Shares. See Section 8 of the Offer, 
“Withdrawal of Deposited Common Shares”.  

How do I withdraw tendered Common Shares?  
      To withdraw Common Shares that have been tendered, you must deliver a written notice of withdrawal, or a facsimile of one, with the 
required information to the Depositary or the US Forwarding Agent, depending on with whom you originally deposited your Common Shares, 
while you still have the right to withdraw the Common Shares. See Section 8 of the Offer, “Withdrawal of Deposited Common Shares”.  

What will happen if the Offer expires or is withdrawn?  
      If the Offer expires or we withdraw the Offer prior to the satisfaction or waiver of all of the conditions of the Offer, all of your Common 
Shares that were deposited will be promptly returned to you with no payment. See Section 7 of the Offer, “Return of Deposited Common 
Shares”.  

When and how will I be paid for my tendered Common Shares?  
      Upon and subject to the terms and conditions of the Offer, we will pay for all validly tendered and not withdrawn Common Shares 
promptly and in any event no later than either the tenth day after the expiration of the Offer or three business days after the Common Shares are 
accepted and taken up. We will pay for your validly tendered and not withdrawn shares by depositing the purchase price with the Depositary, 
which will act as your agent for the purpose of receiving payments from us and transmitting such payments to you. See Section 6 of the Offer, 
“Take Up and Payment for Deposited Common Shares”.  

Will the Offer be followed by an acquisition of Common Shares not tendered in the Offer?  
      If we purchase Common Shares in the Offer that represent at least 50.1% of the Common Shares outstanding on a fully diluted basis, we 
intend to acquire the remaining Common Shares by way of a Compulsory Acquisition or Subsequent Acquisition Transaction for an amount in 
cash that equals US$14.50 per Common Share. However, there is no assurance that such acquisitions will be completed, in particular if we 
acquire less than 75% of the outstanding Common Shares on a fully diluted basis pursuant to the Offer.  

      If the Offer remains open for at least four months and within four months after the date of the Offer the Offer has been accepted by holders 
of not less than 90% of the Common Shares, other than Common Shares held at the date of the Offer by or on behalf of us and persons related 
to or acting in concert with us, and we acquire or are bound to take up and pay for such deposited Common Shares under the Offer, we may 
acquire the Common Shares not deposited under the Offer in a Compulsory Acquisition. If we take up and pay for Common Shares validly 
deposited under the Offer and a Compulsory Acquisition is not available or we elect not to pursue a Compulsory Acquisition, we currently 
intend to cause one or more special meetings of Shareholders to be called to consider a Subsequent Acquisition Transaction for the purpose of 
enabling us to acquire all Common Shares not acquired under the Offer. Depending on the nature and the terms of the Subsequent Acquisition 
Transaction, the provisions of the statute governing NovaGold and NovaGold’s constating documents require the approval of at least 75% of 
the votes cast by holders of the outstanding Common Shares at a meeting duly called and held for the purpose of approving a Subsequent 
Acquisition Transaction. See Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”.  

Will NovaGold continue as a public company?  
      Depending upon the number of Common Shares purchased pursuant to the Offer, it is possible that the Common Shares will fail to meet the 
criteria for continued listing on the TSX and the AMEX. If this were to happen, the Common Shares could be delisted from one or both of 
these exchanges and this could, in turn, adversely affect the market or result in the absence of an established market for the Common Shares.  
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      If we acquire 100% of the Common Shares, it is our intention to apply to delist the Common Shares from the exchanges listed above as 
soon as practicable after completion of the Offer or a Compulsory Acquisition or Subsequent Acquisition Transaction, to the extent permitted 
by applicable Laws. In addition, NovaGold may cease to be required to comply with the rules of the Canadian securities regulatory authorities 
and the Securities and Exchange Commission governing public or publicly held companies. See Section 16 of the Circular, “Effect of the Offer 
on the Market for and Listing of Common Shares and Status as a Reporting Issuer”.  

If I decide not to tender my Common Shares, how will the Offer affect my Common Shares?  
      If the conditions of the Offer are otherwise satisfied or waived and we take up and pay for the Common Shares validly deposited under the 
Offer, we intend to acquire any Common Shares not deposited to the Offer by Compulsory Acquisition or by a Subsequent Acquisition 
Transaction. See Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”.  

Do I have dissenters’ rights under the Offer?  
      No. Shareholders will not have dissenters’ or appraisal rights in connection with the Offer. However, Shareholders who do not tender their 
Common Shares to the Offer may have rights of dissent in the event we elect to acquire such Common Shares by way of a Compulsory 
Acquisition or Subsequent Acquisition Transaction. See Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”.  

What is the market value of my Common Shares as of a recent date?  
      On July 21, 2006, the last trading day before we announced our intention to make the Offer, the closing price of the Common Shares on the 
AMEX was US$11.67 per share. On August 2, 2006, the closing price of the Common Shares on the AMEX was US$17.28 per share. We 
encourage you to obtain recent quotations for Common Shares in deciding whether to tender your shares. See Section 4 of the Circular, “Price 
Range and Trading Volume of NovaGold Common Shares”.  

What are the Canadian federal income tax consequences of tendering Common Shares?  

      A Shareholder who is a resident of Canada and who sells Common Shares pursuant to the Offer generally will realize a capital gain (or 
loss) to the extent that the cash received, net of any reasonable costs of disposition, exceeds (or is less than) the adjusted cost base of such 
shares to the holder. A Shareholder who is not a resident of Canada generally will not be subject to tax under Canadian federal income tax laws 
on any capital gain realized on a disposition of Common Shares pursuant to the Offer unless those shares constitute “taxable Canadian 
property” to the Shareholder and that gain is not otherwise exempt from tax under Canadian federal income tax laws by virtue of an exemption 
contained in an applicable income tax treaty or convention. See Section 17 of the Circular, “Canadian Federal Income Tax Considerations”.  

What are the United States federal income tax consequences of tendering Common Shares?  

      In general, a US Shareholder who disposes of Common Shares pursuant to the Offer will recognize a gain or loss for US federal income tax 
purposes equal to the difference between the amount received and such holder’s adjusted tax basis in the Common Shares disposed of. If the 
Common Shares sold constitute capital assets in the hands of the US Shareholder, the gain or loss will be a capital gain or loss. Such gain or 
loss will be a long-term capital gain or loss if the Common Shares have been held by such US Shareholder for more than one year and will be a 
short-term capital gain or loss if such Common Shares have been held for one year or less. Long-term capital gains of non-corporate 
Shareholders are generally subject to a maximum US federal income tax rate of 15%. See Section 18 of the Circular, “United States Federal 
Income Tax Consequences”.  

Whom can I talk to if I have questions about the Offer?  
      Questions and requests for assistance may be directed to CIBC Mellon Trust Company, as the Depositary for the Offer, Mellon Investor 
Services LLC, as US Forwarding Agent for the Offer, or Georgeson Shareholder Communications Canada Inc., as Information Agent for the 
Offer, at their respective addresses shown on the last page of the Circular.  

4  



   

5  

SUMMARY OF THE OFFER  

      The following is a summary only and is not meant to be a substitute for the information contained in the Offer and the Circular. 
Therefore, Shareholders are urged to read the Offer and the Circular in their entirety. Certain terms used in this Summary are defined in 
the Glossary. Unless otherwise indicated, the information concerning NovaGold and Pioneer contained herein and in the Offer and the 
Circular has been taken from or is based upon publicly available documents and records on file with Canadian securities regulatory 
authorities and other public sources at the time of the Offer. Although Barrick has no knowledge that would indicate that any statements 
contained herein relating to NovaGold or Pioneer taken from or based upon such documents and records are untrue or incomplete, 
neither Barrick nor any of its officers or directors assumes any responsibility for the accuracy or completeness of such information or for 
any failure by NovaGold or Pioneer to disclose events or facts that may have occurred or may affect the significance or accuracy of any 
such information but that are unknown to Barrick except to the extent imposed by US federal securities laws. Unless otherwise indicated, 
information concerning NovaGold is given as of February 24, 2006.  

The Offer  

      Barrick is offering, upon and subject to the terms and conditions of the Offer, to purchase all of the issued and outstanding Common 
Shares of NovaGold, including Common Shares that may become issued and outstanding after the date of the Offer but before the expiry 
time of the Offer upon the conversion, exchange or exercise of Options, Warrants or other securities of NovaGold that are convertible into 
or exchangeable or exercisable for Common Shares, at a price of US$14.50 in cash per Common Share.  

      The Offer is made only for Common Shares and is not made for any Options, Warrants or other securities of NovaGold that are 
convertible into or exchangeable or exercisable for Common Shares (other than SRP Rights). Any holder of Options, Warrants or other 
securities of NovaGold that are convertible into or exchangeable or exercisable for Common Shares (other than SRP Rights) who wishes 
to accept the Offer must, to the extent permitted by the terms of the security and applicable Laws, exercise the Options, Warrants or other 
securities of NovaGold that are convertible into or exchangeable or exercisable for Common Shares in order to obtain certificates 
representing Common Shares and deposit those Common Shares in accordance with the terms of the Offer.  

      The closing price of the Common Shares on the AMEX on July 21, 2006, the last trading day prior to the announcement of Barrick’s 
intention to make the Offer, was US$11.67. The Offer represents a premium of 24% over the July 21, 2006 closing price of the 
Common Shares on the AMEX.  

      The obligation of Barrick to take up and pay for Common Shares under the Offer is subject to certain conditions. See Section 4 of the 
Offer, “Conditions of the Offer”.  

Barrick  

      Barrick is a leading international gold mining company, with a portfolio of 27 operating mines and seven advanced exploration and 
development projects located across five continents, and a large land position on the world’s best exploration belts. Barrick holds a pre-
eminent position within the gold mining industry. Barrick’s vision is to be the world’s best gold company by finding, acquiring, 
developing and producing quality reserves in a safe, profitable and socially responsible manner. See “Barrick” in Section 1 of the Circular.  

NovaGold  

      NovaGold is engaged in the exploration of mineral properties in Alaska and Western Canada. Three of NovaGold’s properties, Galore 
Creek in Northwestern British Columbia, Donlin Creek in Southwestern Alaska (a joint venture with a subsidiary of Barrick) and the 
Nome Operations near Nome, Alaska, are advanced stage exploration projects with defined gold resources, and one property, the Ambler 
project in Northwestern Alaska, is an earlier stage polymetallic massive sulphide deposit. See “NovaGold” in Section 2 of the Circular.  
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Time for Acceptance  

      The Offer is open for acceptance until September 15, 2006 at 6:00 p.m. (Toronto time) or such later time or times and date or dates to 
which the Offer may be extended, unless the Offer is withdrawn in accordance with its terms by Barrick. Barrick may, in its sole 
discretion but subject to applicable Laws, extend the Expiry Time, as described under “Extension, Variation or Change in the Offer” in 
Section 5 of the Offer.  

Manner of Acceptance  

      A Shareholder wishing to accept the Offer must properly complete and execute a Letter of Transmittal (printed on green paper) or a 
manually executed facsimile thereof, and deposit it, at or prior to the Expiry Time, together with the certificate(s) representing such 
Shareholder’s Common Shares and all other required documents with the Depositary or the US Forwarding Agent at any of the offices set 
out in the Letter of Transmittal. Detailed instructions are contained in the Letter of Transmittal which accompanies the Offer. See 
Section 3 of the Offer, “Manner of Acceptance — Letter of Transmittal”.  

      If a Shareholder wishes to accept the Offer and deposit Common Shares under the Offer and the certificate(s) representing such 
Shareholder’s Common Shares are not immediately available, or if the certificate(s) and all other required documents cannot be provided 
to the Depositary or the US Forwarding Agent at or prior to the Expiry Time, such Common Shares may nevertheless be validly deposited 
under the Offer in compliance with the procedures for guaranteed delivery using the Notice of Guaranteed Delivery (printed on blue 
paper) or a manually executed facsimile thereof. Detailed instructions are contained in the Notice of Guaranteed Delivery which 
accompanies the Offer. See Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”.  

      Shareholders may accept the Offer by following the procedures for book-entry transfer established by CDS, provided that a Book-
Entry Confirmation through CDSX is received by the Depositary at its office in Toronto, Ontario at or prior to the Expiry Time. 
Shareholders may also accept the Offer by following the procedure for book-entry transfer established by DTC, provided that a Book-
Entry Confirmation, together with an Agent’s Message in respect thereof, or a properly completed and executed Letter of Transmittal 
(including signature guarantee if required) and all other required documents, are received by the Depositary at its office in Toronto, 
Ontario at or prior to the Expiry Time. Shareholders accepting the Offer through book-entry transfer must make sure such documents or 
Agent’s Message are received by the Depositary. Such documents or Agent’s Message should not be sent to the US Forwarding Agent.  

      Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company 
or other nominee should immediately contact that nominee for assistance if they wish to accept the Offer in order to take the 
necessary steps to be able to deposit such Common Shares under the Offer.  

      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares 
directly with the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer 
Group to accept the Offer.  

      Shareholders should contact the Dealer Managers, the Information Agent, the Depositary, the US Forwarding Agent or a 
broker or dealer for assistance in accepting the Offer and in depositing Common Shares with the Depositary or the US 
Forwarding Agent.  

Purpose of the Offer and Plans for NovaGold  

      The purpose of the Offer is to enable Barrick to acquire all of the outstanding Common Shares of NovaGold. See Section 6 of the 
Circular, “Purpose of the Offer and Plans for NovaGold” and Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”.  

      The acquisition of NovaGold by Barrick will consolidate Barrick’s interest in the Donlin Creek project and add the Galore Creek 
project to Barrick’s unrivalled pipeline of projects.  

Conditions of the Offer  

      Barrick reserves the right to withdraw or terminate the Offer and not take up and pay for any Common Shares deposited under the 
Offer unless the conditions described in Section 4 of the Offer, “Conditions of the Offer”, are satisfied or waived by Barrick at or prior to 
the Expiry Time. The Offer is conditional upon, among other things, there having been validly deposited under the Offer and not 
withdrawn at the Expiry Time such number of Common Shares  
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which constitutes at least 50.1% of the Common Shares then outstanding on a fully diluted basis. See Section 4 of the Offer, “Conditions 
of the Offer”.  

Take Up and Payment for Deposited Common Shares  

      Upon and subject to the terms and conditions of the Offer, Barrick will take up and pay for Common Shares validly deposited under 
the Offer and not properly withdrawn promptly and in any event not later than 10 days after the Expiry Date. Any Common Shares taken 
up will be paid for promptly and in any event not more than three business days after they are taken up. Any Common Shares deposited 
under the Offer after the first date upon which Common Shares are first taken up by Barrick under the Offer but before the Expiry Time 
(i.e., during the subsequent offering period) will be taken up and paid for within 10 days of such deposit. See Section 6 of the Offer, “Take 
Up and Payment for Deposited Common Shares”.  

Withdrawal of Deposited Common Shares  

      Common Shares deposited under the Offer may be withdrawn by or on behalf of the depositing Shareholder at any time (i) before the 
Common Shares deposited to the Offer are taken up by Barrick (including Common Shares deposited in any subsequent offering period), 
(ii) if the Common Shares have not been paid for by Barrick within three business days after having been taken up, (iii) up until the tenth 
day following the day Barrick files a notice announcing that it has changed or varied the Offer unless, among other things, prior to filing 
the notice, Barrick had taken up the Common Shares, or the change in the Offer consists solely of an increase in the consideration offered 
and the Offer is not extended for more than ten days, or the change in the Offer consists solely of the waiver of a condition of the Offer, 
and (iv) if Barrick has not taken up the Common Shares within 60 days of the commencement of the Offer, at any time after the 
60-day period until Barrick takes up the Common Shares. See Section 8 of the Offer, “Withdrawal of Deposited Common Shares”. Except 
as so indicated or as otherwise required by applicable Laws, deposits of Common Shares are irrevocable.  

Acquisition of Common Shares Not Deposited  

      If the Offer remains open for at least four months and within four months after the date of the Offer the Offer has been accepted by 
Shareholders who, in the aggregate, hold not less than 90% of the issued and outstanding Common Shares and Barrick acquires such 
deposited Common Shares under the Offer, Barrick may acquire those Common Shares which remain outstanding held by those persons 
who did not accept the Offer pursuant to a Compulsory Acquisition. If Barrick takes up and pays for Common Shares validly deposited 
under the Offer and a Compulsory Acquisition is not available or Barrick elects not to pursue a Compulsory Acquisition, Barrick currently 
intends, depending upon the number of Common Shares taken up and paid for under the Offer, to cause one or more special meetings of 
Shareholders to be called to consider an amalgamation, capital reorganization, share consolidation, statutory arrangement or other 
transaction involving NovaGold and Barrick or an affiliate of Barrick for the purpose of enabling Barrick or an affiliate of Barrick to 
acquire all Common Shares not acquired under the Offer.  

      The timing and details of any Compulsory Acquisition or Subsequent Acquisition Transaction involving NovaGold will necessarily 
depend on a variety of factors, including the number of Common Shares acquired under the Offer. Although Barrick currently intends to 
propose a Compulsory Acquisition or a Subsequent Acquisition Transaction on the same terms as the Offer, it is possible that, as a result 
of the number of Common Shares acquired under the Offer, delays in Barrick’s ability to effect such a transaction, information hereafter 
obtained by Barrick, changes in general economic, industry, regulatory or market conditions or in the business of NovaGold, or other 
currently unforeseen circumstances, such a transaction may not be so proposed or may be delayed or abandoned. There is no assurance 
that such a transaction will be completed, in particular if Barrick acquires less than 75% of the outstanding Common Shares on a fully 
diluted basis pursuant to the Offer. See Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”.  

Shareholder Rights Plan  

      On April 21, 2006, the NovaGold Board of Directors adopted a Shareholder Rights Plan which was approved by Shareholders on 
May 31, 2006. The Offer is not a Permitted Bid for the purposes of the Shareholder Rights Plan. Accordingly, in order for the Offer to 
proceed, the Shareholder Rights Plan must be terminated or some action must be taken by the NovaGold Board of Directors or by a 
securities commission or court of competent jurisdiction to remove  
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the effect of the Shareholder Rights Plan and permit the Offer to proceed. See “Shareholder Rights Plan” in Section 12 of the Circular.  

      Barrick believes that at the Expiry Time, NovaGold and the NovaGold Board of Directors and Shareholders will have had more than 
adequate time to fully consider the Offer and any available alternative transactions and to determine whether to deposit their Common 
Shares under the Offer.  

      The Offer is being made on the condition, among others, that the Shareholder Rights Plan does not and will not adversely affect the 
Offer or Barrick either before or on consummation of the Offer or the purchase of Common Shares of NovaGold under a Compulsory 
Acquisition or consummation of any Subsequent Acquisition Transaction. See Section 4 of the Offer, “Conditions of the Offer”.  

Canadian Federal Income Tax Considerations  

      A Shareholder who is resident in Canada, who holds Common Shares as capital property and who sells such shares to Barrick under 
the Offer will realize a capital gain (or capital loss) equal to the amount by which the cash received, net of any reasonable costs of 
disposition, exceeds (or is less than) the aggregate adjusted cost base to the Shareholder of such Common Shares.  

      Generally, Shareholders who are non-residents of Canada for the purposes of the Tax Act will not be subject to tax in Canada in 
respect of any capital gain realized on the sale of Common Shares to Barrick under the Offer, unless those shares constitute “taxable 
Canadian property” to such Shareholder within the meaning of the Tax Act and that gain is not otherwise exempt from tax under the Tax 
Act pursuant to an exemption contained in an applicable income tax treaty or convention.  

      The foregoing is a very brief summary of certain Canadian federal income tax consequences. See Section 17 of the Circular, 
“Canadian Federal Income Tax Considerations” for a summary of the principal Canadian federal income tax considerations 
generally applicable to Shareholders. Shareholders are urged to consult their own tax advisors to determine the particular tax 
consequences to them of a sale of Common Shares under the Offer, a Compulsory Acquisition or a Subsequent Acquisition 
Transaction.  

United States Federal Income Tax Considerations  

      A Shareholder who is a citizen or resident of the United States who sells Common Shares in the Offer generally will recognize gain or 
loss for US federal income tax purposes equal to the difference, if any, between the amount of cash received and the Shareholder’s 
adjusted tax basis in the Common Shares sold in the Offer. If the Common Shares sold constitute capital assets in the hands of the US 
Shareholder, the gain or loss will be a capital gain or loss. In general, capital gains recognized by an individual, estate or trust will be 
subject to a maximum US federal income tax rate of 15% if the Common Shares were held for more than one year.  

      The foregoing is a very brief summary of certain US federal income tax consequences. See Section 18 of the Circular, 
“United States Federal Income Tax Considerations” for a summary of the principal US federal income tax considerations 
generally applicable to US Shareholders. Shareholders are urged to consult their own tax advisors to determine the particular tax 
consequences to them of a sale of Common Shares under the Offer, a Compulsory Acquisition or a Subsequent Acquisition 
Transaction.  

Stock Exchange Listing  

      The Common Shares of NovaGold are listed on the TSX and the AMEX under the symbol “NG”. See Section 4 of the Circular, “Price 
Range and Trading Volume of NovaGold Common Shares”. Depending on the number of Common Shares purchased by Barrick under 
the Offer, it is possible that the Common Shares will fail to meet the criteria of the TSX and/or the AMEX for continued listing on such 
exchange(s). If permitted by applicable Laws, Barrick intends to cause NovaGold to apply to delist the Common Shares from the TSX and 
the AMEX as soon as practicable after completion of the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction. 
See Section 16 of the Circular, “Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer”.  
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Depositary, US Forwarding Agent and Information Agent  

      Barrick has engaged CIBC Mellon Trust Company to act as the Depositary. Barrick has also retained Mellon Investor Services LLC to 
act as the US Forwarding Agent for the Offer. In such capacity, the Depositary and the US Forwarding Agent will receive deposits of 
certificates representing Common Shares and accompanying Letters of Transmittal deposited under the Offer at the offices specified in the 
Letter of Transmittal. In addition, the Depositary will receive Notices of Guaranteed Delivery at its office in Toronto, Ontario specified in 
the Notice of Guaranteed Delivery. The Depositary will also be responsible for giving certain notices, if required, and for making payment 
for all Common Shares purchased by Barrick under the Offer. The Depositary will also facilitate book-entry transfers of Common Shares. 
See Section 20 of the Circular, “Depositary and US Forwarding Agent”.  

      Barrick has engaged Georgeson Shareholder Communications Canada Inc. as the Information Agent to provide a resource for 
information for Shareholders.  

Dealer Managers and Soliciting Dealer Group  

      Barrick has engaged the services of CIBC World Markets Inc. as Dealer Manager in Canada to assist Barrick and solicit acceptances 
of the Offer in Canada, and CIBC World Markets Corp. will act as Dealer Manager in the United States in connection with the Offer. The 
Canadian Dealer Manager intends to form a Soliciting Dealer Group to solicit acceptances of the Offer from persons resident in Canada. 
See Section 21 of the Circular, “Dealer Managers and Soliciting Dealer Group”.  



   

GLOSSARY  

      This Glossary forms a part of the Offer. In the Offer, the Summary, the Circular, the Letter of Transmittal and the Notice of Guaranteed 
Delivery, unless the subject matter or context is inconsistent therewith, the following terms shall have the meanings set out below:  

“ 2003 Warrants ” means the warrants to acquire Common Shares issued pursuant to the warrant indenture dated October 1, 2003 between 
NovaGold and Computershare Trust Company of Canada, each of such 2003 Warrants being exercisable for one Common Share at an exercise 
price of Cdn.$7.00 per Common Share, expiring on October 1, 2008;  

“ 2005 Warrants ” means the warrants to acquire Common Shares issued pursuant to the warrant indenture dated July 7, 2005 between 
NovaGold and Computershare Trust Company of Canada, each of such 2005 Warrants being exercisable for one Common Share at an exercise 
price of Cdn.$12.10 per Common Share, expiring on January 7, 2008;  

“ Acquiring Person ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”;  

“ affiliate ” has the meaning ascribed thereto in the OSA;  

“ Agent’s Message ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance  — Acceptance by Book-Entry 
Transfer”;  

“ AMEX ” means the American Stock Exchange;  

“ AMF ” means the Autorité des marchés financiers (Québec);  

“ Antitrust Division ” has the meaning ascribed thereto in Section 11 of the Circular, “Regulatory Matters  — US Federal Antitrust Laws”;  

“ ARC ” has the meaning ascribed thereto in Section 11 of the Circular, “Regulatory Matters — Competition Act”;  

“ associate ” has the meaning ascribed thereto in the OSA;  

“ Barrick ” means Barrick Gold Corporation, a corporation existing under the laws of the Province of Ontario and, where the context requires, 
its subsidiaries and joint ventures;  

“ Beneficial Owner ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”;  

“ Book-Entry Confirmation ” means confirmation of a book-entry transfer of a Shareholder’s Common Shares into the Depositary’s account 
at CDS or DTC, as applicable;  

“ business combination ” has the meaning ascribed thereto in Rule 61-501;  

“ business day ” has the meaning ascribed thereto in section 89(1) of the OSA;  

“ Canadian Dealer Manager ” means CIBC World Markets Inc.;  

“ CDS ” means The Canadian Depositary for Securities Limited;  

“ CDSX ” means the CDS on-line tendering system pursuant to which book-entry transfers may be effected;  

“ CIBC World Markets ” has the meaning ascribed thereto in Section 5 of the Circular, “Background to the Offer”;  

“ Circular ” means the circular accompanying and forming part of the Offer;  

“ Code ” has the meaning ascribed thereto in Section 18 of the Circular, “United States Federal Income Tax Considerations”;  

“ Commissioner ” means the Commissioner of Competition appointed under the Competition Act;  

“ Common Shares ” means the issued and outstanding common shares in the capital of NovaGold, including common shares that may become 
issued and outstanding after the date of the Offer upon the conversion, exchange or exercise of Options, Warrants or other securities of 
NovaGold that are convertible into or exchangeable or exercisable for common shares in the capital of NovaGold (other than SRP Rights), 
together with the associated SRP Rights, and “ Common Share ” means any one Common Share and its associated SRP Right;  

“ Competing Permitted Bid ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”;  

“ Competition Act ” means the Competition Act (Canada), as amended;  
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“ Compulsory Acquisition ” has the meaning ascribed thereto in Section 13 of the Circular, “Acquisition of Common Shares Not 
Deposited — Compulsory Acquisition”;  

“ CRA ” has the meaning ascribed thereto in Section 17 of the Circular, “Canadian Federal Income Tax Considerations”;  

“ Credit Facility ” has the meaning ascribed thereto in Section 7 of the Circular, “Source of Funds”;  

“ Dealer Managers ” means, collectively, the Canadian Dealer Manager and the US Dealer Manager;  

“ Depositary ” means CIBC Mellon Trust Company;  

“ Deposited Common Shares ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Dividends and 
Distributions”;  

“ Dissenting Offeree ” has the meaning ascribed thereto in Section 13 of the Circular, “Acquisition of Common Shares Not Deposited — 
Compulsory Acquisition”;  

“ Distributions ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance  — Dividends and Distributions”;  

“ DTC ” means The Depository Trust Company;  

“ Dundee Securities ” has the meaning ascribed thereto in Section 5 of the Circular, “Background to the Offer”;  

“ Effective Time ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance  — Power of Attorney”;  

“ Eligible Institution ” means a Canadian Schedule I chartered bank, a major trust company in Canada, a member of the Securities Transfer 
Association Medallion Program (STAMP), a member of the Stock Exchange Medallion Program (SEMP) or a member of the New York Stock 
Exchange Inc. Medallion Signature Program (MSP);  

“ Expiry Date ” means September 15, 2006, or such later date or dates as may be fixed by Barrick from time to time pursuant to Section 5 of 
the Offer, “Extension, Variation or Change in the Offer”, unless the Offer is withdrawn by Barrick;  

“ Expiry Time ” means 6:00 p.m. (Toronto time) on the Expiry Date, or such other time or times on such other date or dates as may be fixed 
by Barrick from time to time pursuant to Section 5 of the Offer, “Extension, Variation or Change in the Offer”, unless the Offer is withdrawn 
by Barrick;  

“ Flip-in Event ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”;  

“ FTC ” has the meaning ascribed thereto in Section 11 of the Circular, “Regulatory Matters — US Federal Antitrust Laws”;  

“ fully diluted basis ” means, with respect to the Common Shares, that number of Common Shares which would be outstanding if all securities 
of NovaGold that are convertible into or exchangeable or exercisable for Common Shares were converted, exchanged or exercised, as 
applicable, other than SRP Rights;  

“ going private transaction ” has the meaning ascribed thereto in Regulation Q-27;  

“ Governmental Entity ” means: (i) any supranational body or organization (such as the European Union and the EFTA Surveillance 
Authority), nation, government, state, province, country, territory, municipality, quasi-government, administrative, judicial or regulatory 
authority, agency, board, body, bureau, commission, instrumentality, court or tribunal or any political subdivision thereof, or any central bank 
(or similar monetary or regulatory authority) thereof, any taxing authority, any ministry or department or agency of any of the foregoing; 
(ii) any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including any 
court; and (iii) any corporation or other entity owned or controlled, through stock or capital ownership or otherwise, by any of such entities or 
other bodies;  

“ Grace Property ” has the meaning ascribed thereto in Section 5 of the Circular, “Background to the Offer”;  

“ HSR Act ” means the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations that 
have been promulgated thereunder by the United States Federal Trade Commission;  

“ HSR Filing ” has the meaning ascribed thereto in Section 11 of the Circular, “Regulatory Matters — US Federal Antitrust Laws”;  

“ Information Agent ” means Georgeson Shareholder Communications Canada Inc.;  

“ IRS ” has the meaning ascribed thereto in Section 18 of the Circular, “United States Federal Income Tax Considerations”;  
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“ Laws ” means any applicable laws including supranational, national, provincial, state, municipal and local civil, commercial, banking, 
securities, tax, personal and real property, security, mining, environmental, water, energy, investment, property ownership, land use and 
zoning, sanitary, occupational health and safety laws, treaties, statutes, ordinances, judgments, decrees, injunctions, writs, certificates and 
orders, by-laws, rules, regulations, ordinances, protocols, codes, guidelines, policies, notices, directions or other requirements of any 
Governmental Entity;  

“ Letter of Transmittal ” means the letter of transmittal in the form accompanying the Offer (printed on green paper), or a facsimile thereof;  

“ Material Adverse Effect ” means, in respect of any person, an effect that is, or would reasonably be expected to be, material and adverse to 
the business, properties, assets, liabilities (including any contingent liabilities that may arise through outstanding, pending, or threatened 
litigation or otherwise), capitalization, condition (financial or otherwise), operations, licences, permits, results of operations, prospects, 
memorandum, articles, by-laws, rights or privileges of the relevant person;  

“ Minimum Deposit Condition ” has the meaning ascribed thereto in paragraph (a) of Section 4 of the Offer, “Conditions of the Offer”;  

“ Non-Resident Holder ” has the meaning ascribed thereto in Section 17 of the Circular, “Canadian Federal Income Tax Considerations — 
Shareholders Not Resident in Canada”;  

“ Notice of Guaranteed Delivery ” means the notice of guaranteed delivery in the form accompanying the Offer (printed on blue paper), or a 
facsimile thereof;  

“ Notice of Withdrawal ” has the meaning ascribed thereto in Section 8 of the Offer, “Withdrawal of Deposited Common Shares”;  

“ NovaGold ” means NovaGold Resources Inc., a company existing under the laws of the Province of Nova Scotia and, where the context 
requires, its subsidiaries and joint ventures;  

“ NSCA ” means the Companies Act (Nova Scotia), as amended;  

“ Offer ” means the offer to purchase Common Shares made hereby to the Shareholders pursuant to the terms set out herein;  

“ Offeror’s Notice ” has the meaning ascribed thereto in Section 13 of the Circular, “Acquisition of Common Shares Not Deposited — 
Compulsory Acquisition”;  

“ Option Agreement ” has the meaning ascribed thereto in Section 5 of the Circular, “Background to the Offer”;  

“ Options ” means the options to acquire Common Shares issued pursuant to NovaGold’s stock option plan or any other plan, agreement or 
arrangement which provides for the issuance of options to acquire Common Shares;  

“ OSA ” means the Securities Act (Ontario), as amended;  

“ OSC ” means the Ontario Securities Commission;  

“ Permitted Bid ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”;  

“ PFIC ” has the meaning ascribed thereto in Section 18 of the Circular, “United States Federal Income Tax Considerations — Passive Foreign 
Investment Companies”;  

“ Pioneer ” means Pioneer Metals Corporation, a corporation existing under the laws of the Province of British Columbia;  

“ Pioneer Claim ” has the meaning ascribed thereto in Section 5 of the Circular, “Background to the Offer”;  

“ Placer Dome ” has the meaning ascribed thereto in Section 1 of the Circular, “Barrick”;  

“ Potential Transaction ” has the meaning ascribed thereto in Section 5 of the Circular, “Background to the Offer”;  

“ Purchased Securities ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance  — Power of Attorney”;  

“ Redeemable Shares ” has the meaning ascribed thereto in Section 17 of the Circular, “Canadian Federal Income Tax Considerations — 
Subsequent Acquisition Transaction”;  

“ Regulation Q-27 ” means Regulation Q-27 — Protection of Minority Securityholders in the Course of Certain Transactions of the AMF, as 
amended;  

“ Regulations ” has the meaning ascribed thereto in Section 17 of the Circular, “Canadian Federal Income Tax Considerations”;  
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“ Resident Holder ” has the meaning ascribed thereto in Section 17 of the Circular, “Canadian Federal Income Tax Considerations — 
Shareholders Resident in Canada”;  

“ Rights Certificates ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”;  

“ Rule 61-501 ” means OSC Rule 61-501 — Insider Bids, Issuer Bids, Business Combinations and Related Party Transactions and its 
companion policy, as amended;  

“ SEC ” means the US Securities and Exchange Commission;  

“ Separation Time ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”;  

“ Shareholder Rights Plan ” means the shareholder rights plan agreement dated April 21, 2006 entered into between NovaGold and 
Computershare Investor Services Inc.;  

“ Shareholders ” means the holders of Common Shares and “ Shareholder ” means any one of them;  

“ Soliciting Dealer ” has the meaning ascribed thereto in Section 21 of the Circular, “Dealer Managers and Soliciting Dealer Group”;  

“ Soliciting Dealer Group ” has the meaning ascribed thereto in Section 21 of the Circular, “Dealer Managers and Soliciting Dealer Group”;  

“ SRP Exercise Price ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”;  

“ SRP Rights ” means the rights issued pursuant to the Shareholder Rights Plan;  

“ Subsequent Acquisition Transaction ” has the meaning ascribed thereto in Section 13 of the Circular, “Acquisition of Common Shares Not 
Deposited — Subsequent Acquisition Transaction”;  

“ subsidiary ” has the meaning ascribed thereto in the OSA;  

“ take up ” in reference to Common Shares means to accept such Common Shares for payment by giving written notice of such acceptance to 
the Depositary and “ taking up ” and “ taken up ” have corresponding meanings;  

“ Tax Act ” has the meaning ascribed thereto in Section 17 of the Circular, “Canadian Federal Income Tax Considerations”;  

“ Tax Proposals ” has the meaning ascribed thereto in Section 17 of the Circular, “Canadian Federal Income Tax Considerations”;  

“ TSX ” means the Toronto Stock Exchange;  

“ United States ” or “ US ” means the United States of America, its territories and possessions, and any State of the United States, as 
applicable;  

“ US Business Day ” means any day other than a Saturday, Sunday or federal holiday in the United States;  

“ US Dealer Manager ” means CIBC World Markets Corp.;  

“ US Exchange Act ” means the US Securities Exchange Act of 1934, as amended;  

“ US Forwarding Agent ” means Mellon Investor Services LLC;  

“ US Securities Act ” means the US Securities Act of 1933, as amended;  

“ US Shareholder ” has the meaning ascribed thereto in Section 18 of the Circular, “United States Federal Income Tax Considerations”;  

“ US Treaty ” has the meaning ascribed thereto in Section 17 of the Circular, “Canadian Federal Income Tax Considerations — Shareholders 
Not Resident in Canada — Disposition of Common Shares Pursuant to the Offer or a Compulsory Acquisition”;  

“ Voting Shares ” has the meaning ascribed thereto in Section 12 of the Circular, “Shareholder Rights Plan”; and  

“ Warrants ” means collectively the 2003 Warrants and the 2005 Warrants.  
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OFFER  

      The accompanying Circular, which is incorporated into and forms part of the Offer, contains important information that should be read 
carefully before making a decision with respect to the Offer. Certain terms used in the Offer, where not otherwise defined herein, are defined in 
the Glossary.  

August 4, 2006 

TO: THE HOLDERS OF COMMON SHARES OF NOVAGOLD RESOUR CES INC.  

      Barrick is offering, upon and subject to the terms and conditions of the Offer, to purchase all of the issued and outstanding Common Shares 
of NovaGold, including Common Shares that may become issued and outstanding after the date of the Offer but before the expiry time of the 
Offer upon the conversion, exchange or exercise of Options, Warrants or other securities of NovaGold that are convertible into or exchangeable 
or exercisable for Common Shares, at a price of $14.50 cash per Common Share.  

      The Offer is made only for Common Shares and is not made for any Options, Warrants or other securities of NovaGold that are convertible 
into or exchangeable or exercisable for Common Shares (other than SRP Rights). Any holder of Options, Warrants or other securities of 
NovaGold that are convertible into or exchangeable or exercisable for Common Shares (other than SRP Rights) who wishes to accept the Offer 
must, to the extent permitted by the terms of the security and applicable Laws, exercise the Options, Warrants or other securities of NovaGold 
that are convertible into or exchangeable or exercisable for Common Shares in order to obtain certificates representing Common Shares and 
deposit those Common Shares in accordance with the terms of the Offer. Any such exercise must be completed sufficiently in advance of the 
Expiry Time to assure the holder of such Options, Warrants or other securities of NovaGold that are convertible into or exchangeable or 
exercisable for Common Shares that the holder will have certificates representing the Common Shares received on such exercise available for 
deposit at or prior to the Expiry Time, or in sufficient time to comply with the procedures referred to under “Manner of Acceptance — 
Procedure for Guaranteed Delivery” in Section 3 of the Offer. Also see “Notice to Holders of Options or Warrants” on page i.  

      Shareholders who have deposited their Common Shares pursuant to the Offer will be deemed to have deposited the SRP Rights associated 
with such Common Shares. No additional payment will be made for the SRP Rights and no part of the consideration to be paid by Barrick for 
the Common Shares will be allocated to the SRP Rights.  

      All amounts payable under the Offer will be paid in US dollars.  

      Shareholders will not have dissenters’ or appraisal rights in connection with the Offer. However, Shareholders who do not tender their 
Common Shares to the Offer may have rights of dissent in the event Barrick elects to acquire such Common Shares by way of a Compulsory 
Acquisition or Subsequent Acquisition Transaction. See Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”.  

      Barrick reserves the right, to the extent permitted by applicable Law, to have multiple take-up dates (i.e., to take up Common Shares on 
more than one date) in order to (i) achieve the ownership thresholds that would allow Barrick to proceed with a Compulsory Acquisition or a 
Subsequent Acquisition Transaction, as described under “Acquisition of Common Shares Not Deposited” in Section 13 of the Circular, and 
(ii) provide Shareholders with additional opportunities to tender their Common Shares under the Offer. Barrick is currently requesting such 
relief as may be required to permit Barrick to take up Common Shares in accordance with Canadian law and practice, as described under 
“Regulatory Matters — US Securities and Exchange Commission Relief” in Section 11 of the Circular. Barrick reserves the right to offer a 
“subsequent offering period”, which is an additional period of time starting after the first date upon which Common Shares are taken up by 
Barrick during which Shareholders may accept the Offer. If Barrick elects to offer a subsequent offering period, Barrick will make a public 
announcement to that effect in any manner required by Law and, if required by applicable Law, mail a copy of the notice of variation as 
provided under Section 5 of the Offer, “Extension, Variation or Change in the Offer”.  

      The decision of Barrick to have multiple take-up dates will not affect the right of the Shareholders to withdraw their Common Shares until 
the Common Shares so deposited to the Offer are taken up, as described under “Withdrawal of Deposited Common Shares” in Section 8 of the 
Offer.  

      This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful. 
The Offer is not being made to, nor will deposits be accepted from or on behalf of,  
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Shareholders in any jurisdiction in which the making or acceptance thereof would not be in compliance with the laws of such jurisdiction. 
However, Barrick may, in its sole discretion, take such action as it may deem necessary to extend the Offer to Shareholders in any such 
jurisdiction.  

      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares directly with 
the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer Group to accept the Offer.  

      Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company or 
other nominee should immediately contact such nominee for assistance in depositing their Common Shares.  

      The Offer is open for acceptance until 6:00 p.m. (Toronto time) on September 15, 2006 or such later time or times and date or dates as may 
be fixed by Barrick from time to time pursuant to Section 5 of the Offer, “Extension, Variation or Change in the Offer”, unless the Offer is 
withdrawn by Barrick.  

3.   Manner of Acceptance  

Letter of Transmittal  

      The Offer may be accepted by delivering to the Depositary or the US Forwarding Agent at any of the offices of the Depositary or the US 
Forwarding Agent listed in the Letter of Transmittal (printed on green paper) accompanying the Offer, so as to be received at or prior to the 
Expiry Time:  

      Participants of CDS or DTC should contact the Depositary with respect to the deposit of their Common Shares under the Offer. CDS and 
DTC will be issuing instructions to its participants as to the method of depositing such Shares under the terms of the Offer.  

      Except as otherwise provided in the instructions set out in the Letter of Transmittal, the signature on the Letter of Transmittal must be 
guaranteed by an Eligible Institution. If a Letter of Transmittal is executed by a person other than the registered holder of the certificate(s) 
deposited therewith, and in certain other circumstances as set out in the Letter of Transmittal, the certificate(s) representing the Common 
Shares must be endorsed or be accompanied by an appropriate share transfer power of attorney duly and properly completed, by the registered 
holder, with the signature on the endorsement panel or share transfer power of attorney guaranteed by an Eligible Institution (except that no 
guarantee is required if the signature is that of an Eligible Institution).  

      In addition, Common Shares may be deposited under the Offer in compliance with the procedures for guaranteed delivery set out below 
under the heading “Procedure for Guaranteed Delivery”.  

      Unless waived by Barrick, holders of Common Shares are required to deposit one SRP Right for each Common Share in order to effect a 
valid deposit of such Common Share or, if available, a Book-Entry Confirmation must be received by the Depositary with respect thereto. If the 
Separation Time does not occur before the Expiry Time, a deposit of Common Shares will also constitute a deposit of the associated SRP 
Rights. If the Separation Time occurs before the Expiry Time and Rights Certificates are distributed by NovaGold to Shareholders prior to the 
time that the holder’s Common Shares are deposited under the Offer, in order for the Common Shares to be validly deposited, Rights 
Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited must be delivered to the Depositary or the 
US Forwarding Agent, as applicable. If the Separation Time occurs before the Expiry Time and Rights Certificates are not distributed by the 
time that a Shareholder deposits its Common Shares under the Offer, the Shareholder may deposit its SRP Rights before receiving Rights 
Certificate(s) by using the guaranteed delivery procedure described below. In any case, a deposit of Common Shares constitutes an agreement 
by the signatory to deliver Rights Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited under the 
Offer to the Depositary or the US Forwarding Agent, as applicable, on or before the third trading day on the  
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  (a) certificate(s) representing the Common Shares in respect of which the Offer is being accepted; 
  

  (b) a Letter of Transmittal in the form accompanying the Offer or a manually executed facsimile thereof, properly completed and 
executed as required by the instructions set out in the Letter of Transmittal (including signature guarantee if required); and 

  

  (c) all other documents required by the instructions set out in the Letter of Transmittal. 



   

TSX after the date, if any, that Rights Certificate(s) are distributed. Barrick reserves the right to require, if the Separation Time occurs before 
the Expiry Time, that the Depositary or the US Forwarding Agent receive, prior to taking up the Common Shares for payment pursuant to the 
Offer, Rights Certificate(s) from a Shareholder representing SRP Rights equal in number to the Common Shares deposited by such holder.  

Procedure for Guaranteed Delivery  

      If a Shareholder wishes to deposit Common Shares under the Offer and either the certificate(s) representing the Common Shares are not 
immediately available or the certificate(s) and all other required documents cannot be delivered to the Depositary or the US Forwarding Agent 
at or prior to the Expiry Time, those Common Shares may nevertheless be deposited under the Offer provided that all of the following 
conditions are met:  

      The Notice of Guaranteed Delivery must be delivered by hand or courier or transmitted by facsimile or mailed to the Depositary at 
its office in Toronto, Ontario listed on the Notice of Guaranteed Delivery and must include a guarantee by an Eligible Institution in the 
form set out in the Notice of Guaranteed Delivery. Delivery of the Notice of Guaranteed Delivery and the Letter of Transmittal and 
accompanying certificate(s) representing Common Shares and all other required documents to any office other than the Toronto, 
Ontario office of the Depositary does not constitute delivery for purposes of satisfying a guaranteed delivery.  

Acceptance by Book-Entry Transfer  

      Shareholders may accept the Offer by following the procedures for a book-entry transfer established by CDS, provided that a Book-Entry 
Confirmation through CDSX is received by the Depositary at its office in Toronto, Ontario at or prior to the Expiry Time. The Depositary has 
established an account at CDS for the purpose of the Offer. Any financial institution that is a participant in CDS may cause CDS to make a 
book-entry transfer of a Shareholder’s Common Shares into the Depositary’s account in accordance with CDS procedures for such transfer. 
Delivery of Common Shares to the Depositary by means of a book-based transfer will constitute a valid tender under the Offer.  

      Shareholders, through their respective CDS participants, who utilize CDSX to accept the Offer through a book-based transfer of their 
holdings into the Depositary’s account with CDS shall be deemed to have completed and submitted a Letter of Transmittal and to be bound by 
the terms thereof and therefore such instructions received by the Depositary are considered a valid tender in accordance with the terms of the 
Offer.  

      Shareholders may also accept the Offer by following the procedures for book-entry transfer established by DTC, provided that a Book-
Entry Confirmation, together with an Agent’s Message in respect thereof, or a properly completed and executed Letter of Transmittal 
(including signature guarantee if required) and all other required  
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  (a) the deposit is made by or through an Eligible Institution; 
  

  (b) a properly completed and executed Notice of Guaranteed Delivery (printed on blue paper) in the form accompanying the Offer, or a 
manually executed facsimile thereof, including a guarantee to deliver by an Eligible Institution in the form set out in the Notice of 
Guaranteed Delivery, is received by the Depositary at or prior to the Expiry Time at its office in Toronto, Ontario listed on the Notice 
of Guaranteed Delivery; 

  

  (c) the certificate(s) representing all deposited Common Shares, and, if the Separation Time has occurred before the Expiry Time and 
Rights Certificates have been distributed to Shareholders before the Expiry Time, the Rights Certificate(s) representing the deposited 
SRP Rights, together with a Letter of Transmittal (or a manually executed facsimile thereof), properly completed and executed as 
required by the instructions set out in the Letter of Transmittal (including signature guarantee if required) and all other documents 
required thereby, are received by the Depositary at its office in Toronto, Ontario listed in the Letter of Transmittal before 5:00 p.m. 
(Toronto time) on the third trading day on the TSX after the Expiry Date; and 

  

  (d) in the case of SRP Rights where the Separation Time has occurred before the Expiry Time but Rights Certificates have not been 
distributed to Shareholders before the Expiry Time, the Rights Certificate(s) representing all deposited SRP Rights, together with a 
Letter of Transmittal (or a manually executed facsimile thereof), properly completed and executed as required by the instructions set 
out in the Letter of Transmittal (including signature guarantee if required) and all other documents required thereby, are received by 
the Depositary at its office in Toronto, Ontario listed in the Letter of Transmittal before 5:00 p.m. (Toronto time) on the third trading 
day on the TSX after Rights Certificates are distributed to Shareholders. 



   

documents, are received by the Depositary at its office in Toronto, Ontario at or prior to the Expiry Time. The Depositary has established an 
account at DTC for the purpose of the Offer. Any financial institution that is a participant in DTC may cause DTC to make a book-entry 
transfer of a Shareholder’s Common Shares into the Depositary’s account in accordance with DTC’s procedures for such transfer. However, as 
noted above, although delivery of Common Shares may be effected through book-entry transfer at DTC, either an Agent’s Message in respect 
thereof, or a Letter of Transmittal (or a facsimile thereof), properly completed and executed (including signature guarantee if required), and all 
other required documents, must, in any case, be received by the Depositary at its office in Toronto, Ontario at or prior to the Expiry Time. 
Delivery of documents to DTC in accordance with its procedures do not constitute delivery to the Depositary. Such documents or Agent’s 
Message should be sent to the Depositary and should not be sent to the US Forwarding Agent.  

      The term “ Agent’s Message ” means a message, transmitted by DTC to, and received by, the Depositary and forming part of a Book-Entry 
Confirmation, which states that DTC has received an express acknowledgement from the participant in DTC depositing the Common Shares 
which are the subject of such Book-Entry Confirmation that such participant has received and agrees to be bound by the terms of the Letter of 
Transmittal as if executed by such participant and that Barrick may enforce such agreement against such participant.  

General  

      The Offer will be deemed to be accepted only if the Depositary or the US Forwarding Agent, as applicable, has actually physically received 
the requisite documents at or before the time specified. In all cases, payment for Common Shares deposited and taken up by Barrick under the 
Offer will be made only after timely receipt by the Depositary or the US Forwarding Agent of (a) certificate(s) representing the Common 
Shares, (b) a Letter of Transmittal, or a manually executed facsimile thereof, properly completed and executed, covering such Common Shares 
with the signature(s) guaranteed in accordance with the instructions set out in the Letter of Transmittal, and (c) all other required documents.  

      The method of delivery of certificate(s) representing Common Shares, the Letter of Transmittal, the Notice of Guaranteed Delivery 
and all other required documents is at the option and risk of the Shareholder depositing those documents. Barrick recommends that 
those documents be delivered by hand to the Depositary or the US Forwarding Agent, as applicable, and that a receipt be obtained or, 
if mailed, that registered mail, with return receipt requested, be used and that proper insurance be obtained. It is suggested that any 
such mailing be made sufficiently in advance of the Expiry Time to permit delivery to the Depositary or the US Forwarding Agent at 
or prior to the Expiry Time. Delivery will only be effective upon actual physical receipt by the Depositary or the US Forwarding Agent, 
as applicable.  

      Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company or 
other nominee should immediately contact such nominee for assistance in depositing their Common Shares.  

      All questions as to the validity, form, eligibility (including, without limitation, timely receipt) and acceptance of any Common Shares 
deposited under the Offer will be determined by Barrick in its reasonable discretion. Depositing Shareholders agree that such determination 
will be final and binding, subject to a party’s ability to seek judicial review of any determination. Barrick reserves the absolute right to reject 
any and all deposits which it determines not to be in proper form or which may be unlawful to accept under the laws of any jurisdiction. 
Barrick reserves the absolute right to waive any defects or irregularities in the deposit of any Common Shares. There shall be no duty or 
obligation of Barrick, the Depositary, the US Forwarding Agent, the Information Agent, the Dealer Managers or any other person to give notice 
of any defects or irregularities in any deposit and no liability shall be incurred or suffered by any of them for failure to give any such notice. 
Barrick’s interpretation of the terms and conditions of the Offer, the Circular, the Letter of Transmittal, the Notice of Guaranteed Delivery and 
any other related documents will be final and binding, subject to a party’s ability to seek judicial review of any determination.  

      Under no circumstances will interest accrue or any amount be paid by Barrick or the Depositary by reason of any delay in making payments 
for Common Shares to any person on account of Common Shares accepted for payment under the Offer.  

      Barrick reserves the right to permit the Offer to be accepted in a manner other than that set out in this Section 3.  
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Dividends and Distributions  

      Subject to the terms and conditions of the Offer and subject, in particular, to Common Shares being validly withdrawn by or on behalf of a 
depositing Shareholder, and except as provided below, by accepting the Offer pursuant to the procedures set out herein, a Shareholder deposits, 
sells, assigns and transfers to Barrick all right, title and interest in and to the Common Shares covered by the Letter of Transmittal delivered to 
the Depositary or the US Forwarding Agent (the “ Deposited Common Shares ”) and in and to all rights and benefits arising from such 
Deposited Common Shares including, without limitation, any and all dividends, distributions, payments, securities, property or other interests 
which may be declared, paid, accrued, issued, distributed, made or transferred on or in respect of the Deposited Common Shares or any of them 
on and after the date of the Offer, including any dividends, distributions or payments on such dividends, distributions, payments, securities, 
property or other interests (collectively, “ Distributions ”).  

Power of Attorney  

      The execution of a Letter of Transmittal (or, in the case of shares deposited by book-entry transfer by the making of a book-entry transfer) 
irrevocably constitutes and appoints, effective at and after the time (the “ Effective Time ”) that Barrick takes up the Deposited Common 
Shares, each director or officer of Barrick, and any other person designated by Barrick in writing, as the true and lawful agent, attorney, 
attorney-in-fact and proxy of the holder of the Common Shares covered by the Letter of Transmittal or book-entry transfer (which Common 
Shares upon being taken up are, together with any Distributions thereon, hereinafter referred to as the “ Purchased Securities ”), with full 
power of substitution (such powers of attorney, being coupled with an interest, being irrevocable), in the name of and on behalf of such 
Shareholder:  

      A Shareholder accepting the Offer under the terms of the Letter of Transmittal revokes any and all other authority, whether as agent, 
attorney-in-fact, attorney, proxy or otherwise, previously conferred or agreed to be conferred by the Shareholder at any time with respect to the 
Deposited Common Shares or any Distributions. The Shareholder accepting the Offer agrees that no subsequent authority, whether as agent, 
attorney-in-fact, attorney, proxy or otherwise will be granted with respect to the Deposited Common Shares or any Distributions by or on 
behalf of the depositing Shareholder unless the deposited Common Shares are not taken up and paid for under the Offer or are withdrawn in 
accordance with Section 8 of the Offer, “Withdrawal of Deposited Common Shares”.  

      A Shareholder accepting the Offer also agrees not to vote any of the Purchased Securities at any meeting (whether annual, special or 
otherwise or any adjournments thereof, including, without limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders 
of relevant securities of NovaGold and, except as may otherwise be agreed with Barrick, not to exercise any of the other rights or privileges 
attached to the Purchased Securities, and agrees to execute and deliver to Barrick any and all instruments of proxy, authorizations or consents 
in respect of all or any of the Purchased Securities, and agrees to designate or appoint in any such instruments of proxy, authorizations or  
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  (a) to register or record the transfer and/or cancellation of such Purchased Securities to the extent consisting of securities on the 
appropriate securities registers maintained by or on behalf of NovaGold; 

  

  (b) for so long as any such Purchased Securities are registered or recorded in the name of such Shareholder, to exercise any and all rights 
of such Shareholder including, without limitation, the right to vote, to execute and deliver (provided the same is not contrary to 
applicable Laws), as and when requested by Barrick, any and all instruments of proxy, authorizations or consents in form and on 
terms satisfactory to Barrick in respect of any or all Purchased Securities, to revoke any such instruments, authorizations or consents 
given prior to or after the Effective Time, and to designate in any such instruments, authorizations or consents any person or persons 
as the proxyholder of such Shareholder in respect of such Purchased Securities for all purposes including, without limitation, in 
connection with any meeting or meetings (whether annual, special or otherwise, or any adjournments thereof, including, without 
limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders of relevant securities of NovaGold; 

  

  (c) to execute, endorse and negotiate, for and in the name of and on behalf of such Shareholder, any and all cheques or other instruments 
representing any Distributions payable to or to the order of, or endorsed in favour of, such Shareholder; and 

  

  (d) to exercise any other rights of a Shareholder with respect to such Purchased Securities and such Distributions, all as set out in the 
Letter of Transmittal. 



   

consents, the person or persons specified by Barrick as the proxy of the holder of the Purchased Securities. Upon such appointment, all prior 
proxies and other authorizations (including, without limitation, all appointments of any agent, attorney or attorney-in-fact) or consents given by 
the holder of such Purchased Securities with respect thereto will be revoked and no subsequent proxies or other authorizations or consents may 
be given by such person with respect thereto.  

Further Assurances  

      A Shareholder accepting the Offer covenants under the terms of the Letter of Transmittal to execute, upon request of Barrick, any 
additional documents, transfers and other assurances as may be necessary or desirable to complete the sale, assignment and transfer of the 
Purchased Securities to Barrick. Each authority therein conferred or agreed to be conferred is, to the extent permitted by applicable Laws, 
irrevocable and may be exercised during any subsequent legal incapacity of such holder and shall, to the extent permitted by applicable Laws, 
survive the death or incapacity, bankruptcy or insolvency of the holder and all obligations of the holder therein shall be binding upon the heirs, 
executors, administrators, attorneys, personal representatives, successors and assigns of such holder.  

Formation of Agreement; Shareholder’s Representations and Warranties  

      The acceptance of the Offer pursuant to the procedures set out above constitutes a binding agreement between a depositing Shareholder and 
Barrick, effective immediately following the time at which Barrick takes up the Common Shares deposited by such Shareholder, in accordance 
with the terms and conditions of the Offer. This agreement includes a representation and warranty by the depositing Shareholder that (i) the 
person signing the Letter of Transmittal has full power and authority to deposit, sell, assign and transfer the Deposited Common Shares and any 
Distributions deposited under the Offer, (ii) the person signing the Letter of Transmittal or on whose behalf a book-entry transfer is made owns 
the Deposited Common Shares and any Distributions deposited under the Offer, (iii) the Deposited Common Shares and Distributions have not 
been sold, assigned or transferred, nor has any agreement been entered into to sell, assign or transfer any of the Deposited Common Shares or 
Distributions, to any other person, (iv) the deposit of the Deposited Common Shares and Distributions complies with applicable Laws, and 
(v) when the Deposited Common Shares and Distributions are taken up and paid for by Barrick, Barrick will acquire good title thereto, free and 
clear of all liens, restrictions, charges, encumbrances, claims and rights of others.  

      Notwithstanding any other provision of the Offer and subject to applicable Laws, Barrick will have the right to withdraw or terminate the 
Offer and not take up, purchase or pay for, and shall have the right to extend the period of time during which the Offer is open and postpone 
taking up and paying for any Common Shares deposited under the Offer, unless all of the following conditions are satisfied or waived by 
Barrick at or prior to the Expiry Time:  
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4. Conditions of the Offer 

  (a) there shall have been validly deposited under the Offer and not withdrawn at the Expiry Time that number of Common Shares which 
constitutes at least 50.1% of the Common Shares outstanding calculated on a fully diluted basis (the “ Minimum Deposit Condition 
” ); 

  

  (b) Barrick shall have determined in its reasonable discretion that, on terms reasonably satisfactory to Barrick: (i) the NovaGold Board of 
Directors shall have waived the application of the Shareholder Rights Plan to the purchase of Common Shares by Barrick under the 
Offer, any Compulsory Acquisition and any Subsequent Acquisition Transaction; (ii) a cease trade order or an injunction shall have 
been issued that has the effect of prohibiting or preventing the exercise of SRP Rights or the issue of Common Shares upon the 
exercise of the SRP Rights in relation to the purchase of Common Shares by Barrick under the Offer, any Compulsory Acquisitions 
or any Subsequent Acquisition Transaction; (iii) a court of competent jurisdiction shall have ordered that the SRP Rights are illegal 
or of no force or effect or may not be exercised in relation to the Offer, any Compulsory Acquisition or any Subsequent Acquisition 
Transaction; or (iv) the SRP Rights and the Shareholder Rights Plan shall otherwise have become or been held unexercisable or 
unenforceable in relation to the Common Shares with respect to the Offer, any Compulsory Acquisition and any Subsequent 
Acquisition Transaction; 

  

  (c) any government or regulatory approvals, waiting or suspensory periods (and any extensions thereof), waivers, permits, consents, 
reviews, sanctions, orders, rulings, decisions, declarations, certificates and exemptions (including, among others, those of any stock 
exchanges or other securities or regulatory authorities) that are, in Barrick’s reasonable discretion, necessary or advisable to complete 
the Offer, any 



   

20  

  Compulsory Acquisition or any Subsequent Acquisition Transaction shall have been obtained, received or concluded or, in the case 
of waiting or suspensory periods, expired or been terminated, each on terms and conditions satisfactory to Barrick in its reasonable 
discretion; 

  

  (d) there shall not be in effect or threatened any temporary restraining order, preliminary or permanent injunction, cease trade order or 
other order, decree or judgment issued by any Governmental Entity or other legal restraint or prohibition challenging the Offer or 
preventing the completion of the Offer or the acquisition of Common Shares under the Offer or any Compulsory Acquisition or 
Subsequent Acquisition Transaction; 

  

  (e) no act, action, suit or proceeding shall have been taken or threatened or be pending before or by any Governmental Entity or by any 
elected or appointed public official or private person (including, without limitation, any individual, company, firm, group or other 
entity), whether or not having the force of Law: 

  (i) challenging the Offer or the ability of Barrick to make or maintain the Offer; 
  

  (ii) seeking to prohibit, restrict or impose material limitations or conditions on: (A) the acquisition by, or sale to, Barrick of any 
Common Shares, (B) the take-up or acquisition of Common Shares by Barrick, (C) the delivery of cash in consideration for 
Common Shares taken up or acquired by Barrick, (D) the ability of Barrick to acquire or hold, or exercise full rights of 
ownership of, any Common Shares, (E) the ownership or operation or effective control by Barrick of any material portion of 
the business or assets of NovaGold or its affiliates or subsidiaries or to compel Barrick or its affiliates or subsidiaries to dispose 
of or hold separate any material portion of the business or assets of NovaGold or any of its affiliates or subsidiaries as a result 
of the Offer, or (F) the ability of Barrick and its affiliates and subsidiaries to complete any Compulsory Acquisition or any 
Subsequent Acquisition Transaction; 

  

  (iii) seeking to obtain from Barrick or any of its affiliates or subsidiaries or NovaGold or any of its affiliates or subsidiaries any 
material damages directly or indirectly in connection with the Offer; 

  

  (iv) which, if successful, in the reasonable discretion of Barrick, would be reasonably likely to result in a Material Adverse Effect 
on NovaGold or its affiliates or subsidiaries, taken as a whole, if the Offer were consummated; or 

  

  (v) which, if successful, in the reasonable discretion of Barrick, would make uncertain the ability of Barrick and its affiliates and 
subsidiaries to complete any Compulsory Acquisition or any Subsequent Acquisition Transaction; 

  (f) there shall not be in effect or threatened any temporary restraining order, preliminary or permanent injunction, cease trade order or 
other order, decree or judgment issued by any Governmental Entity or other legal restraint or prohibition challenging the Offer or 
preventing the completion of the Offer or the acquisition of Common Shares under the Offer, or any Compulsory Acquisition or 
Subsequent Acquisition Transaction and there shall not exist any Law, nor shall any Law have been proposed, enacted, entered, 
promulgated or applied, nor shall there be in effect, pending or threatened any temporary restraining order, preliminary or permanent 
injunction or other order or decree issued by any Governmental Entity or other legal restraint or prohibition which would have the 
effect of prohibiting, restricting, making illegal or imposing material limitations or conditions on (i) the acquisition by, or sale to, 
Barrick of any Common Shares, (ii) the take-up or acquisition of Common Shares by Barrick, (iii) the delivery of cash in 
consideration for Common Shares taken up or acquired by Barrick, (iv) the ability of Barrick to acquire or hold, or exercise full rights 
of ownership of, any Common Shares, (v) the ownership or operation or effective control by Barrick of any material portion of the 
business or assets of NovaGold or its affiliates or subsidiaries or to compel Barrick or its affiliates or subsidiaries to dispose of or 
hold separate any material portion of the business or assets of NovaGold or any of its affiliates or subsidiaries as a result of the Offer, 
or (vi) the ability of Barrick and its affiliates and subsidiaries to complete any Compulsory Acquisition or any Subsequent 
Acquisition Transaction; 

  

  (g) Barrick shall not have become aware of any adverse claims, impairments, rights, interests, limitations or other restrictions of any kind 
whatsoever not specifically and publicly disclosed by NovaGold prior to July 24, 2006, being the date of Barrick’s announcement of 
its intention to make the Offer, in respect of any of NovaGold’s properties or assets, including any mineral rights or concessions; 
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  (h) Barrick shall have determined, in its reasonable discretion, that none of the following shall exist or shall have occurred (which has 
not been cured or waived), or is threatened: (i) any property, right, franchise, concession, permit or licence of NovaGold or of any of 
its affiliates or subsidiaries has been or may be impaired or otherwise adversely affected, whether as a result of the making of the 
Offer, taking up and paying for Common Shares deposited under the Offer, the completion of a Compulsory Acquisition or 
Subsequent Acquisition Transaction or otherwise, on a basis which might reduce the expected economic value to Barrick of the 
acquisition of NovaGold or make it inadvisable for Barrick to proceed with the Offer and/or with taking up and paying for Common 
Shares deposited under the Offer; or (ii) any covenant, term or condition in any of the notes, bonds, mortgages, indentures, licences, 
leases, contracts, agreements or other instruments or obligations to which NovaGold or any of its affiliates or subsidiaries is a party 
or to which they or any of their properties or assets are subject that might reduce the expected economic value to Barrick of the 
acquisition of NovaGold or make it inadvisable for Barrick to proceed with the Offer and/or taking up and paying for Common 
Shares deposited under the Offer, and/or completing a Compulsory Acquisition or Subsequent Acquisition Transaction (including, 
but not limited to, any default, right of termination, acceleration, right of first refusal, pre-emptive right, purchase right, loss of 
control or operatorship, pricing change or other event that might ensue as a result of Barrick taking up and paying for Common 
Shares deposited under the Offer or completing a Compulsory Acquisition or Subsequent Acquisition Transaction); 

  

  (i) Barrick shall have determined, in its reasonable discretion, that there shall be no change, effect, event, circumstance, occurrence or 
state of facts, pending or threatened, on or after July 24, 2006 (being the date of Barrick’s announcement of its intention to make the 
Offer), that has or may have a Material Adverse Effect on NovaGold and its affiliates or subsidiaries, taken as a whole and that the 
Offer, if consummated, shall not trigger a Material Adverse Effect on NovaGold and its affiliates and subsidiaries, taken as a whole 
and Barrick shall not have become aware of any change, effect, event, circumstance, occurrence or state of facts, pending or 
threatened, on or after July 24, 2006, that, in the reasonable discretion of Barrick, has had or may have a Material Adverse Effect on 
NovaGold and its affiliates and subsidiaries, taken as a whole; 

  

  (j) Barrick shall not have become aware of any untrue statement of a material fact, or an omission to state a material fact that is required 
to be stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was made and at the 
date it was made, in any document filed by or on behalf of NovaGold with any securities commission or similar securities regulatory 
authority in any of the provinces of Canada or in the United States or elsewhere, including any prospectus, annual information form, 
financial statement, material change report, management proxy circular, feasibility study, pre-feasibility study, economic assessment 
or executive summary thereof, press release or any other document so filed by NovaGold, and NovaGold shall have disclosed all 
material changes in relation to NovaGold which occurred prior to July 24, 2006 in a non-confidential material change report filed 
with the OSC prior to July 24, 2006; 

  

  (k) there shall not have occurred or been threatened on or after the date of the Offer: (i) any general suspension of trading in, or 
limitation on prices for, securities on the TSX or the AMEX; (ii) any extraordinary or material adverse change in the financial 
markets in Canada or the United States; (iii) any change in the general political, market, economic or financial conditions in any 
country that could, in the reasonable discretion of Barrick, have a Material Adverse Effect on NovaGold and its affiliates and 
subsidiaries, taken as a whole; (iv) a material change in United States or Canadian currency exchange rates or a suspension of, or 
limitation on, the markets therefor; (v) a declaration of a banking moratorium or any suspension of payments in respect of banks in 
Canada or the United States; (vi) any limitation (whether or not mandatory) by any Governmental Entity on, or other event that, in 
the reasonable discretion of Barrick, might affect the extension of credit by banks or other lending institutions in Canada or the 
United States; (vii) a commencement of war or armed hostilities or other national or international calamity involving Canada or the 
United States; or (viii) in the case of any of the foregoing existing at the time of the commencement of the Offer, a material 
acceleration or worsening thereof; and 

  (l) Barrick shall have determined in its reasonable discretion that none of NovaGold, any of its affiliates or subsidiaries or any third party 
has taken or proposed to take any action or has failed to take any action, or disclosed a previously undisclosed action or event (in each 
case other than an action or failure to take an 



   

      The Offer is not conditional on Barrick’s concurrent offer for the outstanding common shares of Pioneer.  

      The foregoing conditions are for the exclusive benefit of Barrick and may be waived by it in whole or in part at any time. The foregoing 
conditions may be asserted by Barrick regardless of the circumstances giving rise to any such condition. The failure by Barrick at any time to 
exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed to be an ongoing right 
that may be asserted at any time and from time to time.  

      Any waiver of a condition or the termination or withdrawal of the Offer will be deemed to have been given and to be effective upon written 
notice or other communication confirmed in writing by Barrick to that effect to the Depositary at its principal office in Toronto, Ontario. 
Forthwith after giving any such notice, Barrick will make a public announcement of such waiver or withdrawal and, to the extent required by 
applicable Laws, will cause the Depositary as soon as practicable thereafter to notify the Shareholders in the manner set out in Section 10 of the 
Offer, “Notices and Delivery”, and will provide a copy of the aforementioned notice to the TSX and the AMEX and file such notice with the 
SEC. If the Offer is withdrawn, Barrick will not be obligated to take up, accept for payment or pay for any Common Shares deposited under the 
Offer and each of the Depositary and the US Forwarding Agent will promptly return all certificate(s) representing deposited Common Shares, 
Letters of Transmittal, Notices of Guaranteed Delivery and related documents in its possession to the parties by whom they were deposited.  

      The Offer is open for acceptance until, but not after, the Expiry Time, subject to extension or variation in Barrick’s sole discretion, unless 
the Offer is withdrawn by Barrick.  

      Subject to the limitations hereafter described, Barrick reserves the right, in its sole discretion, at any time and from time to time while the 
Offer is open for acceptance (or at any other time if permitted by applicable Laws), to extend the Expiry Date or the Expiry Time or to vary the 
Offer by giving written notice (or other communication subsequently  
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  action specifically and publicly disclosed by NovaGold prior to July 24, 2006), which might reduce the expected economic value to 
Barrick of the acquisition of NovaGold or make it inadvisable for Barrick to proceed with the Offer and/or with the taking up and 
paying for Common Shares under the Offer and/or the completion of a Compulsory Acquisition or Subsequent Acquisition 
Transaction, including, without limiting the generality of the foregoing: (i) any action or event with respect to any agreement, 
proposal, offer or understanding relating to any sale, disposition or other dealing with any of the assets of NovaGold or any of its 
affiliates or subsidiaries (other than any such sale, disposition or other dealing between NovaGold and any affiliate or subsidiary of 
NovaGold or in the ordinary course of business consistent with past practice), any issuance of securities (other than in connection with 
the exercise of Options or Warrants existing on the date hereof, in accordance with their terms as publicly disclosed prior to the date 
hereof) or options or rights to purchase securities, the payment of any dividends or other distributions or payments (except in the 
ordinary course of business consistent with past practice), any incurrence of material debt or project financing or material steps in 
furtherance of the foregoing, any acquisition of assets (except in the ordinary course of business consistent with past practice) or 
securities by NovaGold or any of its affiliates or subsidiaries or any take-over bid (other than the Offer), merger, amalgamation, 
statutory arrangement, recapitalization, business combination, share exchange, joint venture or similar transaction involving NovaGold 
or any of its affiliates or subsidiaries or any capital expenditure by NovaGold or any of its affiliates or subsidiaries not in the ordinary 
course of business and consistent with past practice; (ii) adopting, establishing or entering into, on or after July 24, 2006, any new 
employment, change in control, severance compensation or similar agreement, arrangement or plan with or for one or more of 
NovaGold’s or its affiliates or subsidiaries’ employees, consultants or directors; (iii) adopting, establishing or entering into, or 
amending or making, on or after July 24, 2006, grants or awards pursuant to, any agreements, arrangements or plans to provide for 
increased benefits to one or more employees, consultants or directors of NovaGold or any of its affiliates or subsidiaries, whether or 
not as a result of or in connection with the transactions contemplated by the Offer and Circular; (iv) except as may be required by Law, 
taking any action to adopt, establish, terminate or amend any employee benefit plan (as defined in Section 3(3) of the Employee 
Retirement Income Act of 1974, as amended) of NovaGold or any of its affiliates or subsidiaries; or (v) any proposal, plan or intention 
to do any of the foregoing, either publicly announced or communicated by or to NovaGold, or any agreement to engage in any of the 
foregoing. 

5. Extension, Variation or Change in the Offer 



   

confirmed in writing, provided that such confirmation is not a condition of the effectiveness of the notice) of such extension or variation to the 
Depositary at its principal office in Toronto, Ontario. Upon the giving of such notice or other communication extending the Expiry Date or the 
Expiry Time, the Expiry Date or the Expiry Time, as applicable, shall be, and be deemed to be, so extended or, in the case of a variation, the 
Offer will be, and will be deemed to be, varied in the manner described in such notice, as the case may be. Where required by Law, promptly 
thereafter Barrick will cause the Depositary to provide a copy of such notice in the manner set out in Section 10 of the Offer, “Notices and 
Delivery”, to all registered Shareholders whose Common Shares have not been taken up prior to the extension or variation. Barrick shall, as 
soon as possible after giving notice of an extension or variation to the Depositary, make a public announcement of the extension or variation to 
the extent and in the manner required by applicable Laws. Such announcement will be made promptly, in the case of a variation, and in the case 
of an extension (which notice shall include disclosure of the approximate number of Common Shares deposited to date), no later than the 
earlier of (i) 9:00 a.m. (Toronto time) on the next US Business Day after the previously scheduled Expiry Date and (ii) the first opening of the 
AMEX on the next trading day after the previously scheduled Expiry Date. Any notice of extension or variation will be deemed to have been 
given and to be effective on the day on which it is delivered or otherwise communicated in writing to the Depositary at its principal office in 
Toronto, Ontario.  

      Barrick may elect to provide for a subsequent offering period, which is an additional period of time starting after the first date upon which 
Common Shares are taken up by Barrick, during which Shareholders may accept the Offer. If Barrick does provide for a subsequent offering 
period, Barrick will extend the Offer beyond such first date upon which Common Shares are taken up for a subsequent offering period of not 
less than ten calendar days if, among other things, at such first date upon which Common Shares are taken up (i) all of the conditions to 
Barrick’s obligation to take up and pay for any Common Shares deposited under the Offer are satisfied or waived and (ii) Barrick immediately 
accepts for payment, and pays for, all Common Shares validly deposited under the Offer (and not withdrawn) in the initial offering period. 
Barrick will take up and pay for any Common Shares deposited during any such subsequent offering period at the end of each ten calendar day 
period during the subsequent offering period. Shareholders will maintain their right to withdraw their Common Shares deposited during a 
subsequent offering period at any time until the Common Shares so deposited are taken up by Barrick. If Barrick elects to provide for a 
subsequent offering period, it will make a public announcement, pursuant to applicable Law, by issuing a press release to that effect 
announcing also the approximate number and percentage of Common Shares deposited to date on or before the next US Business Day after the 
first day on which Barrick takes up or acquires Common Shares pursuant to the Offer. Barrick will immediately begin the subsequent offering 
period. Barrick is requesting relief to be allowed to (x) extend the subsequent offering period for a period longer than 20 US Business Days, 
and (y) take up the Common Shares during the subsequent offering period on a rolling basis at the end of each ten calendar day period, as 
permitted under Canadian securities Law and takeover practice. See Section 11 of the Circular, “Regulatory Matters — US Securities and 
Exchange Commission Relief”.  

      Where the terms of the Offer are varied (other than a variation consisting solely of a waiver of one or more conditions), the Offer will not 
expire before 10 days after the notice of such variation has been given to Shareholders, unless otherwise permitted by applicable Laws and 
subject to abridgement or elimination of that period pursuant to such orders or other forms of relief as may be granted by Governmental 
Entities. Notwithstanding the foregoing, if prior to the Expiry Time, Barrick changes the consideration offered pursuant to the Offer, reduces 
the percentage of the Common Shares sought or increases or decreases a dealer’s soliciting fee, and the Offer is scheduled to expire at any time 
earlier than the tenth US Business Day from the date that notice of such change or variation is first published, mailed or given to Shareholders, 
the Offer will be extended at least until the expiration of such tenth US Business Day.  

      If, prior to the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal with respect to the Offer, a change 
occurs in the information contained in the Offer or the Circular, each as amended from time to time, that would reasonably be expected to 
affect the decision of a Shareholder to accept or reject the Offer (other than a change that is not within the control of Barrick or of an affiliate of 
Barrick), Barrick will give written notice of such change to the Depositary at its principal office in Toronto, Ontario, and will cause the 
Depositary to provide as soon as practicable thereafter a copy of such notice in the manner set out in Section 10 of the Offer, “Notices and 
Delivery”, to all Shareholders whose Common Shares have not been taken up under the Offer at the date of the occurrence of the change, if 
required by applicable Laws.  

      Promptly after giving notice of an extension, variation or change in information to the Depositary (including as a result of an election to 
provide for a subsequent offering period), Barrick will make a public announcement of such  
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extension, variation or change in information to the extent and in the manner required by applicable Laws and provide a copy of the notice and 
of the announcement thereof to the TSX and the AMEX and the applicable securities regulatory authorities and extend the Offer to the extent 
required by applicable Laws. Barrick will file any such announcement with the SEC via the EDGAR filing system. Any notice of change in 
information will be deemed to have been given and to be effective on the day on which it is delivered or otherwise communicated to the 
Depositary at its principal office in Toronto, Ontario.  

      Notwithstanding the foregoing, but subject to applicable Laws, the Offer may not be extended by Barrick if all of the terms and conditions 
of the Offer, except those waived by Barrick, have been fulfilled or complied with, unless Barrick first takes up all Common Shares deposited 
under the Offer and not withdrawn.  

      During any extension or in the event of any variation of the Offer or change in information, all Common Shares previously deposited and 
not taken up or withdrawn will remain subject to the Offer and may be taken up by Barrick in accordance with the terms hereof, subject to 
Section 8 of the Offer, “Withdrawal of Deposited Common Shares”. An extension of the Expiry Time, a variation of the Offer or a change in 
information does not, unless otherwise expressly stated, constitute a waiver by Barrick of its rights under Section 4 of the Offer, “Conditions of 
the Offer”.  

      If, prior to the Expiry Time, the consideration being offered for the Common Shares under the Offer is increased, the increased 
consideration will be paid to all depositing Shareholders whose Common Shares are taken up under the Offer, whether or not such Common 
Shares were taken up before the increase.  

      Upon and subject to the terms and conditions of the Offer (including without limitation the conditions referred to in Section 4 of the Offer, 
“Conditions of the Offer”), Barrick will take up and pay for Common Shares validly deposited under the Offer and not properly withdrawn 
promptly and in any event not later than 10 days after the Expiry Date. Any Common Shares taken up will be paid for promptly and in any 
event not more than three business days after they are taken up. Any Common Shares deposited under the Offer after the first date on which 
Common Shares have been taken up by Barrick under the Offer but prior to the Expiry Time (i.e., during the subsequent offering period) will 
be taken up and paid for within 10 days of such deposit.  

      Barrick will be deemed to have taken up and accepted for payment Common Shares validly deposited and not withdrawn under the Offer if, 
as and when Barrick gives written notice or other communication confirmed in writing to the Depositary at its principal office in Toronto, 
Ontario to that effect. Subject to applicable Laws, including Rule  14e-1(c) under the US Exchange Act, which requires that Barrick pay the 
consideration offered or return deposited Common Shares promptly after the termination or withdrawal of the Offer, Barrick expressly reserves 
the right in its sole discretion to delay taking up and paying for any Common Shares or to, on or after the initial Expiry Time, withdraw or 
terminate the Offer and not take up or pay for any Common Shares if any condition specified in Section 4 of the Offer, “Conditions of the 
Offer”, is not satisfied or waived, by giving written notice thereof or other communication confirmed in writing to the Depositary at its 
principal office in Toronto, Ontario. Barrick also expressly reserves the right in its sole discretion to delay taking up and paying for Common 
Shares in order to comply, in whole or in part, with any applicable Laws, including without limitation such period of time as may be necessary 
to obtain the approval of or clearance from any Governmental Entity. The ability of Barrick to delay the payment for Common Shares that 
Barrick has taken up may be limited by applicable Laws, including Rule 14e-1(c) under the US Exchange Act (as noted above). Barrick will 
not, however, take up any Common Shares deposited under the Offer unless it simultaneously takes up all Common Shares then validly 
deposited under the Offer. Subject to applicable Laws, Barrick further expressly reserves the right in its sole discretion to, at any time, 
withdraw or terminate the Offer and not take up or pay for any Common Shares if Barrick enters into a definitive agreement with NovaGold 
providing for a business combination transaction involving Barrick (or any of its affiliates) and NovaGold, by giving written notice thereof or 
other communication confirmed in writing to the Depositary at its principal office in Toronto, Ontario.  

      Barrick will pay for Common Shares validly deposited under the Offer and not withdrawn by providing the Depositary with sufficient 
funds (by bank transfer or other means satisfactory to the Depositary) for transmittal to depositing Shareholders. Under no circumstances will 
any interest accrue or be paid by Barrick or the Depositary to persons depositing Common Shares on the purchase price of Common Shares 
purchased by Barrick, regardless of any delay in making payments for Common Shares.  
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6. Take Up and Payment for Deposited Common Shares 



   

      The Depositary will act as the agent of persons who have deposited Common Shares in acceptance of the Offer for the purposes of 
receiving payment from Barrick and transmitting such payment to such persons, and receipt of payment by the Depositary will be deemed to 
constitute receipt of payment by persons depositing Common Shares.  

      Settlement with each Shareholder who has deposited (and not withdrawn) Common Shares under the Offer will be made by the Depositary 
issuing or causing to be issued a cheque payable in US funds in the amount to which the person depositing Common Shares is entitled. Unless 
otherwise directed by the Letter of Transmittal, the cheque will be issued in the name of the registered holder of the Common Shares so 
deposited. Unless the person depositing the Common Shares instructs the Depositary to hold the cheque for pick-up by checking the 
appropriate box in the Letter of Transmittal, the cheque will be forwarded by first class mail to such person at the address specified in the Letter 
of Transmittal. If no such address is specified, the cheque will be sent to the address of the registered holder as shown on the securities registers 
maintained by or on behalf of NovaGold. Cheques mailed in accordance with this paragraph will be deemed to be delivered at the time of 
mailing. Pursuant to applicable Laws, Barrick may, in certain circumstances, be required to make withholdings from the amount otherwise 
payable to a Shareholder.  

      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares directly with 
the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer Group to accept the Offer.  

      Any deposited Common Shares that are not taken up and paid for by Barrick pursuant to the terms and conditions of the Offer for any 
reason will be returned, at Barrick’s expense, to the depositing Shareholder promptly after the Expiry Time or withdrawal or termination of the 
Offer, by either (i) sending certificates representing the Common Shares not purchased by first class insured mail to the address of the 
depositing Shareholder specified in the Letter of Transmittal or, if such name or address is not so specified, in such name and to such address as 
shown on the securities registers maintained by or on behalf of NovaGold, or (ii) in the case of Common Shares deposited by book-entry 
transfer of such Common Shares pursuant to the procedures set out in “Manner of Acceptance — Acceptance by Book-Entry Transfer” in 
Section 3 of the Offer, such Common Shares will be credited to the depositing holder’s account maintained with CDS or DTC, as applicable.  

      Except as otherwise stated in this Section 8 of the Offer or as otherwise required by applicable Laws, all deposits of Common Shares under 
the Offer are irrevocable. Unless otherwise required or permitted by applicable Laws, any Common Shares deposited in acceptance of the Offer 
may be withdrawn at the place of deposit by or on behalf of the depositing Shareholder:  
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7. Return of Deposited Common Shares 

8. Withdrawal of Deposited Common Shares 

  (a) at any time before the Common Shares have been taken up by Barrick under the Offer (including any Common Shares deposited 
during any subsequent offering period); 

  

  (b) if the Common Shares have not been paid for by Barrick within three business days after having been taken up; 
  

  (c) at any time before the expiration of 10 days from the date upon which either: 

  (i) a notice of change relating to a change which has occurred in the information contained in the Offer or the Circular, as amended 
from time to time, that would reasonably be expected to affect the decision of a Shareholder to accept or reject the Offer (other 
than a change that is not within the control of Barrick or of an affiliate of Barrick), in the event that such change occurs before 
the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal in respect of the Offer; or 

  

  (ii) a notice of variation concerning a variation in the terms of the Offer (other than a variation consisting solely of an increase in 
the consideration offered for the Common Shares where the time for deposit is not extended for more than 10 days, or a 
variation consisting solely of a waiver of a condition of the Offer); 

  is mailed, delivered or otherwise properly communicated (subject to abridgement of that period pursuant to such order or orders 
as may be granted by applicable courts or securities regulatory authorities) and only if such deposited Common Shares have not 
been taken up by Barrick at the date of the notice; or 



   

      Withdrawals of Common Shares deposited under the Offer must be effected by a notice of withdrawal which meets the requirements set out 
below. A notice of withdrawal shall be deemed to be timely upon receipt by the Depositary or the US Forwarding Agent, as applicable, at the 
place of deposit of the applicable Common Shares (or Notice of Guaranteed Delivery in respect thereof), within the time limits indicated above, 
of a notice of withdrawal (a) made by a method, including facsimile transmission, that provides the Depositary or the US Forwarding Agent, as 
applicable, with a written or printed copy; and (b) which specifies the name of the depositing Shareholder, the number of Common Shares to be 
withdrawn and the name of the registered holder, if different from that of the depositing Shareholder (“ Notice of Withdrawal ”). The 
withdrawal of the Common Shares from the Offer will take effect upon actual receipt by the Depositary or the US Forwarding Agent, as 
applicable, of the properly completed Notice of Withdrawal.  

      The relevant Shareholder will have the right to obtain physical possession of the certificates representing the Common Shares so withdrawn 
if the Notice of Withdrawal received by the Depositary or the US Forwarding Agent, as applicable, also meets the following requirements: 
(a) it must be signed by or on behalf of the person who signed the Letter of Transmittal accompanying (or Notice of Guaranteed Delivery in 
respect of) the Common Shares which are to be withdrawn; and (b) it must specify the certificate number shown on each certificate 
representing the Common Shares to be withdrawn. Any signature in a Notice of Withdrawal must be guaranteed by an Eligible Institution in 
the same manner as in a Letter of Transmittal (as described in the instructions set out therein), except in the case of Common Shares deposited 
for the account of an Eligible Institution.  

      Alternatively, if Common Shares have been deposited pursuant to the procedures for book-entry transfer, as set forth in Section 3 of the 
Offer, “Manner of Acceptance — Acceptance by Book-Entry Transfer”, the applicable CDS or DTC account will be credited with the Common 
Shares so withdrawn if the Notice of Withdrawal received by the Depository or the US Forwarding Agent, as applicable, also meets the 
following requirements: (i) it must be signed by or on behalf of the person who signed the Letter of Transmittal accompanying (or Notice of 
Guaranteed Delivery in respect of) the Common Shares which are to be withdrawn; and (ii) it must specify the name and number of the account 
at CDS or DTC, as applicable, to be credited with the withdrawn Common Shares and otherwise comply with CDS’ or DTC’s procedures, as 
applicable. Any signature in such a Notice of Withdrawal must be guaranteed by an Eligible Institution in the same manner as in a Letter of 
Transmittal (as described in the instructions set out therein), except in the case of Common Shares deposited for the account of an Eligible 
Institution.  

      A withdrawal of Common Shares deposited under the Offer can only be accomplished in accordance with the foregoing procedure. 
The withdrawal will take effect only upon actual physical receipt by the Depositary or the US Forwarding Agent, as applicable, of the 
properly completed Notice of Withdrawal.  

      All questions as to the validity (including, without limitation, timely receipt) and form of notices of withdrawal will be determined by 
Barrick in its sole discretion, and such determination will be final and binding, subject to a party’s ability to seek judicial review of any 
determination. There shall be no duty or obligation of Barrick, the Depositary, the US Forwarding Agent, the Information Agent, the Dealer 
Managers or any other person to give notice of any defects or irregularities in any notice of withdrawal and no liability shall be incurred or 
suffered by any of them for failure to give such notice.  

      If Barrick extends the period of time during which the Offer is open, is delayed in taking up or paying for Common Shares or is unable to 
take up or pay for Common Shares for any reason, then, without prejudice to Barrick’s other rights, Common Shares deposited under the Offer 
may, subject to applicable Laws, be retained by the Depositary on behalf of Barrick and such Common Shares may not be withdrawn except to 
the extent that depositing Shareholders are entitled to withdrawal rights as set out in this Section 8 or pursuant to applicable Laws.  

      Withdrawals cannot be rescinded and any Common Shares withdrawn will thereafter be deemed to be not validly deposited for the 
purposes of the Offer, but may be re-deposited at any subsequent time prior to the Expiry Time by following any of the procedures described in 
Section 3 of the Offer, “Manner of Acceptance”.  

      In addition to the foregoing rights of withdrawal, Shareholders in certain provinces of Canada are entitled to statutory rights of rescission or 
to damages, or both, in certain circumstances. See Section 24 of the Circular, “Statutory Rights”.  
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  (d) at any time after 60 days from the commencement of the Offer, provided that the Common Shares have not been accepted for 
payment by Barrick prior to the receipt by the Depositary of the notice of withdrawal in respect of such Common Shares. 



   

      If, on or after the date of the Offer, NovaGold should divide, combine, reclassify, consolidate, convert or otherwise change any of the 
Common Shares or its capitalization, or disclose that it has taken or intends to take any such action, then Barrick may, in its sole discretion and 
without prejudice to its rights under “Conditions of the Offer” in Section 4 of the Offer, make such adjustments as it considers appropriate to 
the purchase price and other terms of the Offer (including, without limitation, the type of securities offered to be purchased and the amount 
payable therefor) to reflect such division, combination, reclassification, consolidation, conversion or other change.  

      Common Shares acquired under the Offer shall be transferred by the Shareholder and acquired by Barrick free and clear of all liens, 
restrictions, charges, encumbrances, claims and equities and together with all rights and benefits arising therefrom, including without limitation 
the right to any and all dividends, distributions, payments, securities, property, rights (including SRP rights), assets or other interests which 
may be accrued, declared, paid, issued, distributed, made or transferred on or after the date of the Offer on or in respect of the Common Shares. 
If, on or after the date of the Offer, NovaGold should declare, set aside or pay any dividend or declare, make or pay any other distribution or 
payment on or declare, allot, reserve or issue any securities, rights or other interests with respect to any Common Share, which is or are payable 
or distributable to Shareholders on a record date prior to the date of transfer into the name of Barrick or its nominee or transferee on the 
securities registers maintained by or on behalf of NovaGold in respect of Common Shares accepted for purchase under the Offer, then (and 
without prejudice to its rights under “Conditions of the Offer” in Section 4 of the Offer), any such dividend, distribution, payment, securities, 
property, rights, assets or other interests will be received and held by the depositing Shareholder for the account of Barrick and will be 
promptly remitted and transferred by the depositing Shareholder to the Depositary for the account of Barrick, accompanied by appropriate 
documentation of transfer. Pending such remittance, Barrick will be entitled to all rights and privileges as the owner of any such dividend, 
distribution, payment, securities, property, rights, assets or other interests and may withhold the entire purchase price payable by Barrick under 
the Offer or deduct from the consideration payable by Barrick under the Offer the amount or value thereof, as determined by Barrick in its sole 
discretion.  

      The declaration or payment of any such dividend or distribution may have tax consequences not discussed under “Canadian Federal Income 
Tax Considerations” in Section 17 of the Circular or under “United States Federal Income Tax Considerations” in Section 18 of the Circular.  

      Without limiting any other lawful means of giving notice, and unless otherwise specified by applicable Laws, any notice to be given by 
Barrick or the Depositary under the Offer will be deemed to have been properly given if it is mailed by first class mail, postage prepaid, to the 
registered Shareholders at their respective addresses as shown on the securities registers maintained by or on behalf of NovaGold and, unless 
otherwise specified by applicable Laws, will be deemed to have been received on the first business day following the date of mailing. These 
provisions apply notwithstanding any accidental omission to give notice to any one or more Shareholders and notwithstanding any interruption 
of mail services following mailing. Except as otherwise permitted by applicable Laws, in the event of any interruption or delay of mail service 
following mailing, Barrick intends to make reasonable efforts to disseminate the notice by other means, such as publication. Except as 
otherwise required or permitted by Law, if post offices in Canada or the United States are not open for the deposit of mail, any notice which 
Barrick or the Depositary may give or cause to be given to Shareholders under the Offer will be deemed to have been properly given and to 
have been received by Shareholders if (a) it is given to the TSX and the AMEX for dissemination through their respective facilities; or (b) it is 
published once in either the National Edition of The Globe and Mail or The National Post and in La Presse and in either The New York Times 
or The Wall Street Journal ; or (c) it is given to the Canada News Wire Service and the Dow Jones News Service for dissemination through 
their respective facilities. Barrick will file promptly or as otherwise required by applicable Law any notice with the SEC via the EDGAR filing 
system.  

      The Offer and the Circular and the accompanying Letter of Transmittal and Notice of Guaranteed Delivery will be mailed to registered 
holders of Common Shares by first class mail, postage prepaid or made in such other manner as is permitted by applicable Laws and Barrick 
will use its reasonable efforts to furnish such documents to investment advisors, stockbrokers, banks, trust companies and similar persons 
whose names, or the names of whose nominees, appear in the securities registers maintained by or on behalf of NovaGold in respect of the 
Common Shares or, if  
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9. Changes in Capitalization; Adjustments; Liens 

10. Notices and Delivery 



   

security position listings are available, who are listed as participants in a clearing agency’s security position listing, for subsequent transmittal 
to the beneficial owners of Common Shares where such listings are received.  

      Wherever the Offer calls for documents to be delivered to the Depositary or the US Forwarding Agent, such documents will not be 
considered delivered unless and until they have been physically received at one of the addresses listed for the Depositary or the US Forwarding 
Agent specified in the Letter of Transmittal or in the Notice of Guaranteed Delivery, as applicable. Wherever the Offer calls for documents to 
be delivered to a particular office of the Depositary or the US Forwarding Agent, such documents will not be considered delivered unless and 
until they have been physically received at the particular office at the address indicated in the Letter of Transmittal or Notice of Guaranteed 
Delivery, as applicable.  

      Notwithstanding the provisions of the Offer, the Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery, cheques and any 
other relevant documents will not be mailed if Barrick determines that delivery thereof by mail may be delayed. Persons entitled to cheques 
and/or any other relevant documents which are not mailed for the foregoing reason may take delivery thereof at the office of the Depositary or 
the US Forwarding Agent, as applicable, to which the deposited certificate(s) for Common Shares were delivered until such time as Barrick has 
determined that delivery by mail will no longer be delayed. Barrick shall provide notice of any such determination not to mail made under this 
Section 11 as soon as reasonably practicable after the making of such determination and in accordance with Section 10 of the Offer, “Notices 
and Delivery”. Notwithstanding Section 6 of the Offer, “Take Up and Payment for Deposited Common Shares”, cheques and any other relevant 
documents not mailed for the foregoing reason will be conclusively deemed to have been delivered on the first day upon which they are 
available for delivery to the depositing Shareholder at the appropriate office of the Depositary or the US Forwarding Agent, as applicable.  

      Except as set forth below, Barrick reserves the right to, and may acquire, or cause an affiliate to acquire, beneficial ownership of Common 
Shares by making purchases through the facilities of the TSX, subject to applicable Laws, at any time prior to the Expiry Time. Subject to 
obtaining the requested relief described below, Barrick intends to make such purchases if and to the extent that market conditions, the trading 
price of the Common Shares and other factors make it desirable for Barrick to complete such purchases. In no event will Barrick make any 
such purchases of Common Shares until the third business day following the date of the Offer. If Barrick purchases Common Shares during the 
Offer other than pursuant to the Offer, the Common Shares so purchased will be counted in the determination as to whether the Minimum 
Deposit Condition has been fulfilled. The aggregate number of Common Shares acquired by Barrick through the facilities of the TSX after the 
date of the Offer to and including the Expiry Date shall not exceed 5% of the outstanding Common Shares as of the date of the Offer, and 
Barrick will issue and file a news release forthwith after the close of business of the TSX on each day on which such Common Shares have 
been purchased. The news release will disclose among other things, the purchaser, the number of Common Shares purchased by the purchaser 
on that day, the highest price paid by the purchaser for Common Shares on that day, the average price paid for the Common Shares purchased 
by the purchaser through the facilities of the TSX during the currency of the Offer, and the total number of securities owned by the purchaser as 
of the close of business of the TSX on that day. For the purposes of this Section 12, “Barrick” includes Barrick and any person acting jointly or 
in concert with Barrick. Applicable US securities Laws do not permit Barrick to purchase Common Shares outside of the Offer. Barrick 
currently intends to seek such relief as may be required to permit Barrick to purchase, or cause an affiliate to purchase, Common Shares outside 
the Offer. However, Barrick will not purchase Common Shares in the United States other than pursuant to the Offer. Also see Section 11 of the 
Circular, “Regulatory Matters — US Securities and Exchange Commission Relief”.  

      Although Barrick has no present intention to sell Common Shares taken up under the Offer, subject to applicable Laws, Barrick and its 
affiliates reserve the right to make or enter into arrangements, commitments or understandings at or prior to the Expiry Time to sell any of such 
Common Shares after the Expiry Time, subject to compliance with applicable securities laws.  
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13. Other Terms of the Offer 

  (a) The Offer and all contracts resulting from acceptance thereof shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. Each party to any agreement resulting from the acceptance of 
the Offer unconditionally and irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario and all courts 
competent to hear appeals therefrom. The foregoing shall not restrict the applicability to the Offer of the securities laws of the United 
States or any other applicable jurisdiction. However, Shareholders should be aware that the enforcement by Shareholders of civil 
liabilities under US federal securities laws may be affected adversely by the fact that Barrick is governed by the laws of the Province 
of Ontario, Canada, that some or all of its officers and directors may be residents of a foreign country, that some of the experts named 
herein may be residents of a foreign country and that all or a substantial portion of the assets of Barrick may be located outside the 
United States. 

  

  (b) Barrick reserves the right to transfer to one or more affiliates of Barrick the right to purchase all or any portion of the Common 
Shares deposited under the Offer, but any such transfer will not relieve Barrick of its obligation under the Offer and will in no way 
prejudice the rights of persons depositing Common Shares to receive payment for Common Shares validly deposited and accepted for 
payment under the Offer. 

  

  (c) In any jurisdiction in which the Offer is required to be made by a licensed broker or dealer, the Offer shall be made on behalf of 
Barrick by brokers or dealers licensed under the laws of such jurisdiction. 

  

  (d) No broker, dealer or other person has been authorized to give any information or make any representation on behalf of Barrick not 
contained herein or in the accompanying Circular, and, if given or made, such information or representation must not be relied upon 
as having been authorized. No stockbroker, investment dealer or other person shall be deemed to be the agent of Barrick, the 
Depositary, the US Forwarding Agent, the Information Agent or the Dealer Managers for the purposes of the Offer. 

  

  (e) The provisions of the Summary Term Sheet, the Glossary, the Summary, the Offer, the Circular, the Letter of Transmittal and the 
Notice of Guaranteed Delivery accompanying the Offer, including the instructions contained therein, as applicable, form part of the 
terms and conditions of the Offer. 

  

  (f) Barrick, in its reasonable discretion, will be entitled to make a final and binding determination of all questions relating to the 
interpretation of the terms and conditions of the Offer (including, without limitation, the satisfaction of the conditions of the Offer), 
the Circular, the Summary Term Sheet, the Glossary, the Summary, the Letter of Transmittal and the Notice of Guaranteed Delivery, 
the validity of any acceptance of the Offer and the validity of any withdrawals of Common Shares, subject to a party’s ability to seek 
judicial review of any determination. 

  

  (g) Barrick reserves the right to waive any defect in acceptance with respect to any particular Common Share or any particular 
Shareholder. There shall be no duty or obligation of Barrick, the Depositary, the US Forwarding Agent, the Information Agent, the 
Dealer Managers or any other person to give notice of any defect or irregularity in the deposit of any Common Shares or in any 
notice of withdrawal and in each case no liability shall be incurred or suffered by any of them for failure to give such notice. 

  

  (h) The Offer and Circular do not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation 
is unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in any jurisdiction in 
which the making of the Offer or the acceptance thereof would not be in compliance with the laws of such jurisdiction. However, 
Barrick may, in its sole discretion, take such action as it may deem necessary to make the Offer in any jurisdiction and extend the 
Offer to Shareholders in any such jurisdiction. 



   

      The Offer and the accompanying Circular constitute the take-over bid circular required under Canadian provincial securities legislation 
with respect to the Offer. Shareholders are urged to refer to the accompanying Circular for additional information relating to the Offer.  
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Dated: August 4, 2006    BARRICK GOLD CORPORATION 

      
GREGORY C. WILKINS   
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CIRCULAR  

      This Circular is furnished in connection with the accompanying Offer dated August 4, 2006 by Barrick to purchase all of the issued and 
outstanding Common Shares of NovaGold, including Common Shares that may become issued and outstanding after the date of the Offer but 
before the expiry time of the Offer upon the conversion, exchange or exercise of Options, Warrants or other securities of NovaGold that are 
convertible into or exchangeable or exercisable for Common Shares. The terms and conditions of the Offer, the Letter of Transmittal and the 
Notice of Guaranteed Delivery are incorporated into and form part of this Circular. Shareholders should refer to the Offer for details of the 
terms and conditions of the Offer, including details as to the manner of payment and withdrawal rights. Terms defined in the Offer, including 
the Glossary, and not defined in this Circular have the same meanings herein as in the Offer unless the context otherwise requires.  

      Unless otherwise indicated, the information concerning NovaGold and Pioneer contained in the Offer and this Circular has been taken 
from or based upon publicly available documents and records on file with Canadian securities authorities and other public sources at the time 
of the Offer. Although Barrick has no knowledge that would indicate that any statements contained herein relating to NovaGold or Pioneer 
taken from or based on such documents and records are untrue or incomplete, neither Barrick nor any of its officers or directors assumes any 
responsibility for the accuracy or completeness of such information or for any failure by NovaGold or Pioneer to disclose events or facts that 
may have occurred or which may affect the significance or accuracy of any such information but that are unknown to Barrick except to the 
extent imposed by US federal securities Laws. Unless otherwise indicated, information concerning NovaGold is given as of February 24, 2006. 

      Barrick is a leading international gold mining company with a portfolio of 27 operating mines and seven advanced exploration and 
development projects located across five continents, and a large land position on the world’s best exploration belts. Barrick holds a pre-eminent 
position within the gold mining industry. Barrick’s vision is to be the world’s best gold company by finding, acquiring, developing and 
producing quality reserves in a safe, profitable and socially responsible manner.  

      The name, citizenship, principal business address, business phone number, principal occupation or employment and five-year employment 
history for each of the directors and executive officers of Barrick and of the controlling persons of Barrick, and certain other information, is set 
forth on Schedule B hereto.  

      Barrick’s shares are listed on the NYSE and the TSX under the symbol “ABX”. Barrick’s shares also trade on the London Stock Exchange, 
the SWX Swiss Exchange and Euronext-Paris. Barrick is a corporation existing under the Business Corporations Act (Ontario), as amended, 
resulting from the amalgamation of Barrick Gold Corporation and Placer Dome Inc. (“ Placer Dome ”) on May 9, 2006. Barrick’s head office 
and principal place of business is BCE Place, TD Canada Trust Tower, Suite 3700, 161 Bay Street, P.O. Box 212, Toronto, Ontario, 
Canada M5J 2S1 (telephone: (416)  861-9911 or toll-free number:  1-800-720-7415).  

      NovaGold is engaged in the exploration of mineral properties in Alaska and Western Canada. NovaGold’s primary focus is gold properties 
some of which have significant copper, silver and zinc resources. Three of NovaGold’s properties, Galore Creek in Northwestern British 
Columbia, Donlin Creek in Southwestern Alaska (a joint venture with a subsidiary of Barrick) and the Nome Operations near Nome, Alaska, 
are advanced stage exploration projects with defined gold resources, and one property, the Ambler project in Northwestern Alaska, is an earlier 
stage polymetallic massive sulphide deposit.  

      NovaGold was incorporated by filing a memorandum of association and articles of association on December 5, 1984, under the NSCA as 
1562756 Nova Scotia Limited. On January 14, 1985, NovaGold changed its name to NovaCan Mining Resources (1985) Limited and on 
March 20, 1987, NovaGold changed its name to NovaGold Resources Inc.  

      The Common Shares of NovaGold are listed on the TSX and the AMEX under the symbol “NG”. The registered office of NovaGold is 
located at 5151 George Street, Suite 1600, Halifax, Nova Scotia, Canada B3J 2N9. NovaGold’s principal office is located at Suite 2300, 
200 Granville Street, Vancouver, British Columbia, Canada V6C 1S4 (telephone: (604)  682-7082 or toll-free number:  1-800-565-5815).  

31  

1. Barrick 

2. NovaGold 



   

Share Capital of NovaGold  

      The authorized capital of NovaGold consists of 1,000,000,000 common shares without par value and 10,000,000 preferred shares, issuable 
in series. According to NovaGold’s website, as of July 24, 2006, NovaGold had (i) approximately 89.1 million Common Shares issued and 
outstanding and no preferred shares of NovaGold outstanding; (ii) approximately 8.48 million Options to acquire an aggregate of 
approximately 8.48 million Common Shares outstanding; (iii) approximately 3.5 million 2003 Warrants outstanding, each exercisable for a 
Common Share for Cdn.$7.00 per Common Share; and (iv) approximately 3.1 million 2005 Warrants outstanding, each exercisable for a 
Common Share for Cdn.$12.10 per Common Share. The Warrants are collectively exercisable for an aggregate of 6.63 million Common 
Shares.  

Prior Distributions and Purchases of Common Shares  

      Based on publicly available information, Barrick believes that the following table sets out all distributions of Common Shares by NovaGold 
during the five years preceding the Offer:  
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3. Certain Information Concerning NovaGold and Its Securities 

                          

            Proceeds to 
Period (1)       Price   NovaGold (2) 

              

  2001 

    

Private placement of 2,355,500 units, each unit consisting of 
one Common Share and one-half a warrant, each whole warrant 
entitling the holder to purchase an additional Common Share at 
Cdn.$1.00 per Common Share on or before August 27, 2002     Cdn.$0.80 per unit       Cdn.$1,875,000   

    

    

Private placement of 730,000 units, each unit consisting of one 
Common Share and one-half a warrant, each whole warrant 
entitling the holder to purchase an additional Common Share at 
Cdn.$1.50 per Common Share on or before September 18, 2002 

    

Cdn.$1.20 per unit 

      

Cdn.$876,000 

  

    

    

Private placement of 300,000 units, each unit consisting of one 
Common Share and one-half a warrant, each whole warrant 
entitling the holder to purchase an additional Common Share at 
Cdn.$2.00 per Common Share on or before September 18, 2003     Cdn.$1.50 per unit       Cdn.$450,000   

        Issuance of 175,000 Common Shares in settlement of 
commitments                    N/A       N/A   

        Issuance of 601,200 Common Shares on exercise of Options (3)     Cdn.$0.77 per share       Cdn.$462,000   
    

    
Issuance of 2,468,220 Common Shares on conversion of 
convertible debenture plus accrued interest, totalling 
Cdn.$2,319,000 

  
                 N/A 

    
  N/A 
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            Proceeds to 
Period (1)       Price   NovaGold (2) 

              

  2002 

    

Private placement of 2,958,040 units, each unit consisting of 
one Common Share and one-half a warrant, each whole warrant 
entitling the holder to purchase an additional Common Share at 
Cdn.$6.50 per Common Share on or before March 20, 2004     Cdn.$5.10 per unit       Cdn.$14,130,000   

    

    

Private placement of 5,295,000 units, each unit consisting of one 
Common Share and one-half a warrant, each whole warrant 
entitling the holder to purchase an additional Common Share at 
Cdn.$4.50 per Common Share on or before October 19, 2003 

    

Cdn.$3.50 per unit 

      

Cdn.$17,421,000 

  

    
    

Issuance of 319,543 Common Shares to finance conversion of 
convertible royalty payable for $750,000                    N/A       N/A   

        Issuance of 40,000 Common Shares in settlement of 
commitments                    N/A       N/A   

        Issuance of 2,220,300 Common Shares on exercise of Options (3)     Cdn.$0.88 per share       Cdn.$1,955,000   
        Issuance of 1,695,250 Common Shares on exercise of warrants (3)     Cdn.$1.20 per share       Cdn.$2,036,000   
  2003 

    
Private placement of 7,000,000 units, each unit consisting of one 
Common Share and one-half a 2003 Warrant     Cdn.$5.00 per unit       Cdn.$33,088,000   

        Issuance of 1,137,000 Common Shares on exercise of Options (3)     Cdn.$1.94 per share       Cdn.$2,205,000   
        Issuance of 2,394,999 Common Shares on exercise of warrants (3)     Cdn.$4.50 per share       Cdn.$10,778,000   
  2004     Private placement of 1,980,200 Common Shares     Cdn.$10.10 per share       Cdn.$18,900,000   
    

    
Issuance of 8,573,518 Common Shares for the acquisition of 
SpectrumGold Inc.      Cdn.$6.41 per share       N/A   

        Issuance of 1,299,685 Common Shares on exercise of Options (3)     Cdn.$2.09 per share       Cdn.$2,718,000   
        Issuance of 821,976 Common Shares on exercise of warrants (3)     Cdn.$6.17 per share       Cdn.$5,074,000   
  2005     Private placement of 6,260,000 special warrants;                 
        each special warrant was converted into one          Cdn.$10.00 per       Cdn.$58,828,000   
        Common Share and one-half a 2005 Warrant          special warrant           
        Issuance of 950,000 Common Shares on exercise of Options (3)     Cdn.$1.98 per share       Cdn.$2,164,000   
    

    
Issuance of 74,074 Common Shares pursuant to property 
agreement                    N/A       N/A   



   

Notes:  

Dividend Record of Common Shares  

      NovaGold has not declared or paid any dividends on its Common Shares since the date of its incorporation. According to NovaGold’s 
annual information form dated February 24, 2006, NovaGold intends to retain earnings, if any, to finance the growth and development of its 
business and does not expect to pay dividends or to make any other distributions in the near future.  

      The Common Shares are listed on the TSX and the AMEX under the symbol “NG”. The closing price of the Common Shares on the 
AMEX on July 21, 2006, the last trading day prior to the announcement of Barrick’s intention to make the Offer, was $11.67. The Offer 
represents a premium of 24% over the July 21, 2006 closing price of the Common Shares on the AMEX.  

      The following table sets forth, for the periods indicated, the reported high and low daily trading prices and the aggregate volume of trading 
of the Common Shares on the TSX and the AMEX for the periods indicated:  
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            Proceeds to 
Period (1)       Price   NovaGold (2) 

              

  2006     Public offering of 14,950,000 Common Shares     Cdn.$13.43 per share       Cdn.$188,554,000   
        Issuance of 74,074 Common Shares pursuant to property 

agreement                      N/A       N/A   

    
    

Issuance of approximately 41,000 Common Shares on exercise of 
Options                      N/A       Cdn.$193,000   

        Issuance of approximately 513,000 Common Shares on exercise 
of Options                      N/A       Cdn.$3,456,000   

        Issuance of 17,346 Common Shares on exercise of warrants     Cdn.$11.00 per share       Cdn.$191,000   
        Issuance of 211,900 Common Shares on exercise of warrants     Cdn.$11.00 per share       Cdn.$2,723,000   
  

(1) Information is for the twelve-month period ended November 30 of the respective year except for 2006, for which information is for the six-month period ended May 31, 
2006. 

  

(2) Information in this column is taken from the value ascribed to the applicable issued Common Shares disclosed in the NovaGold financial statements. 
  

(3) Per share prices for Option and warrant exercises are weighted average exercise prices disclosed in the NovaGold financial statements. 

4. Price Range and Trading Volume of NovaGold Common Shares 

                                                  

    Trading of Common Shares   Trading of Common Shares 
          

    TSX   AMEX 
          

    High   Low   Volume   High   Low   Volume 
                          

    (Cdn.$)   (Cdn.$)   (#)   ($)   ($)   (#) 
2004                                                  
July-September      8.45       5.50       14,315,729       6.60       4.25       16,469,800   
October-December      10.10       7.60       13,647,906       8.50       6.01       23,845,500   
2005                                                  
January-March      12.15       8.35       10,057,028       9.79       6.80       23,698,600   
April -June      10.93       8.47       8,371,595       8.86       6.67       20,414,600   
July-September      10.20       8.13       9,727,439       8.69       6.77       18,414,900   
October-December      11.25       8.57       9,687,058       9.60       7.30       18,948,900   
2006                                                  
January-March      18.15       10.51       26,353,262       15.63       9.01       48,585,400   
April -June      19.09       11.62       19,540,088       16.72       10.55       39,873,300   



   

      In the first quarter of 2006, Barrick completed the acquisition of Placer Dome. Through that transaction, Barrick acquired a 30% interest in 
the Donlin Creek project in Southwestern Alaska then held by Placer Dome. Under the provisions of the Donlin Creek joint venture agreement, 
following the Placer Dome acquisition, Barrick became the operator of the Donlin Creek project and has the right to increase its interest in the 
project to 70% by satisfying the following conditions on or before November 12, 2007: (i) funding of $32 million of exploration and 
development expenditures on the project; (ii) delivering to NovaGold a feasibility study for the project meeting the requirements set out in the 
joint venture agreement; and (iii) obtaining the approval of Barrick’s Board of Directors to construct a mine on the property. At the end of 
March 2006, Barrick satisfied the funding condition. Barrick is currently taking the steps necessary to complete the required feasibility study 
and intends to present the project to its Board of Directors for approval in due course.  

      In February 2006, representatives of Barrick met with representatives of NovaGold at a mining conference in Florida to discuss the Donlin 
Creek project. During that meeting, the parties discussed, among other things, the timeline for the preparation of the feasibility study for the 
project. Representatives of NovaGold suggested that Placer Dome had not devoted sufficient resources to completing the feasibility study on a 
timely basis. Barrick’s representatives indicated that they were not yet sufficiently familiar with the Donlin Creek project to properly discuss 
the issues raised, but undertook to work with NovaGold to better understand those issues and to consider any suggestions NovaGold may have 
as to ways in which the joint venture arrangements could be modified to deal with any issues NovaGold felt existed.  

      On March 7, 2006, representatives of Barrick and NovaGold met in Toronto. At that meeting, Barrick’s representatives expressed a 
willingness to discuss with NovaGold the terms upon which Barrick might convey to NovaGold an interest in one of Barrick’s gold producing 
properties in exchange for an approximately 50% interest in the Galore Creek project. Over the next approximately two month period, 
representatives of Barrick and NovaGold had a number of meetings and discussions regarding the proposed asset swap/joint venture 
transaction. During the course of those discussions, in response to concerns raised by NovaGold regarding the timely completion of a 
feasibility study for the Donlin Creek project, representatives of Barrick indicated that Barrick was highly confident that it could perform all 
obligations required to be performed by November 12, 2007 in order to fully vest in Barrick its 70% interest in the Donlin Creek project. They 
also indicated that Barrick believed, however, that if more time were available to complete its analysis and design work, Barrick could be in a 
better position to put forth a more optimal project design.  
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    Trading of Common Shares   Trading of Common Shares 
          

    TSX   AMEX 
          

    High   Low   Volume   High   Low   Volume 
                          

    (Cdn.$)   (Cdn.$)   (#)   ($)   ($)   (#) 
2005                                                  
July      9.65       8.83       2,117,731       8.00       7.27       4,195,400   
August      9.98       8.13       3,678,713       8.29       6.77       7,080,500   
September      10.20       8.70       3,930,995       8.69       7.22       7,139,000   
October      10.23       8.57       2,933,407       9.15       7.30       5,808,100   
November      11.25       9.71       3,019,510       9.60       8.21       5,360,000   
December      11.02       9.59       3,734,141       9.53       8.16       7,780,800   
2006                                                  
January      14.41       10.51       9,666,838       12.61       9.01       13,770,800   
February      14.70       12.85       8,807,192       12.79       11.12       22,410,900   
March      18.15       13.67       7,879,232       15.63       11.72       12,403,700   
April      19.09       16.60       4,903,424       16.50       14.50       10,163,000   
May      18.48       13.27       6,539,053       16.72       11.80       15,320,700   
June      14.59       11.62       8,097,611       13.17       10.55       14,389,600   
July      19.20       13.11       17,135,996       16.94       11.53       34,540,900   
August 1 - 2      19.50       18.81       774,628       17.31       16.57       1,524,200   
Source: Bloomberg                                                  

5. Background to the Offer 



   

      On April 22, 2006, Barrick presented to NovaGold a timeline and project briefing for the Donlin Creek project outlining Barrick’s plans to 
move the project forward in a manner that would ensure the successful completion of the project milestones set out in the joint venture 
agreement sufficient to vest Barrick’s 70% interest in the project. NovaGold suggested that the deal terms for the asset swap/joint venture 
transaction could include amendments to the Donlin Creek joint venture agreement that would adjust the timelines and allow the project to be 
optimized (collectively, the “ Potential Transaction ”).  

      On a number of occasions during the discussions between Barrick and NovaGold, NovaGold asked Barrick to enter into a confidentiality 
and standstill agreement. Barrick declined, electing to restrict its due diligence investigation of the Galore Creek property to publicly available 
documents, information and data. During the course of that review, Barrick obtained a copy of the option agreement (the “ Option Agreement 
”) entered into on March 26, 2004 between NovaGold and Pioneer. Under the Option Agreement, NovaGold was granted the right to earn a 
60% interest in the Grace Gold-Copper Project (the “ Grace Property ”) by incurring exploration expenditures of Cdn.$5 million on the Grace 
Property in various increments over the five-year period following the date of the Option Agreement in accordance with the provisions of that 
agreement. The Grace Property is located immediately adjacent to the Galore Creek property and currently is intended by NovaGold to serve as 
the location for the tailings and waste rock facility to be used in the operation of NovaGold’s Galore Creek mine once that mine enters 
production.  

      In the course of its due diligence investigation, Barrick also obtained copies of the statement of claim and related documents filed with the 
courts in British Columbia by Pioneer in respect of an action commenced against NovaGold on October 17, 2005. In that action (the “ Pioneer 
Claim ”), Pioneer is seeking, among other things, a declaration that the Option Agreement is of no further force or effect as well as damages 
for misrepresentation and breach of fiduciary duty. Pioneer claims in its action that NovaGold misrepresented and concealed its true intentions 
when it entered into the Option Agreement and that rather than conducting exploration activities on the Grace Property directed at locating 
economic mineralization as required by the Option Agreement, NovaGold was conducting only limited drilling aimed at facilitating an 
application which NovaGold intended to make to the British Columbia government for a surface lease over all or a material portion of the 
Grace Property that would allow NovaGold to construct a tailings and waste rock facility. Pioneer has asserted that there has been virtually no 
effort made by NovaGold to determine the extent of economic mineralization on the Grace Property, that the drill program that has been 
conducted on the Grace Property does not support an application by NovaGold to condemn all or any part of the Grace Property, and that any 
such application, if granted, would destroy all of Pioneer’s rights and entitlements as the owner of the Grace Property, which, in Pioneer’s 
view, remains relatively unexplored. Pioneer has made it clear that it will vigorously oppose any surface rights application that may be made by 
NovaGold.  

      In conjunction with that litigation, various additional claims and counterclaims have been made by Pioneer and NovaGold, including in 
respect of a refusal of Pioneer to permit NovaGold to exercise warrants purchased by NovaGold from Pioneer in March 2004 that entitled 
NovaGold on exercise to acquire 1,960,784 common shares of Pioneer at a price of Cdn.$0.35 per common share. Those warrants expired on 
March 31, 2006.  

      During the course of its due diligence investigation, Barrick concluded that the Pioneer Claim represented a serious and substantial 
impediment to the ability of NovaGold to obtain permits and surface rights from the British Columbia government sufficient to allow 
NovaGold to develop the Galore Creek property as it is currently intended to be developed, because it was highly unlikely that such permits 
and surface rights could be obtained by NovaGold if the granting of the permits and surface rights was opposed by Pioneer. Barrick also 
concluded that, even in the absence of the Pioneer Claim, it was unlikely that the timeline for the development of the property that had been 
publicly reported by NovaGold could be met due to the lengthy environmental and other permitting processes that would be required to be 
followed to obtain the necessary approvals. In discussions in late May and early June 2006, Barrick indicated to NovaGold that, in Barrick’s 
view, if NovaGold was unable to favourably settle the Pioneer Claim on a timely basis, development of the Galore Creek property would very 
likely be delayed for a number of years until the litigation between Pioneer and NovaGold was completed. Barrick expressed the view that such 
a lengthy delay in the development timeline from the timeline that had been publicly reported by NovaGold would likely have a very 
substantial negative impact on the current economic value of the Galore Creek property. Barrick also expressed its concerns regarding the 
ability of NovaGold to obtain the environmental and other permits necessary to construct and operate the Galore Creek project in a timely 
manner. Barrick advised NovaGold that the potential value impairment associated with the delays in project development anticipated by 
Barrick made it impossible for Barrick to conclude the Potential Transaction on the terms that had been under discussion since March.  
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      On June 19, 2006, NovaGold announced an unsolicited take-over bid to acquire all of the outstanding common shares of Pioneer at a price 
of Cdn.$0.57 per share.  

      Pioneer issued a press release on July 4, 2006 in response to the NovaGold take-over bid in which the Pioneer Board of Directors 
unanimously rejected the NovaGold bid. In that release, it was clear that neither the President and Chief Executive Officer of Pioneer nor the 
largest shareholder of Pioneer, who collectively controlled approximately 35% of the outstanding common shares of Pioneer, was supportive of 
NovaGold’s bid. Based on this information, Barrick concluded that NovaGold’s ability to acquire Pioneer was highly doubtful. Following the 
issuance of the Pioneer press release, Barrick requested representatives of CIBC World Markets Inc. (“ CIBC World Markets ”) to contact 
representatives of Dundee Securities Corporation (“ Dundee Securities ”), the financial advisor to the special committee of the Pioneer Board 
of Directors established to consider NovaGold’s bid for Pioneer, to inquire as to whether Pioneer would be interested in exploring an 
acquisition transaction with CIBC World Markets’ client by way of take-over bid or plan of arrangement. That approach was made on July 11, 
2006. Subsequent to that approach, a number of discussions took place between representatives of CIBC World Markets, Pioneer and Dundee 
Securities regarding the terms on which a business combination transaction might be completed. A confidentiality agreement was entered into 
on July 20, 2006 to allow those discussions to take place on a confidential basis.  

      Late in the afternoon and into the evening on Friday, July 21, 2006, representatives of CIBC World Markets and Barrick’s British 
Columbia legal counsel, Lawson Lundell LLP, met on several occasions with Stephen Sorensen, Pioneer’s Chief Executive Officer, and 
Graham Thody, the Chairman of the special committee of the Pioneer Board of Directors, together with representatives of Dundee Securities 
and Gowling Lafleur Henderson LLP, counsel to Pioneer, to discuss the material terms and conditions upon which CIBC World Markets’ client 
might be prepared to proceed with a take-over bid to acquire all of the outstanding common shares of Pioneer. During the evening of Friday, 
July 21, representatives of Pioneer indicated that Pioneer would support an offer by CIBC World Markets’ client for cash at a price of 
Cdn.$1.00 per common share and would approach the directors and officers and various key shareholders of Pioneer for their support of that 
offer.  

      Following those discussions, counsel to Barrick provided Pioneer and its counsel with drafts of a support agreement and a lock-up 
agreement to be entered into to support Barrick’s take-over bid for Pioneer. Discussions and negotiations respecting those agreements took 
place on Saturday, July 22 and Sunday, July 23. The agreements were finalized and entered into by Barrick, Pioneer and the locked-up 
shareholders late in the evening on Sunday, July 23.  

      On Monday, July 24, Barrick and Pioneer announced the execution of the support agreement and lock-up agreement with the directors and 
officers and certain key shareholders of Pioneer as well as Barrick’s take-over bid to acquire Pioneer and Barrick announced the Offer.  

6.   Purpose of the Offer and Plans for NovaGold  

      The purpose of the Offer is to enable Barrick to acquire all of the Common Shares. The effect of the Offer is to give to all Shareholders the 
opportunity to receive $14.50 in cash per Common Share, representing a premium of 24% over the closing price of the Common Shares on 
July 21, 2006, the last trading day prior to the announcement of Barrick’s intention to make the Offer, on the AMEX.  

      If the offer remains open for at least four months and within four months after the date of the Offer the Offer has been accepted by 
Shareholders who, in the aggregate, hold not less than 90% of the issued and outstanding Common Shares (other than Common Shares held on 
the date of the Offer by or on behalf of Barrick or certain related parties) and Barrick acquires or is bound to take up and pay for such deposited 
Common Shares under the Offer, Barrick may acquire the Common Shares not deposited under the Offer pursuant to a Compulsory 
Acquisition. If Barrick takes up and pays for Common Shares validly deposited to the Offer and a Compulsory Acquisition is not available or 
Barrick elects not to pursue a Compulsory Acquisition, Barrick currently intends, depending upon the number of Common Shares taken up and 
paid for under the Offer, to cause one or more special meetings of Shareholders to be called to consider an amalgamation, capital 
reorganization, share consolidation, statutory arrangement or other transaction involving NovaGold and Barrick or an affiliate of Barrick for the 
purpose of enabling Barrick or an affiliate of Barrick to acquire all Common Shares not acquired under the Offer. There is no assurance that 
such acquisitions will be completed, in particular if Barrick acquires less than 75% of the outstanding Common Shares on a fully diluted basis 
pursuant to the Offer.  
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      The timing and details of any Compulsory Acquisition or Subsequent Acquisition Transaction involving NovaGold will necessarily depend 
on a variety of factors, including the number of Common Shares acquired pursuant to the Offer. Although Barrick currently intends to propose 
a Compulsory Acquisition or a Subsequent Acquisition Transaction on the same terms as the Offer, it is possible that, as a result of the number 
of Common Shares acquired under the Offer, delays in Barrick’s ability to effect such a transaction, information hereafter obtained by Barrick, 
changes in general economic, industry, regulatory or market conditions or in the business of NovaGold, or other currently unforeseen 
circumstances, such a transaction may not be so proposed or may be delayed or abandoned. See Section 13 of the Circular, “Acquisition of 
Common Shares Not Deposited”.  

      The acquisition of NovaGold by Barrick will consolidate Barrick’s interest in the Donlin Creek project and add the Galore Creek project to 
Barrick’s unrivalled pipeline of projects.  

      The Donlin Creek project is a large refractory gold deposit in Southwestern Alaska, under lease from two Alaska aboriginal corporations 
until 2015 and so long thereafter as mining operations are carried out at the Donlin Creek property. The Donlin Creek property is being 
explored and developed under a Mining Venture Agreement entered into in November 2002 between NovaGold and wholly-owned subsidiaries 
of Barrick. Under the terms of such agreement, Barrick currently holds a 30% interest in the project with the right to increase that interest to 
70% by satisfying the following conditions on or before November 12, 2007: (1) funding of $32 million of exploration and development 
expenditures on the project; (2) delivering to NovaGold a feasibility study for the project meeting the requirements set out in the joint venture 
agreement; and (3) obtaining the approval of Barrick’s Board of Directors to construct a mine on the property. At the end of March 2006, 
Barrick satisfied the funding condition. Barrick is currently taking the steps necessary to complete the required feasibility study and intends to 
present the project to its Board of Directors for approval in due course.  

      Since acquiring control of Placer Dome earlier this year, Barrick has moved decisively to ensure that the appropriate financial, technical 
and human resources are being devoted to the timely completion of the required feasibility study. The 2006 budget has been increased from 
$30 million to $56 million. The number of drills operating at the site have been significantly increased to ensure that the 80,000 metres of 
drilling planned for this year can be completed, ensuring that sufficient drilling information is available to complete the feasibility study. In 
addition, Barrick has assigned to this project the best qualified technical personnel from both inside of Barrick and externally to ensure that the 
challenges and opportunities of the project are properly assessed and exploited.  

      Barrick has entered into a support agreement with Pioneer and a lock-up agreement with shareholders of Pioneer holding approximately 
45% of the outstanding common shares of Pioneer (on a fully diluted basis), and Barrick has commenced a friendly take-over bid for Pioneer. 
If Barrick is successful in acquiring Pioneer, following its acquisition of NovaGold, Barrick will hold the main Galore Creek claims as well as 
the neighbouring Grace claims. This consolidated land package will allow Barrick to advance the Galore Creek project on a timely and efficient 
basis. Upon acquisition of such land package, Barrick anticipates conducting a detailed review of all available information relating to Galore 
Creek, following which Barrick expects to release updated capital and operating cost estimates and permitting and construction timelines.  

      In addition, Barrick intends to conduct a detailed review of NovaGold’s other assets, corporate structure, capitalization, policies, 
management and personnel to determine what changes would be desirable in light of such review and the circumstances which then exist.  

      If permitted by applicable Laws, Barrick intends to cause NovaGold to apply to delist the Common Shares from the TSX and the AMEX as 
soon as practicable after completion of the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction. In addition, if 
permitted by applicable Laws, subsequent to the completion of the Offer and any Compulsory Acquisition or Subsequent Acquisition 
Transaction, Barrick intends to cause NovaGold to cease to be a reporting issuer under the securities laws of each province of Canada. See 
Section 16 of the Circular, “Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer”. Except as 
disclosed in this Circular, Barrick does not have any other present plan or proposal and has not had any negotiations that would result in any 
extraordinary corporate transactions such as a merger, reorganization or liquidation involving NovaGold or its subsidiaries; the purchase, sale 
or transfer of a material amount of assets of NovaGold or its subsidiaries; any material change in the present dividend rate or policy or 
indebtedness or capitalization of NovaGold; or any other material change in NovaGold’s corporate structure or business.  
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7.   Source of Funds  

      Barrick estimates that, if it acquires all of the Common Shares pursuant to the Offer (including any Common Shares issued upon the 
exercise of all Options and Warrants), based on the number of Common Shares on a fully diluted basis as of July 24, 2006 disclosed on the 
NovaGold website, the total amount of cash required for the purchase of such Common Shares and to cover related fees and expenses of 
Barrick will be approximately $1.52 billion.  

      Barrick intends to use a portion of its existing cash reserves and also avail itself of its Credit Facility (as defined below) to pay for the 
Common Shares acquired under the Offer. As of June 30, 2006, Barrick had cash and cash equivalents of $1,430 million. In addition, Barrick is 
party to a credit agreement providing Barrick with a revolving credit facility of up to $1.5 billion (the “ Credit Facility ”). As of June 30, 2006, 
Barrick had outstanding borrowings of $490 million under the Credit Facility.  

      The Credit Facility is provided under an April 29, 2002 Credit and Guarantee Agreement between Barrick, as borrower and guarantor, the 
subsidiary borrowers named from time to time therein, the lenders referred to therein, Royal Bank of Canada, as administrative agent, RBC 
Capital Markets, as lead arranger, and Citigroup Capital Markets Inc., as syndication agent and lead arranger, as amended. Unless extended in 
accordance with its provisions, the Credit Facility will expire on April 28, 2011.  

      Under the Credit Facility, Barrick has a number of interest rate options available. For US dollar loans, Barrick can select from (a) the 
greater of (i) Royal Bank of Canada’s announced prime rate and (ii) the federal funds rate plus 0.50%, or (b) a rate based on certain rates 
offered for US dollar deposits in the Eurodollar interbank market plus a margin of between 25 and 35 basis points, depending on utilization and 
Barrick’s debt to cash flow ratio. For Canadian dollar loans, Barrick can select from (x) the greater of (i) Royal Bank of Canada’s announced 
reference rate and (ii) the rate applicable to certain Canadian dollar bankers’ acceptances plus 0.50%, or (y) the rate applicable to certain 
Canadian dollar bankers’ acceptances plus a fee that fluctuates with Barrick’s debt to cash flow ratio.  

      The Credit Facility is unsecured and requires Barrick and certain of its subsidiaries to satisfy a minimum consolidated tangible net worth 
covenant. The Credit Facility contains other covenants, including limitations on the incurrence of certain indebtedness and restrictions on liens, 
mergers, asset dispositions, terminations of contractual obligations, dispositions of rights in certain material assets, dispositions of certain 
material subsidiaries, transactions with certain affiliates and the nature of Barrick’s business. Each of these covenants is subject to certain 
exceptions. The Credit Facility also contains representations and warranties customary for credit facilities of this kind, the accuracy of which is 
a condition to borrowings thereunder. The Credit Facility does not contain limitations on the ability to use borrowings thereunder in connection 
with the Offer.  

      Borrowings incurred in connection with the Offer may be refinanced or repaid by Barrick without restriction. Barrick proposes to repay 
drawdowns of the Credit Facility made in connection with the Offer using funds generated primarily from additional long-term financing, as 
well as cash generated from its operations, although no arrangements to finance or repay the Credit Facility have been made as of the date 
hereof.  

      A copy of the Credit Facility has been filed as an exhibit to the Schedule TO filed by Barrick with the SEC in connection with the Offer on 
August 4, 2006, pursuant to Rule 14d-3 under the US Exchange Act. Reference is made to such exhibit for a more complete description of the 
terms and conditions of the Credit Facility.  

8.   Ownership of and Trading in Securities of NovaGold  

      No Common Shares, Options, Warrants or other securities of NovaGold are beneficially owned, directly or indirectly, nor is control or 
direction exercised over any of such securities, by Barrick or its directors or senior officers. To the knowledge of Barrick, after reasonable 
enquiry, no Common Shares, Options, Warrants or other securities of NovaGold are owned, directly or indirectly, nor is control or direction 
exercised over any such securities by any associate of a director or senior officer of Barrick, any person or company holding more than 10% of 
any class of equity securities of Barrick, or any person or company acting jointly or in concert with Barrick.  

      None of Barrick or any director or senior officer of Barrick or, to the knowledge of Barrick after reasonable enquiry, any of the other 
persons referred to above, has traded in any securities of NovaGold during the six months preceding the date hereof. There is no person acting 
“jointly or in concert” with Barrick in connection with the transactions described in the Offer and this Circular.  
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9.   Commitments to Acquire Securities of NovaGold  

      None of Barrick or any director or senior officer of Barrick or, to the knowledge of Barrick, after reasonable enquiry, any associate of any 
such director or senior officer, any person or company holding more than 10% of any class of equity securities of Barrick, or any person or 
company acting jointly or in concert with Barrick, has entered into any commitments to acquire any equity securities of NovaGold.  

10. Material Changes in Affairs of NovaGold  

      Barrick has no information which indicates any material change in the affairs of NovaGold since the date of the last published financial 
statements of NovaGold, other than the making of this Offer by Barrick and the unsolicited take-over bid for Pioneer commenced by NovaGold 
and the completion of the plan of arrangement involving NovaGold and Coast Mountain Power Corp. and such other material changes as have 
been publicly disclosed by NovaGold. Barrick has no knowledge of any other matter that has not previously been generally disclosed but which 
would reasonably be expected to affect the decision of Shareholders to accept or reject the Offer.  

11. Regulatory Matters  

      In connection with the Offer, the approval on terms satisfactory to Barrick of domestic and foreign regulatory authorities having 
jurisdiction over Barrick or NovaGold, and their respective subsidiaries and their respective businesses, is required. The principal approvals 
required are described below.  

Competition Act  

      The Competition Act requires a pre-merger notification to the Commissioner for transactions that exceed certain financial thresholds and, in 
the case of share acquisitions, that exceed an additional voting interest threshold. If a transaction is subject to pre-merger notification, a pre-
merger filing must be submitted to the Commissioner and a waiting period must expire or be waived by the Commissioner before the proposed 
transaction may be completed. Barrick may choose to file either a short form (generally with a 14-day waiting period) or a long form (with a 
42-day waiting period). However, if Barrick files a short form, the Commissioner may, within 14 days, require a long form to be filed, in which 
case the proposed transaction generally may not be completed until 42 days after Barrick files a long form.  

      Upon receipt of a pre-merger notification from Barrick, the Commissioner would be required immediately to notify NovaGold that the 
Commissioner has received from Barrick the prescribed short form information or prescribed long form information, as the case may be. 
NovaGold would be required by the Competition Act to supply the Commissioner with the prescribed short form information within ten days 
after being so notified or the prescribed long form information within 20 days after being so notified, as the case may be. Although NovaGold 
could be required to file certain information and documentary material with the Commissioner in connection with the Offer, neither 
NovaGold’s failure to make such filings nor a request from the Commissioner for additional information or documentary material made to 
NovaGold would extend the waiting period.  

      The Commissioner’s review of a transaction may take less than or longer than the statutory waiting period. Where the Commissioner 
completes her review of a notifiable transaction prior to the expiry of the applicable statutory waiting period and notifies the notifying parties 
that she does not, at that time, intend to make an application under the merger provisions of the Competition Act in respect of the proposed 
transaction, the statutory waiting period terminates.  

      Whether or not a pre-merger filing is required, the Commissioner may apply to the Competition Tribunal, a specialized tribunal empowered 
to deal with certain matters under the Competition Act, with respect to a “merger” (as defined in the Competition Act) and, if the Competition 
Tribunal finds that the merger is likely to prevent or lessen competition substantially, it may order that the merger not proceed or, in the event 
that the merger has been completed, order its dissolution or the disposition of some of the assets or shares involved. The Competition Tribunal 
also may issue an interim order under the Competition Act prohibiting the completion of the merger for a period of up to 30 days where (a) the 
Commissioner has certified that she is making an inquiry under the Competition Act in connection with the merger and that in her opinion 
more time is required to complete the inquiry, and (b) the Competition Tribunal finds that, in the absence of an interim order, a party to the 
merger or any other person is likely to take an action that would substantially impair the ability of the Competition Tribunal to remedy the 
effect of the merger on competition under the merger provisions of the Competition Act because that action would be difficult to reverse. The 
duration of  

40  



   

such interim orders may be extended for an additional period of up to 30 days where the Competition Tribunal finds that the Commissioner is 
unable to complete her inquiry because of circumstances beyond her control.  

      The Commissioner may, upon request, issue an advance ruling certificate (“ ARC ”) where she is satisfied that she would not have 
sufficient grounds on which to apply to the Competition Tribunal under the merger provisions of the Competition Act. If the Commissioner 
issues an ARC in respect of a proposed transaction, that transaction is exempt from the pre-merger notification provisions. In addition, if the 
transaction to which the ARC relates is substantially completed within one year after the ARC is issued, the Commissioner cannot seek an 
order of the Competition Tribunal under the merger provisions of the Competition Act in respect of the transaction solely on the basis of 
information that is the same or substantially the same as the information on the basis of which the ARC was issued. Alternatively, the 
Commissioner may issue a “no action” letter following a notification or an application for an ARC, indicating that she is of the view that 
grounds do not then exist to initiate proceedings before the Competition Tribunal under the merger provisions of the Competition Act with 
respect to the proposed transaction, while preserving, during the three years following completion of the proposed transaction, her authority to 
so initiate proceedings should circumstances change. Where the Commissioner issues a “no action” letter, she may also waive the obligation to 
comply with the pre-merger notification provisions in respect of a proposed transaction.  

      The purchase of Common Shares pursuant to the Offer is subject to the pre-merger notification provisions and Barrick’s acquisition of 
control of NovaGold would be a “merger” for the purposes of the merger provisions of the Competition Act. Barrick has requested an ARC or 
a “no action” letter from the Commissioner.  

      Barrick does not currently intend to take up or pay for Common Shares deposited under the Offer unless all applicable waiting periods 
under the Competition Act have expired or been waived without restraint or challenge and the Commissioner shall have issued a “no action” 
letter or the Commissioner shall have issued an ARC in respect of the acquisition of the Common Shares by Barrick.  

US Federal Antitrust Laws  

      Under the HSR Act certain acquisition transactions may not be consummated until certain information and documentary materials have 
been furnished to the Antitrust Division of the United States Department of Justice (the “ Antitrust Division ”) and the United States Federal 
Trade Commission (the “ FTC ”) and the applicable waiting period has expired or been terminated. The acquisition of Common Shares 
pursuant to the Offer is subject to the HSR Act. On August 2, 2006, Barrick filed a Pre-merger Notification and Report Form with the Antitrust 
Division and the FTC in connection with the Offer (the “ HSR Filing ”).  

      Under the provisions of the HSR Act applicable to the Offer, the purchase of Common Shares pursuant to the Offer may not be 
consummated until the expiration of a 15-day waiting period following the filing by Barrick, unless the last day of the waiting period ends on a 
Saturday, Sunday or legal holiday, in which case the waiting period will continue until the next US Business Day. Accordingly, the waiting 
period under the HSR Act applicable to such purchases of Common Shares pursuant to the Offer should expire before the Expiry Time, unless 
such waiting period is extended by a request from the FTC or the Antitrust Division for additional information or documentary material prior to 
the expiration of the waiting period. Pursuant to the HSR Act, Barrick has requested early termination of the waiting period applicable to the 
Offer. There can be no assurance, however, that the 15-day HSR Act waiting period will be terminated early. If, however, either the FTC or the 
Antitrust Division were to request additional information or documentary material from Barrick, the waiting period would expire at 11:59 p.m., 
New York City time, on the 10th calendar day after the date of substantial compliance by Barrick with such request, unless such 10th calendar 
day is a Saturday, Sunday or legal holiday, in which case the waiting period would expire on the next US Business Day. If the acquisition of 
Common Shares is delayed pursuant to a request by the FTC or the Antitrust Division for additional information or documentary material 
pursuant to the HSR Act, the Offer may, but need not, be extended and, in any event, the purchase of and payment for Common Shares will be 
deferred until 15 days after the request is substantially complied with, unless the waiting period is sooner terminated by the FTC and the 
Antitrust Division. Only one extension of such waiting period pursuant to a request for additional information is authorized by the HSR Act, 
except by court order. Any extension of the waiting period will not give rise to any withdrawal rights not otherwise provided for in the Offer or 
by applicable Law. Although NovaGold is required to file certain information and documentary material with the Antitrust Division and the 
FTC in connection with the Offer, neither NovaGold’s failure to make such filings nor a request from the Antitrust Division or the FTC for 
additional information or documentary material made to NovaGold will extend the waiting period.  
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      The FTC and the Antitrust Division frequently scrutinize the legality under the antitrust Laws of transactions such as the proposed 
acquisition of Common Shares by Barrick pursuant to the Offer. At any time before or after the purchase by Barrick of Common Shares 
pursuant to the Offer, either the FTC or the Antitrust Division could take such action under United States antitrust Laws as it deems necessary 
or desirable in the public interest, including seeking to enjoin the purchase of Common Shares pursuant to the Offer or seeking the divestiture 
of Common Shares purchased by Barrick or the divestiture of substantial assets of Barrick, its subsidiaries or NovaGold. Private parties 
(including individual States) also may seek to take legal action under United States antitrust Laws under certain circumstances.  

US Securities and Exchange Commission Relief  

      Barrick is requesting from the SEC certain exemptions from sections of, and rules under, the US Exchange Act, as described below with 
respect to the Offer.  

      Pursuant to Rule  14d-11 under the US Exchange Act, a bidder may elect to provide a subsequent offering period of three US Business 
Days to 20 US Business Days during which tenders will be accepted, provided that, among other things, it offers the same form and amount of 
consideration in both the initial and subsequent offering period. Barrick intends to request relief to be allowed to extend the subsequent offering 
period for a period longer than the 20 US Business Days provided for by Rule  14d-11, as permitted under Canadian securities Law and 
takeover practice. During the subsequent offering period, Shareholders will be offered the same cash consideration offered by Barrick during 
the initial offering period.  

      Rule  14d-11(e) requires that during any subsequent offering period the bidder immediately accepts for payment all securities as they are 
tendered. Barrick intends to request relief to be permitted to take up the Common Shares during the subsequent offering period on a rolling 
basis at the end of each ten calendar day period from the date of mailing of the notice of extension of the Offer. During that period, 
Shareholders would still be entitled to withdraw the Common Shares deposited to the Offer at any time until such Common Shares are taken up 
by Barrick.  

      Rule  14e-5 under the US Exchange Act, among other things, prohibits a person (and its affiliates) making a tender offer for any equity 
securities from, directly or indirectly, purchasing or making any arrangement to purchase those securities, or any security which is immediately 
convertible into or exchangeable for such securities, except pursuant to the offer. This prohibition applies from the time the offer is publicly 
announced until it expires. Barrick intends to request that the SEC grant exemptive relief from the provisions of Rule  14e-5, subject to 
conditions. Under Canadian Law Barrick is allowed to acquire, directly or indirectly, through the facilities of the TSX, an aggregate number of 
Common Shares not exceeding 5% of the outstanding Common Shares as of the date of the Offer. Barrick is required to issue and file a news 
release forthwith after the close of business of the TSX on each day on which Common Shares are purchased disclosing, among other things, 
the purchaser, the number of Common Shares purchased by the purchaser on that day, the highest price paid by the purchaser for Common 
Shares on that day, the average price paid for the Common Shares purchased by the purchaser through the facilities of the TSX during the 
currency of the Offer, and the total number of securities owned by the purchaser as of the close of business of the TSX on that day. Barrick will 
also file that news release with the SEC. Any Common Shares purchased by Barrick during the Offer other than pursuant to the Offer would be 
counted in the determination as to whether the Minimum Deposit Condition has been fulfilled. Barrick will not acquire Common Shares in the 
United States otherwise than pursuant to the Offer.  

12. Shareholder Rights Plan  

      The following is only a summary of the material provisions of the Shareholder Rights Plan of NovaGold and is not meant to be a 
substitute for the information in the provisions of the Shareholder Rights Plan.  

      On April 21, 2006, the NovaGold Board of Directors adopted the Shareholder Rights Plan, which was approved by Shareholders on 
May 31, 2006. Set out below is a description of the Shareholder Rights Plan based on public documents filed by NovaGold with Canadian 
securities regulatory authorities.  

      In connection with the Shareholder Rights Plan, NovaGold issued one SRP Right in respect of each outstanding Common Share and 
authorized the issue of one SRP Right for each Common Share issued thereafter. The SRP Rights are evidenced by the certificate representing 
the associated Common Shares and are not exercisable until the “ Separation Time ”, which is defined under the Shareholder Rights Plan to 
mean the close of business on the tenth Trading Day (as such term is defined in the Shareholder Rights Plan) after the earliest of: (a) the first 
date of public announcement of facts indicating that a person has become an Acquiring Person (as described below); (b) the date of the 
commencement of, or first public announcement of, the intent of any person to commence, a take-over bid other  
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than a “ Permitted Bid ” (as defined in the Shareholder Rights Plan) or a “ Competing Permitted Bid ” (as defined in the Shareholder Rights 
Plan); and (c) the date that a Permitted Bid or Competing Permitted Bid ceases to qualify as such, or such later date as may from time to time 
be determined by the NovaGold Board of Directors.  

      From and after the Separation Time, each SRP Right entitles the holder to purchase one Common Share at a price (the “ SRP Exercise 
Price ”) of Cdn.$50.00 (subject to adjustment in certain circumstances). Pursuant to the Shareholder Rights Plan, if a person (an “ Acquiring 
Person ”) becomes the “ Beneficial Owner ” (as defined in the Shareholder Rights Plan) of 20% or more of the outstanding Common Shares 
and any other shares of or voting interests in NovaGold entitled to vote generally in the election of all directors (“ Voting Shares ”) other than 
as a result of certain exempt transactions (including acquisitions pursuant to a Permitted Bid or Competing Permitted Bid) (a “ Flip-in Event 
”), then after the close of business on the tenth business day (as such term is defined in the Shareholder Rights Plan) after the first date of 
public announcement by NovaGold or an Acquiring Person that an Acquiring Person has become such (which date is deemed to be the date of 
occurrence of the Flip-in Event), each SRP Right constitutes the right to purchase from NovaGold upon exercise thereof that number of 
Common Shares having an aggregate Market Price (defined below) on the date of occurrence of such Flip-in Event equal to twice the SRP 
Exercise Price for a cash amount equal to the SRP Exercise Price, subject to anti-dilution adjustment (thereby effectively acquiring the right to 
purchase Common Shares at a 50% discount). However, SRP Rights held by an Acquiring Person or certain parties related to an Acquiring 
Person or acting jointly or in concert with an Acquiring Person and certain transferees would become null and void upon the occurrence of a 
Flip-in Event. The result would be to significantly dilute the shareholdings of any such acquirer. “ Market Price ” for a security on any date 
means the average of the daily closing prices per security for such securities on each of the 20 consecutive Trading Days through and including 
the Trading Day immediately preceding such date (subject to adjustment in certain circumstances).  

      Until the Separation Time (or the earlier termination or expiration of the SRP Rights), the SRP Rights will be evidenced by the certificates 
representing the associated Common Shares and will be transferable only together with the associated Common Shares. After the Separation 
Time, separate certificates evidencing the Rights (“ Rights Certificates ”), together with a disclosure statement describing the SRP Rights, are 
required to be mailed to holders of record of SRP Rights (other than an Acquiring Person) as of the Separation Time. The SRP Rights will trade 
separately from the Common Shares after the Separation Time. Barrick has no reason to believe that the NovaGold Board of Directors will 
allow the Separation Time to occur prior to the Expiry Time, but no assurances can be given by Barrick in that regard.  

      The Shareholder Rights Plan does not apply to certain types of transactions, including “Permitted Bids”. A “Permitted Bid” is a take-over 
bid which, among other things, is made to all registered holders of Voting Shares, remains open for at least 60 days and provides that no 
Common Shares may be taken up unless more than 50% of the aggregate of the then outstanding Voting Shares held by Independent 
Shareholders (as defined in the Shareholder Rights Plan) have been deposited to the bid and not withdrawn. Once this condition has been 
satisfied, Barrick under a Permitted Bid must make a public announcement of the date the take-over bid would otherwise expire and extend the 
bid for a period of not less than ten business days (as such term is defined in the Shareholder Rights Plan). The Offer is not a Permitted Bid for 
the purposes of the Shareholder Rights Plan. Accordingly, in order for the Offer to proceed, the Shareholder Rights Plan must be terminated or 
some action must be taken by the NovaGold Board of Directors or by a securities commission or court of competent jurisdiction to remove the 
effect of the Shareholder Rights Plan and permit the Offer to proceed.  

      Under the Shareholder Rights Plan, the NovaGold Board of Directors has the discretion prior to the occurrence of a Flip-in Event that 
would occur by reason of a take-over bid made by means of a take-over bid circular sent to all registered holders of Voting Shares, to waive the 
application of the plan to such Flip-in Event, provided that upon such waiver, the NovaGold Board of Directors will be deemed to have waived 
the application of such provisions to any other Flip-in Event occurring by reason of a take-over bid made by means of a take-over bid circular 
to all registered holders of Voting Shares. The NovaGold Board of Directors also has the right, with the prior consent of the holders of 
Common Shares (or the holders of SRP Rights if the Separation Time has occurred), at any time prior to the occurrence of a Flip-in Event, to 
redeem all (but not less than all) of the SRP Rights at a redemption price of Cdn.$0.00001 per SRP Right, subject to certain adjustments.  

      It is a condition of the Offer that Barrick shall have determined in its sole discretion that, on terms satisfactory to Barrick: (i) the NovaGold 
Board of Directors shall have waived the application of the Shareholder Rights Plan to the purchase of Common Shares by Barrick under the 
Offer, any Compulsory Acquisition and any Subsequent Acquisition  
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Transaction; (ii) a cease trade order or an injunction shall have been issued that has the effect of prohibiting or preventing the exercise of SRP 
Rights or the issue of Common Shares upon the exercise of the SRP Rights in relation to the purchase of Common Shares by Barrick under the 
Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction; (iii) a court of competent jurisdiction shall have ordered that 
the SRP Rights are illegal or of no force or effect or may not be exercised in relation to the Offer, any Compulsory Acquisition or any 
Subsequent Acquisition Transaction; or (iv) the SRP Rights and the Shareholder Rights Plan shall otherwise have become or been held 
unexercisable or unenforceable in relation to the Common Shares with respect to the Offer, any Compulsory Acquisition and any Subsequent 
Acquisition Transaction. See “Conditions of the Offer” in Section 4 of the Offer.  

      It is Barrick’s current intention that if it takes up and pays for Common Shares deposited under the Offer, it will enter into one or more 
transactions to enable Barrick or an affiliate of Barrick to acquire all Common Shares not acquired under the Offer. There is no assurance that 
such transaction will be completed, in particular if Barrick acquires less than 75% of the outstanding Common Shares on a fully diluted basis 
pursuant to the Offer.  

Compulsory Acquisition  

      If the Offer remains open for at least four months and within four months after the date of the Offer the Offer has been accepted by 
Shareholders who, in the aggregate, hold not less than 90% of the issued and outstanding Common Shares, other than Common Shares held at 
the date of the Offer by or on behalf of Barrick and persons related to or acting in concert with Barrick, and Barrick acquires or is bound to take 
up and pay for such deposited Common Shares under the Offer, Barrick may acquire the Common Shares not deposited under the Offer, on the 
same terms as the Common Shares acquired under the Offer pursuant to the provisions of Section 132 of the NSCA (a “ Compulsory 
Acquisition ”).  

      To exercise such statutory right, Barrick must give notice (the “ Offeror’s Notice ”) to each Common Shareholder who did not accept the 
Offer within four months of the Offer having been made (a “ Dissenting Offeree ”) and such notice must be given within a further four months 
following the expiry of such initial four-month period commencing when the Offer was made. In accordance with Section 132 of the NSCA, 
unless on an application made by a Dissenting Offeree within one month from the date on which the Offeror’s Notice was given, the Supreme 
Court of Nova Scotia thinks fit to order otherwise, Barrick is entitled and bound to acquire those shares on the terms on which under the Offer 
the Common Shares of shareholders accepting the Offer are to be transferred to Barrick.  

      Where the Offeror’s Notice has been given within the prescribed time period and the Supreme Court of Nova Scotia has not ordered to the 
contrary, Barrick shall, one month from the date on which the Offeror’s Notice has been given, or, if an application to the Court of Nova Scotia 
by a Dissenting Offeree is then pending, after that application has been disposed of, transmit a copy of the Offeror’s Notice to NovaGold and 
pay or transfer to NovaGold the consideration representing the price payable by Barrick for the Common Shares by virtue of Section 132 of the 
NSCA that Barrick is entitled to acquire, and NovaGold shall thereupon register Barrick as the holder of those Common Shares.  

      The foregoing is a summary only of the right of Compulsory Acquisition which may become available to Barrick and is qualified in 
its entirety by the provisions of Section 132 of the NSCA. See Section 132 of the NSCA, a copy of which is attached as Schedule A to 
this Circular, for the full text of the relevant statutory provisions. Section 132 of the NSCA is complex and may require strict 
adherence to notice and timing provisions, failing which such rights may be lost or altered. Shareholders who wish to be better 
informed about those provisions of the NSCA should consult their legal advisors.  

Subsequent Acquisition Transaction  

      If Barrick takes up and pays for Common Shares validly deposited under the Offer and a Compulsory Acquisition is not available or 
Barrick elects not to pursue a Compulsory Acquisition, Barrick currently intends to cause one or more special meetings of Shareholders to be 
called to consider and, if approved, complete an amalgamation, capital reorganization, share consolidation, statutory arrangement or other 
transaction involving NovaGold and Barrick and/or one or more affiliates of Barrick (a “ Subsequent Acquisition Transaction ”) for the 
purpose of enabling Barrick or an affiliate of Barrick to acquire all Common Shares not acquired by Barrick under the Offer. The timing and 
details of any such transaction will necessarily depend on a variety of factors, including the number of Common Shares acquired under the 
Offer.  
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      A Subsequent Acquisition Transaction described above may constitute a “business combination” or a “going private transaction” within the 
meaning of certain applicable Canadian securities legislation including OSC Rule  61-501 and AMF Regulation  Q-27. Under Rule  61-501 and 
Regulation  Q-27, subject to certain exceptions, a Subsequent Acquisition Transaction may constitute a business combination or a going private 
transaction if it would result in the interest of a holder (as defined therein) or beneficial owner of Common Shares being terminated without 
such holder or beneficial owner’s consent, irrespective of the nature of the consideration provided in substitution therefor. Barrick expects that 
any Subsequent Acquisition Transaction relating to Common Shares will be a business combination or a going private transaction under 
Rule 61-501 and Regulation Q-27.  

      In certain circumstances, the provisions of Rule 61-501 and Regulation Q-27 may also deem certain types of Subsequent Acquisition 
Transactions to be “related party transactions”. However, if the Subsequent Acquisition Transaction is a “business combination” or a “going 
private transaction” carried out in accordance with Rule 61-501 and Regulation Q-27 or an exemption therefrom, the “related party transaction” 
provisions therein do not apply to such transaction. Barrick intends to carry out any such Subsequent Acquisition Transaction in accordance 
with Rule 61-501 and Regulation Q-27, or any successor provisions, or exemptions therefrom, such that the “related party transaction” 
provisions of Rule 61-501 and Regulation Q-27 will not apply to such Subsequent Acquisition Transaction.  

      Rule 61-501 and Regulation Q-27 provide that, unless exempted, an issuer proposing to carry out a business combination or a going private 
transaction is required to prepare a formal valuation of the Common Shares (and, subject to certain exceptions, any non-cash consideration 
being offered therefor) and provide to the holders of the Common Shares a summary of such valuation or the entire valuation.  

      In connection therewith, Barrick intends to rely on any exemption then available or to seek waivers pursuant to Rule 61-501 and 
Regulation Q-27 exempting Barrick or NovaGold or their affiliates, as appropriate, from the requirement to prepare a valuation in connection 
with any Subsequent Acquisition Transaction. An exemption is available under Rule 61-501 and Regulation Q-27 for certain business 
combinations or going private transactions completed within 120 days after the expiry of a formal take-over bid if the consideration offered 
under such transaction is at least equal in value to and is in the same form as the consideration that the tendering Shareholders were entitled to 
receive in the take-over bid and certain disclosure is given in the take-over bid disclosure documents. Barrick currently intends that the 
consideration offered under any Subsequent Acquisition Transaction proposed by it would be the same consideration paid to the Shareholders 
under the Offer and that such Subsequent Acquisition Transaction will be completed no later than 120 days after the Expiry Date and, 
accordingly, Barrick expects to rely on these exemptions.  

      Under the NSCA, different forms of transactions require different levels of shareholder approval. Depending on the nature and the terms of 
the Subsequent Acquisition Transaction, in many cases the provisions of the NSCA and NovaGold’s constating documents require the approval 
of at least 75% of the votes cast by holders of the outstanding Common Shares at a meeting duly called and held for the purpose of approving a 
Subsequent Acquisition Transaction. Rule 61-501 and Regulation Q-27 would in effect also require that, in addition to any other required 
securityholder approval, in order to complete a business combination or a going private transaction, the approval of a majority of the votes cast 
by “minority” holders of the Common Shares must be obtained unless an exemption is available or discretionary relief is granted by the OSC 
and the AMF. In relation to any Subsequent Acquisition Transaction, the “minority” holders will be, subject to any available exemption or 
discretionary relief granted by the OSC and the AMF, as required, all Shareholders other than Barrick, any “interested party” within the 
meaning of Rule 61-501 and Regulation Q-27, certain “related parties” of Barrick or of any other “interested party” (in each case within the 
meaning of Rule 61-501 and Regulation Q-27), including any director or senior officer of Barrick, affiliate or insider of Barrick or any of their 
directors or senior officers and any “joint actor” (as defined in Rule 61-501) with any of the foregoing persons.  

      Rule 61-501 and Regulation Q-27 also provide that Barrick may treat Common Shares acquired under the Offer as “minority” shares and 
vote them, or consider them voted, in favour of a Subsequent Acquisition Transaction that is a business combination or a going private 
transaction, provided that, among other things: (a) the business combination or going private transaction is completed not later than 120 days 
after the Expiry Date; (b) the consideration for each security in the Subsequent Acquisition Transaction is at least equal in value to and in the 
same form as the consideration paid under the Offer; and (c) the Shareholder who tendered such Common Shares to the Offer was not entitled 
to receive, directly or indirectly, in connection with the Offer, a “collateral benefit” (as defined in Rule 61-501) and was not a “joint actor” (as 
defined in Rule 61-501) with Barrick in respect of the Offer. Barrick currently  
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intends that the consideration offered under any Subsequent Acquisition Transaction proposed by it would be the same consideration paid to 
the Shareholders under the Offer and Barrick intends to cause Common Shares acquired under the Offer to be voted in favour of such 
transaction and to be counted as part of any minority approval required in connection with any such transaction. The only Common Shares that 
Barrick anticipates will be required to be excluded in determining whether minority approval has been obtained are the Common Shares that 
Barrick may purchase through the facilities of the TSX, if any, as described in Section 12 of the Offer, “Market Purchases”.  

      In addition, under Rule 61-501 and Regulation Q-27, if, following the Offer, Barrick and its affiliates are the registered holders of 90% or 
more of the Common Shares at the time the business combination or going private transaction is initiated, the requirement for minority 
approval under Rule 61-501 and Regulation Q-27 would not apply to the transaction if an enforceable right to dissent and seek fair value or a 
substantially equivalent right is made available to the minority Shareholders.  

      Any Subsequent Acquisition Transaction may also result in Shareholders having the right to dissent and demand payment of the fair value 
of their Common Shares. If the relevant dissent procedures are complied with, this right could lead to a judicial determination of the fair value 
required to be paid to such dissenting shareholders for their Common Shares. The fair value of Common Shares so determined could be more 
or less than the amount paid per Common Share under the Subsequent Acquisition Transaction or the Offer.  

      The timing and details of any Compulsory Acquisition or Subsequent Acquisition Transaction involving NovaGold will necessarily depend 
on a variety of factors, including the number of Common Shares acquired under the Offer. Although Barrick currently intends to propose a 
Compulsory Acquisition or a Subsequent Acquisition Transaction on the same terms as the Offer, it is possible that, as a result of the number of 
Common Shares acquired under the Offer, delays in Barrick’s ability to effect such a transaction, information hereafter obtained by Barrick, 
changes in general economic, industry, regulatory or market conditions or in the business of NovaGold, or other currently unforeseen 
circumstances, such a transaction may not be so proposed or may be delayed or abandoned. Barrick expressly reserves the right to propose 
other means of acquiring, directly or indirectly, all of the outstanding Common Shares in accordance with applicable Laws, including a 
Subsequent Acquisition Transaction on terms not described in the Circular.  

      Rule 13e-3 under the US Exchange Act is applicable to certain “going-private” transactions in the United States and may, under certain 
circumstances, be applicable to a Compulsory Acquisition or a Subsequent Acquisition Transaction. Barrick believes that Rule 13e-3 should 
not be applicable to a Compulsory Acquisition or a Subsequent Acquisition Transaction unless the Compulsory Acquisition or the Subsequent 
Acquisition Transaction, as the case may be, is consummated more than one year after the termination of the Offer. If applicable, Rule 13e-3 
would require, among other things, that certain financial information concerning NovaGold and certain information relating to the fairness of 
the Compulsory Acquisition or the Subsequent Acquisition Transaction, as the case may be, and the consideration offered to minority 
Shareholders, be filed with the SEC and distributed to minority Shareholders before the consummation of any such transaction.  

      The foregoing discussion of certain provisions of the US Exchange Act is not a complete description of the US Exchange Act or such 
provisions thereof and is not meant to be a substitute for the more detailed information contained in the US Exchange Act.  

      If Barrick is unable to or decides not to effect a Compulsory Acquisition or propose a Subsequent Acquisition Transaction, or proposes a 
Subsequent Acquisition Transaction but cannot obtain any required approvals promptly, Barrick will evaluate its other alternatives. Such 
alternatives could include, to the extent permitted by applicable Laws, purchasing additional Common Shares in the open market, in privately 
negotiated transactions, in another take-over bid or exchange offer or otherwise, or from NovaGold, or taking no actions to acquire additional 
Common Shares. Subject to applicable Laws, any additional purchases of Common Shares could be at a price greater than, equal to, or less 
than the price to be paid for Common Shares under the Offer and could be for cash, securities and/or other consideration. Alternatively, Barrick 
may take no action to acquire additional Common Shares, or may even sell or otherwise dispose of any or all Common Shares acquired under 
the Offer, on terms and at prices then determined by Barrick, which may vary from the price paid for Common Shares under the Offer.  

      The tax consequences to a Shareholder of a Subsequent Acquisition Transaction may differ from the tax consequences to such Shareholder 
of accepting the Offer. See Section 17 of the Circular, “Canadian Federal Income Tax Considerations”, and Section 18 of the Circular, “United 
States Federal Income Tax Considerations”.  

46  



   

      Shareholders should consult their legal advisors for a determination of their legal rights with respect to a Subsequent Acquisition 
Transaction.  

      The foregoing contains a description of the material terms of Rule 61-501 and Regulation Q-27 regarding Subsequent Acquisition 
Transaction, but may not include all of the information that is important to a Shareholder. Reference should be made to Rule 61-501 and 
Regulation Q-27 for a description of all of the provisions regarding Subsequent Acquisition Transaction.  

Judicial Developments  

      Certain judicial decisions may be considered relevant to any Subsequent Acquisition Transaction that may be proposed or effected 
subsequent to the expiry of the Offer. Prior to the adoption of Rule 61-501 (or its predecessor, OSC Policy 9.1) and Regulation Q-27, Canadian 
courts had, in a few instances, granted preliminary injunctions to prohibit transactions involving business combinations or going private 
transactions. Barrick has been advised that more recent notices and judicial decisions indicate a willingness to permit business combinations or 
going private transactions to proceed, subject to compliance with requirements intended to ensure procedural and substantive fairness in the 
treatment of minority shareholders.  

      To the knowledge of Barrick, there are no direct or indirect benefits of accepting or refusing to accept the Offer that will accrue to any 
director or senior officer of NovaGold, to any associate of a director or senior officer of NovaGold, to any person or company holding more 
than 10% of any class of equity securities of NovaGold or to any person or company acting jointly or in concert with Barrick, other than those 
that will accrue to Shareholders generally.  

      There are (a) no arrangements or agreements made or proposed to be made between Barrick and any of the directors or senior officers of 
NovaGold; and (b) no contracts, arrangements or understandings, formal or informal, between Barrick and any securityholder of NovaGold 
with respect to the Offer. There are no contracts, arrangements or understandings, formal or informal, between Barrick and any person or 
company with respect to any securities of NovaGold in relation to the Offer.  

      The purchase of Common Shares by Barrick under the Offer will reduce the number of Common Shares that might otherwise trade publicly 
and will reduce the number of Shareholders and, depending on the number of Common Shares acquired by Barrick, could materially adversely 
affect the liquidity and market value of any remaining Common Shares held by the public.  

      The rules and regulations of the TSX and the AMEX establish certain criteria which, if not met, could lead to the delisting of the Common 
Shares from such exchange. Among such criteria are the number of Shareholders, the number of Common Shares publicly held and the 
aggregate market value of the Common Shares publicly held. Depending on the number of Common Shares purchased by Barrick under the 
Offer, it is possible that the Common Shares will fail to meet these criteria for continued listing on one or both of such exchanges. If this were 
to happen, the Common Shares could be delisted and this could adversely affect the market or result in a lack of an established market for such 
Common Shares. If permitted by applicable Laws, Barrick intends to cause NovaGold to apply to delist the Common Shares from the TSX and 
the AMEX as soon as practicable after completion of the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction. If the 
Common Shares are delisted from the TSX and the AMEX, the extent of the public market for the Common Shares and the availability of price 
or other quotations would depend upon the number of Shareholders, the number of Common Shares publicly held and the aggregate market 
value of the Common Shares remaining at such time, the interest in maintaining a market in Common Shares on the part of securities firms, 
whether NovaGold remains subject to public reporting requirements in Canada and other factors.  

      After the purchase of the Common Shares and any Compulsory Acquisition or Subsequent Acquisition Transaction, NovaGold may cease 
to be subject to the public reporting and proxy solicitation requirements of the NSCA and the securities laws of certain provinces of Canada. 
Furthermore, it may be possible for NovaGold to request the elimination of the public reporting requirements of any province where a small 
number of Shareholders reside. If permitted by applicable Laws, subsequent to the completion of the Offer and any Compulsory Acquisition or  
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Subsequent Acquisition Transaction, Barrick intends to cause NovaGold to cease to be a reporting issuer under the securities laws of each 
province of Canada.  

      The registration of the Common Shares under the US Exchange Act could be terminated upon application of NovaGold to the SEC if the 
Common Shares were no longer listed on a “national securities exchange” such as the AMEX and there were fewer than 300 holders of record 
of Common Shares resident in the United States. If the Common Shares were deregistered under the US Exchange Act, then NovaGold would 
cease to be required to comply with US periodic reporting requirements and other rules governing publicly held companies in the United 
States. In addition, certain provisions of the US Exchange Act, such as Rule  13e-3 with respect to “going private” transactions, would no 
longer be applicable to NovaGold and “affiliates” of NovaGold and persons holding “restricted securities” of NovaGold may be deprived of the 
ability to dispose of such securities pursuant to Rule 144 promulgated under the Securities Act of 1933, as amended.  

      Furthermore, if registration of Common Shares under the US Exchange Act were terminated, the Common Shares may no longer constitute 
“margin securities” under the regulations of the Board of Governors of the US Federal Reserve System if there is no ready market for those 
securities, in which event the Common Shares could no longer be used as collateral for loans made by brokers.  

      In the opinion of Davies Ward Phillips & Vineberg LLP, counsel to Barrick, the following summary describes the principal Canadian 
federal income tax considerations generally applicable to the disposition of Common Shares under the Offer, a Compulsory Acquisition or a 
Subsequent Acquisition Transaction to Shareholders who, for the purposes of the Income Tax Act (Canada) (the “ Tax Act ”), and at all 
relevant times, hold their Common Shares as capital property, did not acquire the Common Shares pursuant to a stock option plan, and deal at 
arm’s length and are not affiliated with Barrick or NovaGold. Common Shares will generally be considered to be capital property to a 
Shareholder unless the Shareholder holds such shares in the course of carrying on a business or the Shareholder has acquired such shares in a 
transaction or transactions considered to be an adventure or concern in the nature of trade. Certain Canadian resident Shareholders whose 
Common Shares might not otherwise be considered capital property may be entitled to make an irrevocable election under subsection 39(4) of 
the Tax Act to have their Common Shares and all other “Canadian securities” (as defined in the Tax Act) owned by such Shareholder in the 
taxation year in which the election is made, and in all subsequent taxation years, deemed to be capital property.  

      This summary is based upon the current provisions of the Tax Act and the regulations thereunder (the “ Regulations ”) and counsel’s 
understanding of the administrative practices of the Canada Revenue Agency (“ CRA ”) published in writing prior to the date hereof. This 
summary also takes into account all specific proposals to amend the Tax Act and the Regulations publicly announced by or on behalf of the 
Minister of Finance (Canada) prior to the date hereof (the “ Tax Proposals ”), and assumes that all Tax Proposals will be enacted in the form 
proposed. However, there can be no assurance that the Tax Proposals will be enacted in their current form, or at all. This summary is not 
exhaustive of all possible Canadian federal income tax considerations and, except for the Tax Proposals, does not take into account or 
anticipate any changes in law or administrative practice, whether by legislative, regulatory, administrative or judicial action or decision, nor 
does it take into account or consider other federal or any provincial, territorial or foreign tax considerations, which may differ significantly 
from the Canadian federal income tax considerations described herein.  

      This summary is not applicable to a Shareholder that is (a) a “financial institution” as defined in the Tax Act for the purposes of the “mark-
to-market” rules, (b) a “specified financial institution” as defined in the Tax Act, or (c) a Shareholder an interest in which is, or for whom a 
Common Share would be, a “tax shelter investment” as defined in the Tax Act. Such Shareholders should consult their own tax advisors. This 
summary is based on the assumption that if the SRP Rights are acquired by Barrick, there is no value to the SRP Rights, and no amount of the 
consideration to be paid by Barrick will be allocated to the SRP Rights.  

      All amounts relating to the acquisition or disposition of Common Shares must be determined in Canadian dollars for purposes of the Tax 
Act. Accordingly, amounts received by Shareholders under the Offer in US dollars must be converted into Canadian dollars based upon the 
prevailing Canadian dollar/ US dollar exchange rate at the time of disposition of their Common Shares.  
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      This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice to any 
particular Shareholder. This summary is not exhaustive of all Canadian federal income tax considerations. Consequently, 
Shareholders are urged to consult their own tax advisors for advice regarding the income tax consequences to them of disposing of 
their Common Shares under the Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction having regard to their own 
particular circumstances, and any other consequences to them of such transactions under Canadian federal, provincial, territorial or 
local tax laws and under foreign tax laws.  

Shareholders Resident in Canada  

      The following portion of the summary is generally applicable to a Shareholder who, at all relevant times, for purposes of the Tax Act and 
any applicable income tax treaty is, or is deemed to be, resident in Canada (a “ Resident Holder ”).  

Sale Pursuant to the Offer  

      A Resident Holder who disposes of Common Shares to Barrick under the Offer will realize a capital gain (or capital loss) equal to the 
amount by which the cash received for the Common Shares, less any reasonable costs of disposition, exceeds (or is less than) the adjusted cost 
base of the Common Shares to the Resident Holder.  

      Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the amount of any capital gain (a 
“taxable capital gain”) realized in such taxation year. Subject to and in accordance with the provisions of the Tax Act, a Resident Holder is 
required to deduct one-half of the amount of any capital loss (an “allowable capital loss”) realized in a taxation year from taxable capital gains 
realized by the Resident Holder in the year. Allowable capital losses in excess of taxable capital gains for the year may be carried back and 
deducted in any of the three preceding years or carried forward and deducted in any subsequent year against net taxable capital gains realized in 
such years in the circumstances described in the Tax Act.  

      Capital gains realized by individuals and certain trusts may give rise to a liability for alternative minimum tax under the Tax Act.  

      The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a Common Share may be reduced 
by the amount of dividends previously received or deemed to have been received on such Common Share, subject to and in accordance with the 
provisions of the Tax Act. Similar rules may apply to a partnership or trust of which a corporation, trust or partnership is a member or 
beneficiary. Such Resident Holders should consult their own tax advisors regarding these rules.  

      A Resident Holder that is throughout the year a “Canadian-controlled private corporation” as defined in the Tax Act may be liable to pay an 
additional refundable tax of 6 2 / 3 % on certain investment income, including taxable capital gains.  

Compulsory Acquisition  

      As described in Section 13 of the Circular, “Acquisition of Common Shares Not Deposited — Compulsory Acquisition”, Barrick may, in 
certain circumstances, acquire Common Shares pursuant to Section 132 of the NSCA. A Resident Holder disposing of Common Shares 
pursuant to a Compulsory Acquisition will realize a capital gain (or capital loss) generally calculated in the same manner and with the tax 
consequences as described above under “Shareholders Resident in Canada — Sale Pursuant to the Offer”.  

      A Resident Holder who obtains an order of a court of competent jurisdiction in respect of a Compulsory Acquisition and receives a cash 
payment from Barrick for its Common Shares will be considered to have disposed of the Common Shares for proceeds of disposition equal to 
the amount received (not including the amount of any interest awarded by the court). As a result, a Resident Holder will realize a capital gain 
(or a capital loss) generally calculated in the same manner and with the tax consequences as described above under “Shareholders Resident in 
Canada — Sale Pursuant to the Offer”.  

      Any interest awarded to a dissenting Resident Holder by the court must be included in computing such Resident Holder’s income for the 
purposes of the Tax Act.  
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Subsequent Acquisition Transaction  

      As described in Section 13 of the Circular, “Acquisition of Common Shares Not Deposited — Subsequent Acquisition Transaction”, if the 
compulsory acquisition provisions of Section 132 of the NSCA are not utilized, Barrick may propose other means of acquiring the remaining 
issued and outstanding Common Shares. A Subsequent Acquisition Transaction may be effected by an amalgamation, capital reorganization, 
share consolidation, statutory arrangement or other transaction. The tax treatment of a Subsequent Acquisition Transaction to a Resident Holder 
will depend upon the exact manner in which the Subsequent Acquisition Transaction is carried out. Resident Holders should consult their own 
tax advisors for advice with respect to the income tax consequences to them of having their Common Shares acquired pursuant to a Subsequent 
Acquisition Transaction.  

      By way of example, a Subsequent Acquisition Transaction could be implemented by means of an amalgamation of NovaGold with Barrick 
and/or one or more of its affiliates pursuant to which Resident Holders who have not tendered their Common Shares under the Offer would 
have their Common Shares exchanged on the amalgamation for redeemable preference shares of the amalgamated company (“ Redeemable 
Shares ”) which would then be immediately redeemed for cash. In those circumstances, a Resident Holder would not realize a capital gain or 
capital loss as a result of such exchange of Common Shares for Redeemable Shares, and the cost of the Redeemable Shares received would be 
the aggregate adjusted cost base of the Common Shares to the Resident Holder immediately before the amalgamation.  

      Upon redemption of its Redeemable Shares, the Resident Holder would be deemed to have received a dividend (subject to the potential 
application of subsection 55(2) of the Tax Act to Resident Holders that are corporations, as discussed below) equal to the amount by which the 
redemption price of the Redeemable Shares exceeds their paid-up capital for purposes of the Tax Act. The difference between the redemption 
price and the amount of the deemed dividend would be treated as proceeds of disposition of such shares for purposes of computing any capital 
gain or capital loss arising on the redemption of such shares.  

      Subsection 55(2) of the Tax Act provides that where a Resident Holder that is a corporation is deemed to receive a dividend under the 
circumstances described above, all or part of the deemed dividend may be treated instead as proceeds of disposition of the Redeemable Shares 
for the purpose of computing the Resident Holder’s capital gain on the redemption of such shares. Accordingly, Resident Holders that are 
corporations should consult their own tax advisors for specific advice with respect to the potential application of this provision. Subject to the 
potential application of this provision, dividends deemed to be received by a Resident Holder that is a corporation as a result of the redemption 
of the Redeemable Shares will be included in computing its income, but normally will also be deductible in computing its taxable income.  

      A Resident Holder that is a “private corporation” or a “subject corporation” (as such terms are defined in the Tax Act) may be liable to pay 
the 33 1 / 3 % refundable tax under Part IV of the Tax Act on dividends deemed to be received on the Redeemable Shares to the extent that such 
dividends are deductible in computing the Resident Holder’s taxable income.  

      In the case of a Resident Holder who is an individual, dividends deemed to be received as a result of the redemption of the Redeemable 
Shares will be included in computing the Resident Holder’s income and will be subject to the gross-up and dividend tax credit rules normally 
applicable to taxable dividends paid by a taxable Canadian corporation. On June 29, 2006 the Minister of Finance (Canada) released draft 
legislation to provide for an enhanced gross-up and dividend tax credit for “eligible dividends” paid after 2005.  

      Pursuant to the current administrative practice of the CRA, a Resident Holder who exercises his or her statutory right of dissent in respect 
of an amalgamation would be considered to have disposed of his or her Common Shares for proceeds of disposition equal to the amount paid 
by the amalgamated company to the dissenting Resident Holder (other than interest awarded by a court of competent jurisdiction).  

Shareholders Not Resident in Canada  

      The following portion of the summary is generally applicable to a Shareholder who, at all relevant times, for purposes of the Tax Act and 
any applicable income tax treaty, is not resident in Canada, nor deemed to be resident in Canada, and does not use or hold, and is not deemed to 
use or hold, Common Shares in connection with carrying on a business in Canada (a “ Non-Resident Holder ”). Special rules, which are not 
discussed in this summary, may apply to a non-resident that is an insurer carrying on business in Canada and elsewhere.  
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Disposition of Common Shares Pursuant to the Offer or a Compulsory Acquisition  

      A Non-Resident Holder who disposes of Common Shares under the Offer or a Compulsory Acquisition will realize a capital gain or a 
capital loss computed in the manner described above under “Shareholders Resident in Canada — Sale Pursuant to the Offer”. A Non-Resident 
Holder will not be subject to tax under the Tax Act on any capital gain realized on the disposition of Common Shares pursuant to the Offer or 
Compulsory Acquisition unless the Common Shares constitute “taxable Canadian property” to the Non-Resident Holder and do not constitute 
“treaty-protected property”.  

      Generally, a Common Share will not constitute “taxable Canadian property” to a Non-Resident Holder at a particular time, provided that 
(a) such Common Share is listed on a prescribed stock exchange (which currently includes the TSX and the AMEX) at that time, (b) the Non-
Resident Holder, persons with whom the Non-Resident Holder does not deal at arm’s length, or the Non-Resident Holder together with such 
persons have not owned 25% or more of the shares of any class or series of NovaGold at any time within the 60-month period immediately 
preceding that time and (c) the Common Share is not deemed to be taxable Canadian property for purposes of the Tax Act. See “Delisting of 
Common Shares Following Completion of the Offer” below, in the case where Common Shares are delisted prior to a Compulsory Acquisition. 

      Even if the Common Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital gain resulting from the disposition 
of the Common Shares will not be included in computing the Non-Resident Holder’s income for purposes of the Tax Act if the Common 
Shares constitute “treaty-protected property”. Common Shares owned by a Non-Resident Holder will generally be “treaty-protected property” 
if the gain from the disposition of such property would, because of an applicable income tax treaty, be exempt from tax under the Tax Act. By 
way of example, under the Canada-US Income Tax Convention (the “ US Treaty ”), a Non-Resident Holder who is a resident of the United 
States for the purposes of the Tax Act and the US Treaty will be exempt from tax in Canada in respect of a gain realized on the disposition of 
the Common Shares, provided the value of such shares is not derived principally from real property situated in Canada. In the event that 
Common Shares constitute taxable Canadian property but not treaty-protected property to a particular Non-Resident Holder, the tax 
consequences as described above under “Shareholders Resident in Canada — Sale Pursuant to the Offer” will generally apply. A Non-Resident 
Holder who disposes of “taxable Canadian property” must file a Canadian income tax return for the year in which the disposition occurs, 
regardless of whether the Non-Resident Holder is liable to Canadian tax on any gain realized as a result.  

      Any interest awarded by the court and paid or credited to a Non-Resident Holder who obtains an order of the court in respect of a 
Compulsory Acquisition will be subject to Canadian withholding tax at the rate of 25%, subject to reduction pursuant to the provisions of an 
applicable income tax treaty. Where the Non-Resident Holder is entitled to benefits under the US Treaty, by way of example, and is the 
beneficial owner of the interest, the applicable rate is generally reduced to 10%.  

Disposition of Common Shares Pursuant to a Subsequent Acquisition Transaction  

      As described in Section 13 of the Circular, “Acquisition of Common Shares Not Deposited — Subsequent Acquisition Transaction”, 
Barrick reserves the right to use all reasonable efforts to acquire the balance of Common Shares not acquired under the Offer or by Compulsory 
Acquisition. A Subsequent Acquisition Transaction may be effected by an amalgamation, capital reorganization, share consolidation, statutory 
arrangement or other transaction. The Canadian federal income tax consequences of a Subsequent Acquisition Transaction to a Non-Resident 
Holder will depend upon the exact manner in which the Subsequent Acquisition Transaction is carried out and may be substantially the same 
as, or materially different from, those described above. See “Delisting of Common Shares Following Completion of the Offer” below, in the 
case where Common Shares are delisted prior to a Subsequent Acquisition Transaction.  

      A Non-Resident Holder may realize a capital gain (or a capital loss) and/or a deemed dividend on the disposition of Common Shares 
pursuant to a Subsequent Acquisition Transaction. Capital gains and capital losses realized by a Non-Resident Holder in connection with a 
Subsequent Acquisition Transaction will be subject to taxation in the manner described above under “Shareholders Not Resident in Canada — 
Disposition of Common Shares Pursuant to the Offer or a Compulsory Acquisition”. Dividends paid or deemed to be paid to a Non-Resident 
Holder will be subject to Canadian withholding tax at a rate of 25%, subject to reduction pursuant to the provisions of an applicable income tax 
treaty. Where the Non-Resident Holder is entitled to the benefits under the US Treaty, by way of example, and is the beneficial owner of the 
dividends, the applicable rate is generally reduced to 15%.  
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      Any interest paid to a Non-Resident Holder exercising its right to dissent in respect of a Subsequent Acquisition Transaction will be subject 
to Canadian withholding tax at the rate of 25%, subject to reduction pursuant to the provisions of an applicable income tax treaty (10% under 
the US Treaty, for example).  

Delisting of Common Shares Following Completion of the Offer  

      As described in Section 16 of the Circular, “Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting 
Issuer”, the Common Shares may cease to be listed on the TSX and the AMEX following the completion of the Offer and may not be listed on 
the TSX or the AMEX at the time of their disposition pursuant to a Compulsory Acquisition or a Subsequent Acquisition Transaction. Non-
Resident Holders are cautioned that if the Common Shares are not listed on a prescribed stock exchange (which includes the TSX and the 
AMEX) at the time they are disposed of:  

      A Non-Resident Holder that disposes of “taxable Canadian property” must file a Canadian income tax return for the year in which the 
disposition occurs regardless of whether the Non-Resident Holder is liable to Canadian tax on any gain realized as a result.  

18. United States Federal Income Tax Considerations  

      In the opinion of Davies Ward Phillips & Vineberg LLP, counsel to Barrick, the following summary describes the material US federal 
income tax considerations generally applicable to US Shareholders (as defined below) with respect to the disposition of Common Shares under 
the Offer (or a Compulsory Acquisition). This summary is based upon the US Internal Revenue Code of 1986, as amended (the “ Code ”), 
Treasury Regulations, administrative pronouncements, and judicial decisions, in each case as in effect on the date hereof, all of which are 
subject to change (possibly with retroactive effect). No ruling will be requested from the US Internal Revenue Service (the “ IRS ”) regarding 
the tax consequences of the Offer (or a Compulsory Acquisition) and there can be no assurance that the IRS will agree with the discussion set 
out below. The discussion does not address aspects of US federal taxation other than income taxation, nor does it address all aspects of US 
federal income taxation, including aspects of US federal income taxation that may be applicable to particular shareholders, including but not 
limited to shareholders who are dealers in securities, life insurance companies, tax-exempt organizations, banks, foreign persons, persons who 
hold Common Shares through partnerships or other pass-through entities, persons who own, directly or indirectly, 5% or more, by voting 
power or value, of the outstanding shares of NovaGold or Barrick, persons whose functional currency is not the US dollar or who acquired their 
Common Shares in a compensatory transaction and persons who hold Common Shares as part of a straddle, hedge, constructive sale or other 
integrated transaction for tax purposes. This summary is limited to persons who hold their Common Shares as a “capital asset” within the 
meaning of Section 1221 of the Code. The discussion also does not address the US federal income tax consequences to holders of options or 
warrants to purchase Common Shares or holders of other securities of NovaGold that are convertible into or exchangeable or exercisable for 
Common Shares. In addition, it does not address state, local or foreign tax consequences. US Shareholders are urged to consult their tax 
advisors with respect to the US federal, state, local and foreign tax consequences to their particular situations of the Offer (or a Compulsory 
Acquisition) or other transactions described in Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”.  

      As used herein, the term “ US Shareholder ” means a beneficial owner of Common Shares that is, for US federal income tax purposes, 
(i) a citizen or resident of the United States; (ii) a corporation or other entity taxable as a corporation created or organized under the laws of the 
United States or any political subdivision thereof or therein; (iii) an estate the income of which is subject to US federal income taxation 
regardless of its source; or (iv) a trust (A) that is subject to the supervision of a court within the United States and the control of one or more 
US persons as described in Code Section 7701(a)(30), or (B) that has a valid election in effect under applicable US Treasury regulations to be 
treated as a US person.  
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Disposition of Common Shares  

      Subject to the discussion below under “Passive Foreign Investment Companies”, a US Shareholder who sells Common Shares in the Offer 
(or a Compulsory Acquisition) generally will recognize gain or loss for US federal income tax purposes equal to the difference, if any, between 
the amount of cash received (other than amounts, if any, received in a Compulsory Acquisition that are or are deemed to be interest for US 
federal income tax purposes, which would be treated as ordinary income) and the US Shareholder’s adjusted tax basis in the Common Shares 
sold in the Offer (or a Compulsory Acquisition). If the Common Shares sold constitute capital assets in the hands of the US Shareholder, the 
gain or loss will be capital gain or loss. In general, capital gains recognized by an individual, estate or trust will be subject to a maximum US 
federal income tax rate of 15% if the Common Shares were held for more than one year.  

      If Barrick is unable to effect a Compulsory Acquisition or if Barrick elects not to proceed with a Compulsory Acquisition, then Barrick may 
propose a Subsequent Acquisition Transaction as described in Section 13 of the Circular, “Acquisition of Common Shares Not Deposited”. The 
US federal income tax consequences resulting therefrom would depend upon the manner in which the transaction is carried out. Generally, if a 
US Shareholder receives cash in exchange for Common Shares, it is expected that the US federal income tax consequences to the US 
Shareholder will be substantially similar to the consequences described above. However, there can be no assurance that the US federal income 
tax consequences of a Subsequent Acquisition Transaction will not be materially different from the consequences described above. US 
Shareholders should consult their own income tax advisors with respect to the income tax consequences to them of having their Common 
Shares acquired pursuant to a Subsequent Acquisition Transaction. This summary does not describe the tax consequences of any such 
transaction to a US Shareholder.  

      If a US Shareholder is a cash-basis taxpayer who receives foreign currency, such as Canadian dollars, in connection with a sale or other 
taxable disposition of Common Shares, the amount realized will be based on the US dollar value of the foreign currency received with respect 
to such Common Shares, as determined on the settlement date of such sale or other taxable disposition.  

      If a US Shareholder is an accrual-basis taxpayer, such US Shareholder may elect the same treatment required of cash basis taxpayers with 
respect to a sale or other taxable disposition of Common Shares, provided the election is applied consistently from year to year. The election 
may not be changed without the consent of the IRS. If a US Shareholder is an accrual-basis taxpayer and does not elect to be treated as a cash-
basis taxpayer for this purpose, such US Shareholder might have a foreign currency gain or loss for US federal income tax purposes. This gain 
or loss is equal to the difference between the US dollar value of the foreign currency received on the date of the sale or other taxable disposition 
of Common Shares and on the date of payment. Any such currency gain or loss generally will be treated as US source ordinary income or loss 
and would be in addition to the gain or loss, if any, that such US Shareholder recognizes on the sale or other taxable disposition of Common 
Shares.  

Foreign Tax Credits for Canadian Taxes Paid or Withheld  

      A US Shareholder that pays (directly or through withholding) Canadian income taxes in connection with the Offer (or a Compulsory 
Acquisition) may be entitled to claim a deduction or credit for US federal income tax purposes, subject to a number of complex rules and 
limitations. Gain on the disposition of Common Shares generally will be US source gain for foreign tax credit purposes, unless the gain is 
subject to tax in Canada and resourced as foreign source gain under the provisions of the US Treaty. US Shareholders should consult their own 
tax advisors regarding the foreign tax credit implications of disposing of Common Shares in the Offer (or a Compulsory Acquisition).  

Passive Foreign Investment Companies  

      In general, NovaGold would be a passive foreign investment company (a “PFIC” ) if, for any taxable year, 75% or more of its gross 
income constituted “passive income” or 50% or more of its assets produced, or were held for the production of, passive income. If NovaGold is 
or has been a PFIC at any time during a US Shareholder’s holding period and the US Shareholder did not elect to be taxable currently on his or 
her pro rata share of NovaGold’s earnings or to be taxed on a “mark to market” basis with respect to his or her Common Shares, any gain 
recognized by the US Shareholder as a result of his or her participation in the Offer (or a Compulsory Acquisition) will be treated as ordinary 
income and will be subject to an interest charge. US Shareholders are urged to consult their own tax advisors regarding the consequences of 
NovaGold being classified as a PFIC.  
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Information Reporting and Backup Withholding  

      Payments in respect of Common Shares may be subjected to information reporting to the IRS. In addition, a US Shareholder (other than 
certain exempt holders including, among others, corporations) may be subject to backup withholding at a 28% rate on cash payments received 
in connection with the Offer (or a Compulsory Acquisition).  

      Backup withholding will not apply, however, to a US Shareholder who furnishes a correct taxpayer identification number and certifies as to 
no loss of exemption from backup withholding and otherwise complies with the applicable requirements of the backup withholding rules. 
Backup withholding is not an additional tax. Rather, any amount withheld under the backup withholding rules will be creditable or refundable 
against the US Shareholder’s US federal income tax liability, provided the required information is furnished to the IRS.  

19. Acceptance of the Offer  

      Barrick has no knowledge regarding whether any Shareholders will accept the Offer.  

20. Depositary and US Forwarding Agent  

      Barrick has engaged CIBC Mellon Trust Company as the Depositary and Mellon Investor Services LLC as the US Forwarding Agent under 
the Offer. In such capacity, the Depositary and the US Forwarding Agent will receive deposits of certificates representing Common Shares and 
accompanying Letters of Transmittal deposited under the Offer at the respective offices specified in the Letter of Transmittal. In addition, the 
Depositary will receive deposits of Notices of Guaranteed Delivery at its office in Toronto, Ontario specified in the Notice of Guaranteed 
Delivery. The Depositary will also be responsible for giving certain notices, if required, and for making payment for all Common Shares 
purchased by Barrick under the Offer. The Depositary will also facilitate book-entry transfers of Common Shares. The Depositary and the US 
Forwarding Agent will receive reasonable and customary compensation from Barrick for their services in connection with the Offer, will be 
reimbursed for certain out-of-pocket expenses and will be indemnified against certain liabilities, including liabilities under securities laws and 
expenses in connection therewith.  

21. Dealer Managers and Soliciting Dealer Group  

      Barrick has engaged the services of CIBC World Markets Inc. to act as Dealer Manager in Canada to assist Barrick and solicit acceptances 
of the Offer in Canada, and CIBC World Markets Corp. will act as Dealer Manager in the United States in connection with the Offer in the 
United States. The Dealer Managers will be reimbursed by Barrick for their reasonable out-of-pocket expenses. In addition, the Dealer 
Managers will be indemnified against certain liabilities, including liabilities under securities laws, in connection with the Offer.  

      The Canadian Dealer Manager intends to form a soliciting dealer group (the “ Soliciting Dealer Group ”) comprised of members of the 
Investment Dealers Association of Canada and members of Canadian stock exchanges to solicit acceptances of the Offer from persons resident 
in Canada. Each member of the Soliciting Dealer Group, including the Canadian Dealer Manager, is referred to herein as a “ Soliciting Dealer 
”. Barrick has agreed to pay to each Soliciting Dealer who has entered into an agreement with the Canadian Dealer Manager and whose name 
appears in the appropriate space of a properly completed and executed Letter of Transmittal a fee of Cdn.$0.10 for each Common Share 
deposited and taken up by Barrick under the Offer. The aggregate amount payable to a Soliciting Dealer with respect to any single depositing 
Shareholder will not be less than Cdn.$85 and not more than Cdn.$1,500, provided that at least 500 Common Shares are deposited per 
beneficial Shareholder. Barrick will not pay any fee with respect to deposits of Common Shares held for a Soliciting Dealer’s own account as 
principal. Where Common Shares deposited and registered in a single name are beneficially owned by more than one person, the foregoing 
minimum and maximum amounts will be applied separately in respect of each such beneficial owner. Barrick may require the Soliciting 
Dealers to furnish evidence of beneficial ownership satisfactory to Barrick at the time of deposit. If no Soliciting Dealer is specified in a Letter 
of Transmittal, no fee will be paid to a Soliciting Dealer in respect of the applicable Common Shares.  

      Except as set out above, Barrick will not pay any fees or commissions to any stockbroker, dealer or other person for soliciting tenders of 
Common Shares under the Offer. Stockbrokers, dealers, commercial banks and trust companies and other nominees will, upon request, be 
reimbursed by Barrick for customary clerical and mailing expenses incurred by them in forwarding materials to their customers.  
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      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares directly with 
the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer Group to accept the Offer. 
However, an investment advisor, stockbroker, bank, trust company or other nominee through whom a Shareholder owns Common 
Shares may charge a fee to tender Common Shares on behalf of the Shareholder. Shareholders should consult their investment 
advisor, stockbroker, bank, trust company or other nominee, as applicable, to determine whether any charges will apply.  

22. Information Agent  

      Barrick has retained Georgeson Shareholder Communications Canada Inc. to act as Information Agent in connection with the Offer. The 
Information Agent will receive reasonable and customary compensation from Barrick for services in connection with the Offer and will be 
reimbursed for certain out-of-pocket expenses.  

      Except as set forth herein, Barrick will not pay any fees or commissions to any broker, dealer or other person for soliciting tenders of the 
Common Shares pursuant to the Offer, provided that Barrick may make other arrangements with soliciting dealers and/or information agents 
outside of Canada.  

23. Legal Matters  

      Barrick is being advised in respect of certain matters concerning the Offer by, and the opinions contained under “Canadian Federal Income 
Tax Considerations” and “United States Federal Income Tax Considerations” have been provided by, Davies Ward Phillips & Vineberg LLP, 
Canadian counsel and United States tax counsel to Barrick. Barrick is being advised in respect of certain matters concerning the Offer by 
Cravath, Swaine & Moore LLP, United States counsel.  

24. Statutory Rights  

      Securities legislation in certain of the provinces and territories of Canada provides Shareholders with, in addition to any other rights they 
may have at law, rights of rescission or rights to damages, or both, if there is a misrepresentation in a circular or a notice that is required to be 
delivered to the Shareholders. However, such rights must be exercised within prescribed time limits. Shareholders should refer to the applicable 
provisions of the securities legislation of their province or territory for particulars of those rights or consult with a lawyer.  

25. Directors’ Approval  

      The contents of the Offer and Circular have been approved, and the sending of the Offer and Circular to the Shareholders has been 
authorized, by the Barrick Board of Directors.  
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CONSENT OF COUNSEL  

To: The Directors of Barrick Gold Corporation  

      We hereby consent to the reference to our name and opinions contained under “Canadian Federal Income Tax Considerations” and “United 
States Federal Income Tax Considerations” in the Circular accompanying the Offer dated August 4, 2006 made by Barrick Gold Corporation to 
the holders of Common Shares of NovaGold Resources Inc.  
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Toronto, Canada  
August 4, 2006   (signed) DAVIES WARD PHILLIPS & V INEBERG LLP 



   

APPROVAL AND CERTIFICATE  

      The contents of the Offer and the Circular have been approved, and the sending, communication or delivery thereof to the Shareholders of 
NovaGold Resources Inc. has been authorized, by the Board of Directors of Barrick Gold Corporation.  

      The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to be stated or that is 
necessary to make a statement not misleading in the light of the circumstances in which it was made. In addition, the foregoing does not 
contain any misrepresentation likely to affect the value or the market price of the Common Shares which are the subject of the Offer.  

DATED: August 4, 2006  
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(signed) GREGORY C. WILKINS   
President and Chief Executive Officer   

(signed) JAMIE  C. SOKALSKY   
Executive Vice President and  

Chief Financial Officer 
  

On behalf of the Board of Directors 
  

(signed) PETER MUNK  
Director    

(signed) C. WILLIAM  D. BIRCHALL   
Director 



   

SCHEDULE A  

SECTION 132 OF THE NSCA  

132 (1) Where a scheme or contract involving the transfer of shares or any class of shares in a company, in this Section referred to as “the 
transferor company”, to another company, whether a company within the meaning of this Act or not, in this Section referred to as “the 
transferee company”, has within four months after the making of the offer in that behalf by the transferee company been approved by the 
holders of not less than nine tenths in value of the shares affected, the transferee company may, at any time within four months after the 
expiration of the said four months, give notice in the prescribed manner to any dissenting shareholder that it desires to acquire his shares, and 
where such a notice is given the transferee company shall, unless on an application made by the dissenting shareholder within one month from 
the date on which the notice was given the court thinks fit to order otherwise, be entitled and bound to acquire those shares on the terms on 
which under the scheme or contract the shares of the approving shareholders are to be transferred to the transferee company.  

(2) Where a notice has been given by the transferee company under this Section and the court has not, on an application made by the dissenting 
shareholder, ordered to the contrary, the transferee company shall, on the expiration of one month from the date on which the notice has been 
given, or, if an application to the court by the dissenting shareholder is then pending, after that application has been disposed of, transmit a 
copy of the notice to the transferor company and pay or transfer to the transferor company the amount or other consideration representing the 
price payable by the transferee company for the shares by virtue of this Section that company is entitled to acquire, and the transferor company 
shall thereupon register the transferee company as the holder of those shares.  

(3) Any sums received by the transferor company under this Section shall be paid into a separate bank account, and any such sums and any 
other consideration so received shall be held by that company on trust for the several persons entitled to the shares in respect of which the sums 
or other consideration were respectively received.  
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SCHEDULE B  

INFORMATION CONCERNING THE EXECUTIVE OFFICERS  
AND DIRECTORS OF BARRICK  

      The following table sets forth the name, current principal occupation or employment, and material occupations, positions, offices or 
employment during the past five years and the country of citizenship of each executive officer and director of Barrick. The business address of 
each executive officer and director is Barrick Gold Corporation, BCE Place, TD Canada Trust Tower, Suite 3700, 161 Bay Street, P.O. 
Box 212, Toronto, Canada M5J 2S1.  
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Name   Position with Barrick (date became an Officer or 
Citizenship   Director).  Present Principal Occupation or Employment; 
(Age)   Material Positions held during the last five years 

      

Peter Munk  
Canada  
(78)   

Chairman and Director of Barrick (1984). Chairman, Trizec Properties, Inc. 
and Chairman, Chairman and Chief Executive Officer, Trizec Canada Inc. 
(real estate); prior to May 2002, Chairman, TrizecHahn Corporation (real 
estate). 

C. William D. Birchall  
United Kingdom  
(63)   

Vice Chairman and Director of Barrick (2005). Vice Chairman and Director, 
Chief Executive Officer of Barrick’s subsidiary, ABX Financeco Inc.; prior to 
January 2005, Chairman of Barrick’s subsidiary, Barrick International Bank 
Corp.; prior to January 2004, Corporate Director; prior to May 2002, Vice 
Chairman, TrizecHahn Corporation (real estate). 

Gregory C. Wilkins  
Canada  
(50) 

  
President, Chief Executive Officer (2003) and Director (1991) of Barrick. 
Prior to February 2003, Corporate Director; prior to May 2002, Vice 
Chairman, TrizecHahn Corporation (real estate). 

Howard L. Beck  
Canada  
(73) 

  
Director of Barrick (1984). Prior to November 2002, Chairman, Wescam Inc. 
(design and manufacture of stabilized imagery and transmission systems). 

Donald J. Carty  
Canada, United States  
(60) 

  
Director of Barrick (2006). From 1998 to 2003, Chairman and Chief 
Executive Officer of AMR Corp. and American Airlines (airline). 

Gustavo Cisneros  
Spain, Venezuela  
(61) 

  
Director of Barrick (2003). Chairman and Chief Executive Officer, Cisneros 
Group of Companies (media, entertainment, technology and consumer 
products). 

Marshall A. Cohen  
Canada  
(71) 

  
Director of Barrick (1998). Counsel, Cassels, Brock & Blackwell LLP 
(Barristers and Solicitors). 

Peter A. Crossgrove  
Canada  
(69) 

  
Director of Barrick (1993). Prior to May 2005, Chairman, Masonite 
International Corporation (door manufacturing). 

John W. Crow  
Canada  
(69) 

  
Director of Barrick (2006). President, J&R Crow Inc. (economic and financial 
consulting firm). 

Robert M. Franklin  
Canada  
(59) 

  
Director of Barrick (2006). President, Signalta Capital Corporation 
(investment company). 

Peter C. Godsoe  
Canada  
(68) 

  
Director of Barrick (2004). Prior to March 2004, Chairman, The Bank of 
Nova Scotia (financial services); prior to December 2003, Chairman and Chief 
Executive Officer, The Bank of Nova Scotia. 
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Name   Position with Barrick (date became an Officer or 
Citizenship   Director).  Present Principal Occupation or Employment; 
(Age)   Material Positions held during the last five years 

      

J. Brett Harvey  
United States  
(56) 

  
Director of Barrick (2005). President and Chief Executive Officer, CONSOL 
Energy Inc. (coal, gas and energy production). 

The Right Honourable Brian Mulroney  
Canada  
(67) 

  
Director of Barrick (1993). Chairman, International Advisory Board of 
Barrick; Senior Partner, Ogilvy Renault (Barristers and Solicitors); former 
Prime Minister of Canada. 

Anthony Munk  
Canada  
(46) 

  
Director of Barrick (1996). Managing Director, Onex Investment Corp. 
(diversified manufacturing and service company). 

Joseph L. Rotman  
Canada  
(71) 

  
Director of Barrick (1984). Chairman, Roy-L Capital Corporation (private 
investment company). 

Steven J. Shapiro  
United States  
(54)   

Director of Barrick (2004). Prior to May 2006, Executive Vice- President, 
Finance and Corporate Development, Burlington Resources Inc. (oil and gas 
exploration and production); prior to April 2005, Executive Vice-President and 
Chief Financial Officer of Burlington Resources Inc.; prior to January 2003, 
Senior Vice President and Chief Financial Officer, Burlington Resources, Inc. 

Alexander J. Davidson  
Canada  
(54) 

  
Executive Vice President, Exploration and Corporate Development of Barrick 
(2003). Prior to March 2005, Executive Vice President, Exploration of 
Barrick; prior to May 2003, Senior Vice President, Exploration of Barrick. 

Patrick J. Garver  
Canada, United States  
(54) 

  
Executive Vice President and General Counsel of Barrick (1993). 

Peter J. Kinver  
United Kingdom  
(51)   

Executive Vice President and Chief Operating Officer of Barrick (2003). Prior 
to February 2004, Executive Vice President, Operations of Barrick; prior to 
August 2003, Divisional Director, Western Division Anglo American 
Platinum plc (platinum mining). 

Jamie C. Sokalsky  
Canada  
(49) 

  
Executive Vice President and Chief Financial Officer of Barrick (1993). Prior 
to April 2004, Senior Vice President and Chief Financial Officer of Barrick. 

Gregory A. Lang  
United States  
(51)   

President, North America of Barrick (2001). Prior to September 2005, Vice 
President, North America Operations of Barrick; prior to February 2004, Vice 
President, Australian Operations of Barrick; prior to December 2001, Vice 
President, Australia, Homestake Mining Company (gold mining). 

Igor Gonzales  
Peru  
(51) 

  
President, South America of Barrick (2004). Prior to September 2005, Vice 
President, Peru of Barrick; prior to February 2004, Vice President and General 
Manager, Pierina Mine, of Barrick. 



   

      None of the executive officers and directors of Barrick listed above has, during the past five years, (i) been convicted in a criminal 
proceeding or (ii) been a party to any judicial or administrative proceeding that resulted in a judgment, decree or final order enjoining the 
person from future violations of, or prohibiting activities subject to, US federal or state securities laws, or a finding of any violation of US 
federal or state securities laws.  
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Name   Position with Barrick (date became an Officer or 
Citizenship   Director).  Present Principal Occupation or Employment; 
(Age)   Material Positions held during the last five years 

      

Joc O’Rourke  
Australia  
(45) 

  

President, Australia Pacific of Barrick (2006). Prior to May 2006, Executive 
General Manager, Australia for Placer Dome; prior to January 2005, General 
Manager WA Operations, at Iluka Resources Limited; prior to August 2003, 
General Manager Operations at Minara Resources Ltd. 

René L. Marion  
Canada  
(43)   

Vice President, Russia and Central Asia of Barrick (2004). Prior to December 
2005, Vice President, Technical Services of Barrick; prior to February 2004, 
Vice President and General Manager, Kahama Mining of Barrick; prior to July 
2003, Corporate Head, Evaluations and Development of Barrick; prior to April 
2002, Senior Manager, Development of Barrick. 



   

The Depositary for the Offer is:  

CIBC Mellon Trust Company  

Telephone: 416-643-5500  
Toll Free: 1-800-387-0825  

Email: inquiries@cibcmellon.com  

The US Forwarding Agent for the Offer is:  
Mellon Investor Services LLC  

The Dealer Managers for the Offer are:  

The Information Agent for the Offer is:  

  

Georgeson Shareholder Communications Canada Inc.  

100 University Avenue  
11th Floor, South Tower  

Toronto, Ontario  
M5J 2Y1  

North American Toll Free Number: 1-866-489-3151  
Banks and Brokers Call Collect: 212-440-9800  

Any questions and requests for assistance may be directed by holders of Common Shares to the Depositary, the US Forwarding Agent, the Dealer 
Managers or the Information Agent at their respective telephone numbers and locations set out above. Shareholders may also contact their broker, 

dealer, commercial bank, trust company or other nominee for assistance concerning the Offer.  
 

      

By Mail    By Registered Mail, by Hand or by Courier 
P.O. Box 1036  

Adelaide Street Postal Station  
Toronto, Ontario M5C 2K4   

199 Bay Street  
Commerce Court West  

Securities Level  
Toronto, Ontario M5L 1G9 

      

By Mail, Registered Mail, by Hand or by Courier 
120 Broadway, 13th Floor  

 
New York, New York 10271  
Toll Free: 1-800-777-3674 

      

In Canada   In the United States 
CIBC World Markets Inc.    CIBC World Markets Corp. 
161 Bay Street, BCE Place  

P. O. Box 500  
Toronto, Ontario  

M5J 2S8 

  

300 Madison Avenue  
New York, New York 10017 

Telephone: 416-594-7180   Telephone: 212-667-7163 

(GEORGESON LOGO)





   

(a)(1)(B) 

THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE THIS 
LETTER OF TRANSMITTAL IS COMPLETED. THIS LETTER OF TRANSMITTAL IS FOR USE IN ACCEPTING THE OFFER BY 
BARRICK GOLD CORPORATION TO PURCHASE ALL OUTSTANDING COMMON SHARES (INCLUDING THE ASSOCIATED 
SRP RIGHTS ISSUED UNDER THE SHAREHOLDER RIGHTS PLAN) OF NOVAGOLD RESOURCES INC.  

LETTER OF TRANSMITTAL  
For Deposit of Common Shares  

(together with the associated SRP Rights issued  
under the Shareholder Rights Plan)  

of  
NOVAGOLD RESOURCES INC.  

Under the Offer dated August 4, 2006 made by  
BARRICK GOLD CORPORATION  

       This Letter of Transmittal (the “ Letter of Transmittal ”) or a manually executed facsimile thereof, properly completed and executed, 
together with all other required documents, must accompany share certificates and rights certificates, if applicable, representing common shares 
of NovaGold Resources Inc. (“ NovaGold ”) deposited under the offer dated August 4, 2006 (the “ Offer ”) made by Barrick Gold Corporation 
(“ Barrick ”) to purchase all of the issued and outstanding common shares of NovaGold, including common shares that may become issued 
and outstanding after the date of the Offer but before the Expiry Time of the Offer upon the conversion, exchange or exercise of options, 
warrants or other securities of NovaGold that are convertible into or exchangeable or exercisable for common shares, together with the 
associated rights (the “ SRP Rights ”) issued under the shareholder rights plan of NovaGold (collectively, the “ Common Shares ”), at a price 
of US$14.50 cash per Common Share, and must be received by CIBC Mellon Trust Company (the “ Depositary ”) or Mellon Investor Services 
LLC (the “ US Forwarding Agent ”) prior to the Expiry Time at one of the offices listed below.  

      Holders of Common Shares (the “ Shareholders ”) can also accept the Offer by following the procedures for book-entry transfer set forth 
in Section 3 of the Offer, “Manner of Acceptance — Acceptance by Book-Entry Transfer”. A Shareholder accepting the Offer by following the 
procedures for book-entry transfer does not need to use this Letter of Transmittal unless such Shareholder is following the procedures for book-
entry transfer with DTC and does not have an accompanying Agent’s Message.  

      Shareholders whose certificates are not immediately available or who cannot deliver their certificates and all other required documents to 
the Depositary or the US Forwarding Agent at or prior to the Expiry Time must deposit their Common Shares according to the guaranteed 
delivery procedure set out in Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery” by using the 
accompanying Notice of Guaranteed Delivery. See Instruction 2 herein, “Procedure for Guaranteed Delivery”.  

USE THIS LETTER OF TRANSMITTAL IF:  

1. YOU ARE DEPOSITING COMMON SHARE CERTIFICATE(S); OR 
  

2. YOU ARE FOLLOWING PROCEDURES FOR BOOK-ENTRY TRAN SFER WITH DTC AND DO 
NOT HAVE AN AGENT ’S MESSAGE; OR 

  

3. YOU PREVIOUSLY DEPOSITED PURSUANT TO A NOTICE OF GU ARANTEED DELIVERY. 

THE OFFER WILL BE OPEN FOR ACCEPTANCE UNTIL 6:00 P. M. (TORONTO TIME) ON 
SEPTEMBER 15, 2006, UNLESS THE OFFER IS EXTENDED OR WITHDRAWN.  



   

      The terms and conditions of the Offer are incorporated by reference in this Letter of Transmittal. Certain terms used but not defined in this 
Letter of Transmittal which are defined in the Glossary to the Offer have the respective meanings ascribed thereto in such Glossary. All 
references to “$”, “US$” and “dollars” in this Letter of Transmittal refer to US dollars, except where otherwise indicated.  

      Questions and requests for assistance in completing this Letter of Transmittal may be directed to the Information Agent, the 
Depositary, the US Forwarding Agent or the Dealer Managers. Their contact details are provided at the end of this document. 
Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company or other 
nominee should immediately contact that nominee for assistance if they wish to accept the Offer in order to take the necessary steps to 
be able to deposit such Common Shares under the Offer.  

      Delivery of this Letter of Transmittal to an address other than as set forth below will not constitute a valid delivery to the 
Depositary or the US Forwarding Agent, as applicable. You must sign this Letter of Transmittal in the appropriate space provided 
below and if you are a US Shareholder, you must also complete the Substitute Form W-9 set forth below (See Instruction 9, “Substitute 
Form W-9 for US Shareholders Only”).  
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Please read carefully the Instructions set forth below before completing this Letter of Transmittal.  

TO:        BARRICK GOLD CORPORATION  

      The undersigned delivers to you the enclosed certificate(s) representing Common Shares, including SRP Rights, if applicable, of NovaGold 
deposited under the Offer. Subject only to the provisions of the Offer regarding withdrawal, the undersigned irrevocably accepts the Offer for 
such Common Shares upon the terms and conditions contained in the Offer. Unless waived by Barrick, holders of Common Shares are required 
to deposit one SRP Right for each Common Share in order to effect a valid deposit of such Common Shares or, if available, a Book-Entry 
Confirmation must be received by the Depositary with respect thereto. The undersigned understands that by depositing Common Shares to the 
Offer, the undersigned will be deemed to have deposited the SRP Rights associated with such Common Shares. No additional payment will be 
made for the SRP Rights and no amount of the consideration to be paid by Barrick will be allocated to the SRP Rights. The following are the 
details of the enclosed certificate(s):  

3  

AND TO: CIBC MELLON TRUST COMPANY, as Depositary, a t its office set out herein or MELLON INVESTOR 
SERVICES LLC, as US Forwarding Agent, at its office set out herein 

              

  

BOX 1 
  

NOVAGOLD COMMON SHARES 
(Please print or type. If space is insufficient, please attach a list to this Letter of Transmittal in the form 

below.) 
  

    Name(s) in which Registered     
    (please print and fill in   Number of Common     

Certificate Number(s)   exactly as name(s) appear(s)   Shares Represented   Number of Common 
(if available)   on certificate(s))   by Certificate*   Shares Deposited* 

  

  
  

  
  

  
  

  
    Total:         
  
  

              

SRP RIGHTS** 
(To be completed if necessary) 

  

    Name(s) in which Registered     
    (please print and fill in   Number of SRP     

Certificate Number(s)   exactly as name(s) appear(s)   Rights Represented   Number of SRP 
(if available)   on certificate(s)   by Certificate   Rights Deposited* 

  

  
  

  
  

  
  

  
    Total:         
  
  

  
  
* Unless otherwise indicated, the total number of Common Shares and SRP Rights evidenced by all certificates delivered will be deemed to have been deposited. See Instruction 7 
of this Letter of Transmittal, “Partial Deposits” . 
  
** The following procedures must be followed in order to effect the valid delivery of certificates representing SRP Rights (“Rights Certificates”): (i) if the Separation Time under 
the Shareholder Rights Plan has not occurred prior to the Expiry Time and Rights Certificates have not been distributed by NovaGold, a deposit of Common Shares by the 
undersigned will also constitute a deposit of the associated SRP Rights; (ii) if the Separation Time occurs before the Expiry Time and Rights Certificates have been distributed by 
NovaGold and received by the undersigned prior to the time the undersigned deposits Common Shares under the Offer, in order for the Common Shares to be validly deposited, 
Rights Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited must be delivered with the certificate(s) representing the Common 
Shares to the Depositary or the US Forwarding Agent, as applicable; or (iii) if the Separation Time occurs before the Expiry Time and Rights Certificates are not distributed by the 
time the undersigned deposits its Common Shares under the Offer, the undersigned may deposit its SRP Rights before receiving Rights Certificate(s) by using the guaranteed 
delivery procedure described below. See Instruction 2, “Procedure for Guaranteed Delivery”. In any case, a deposit of Common Shares constitutes an agreement by the 
undersigned to deliver Rights Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited under the offer to the Depositary or the US 
Forwarding Agent, as applicable, on or before the third trading day on the TSX after the date, if any, that Rights Certificate(s) are distributed. Barrick reserves the right to require, 
if the Separation Time occurs before the Expiry Time, that the Depositary or the US Forwarding Agent receive, prior to taking up the Common Shares for payment pursuant to the 
Offer, Rights Certificate(s) from the undersigned representing SRP Rights equal in number to the Common Shares deposited by the undersigned. 
  



   

      The undersigned acknowledges receipt of the Offer and the accompanying Circular and acknowledges that there will be a binding 
agreement between the undersigned and Barrick, effective immediately following the time at which Barrick takes up Common Shares 
deposited by the undersigned pursuant to this Letter of Transmittal, in accordance with the terms and conditions of the Offer. The undersigned 
represents and warrants that (i) the undersigned has full power and authority to deposit, sell, assign and transfer the Common Shares covered 
by this Letter of Transmittal delivered to the Depositary or the US Forwarding Agent, as applicable (the “ Deposited Common Shares ”) and 
all rights and benefits arising from such Deposited Common Shares including, without limitation, any and all dividends, distributions, 
payments, securities, property or other interests which may be declared, paid, accrued, issued, distributed, made or transferred on or in respect 
of the Deposited Common Shares or any of them on and after the date of the Offer, including any dividends, distributions or payments on such 
dividends, distributions, payments, securities, property or other interests (collectively, “ Distributions ”), (ii) the undersigned or the person on 
whose behalf a book-entry is made owns the Deposited Common Shares and any Distributions deposited under the Offer, (iii) the Deposited 
Common Shares and Distributions have not been sold, assigned or transferred, nor has any agreement been entered into to sell, assign or 
transfer any of the Deposited Common Shares or Distributions, to any other person, (iv) the deposit of the Deposited Common Shares and 
Distributions complies with applicable Laws, and (v) when the Deposited Common Shares and Distributions are taken up and paid for by 
Barrick, Barrick will acquire good title thereto, free and clear of all liens, restrictions, charges, encumbrances, claims and rights of others.  

      IN CONSIDERATION OF THE OFFER AND FOR VALUE RECEIVE D, upon the terms and subject to the conditions set forth in the 
Offer and in this Letter of Transmittal, subject only to the withdrawal rights set out in the Offer, the undersigned irrevocably accepts the Offer 
for and in respect of the Deposited Common Shares and (unless deposit is made pursuant to the procedure for book-entry transfer) delivers to 
Barrick the enclosed Common Share certificate(s) and Rights Certificate(s), if applicable, representing the Deposited Common Shares and, on 
and subject to the terms and conditions of the Offer, deposits, sells, assigns and transfers to Barrick all right, title and interest in and to the 
Deposited Common Shares, and in and to all rights and benefits arising from the Deposited Common Shares, including the SRP Rights, 
whether or not separated from the Common Shares, and any and all Distributions.  

      If, on or after the date of the Offer, NovaGold should divide, combine, reclassify, consolidate, convert or otherwise change any of the 
Common Shares or its capitalization, or disclose that it has taken or intends to take any such action, then Barrick may, in its sole discretion and 
without prejudice to its rights under “Conditions of the Offer” in Section 4 of the Offer, make such adjustments as it considers appropriate to 
the purchase price and other terms of the Offer (including, without limitation, the type of securities offered to be purchased and the amount 
payable therefor) to reflect such division, combination, reclassification, consolidation, conversion or other change.  

      Common Shares acquired under the Offer shall be transferred by the Shareholder and acquired by Barrick free and clear of all liens, 
restrictions, charges, encumbrances, claims and equities and together with all rights and benefits arising therefrom, including without limitation 
the right to any and all dividends, distributions, payments, securities, property, rights (including SRP Rights), assets or other interests which 
may be accrued, declared, paid, issued, distributed, made or transferred on or after the date of the Offer on or in respect of the Common Shares. 
If, on or after the date of the Offer, NovaGold should declare, set aside or pay any dividend or declare, make or pay any other distribution or 
payment on or declare, allot, reserve or issue any securities, rights or other interests with respect to any Common Share, which is or are payable 
or distributable to Shareholders on a record date prior to the date of transfer into the name of Barrick or its nominee or transferee on the 
securities registers maintained by or on behalf of NovaGold in respect of Common Shares accepted for purchase under the Offer, then (and 
without prejudice to its rights under “Conditions of the Offer” in Section 4 of the Offer), any such dividend, distribution, payment, securities, 
property, rights, assets or other interests will be received and held by the depositing Shareholder for the account of Barrick and will be 
promptly remitted and transferred by the depositing Shareholder to the Depositary for the account of Barrick, accompanied by appropriate 
documentation of transfer. Pending such remittance, Barrick will be entitled to all rights and privileges as the owner of any such dividend, 
distribution, payment, securities, property, rights, assets or other interests and may withhold the entire purchase price payable by Barrick under 
the Offer or deduct from the consideration payable by Barrick under the Offer the amount or value thereof, as determined by Barrick in its sole 
discretion.  

      If the Separation Time does not occur before the Expiry Time, a deposit of Common Shares will also constitute a deposit of the associated 
SRP Rights. If the Separation Time occurs before the Expiry Time and Rights Certificates are distributed by NovaGold to Shareholders prior to 
the time that the Shareholder’s Common Shares are deposited under the Offer, in order for the Common Shares to be validly deposited, Rights 
Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited must be delivered to the Depositary or the 
US Forwarding Agent, as applicable.  
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If the Separation Time occurs before the Expiry Time and Rights Certificates are not distributed by the time that a Shareholder deposits its 
Common Shares under the Offer, the Shareholder may deposit its SRP Rights before receiving Rights Certificate(s) by using the guaranteed 
delivery procedure described below. See Instruction 2, “Procedure for Guaranteed Delivery”.  

      In any case, a deposit of Common Shares constitutes an agreement by the undersigned to deliver Rights Certificate(s) representing SRP 
Rights equal in number to the number of Common Shares deposited under the Offer to the Depositary or the US Forwarding Agent, as 
applicable, on or before the third trading day on the TSX after the date, if any, that Rights Certificate(s) are distributed. Barrick reserves the 
right to require, if the Separation Time occurs before the Expiry Time, that the Depositary or the US Forwarding Agent receive, prior to taking 
up the Common Shares for payment pursuant to the Offer, Rights Certificate(s) from a Shareholder representing SRP Rights equal in number to 
the Common Shares deposited by such holder.  

      The undersigned irrevocably constitutes and appoints, effective at and after the time (the “ Effective Time ”) that Barrick takes up the 
Deposited Common Shares, each director or officer of Barrick, and any other person designated by Barrick in writing, as the true and lawful 
agent, attorney, attorney-in-fact and proxy of the holder of the Common Shares covered by this Letter of Transmittal or book-entry transfer 
(which Common Shares upon being taken up are, together with any Distributions thereon, hereinafter referred to as the “ Purchased Securities 
”), with full power of substitution (such powers of attorney, being coupled with an interest, being irrevocable), in the name of and on behalf of 
such Shareholder:  

      A Shareholder accepting the Offer under the terms of this Letter of Transmittal revokes any and all other authority, whether as agent, 
attorney-in-fact, attorney, proxy or otherwise, previously conferred or agreed to be conferred by the Shareholder at any time with respect to the 
Deposited Common Shares or any Distributions. The Shareholder accepting the Offer agrees that no subsequent authority, whether as agent, 
attorney-in-fact, attorney, proxy or otherwise will be granted with respect to the Deposited Common Shares or any Distributions by or on 
behalf of the depositing Shareholder unless the deposited Common Shares are not taken up and paid for under the Offer or are withdrawn in 
accordance with Section 8 of the Offer, “Withdrawal of Deposited Common Shares”. A Shareholder accepting the Offer also agrees not to vote 
any of the Purchased Securities at any meeting (whether annual, special or otherwise or any adjournments thereof, including, without 
limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders of relevant securities of NovaGold and, except as may 
otherwise be agreed with Barrick, not to exercise any of the other rights or privileges attached to the Purchased Securities, and agrees to 
execute and deliver to Barrick any and all instruments of proxy, authorizations or consents in respect of all or any of the Purchased Securities, 
and agrees to designate or appoint in any such instruments of proxy, authorizations or consents, the person or persons specified by Barrick as 
the proxy of the holder of the Purchased Securities. Upon such appointment, all prior proxies and other authorizations (including, without 
limitation, all appointments of any agent, attorney or attorney-in-fact) or consents given by the holder of such Purchased Securities 
with respect thereto will be revoked and no subsequent proxies or other authorizations or consents may be given by such person with 
respect thereto.  
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  (a) to register or record the transfer and/or cancellation of such Purchased Securities to the extent consisting of securities on the 
appropriate securities registers maintained by or on behalf of NovaGold; 

  

  (b) for so long as any such Purchased Securities are registered or recorded in the name of such Shareholder, to exercise any and all rights 
of such Shareholder including, without limitation, the right to vote, to execute and deliver (provided the same is not contrary to 
applicable Laws), as and when requested by Barrick, any and all instruments of proxy, authorizations or consents in form and on 
terms satisfactory to Barrick in respect of any or all Purchased Securities, to revoke any such instruments, authorizations or consents 
given prior to or after the Effective Time, and to designate in any such instruments, authorizations or consents any person or persons 
as the proxyholder of such Shareholder in respect of such Purchased Securities for all purposes including, without limitation, in 
connection with any meeting or meetings (whether annual, special or otherwise, or any adjournments thereof, including, without 
limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders of relevant securities of NovaGold; 

  

  (c) to execute, endorse and negotiate, for and in the name of and on behalf of such Shareholder any and all cheques or other instruments 
representing any Distributions payable to or to the order of, or endorsed in favour of such Shareholder; and 

  

  (d) to exercise any other rights of a Shareholder with respect to such Purchased Securities and such Distributions. 



   

      The undersigned covenants to execute, upon request of Barrick, any additional documents, transfers and other assurances as may be 
necessary or desirable to complete the sale, assignment and transfer of the Purchased Securities to Barrick. Each authority herein conferred or 
agreed to be conferred is, to the extent permitted by applicable Laws, irrevocable and may be exercised during any subsequent legal incapacity 
of the undersigned and shall, to the extent permitted by applicable Laws, survive the death or incapacity, bankruptcy or insolvency of the 
undersigned and all obligations of the undersigned herein shall be binding upon the heirs, executors, administrators, attorneys, personal 
representatives, successors and assigns of the undersigned.  

      The Depositary will act as the agent of persons who have deposited Common Shares in acceptance of the Offer for the purposes of 
receiving payment from Barrick and transmitting such payment to such persons, and receipt of payment by the Depositary will be deemed to 
constitute receipt of payment by persons depositing Common Shares.  

      All amounts payable under the Offer will be paid in US dollars.  

      Settlement with each Shareholder who has deposited (and not withdrawn) Common Shares under the Offer will be made by the Depositary 
issuing or causing to be issued a cheque payable in US funds in the amount to which the person depositing Common Shares is entitled. Unless 
otherwise directed in this Letter of Transmittal, the cheque will be issued in the name of the registered holder of the Common Shares so 
deposited. Unless the person depositing the Common Shares instructs the Depositary to hold the cheque for pick-up by checking the 
appropriate box (Block D) in this Letter of Transmittal, the cheque will be forwarded by first class mail to such person at the address specified 
in this Letter of Transmittal. If no such address is specified, the cheque will be sent to the address of the registered holder as shown on the 
securities registers maintained by or on behalf of NovaGold. Cheques mailed in accordance with this paragraph will be deemed to be delivered 
at the time of mailing. Pursuant to applicable Laws, Barrick may, in certain circumstances, be required to make withholdings from the amount 
otherwise payable to a Shareholder. The undersigned further understands and acknowledges that under no circumstances will interest accrue or 
any amount be paid by Barrick or the Depositary by reason of any delay in making payments for Common Shares to any person on account of 
Common Shares accepted for payment under the Offer.  

      Any deposited Common Shares that are not taken up and paid for by Barrick pursuant to the terms and conditions of the Offer for any 
reason will be returned, at Barrick’s expense, to the depositing Shareholder promptly after the Expiry Time or withdrawal or termination of the 
Offer, by either (i) sending certificates representing the Common Shares not purchased by first class insured mail to the address of the 
depositing Shareholder specified in this Letter of Transmittal or, if such name or address is not so specified, in such name and to such address 
as shown on the securities registers maintained by or on behalf of NovaGold, or (ii) in the case of Common Shares deposited by book-entry 
transfer of such Common Shares pursuant to the procedures set out in “Manner of Acceptance — Acceptance by Book-Entry Transfer” in 
Section 3 of the Offer, such Common Shares will be credited to the depositing holder’s account maintained with CDS or DTC, as applicable.  

      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares 
directly with the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer 
Group to accept the Offer.  

      By reason of the use by the undersigned of an English language form of Letter of Transmittal, the undersigned shall be deemed to have 
required that any contract evidenced by the Offer as accepted through this Letter of Transmittal, as well as all documents related thereto, be 
drawn exclusively in the English language. En raison de l’usage d’une lettre d’envoi en langue anglaise par le soussigné, le soussigné et les 
destinataires sont présumés avoir requis que tout contrat attesté par l’offre et son acceptation par cette lettre d’envoi, de même que tous les 
documents qui s’y rapportent, soient redigés exclusivement en langue anglaise.  
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SHAREHOLDER INFORMATION AND INSTRUCTIONS  

Before signing this Letter of Transmittal, please review carefully and complete the following boxes, as appropriate.  

BLOCK A  
REGISTRATION AND PAYMENT  

INSTRUCTIONS  

      ISSUE CHEQUE IN THE NAME OF:  
(please print or type)  

(Name)  

(Street Address and Number)  

(City and Province or State)  

(Country and Postal (Zip) Code)  

(Telephone — Business Hours)  

(Tax Identification, Social Insurance or Social Security Number)  

  

  

  

  

  

  

BLOCK B  
DELIVERY INSTRUCTIONS  

      SEND CHEQUE (unless Block “D” is checked) TO:  
� Same as address in Block “A” or to:  

(Name)  

(Street Address and Number)  

(City and Province or State)  

(Country and Postal (Zip) Code)  

(Telephone — Business Hours)  

(Tax Identification, Social Insurance or Social Security Number)  

  

  

  

  

  

  

*  The delivery instructions given in this Block B will also be used to return certificate(s) representing Common Shares if required for any reason. 

BLOCK C  
TAXPAYER IDENTIFICATION NUMBER  

US residents/citizens must provide their  
Taxpayer Identification Number  

(Taxpayer Identification Number)  

If you are a US Shareholder or are acting on behalf of a US Shareholder, then in order to avoid backup withholding you must complete the 
Substitute Form W-9 included below, or otherwise provide certification that you are exempt from backup withholding.  
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BLOCK D  
SPECIAL PICK-UP INSTRUCTIONS  

� 

  
HOLD CHEQUE FOR PICK-UP AT THE OFFICES OF THE DEPOSITARY WHERE THIS LETTER OF TRANSMITTAL IS 
DEPOSITED (check box) 
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BLOCK E  
DEPOSIT PURSUANT TO NOTICE OF GUARANTEED DELIVERY  

� 

  
CHECK HERE IF COMMON SHARES ARE BEING DEPOSITED PURSUANT TO A NOTICE OF GUARANTEED DELIVERY 
PREVIOUSLY SENT TO THE TORONTO, ONTARIO OFFICE OF THE DEPOSITARY AND COMPLETE THE FOLLOWING: 
(please print or type) 

      

Name of Registered Holder    
   

Date of Execution of Guaranteed Delivery    
   

Window Ticket Number (if any):    
   

Name of Institution which Guaranteed Delivery    
   

BLOCK F  
INVESTMENT DEALER OR BROKER SOLICITING ACCEPTANCE O F THE OFFER  

The undersigned represents that the dealer who solicited and obtained this deposit is:  

�  CHECK HERE IF LIST OF BENEFICIAL OWNERS IS ATTACHED  

�  CHECK HERE IF DISKETTE TO FOLLOW  

          

  
          

(Firm)    (Registered Representative)   (Telephone Number) (Fax) 

      

      

(Address)    (Registered Representative Identification Number) 



   

SHAREHOLDER SIGNATURE  

By signing below, the Shareholder expressly agrees to the terms and conditions set forth above.  
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Signature guaranteed by (if required under Instruction 4):   Dated: --------------------, 2006 
  

   

Authorized Signature of Guarantor   

   

Signature of Shareholder or Authorized Representative  
(see Instructions 3, 4 and 5) 

  
   

Name of Guarantor (please print or type)   

   

Name of Shareholder or Authorized  
Representative (please print or type) 

  
   

Address of Guarantor (please print or type)   

   

Daytime telephone number and facsimile number of  
Shareholder or Authorized Representative 

  

    

   

Tax Identification, Social Insurance or  
Social Security Number 



   

SUBSTITUTE FORM W -9  
TO BE COMPLETED BY US SHAREHOLDERS ONLY  

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE “APPLIED FOR” IN PART 1 OF SUBSTITUTE 
FORM W -9.  
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SUBSTITUTE  

FORM W -9  
 

Department of the Treasury 
Internal Revenue Service 

  

Part 1 — Taxpayer Identification Number 
(“TIN”) — ENTER YOUR TIN IN THE BOX AT 
RIGHT.  
(For most individuals, this is your social security 
number. If you do not have a TIN, see “Obtaining a 
Number” in the Guidelines included in this form.) 
CERTIFY BY SIGNING AND DATING BELOW. 
 
 
Note: If the account is in more than one name, see 
the chart in the enclosed Guidelines to determine 
which number to give the payer. 

  

 
   

Social Security Number(s) (If awaiting TIN, write 
“Applied For”)  
 
OR  
 
   

Employer Identification Number(s) (If awaiting 
TIN, write “Applied For”) 

      

Payer’s Request for 
Taxpayer Identification 

Number and Certification 
  

Part 2  — For payees exempt from backup withholding, please write “exempt” here (see Instructions): 

  

Name                                                                    
   

Business Name  
   

Please Check Appropriate box  
 
� Individual/Sole Proprietor    �  Corporation    � Partnership    � Other  
 
Address                                                                     
   

City  
   

  State  
   

  Zip Code  
  

  

Part 3  —  Certification  — Under penalties of perjury, I certify that: 
(1) The number shown on this form is my correct TIN (or I am waiting for a TIN to be issued to me); and 
(2) I am a US person (including a US resident alien). 
  

  
Signature of US person --------------------------------------------------------------------------------------------------------------- Date -------------------------
--------------------------------------------------------------------------------------------, 2006 
  

NOTE:  FAILURE TO FURNISH YOUR CORRECT TIN MAY RESU LT IN A $50 PENALTY IMPOSED BY THE INTERNAL 
REVENUE SERVICE AND IN BACKUP WITHHOLDING OF 28% OF  THE GROSS AMOUNT OF CONSIDERATION 
PAID TO YOU PURSUANT TO THE ARRANGEMENT. FOR ADDITI ONAL DETAILS, PLEASE REVIEW THE 
ENCLOSED “GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE 
FORM W -9”  THAT FOLLOW THE INSTRUCTIONS ACCOMPANYING THIS LETT ER OF TRANSMITTAL. 

CERTIFICATION OF AWAITING TAXPAYER IDENTIFICATION N UMBER  

     I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (a) I have mailed or delivered an 
application to receive a taxpayer identification number to the appropriate IRS Center or Social Security Administration Office or (b) I intend to mail or 
deliver an application in the near future. I understand that if I do not provide a TIN by the time of payment, 28% of the gross proceeds of such payment 
made to me will be withheld.  
Signature  
 Date _______________________________, 2006  

  



   

INSTRUCTIONS  

1.   Use of Letter of Transmittal  

2.   Procedure for Guaranteed Delivery  

      If a Shareholder wishes to deposit Common Shares under the Offer and either (a) the certificate(s) representing the Common Shares are not 
immediately available or (b) the certificate(s) and all other required documents cannot be delivered to the Depositary or the US Forwarding 
Agent at or prior to the Expiry Time, those Common Shares may nevertheless be deposited under the Offer provided that all of the following 
conditions are met:  

      The Notice of Guaranteed Delivery must be delivered by hand or courier or transmitted by facsimile or mailed to the Depositary at its office 
in Toronto, Ontario listed on the Notice of Guaranteed Delivery and must include a guarantee by an  
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  (a) This Letter of Transmittal, or a manually executed facsimile copy thereof, properly completed and executed, covering the Common 
Shares deposited under the Offer, in either case with the signature(s) guaranteed if required in Instruction 4 below, together with 
accompanying certificate(s) representing the Common Shares in respect of which the Offer is being accepted (or, alternatively, Book-
Entry Confirmation with respect thereto) and all other documents required by the terms of the Offer and this Letter of Transmittal 
must be actually physically received by the Depositary or the US Forwarding Agent, as applicable, at any of the offices of the 
Depositary or US Forwarding Agent specified on the back of this Letter of Transmittal (except in the case of delivery of a Book-
Entry Confirmation, which must be received by the Depositary at its office in Toronto, Ontario) at or prior to 6:00 p.m. (Toronto 
time) on September 15, 2006, the Expiry Time, unless the Offer is extended or withdrawn or unless the procedure for guaranteed 
delivery set out in Instruction 2 below is used. 

  

  (b)    The method used to deliver this Letter of Transmittal, any accompanying certificate(s) representing Common Shares and all 
other required documents is at the option and risk of the Shareholder depositing these documents. Barrick recommends that 
these documents be delivered by hand to the Depositary or the US Forwarding Agent, as applicable, and that a receipt be 
obtained or, if mailed, that registered mail, with return receipt requested, be used and that proper insurance be obtained. It is 
suggested that any such mailing be made sufficiently in advance of the Expiry Time to permit delivery to the Depositary or the US 
Forwarding Agent, as applicable, at or prior to the Expiry Time. Delivery will only be effective upon actual physical receipt by the 
Depositary or the US Forwarding Agent, as applicable. 

  

  (c) Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company or other 
nominee should immediately contact such nominee for assistance in depositing their Common Shares. 

  (a) the deposit is made by or through an Eligible Institution (as defined below); 
  

  (b) a properly completed and executed Notice of Guaranteed Delivery (printed on blue paper) in the form accompanying the Offer, or a 
manually executed facsimile thereof, including a guarantee to deliver by an Eligible Institution in the form set out in the Notice of 
Guaranteed Delivery, is received by the Depositary at or prior to the Expiry Time at its Toronto, Ontario office listed on the Notice of 
Guaranteed Delivery; 

  

  (c) the certificate(s) representing all deposited Common Shares, and, if the Separation Time has occurred before the Expiry Time and 
Rights Certificates have been distributed to Shareholders before the Expiry Time, the Rights Certificate(s) representing the deposited 
SRP Rights, together with a Letter of Transmittal (or a manually executed facsimile thereof), properly completed and executed as 
required by the instructions set out in this Letter of Transmittal (including signature guarantee if required) and all other documents 
required hereby, are received by the Depositary at its office in Toronto, Ontario listed in this Letter of Transmittal before 5:00 p.m. 
(Toronto time) on the third trading day on the TSX after the Expiry Date; and 

  

  (d) in the case of SRP Rights where the Separation Time has occurred before the Expiry Time but Rights Certificates have not been 
distributed to Shareholders before the Expiry Time, the Rights Certificate(s) representing all deposited SRP Rights, together with a 
Letter of Transmittal (or a manually executed facsimile thereof), properly completed and executed as required by the instructions set 
out in this Letter of Transmittal (including signature guarantee if required) and all other documents required thereby, are received by 
the Depositary at its office in Toronto, Ontario listed in the Letter of Transmittal before 5:00 p.m. (Toronto time) on the third trading 
day on the TSX after Rights Certificates are distributed to Shareholders. 



   

Eligible Institution in the form set out in the Notice of Guaranteed Delivery. Delivery of the Notice of Guaranteed Delivery and the Letter of 
Transmittal and accompanying certificate(s) representing Common Shares and all other required documents to any office other than the 
Toronto, Ontario office of the Depositary does not constitute delivery for purposes of satisfying a guaranteed delivery.  

      An “ Eligible Institution ” means a Canadian Schedule I chartered bank, a major trust company in Canada, a member of the Securities 
Transfer Association Medallion Program (STAMP), a member of the Stock Exchange Medallion Program (SEMP) or a member of the New 
York Stock Exchange Inc. Medallion Signature Program (MSP). Members of these programs are usually members of a recognized stock 
exchange in Canada or the United States, members of the Investment Dealers Association of Canada, members of the National Association of 
Securities Dealers, Inc. or banks and trust companies in the United States.  

3.   Signatures  

      This Letter of Transmittal must be completed and executed by the Shareholder accepting the Offer described above or by such holder’s 
duly authorized representative (in accordance with Instruction 5).  

4.   Guarantee of Signatures  

      If this Letter of Transmittal is executed by a person other than the registered holder(s) of the Common Share certificate(s) deposited 
herewith, or if Deposited Common Shares not purchased are to be returned to a person other than the registered holder or sent to an address 
other than the address of the registered holder as shown on the securities registers maintained by or on behalf of NovaGold or if the cash 
payable is to be delivered to a person other than the registered holder(s), such signature(s) must be guaranteed by an Eligible Institution (except 
that no guarantee is required if the signature is that of an Eligible Institution).  

5.   Fiduciaries, Representatives and Authorizations  

      Where this Letter of Transmittal is executed by a person on behalf of an executor, administrator, trustee, guardian, or on behalf of a 
corporation, partnership or association or is executed by any other person acting in a representative capacity, such person should so indicate 
when signing and this Letter of Transmittal must be accompanied by satisfactory evidence of the authority to act. Any of Barrick, the 
Depositary or the US Forwarding Agent, at their sole discretion, may require additional evidence of authority or additional documentation.  

6.   Delivery Instructions  

      If any cheque(s) are to be sent to or, in respect of partial deposits of Common Shares, certificates representing Common Shares are to be 
returned to, someone at an address other than the address of the Shareholder as it appears in Block A on this Letter of Transmittal, entitled 
“Registration and Payment Instructions”, then Block B on this Letter of Transmittal, entitled “Delivery Instructions”, should be completed. If 
Block B is not completed, any cheque(s) will be mailed to the depositing Shareholder at the address of such holder as it appears in Block A or, 
if no address is provided in Block A, then it will be mailed to the address of such holder as it appears on the securities registers maintained by 
or on behalf of NovaGold. Any cheque(s) mailed in accordance with the Offer and this Letter of Transmittal will be deemed to be delivered at 
the time of mailing.  
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  (a) If this Letter of Transmittal is signed by the registered holder(s) of the accompanying certificate(s), such signature(s) on this Letter of 
Transmittal must correspond exactly with the names(s) as registered or as written on the face of such certificate(s) without any 
change whatsoever, and the certificate(s) need not be endorsed. If such deposited certificate(s) are owned of record by two or more 
joint holders, all such holders must sign this Letter of Transmittal. 

  

  (b) Notwithstanding Instruction 3(a), if this Letter of Transmittal is executed by a person other than the registered holder(s) of the 
certificate(s) deposited herewith, or if the cash payable is to be delivered to a person other than the registered holder(s), the certificate
(s) must be endorsed or be accompanied by an appropriate share transfer power of attorney, in either case, duly and properly 
completed by the registered holder(s) with the signature on the endorsement panel or share transfer power of attorney guaranteed by 
an Eligible Institution, as noted in Instruction 4 below. 



   

7.   Partial Deposits  

      If less than the total number of Common Shares evidenced by any certificate(s) submitted is to be deposited, fill in the number of Common 
Shares to be deposited in the appropriate space in Box 1 on this Letter of Transmittal. In such case, new certificate(s) for the number of 
Common Shares not deposited will be sent to the registered holder promptly after the Expiry Time (unless otherwise provided in Block B on 
this Letter of Transmittal). The total number of Common Shares evidenced by all certificates delivered will be deemed to have been deposited 
unless otherwise indicated.  

8.   Solicitation  

      Identify the investment dealer or broker, if any, who solicited acceptance of the Offer by completing Block F on this Letter of Transmittal 
and present a list of beneficial owners, if applicable.  

9.   Substitute Form  W-9 for US Shareholders Only  

      United States federal income tax law generally requires that a US Shareholder who receives cash in exchange for Common Shares must 
provide the Depositary with its correct Taxpayer Identification Number (“ TIN ”), which, in the case of a Shareholder who is an individual, is 
generally the individual’s social security number. If the Depositary is not provided with the correct TIN or an adequate basis for an exemption, 
such holder may be subject to penalties imposed by the Internal Revenue Service and backup withholding in an amount equal to 28% of the 
gross proceeds of any payment received hereunder. If withholding results in an overpayment of taxes, a refund may be obtained.  

      To prevent backup withholding, each US Shareholder must provide its correct TIN by completing the “Substitute Form  W-9” set forth in 
this document, which requires such holder to certify under penalties of perjury, (1) that the TIN provided is correct (or that such holder is 
awaiting a TIN) and (2) that the holder is a US person (including a US resident alien).  

      Exempt holders (including, among others, all corporations) are not subject to backup withholding and reporting requirements. To prevent 
possible erroneous backup withholding, an exempt holder must enter its correct TIN in Part 1 of Substitute Form  W-9, write “Exempt” in 
Part 2 of such form, and sign and date the form. See the enclosed Guidelines for Certification of Taxpayer Identification Number on Substitute 
Form  W-9 (the “ W-9 Guidelines ”) for additional instructions.  

      If Common Shares are held in more than one name or are not in the name of the actual owner, consult the enclosed W-9 Guidelines for 
information on which TIN to report.  

      If a US Shareholder does not have a TIN, such holder should: (i) consult the enclosed W-9 Guidelines for instructions on applying for a 
TIN, (ii) write “Applied For” in the space for the TIN in Part 1 of the Substitute Form  W-9, and (iii) sign and date the Substitute Form  
W-9 and the Certificate of Awaiting Taxpayer Identification Number set forth in this document. In such case, the Depositary may withhold 
28% of the gross proceeds of any payment made to such holder prior to the time a properly certified TIN is provided to the Depositary or the 
US Forwarding Agent, and if the Depositary or the US Forwarding Agent is not provided with a TIN within sixty (60) days, such amounts will 
be paid over to the Internal Revenue Service.  

      If the Substitute Form  W-9 is not applicable to a US Shareholder because such holder is not a US person for United States federal income 
tax purposes, such holder will instead need to submit an appropriate and properly completed IRS Form  W-8 Certificate of Foreign Status, 
signed under penalty of perjury. Such appropriate IRS Form  W-8 may be obtained from the Depositary or the US Forwarding Agent.  

      A US SHAREHOLDER WHO FAILS TO PROPERLY COMPLETE THE  SUBSTITUTE FORM W-9 SET FORTH IN THIS 
LETTER OF TRANSMITTAL OR, IF APPLICABLE, THE APPROP RIATE IRS FORM  W-8 MAY BE SUBJECT TO BACKUP 
WITHHOLDING OF 28% OF THE GROSS PROCEEDS OF ANY PAY MENTS MADE TO SUCH HOLDER PURSUANT TO THE 
OFFER.  

10. Currency of Payment  

      All amounts payable under the Offer will be paid in US dollars.  

11. Miscellaneous  
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  (a) If the space in Box 1 of this Letter of Transmittal is insufficient to list all certificates for Common Shares or SRP Rights, if 
applicable, additional certificate numbers and number of securities may be included on a separate signed list affixed to this Letter of 
Transmittal. 



   

12. Lost Certificates  

      If a share certificate has been lost or destroyed, this Letter of Transmittal should be completed as fully as possible and forwarded together 
with a letter describing the loss, to the Depositary at its office in Toronto, Ontario. The Depositary will forward such letter to NovaGold’s 
registrar and transfer agent so that the transfer agent may provide replacement instructions. If a certificate has been lost, destroyed, mutilated or 
mislaid, please ensure that you provide your telephone number so that the Depositary or NovaGold’s transfer agent may contact you.  

13. Assistance  

      THE DEPOSITARY, THE US FORWARDING AGENT, THE DEALER MANAGERS OR THE INFORMATION AGENT (SEE BACK 
COVER PAGE FOR THEIR RESPECTIVE ADDRESSES AND TELEPHONE NUMBERS) OR YOUR INVESTMENT DEALER, 
STOCKBROKER, TRUST COMPANY MANAGER, BANK MANAGER, LAWYER OR OTHER PROFESSIONAL ADVISOR WILL BE 
ABLE TO ASSIST YOU IN COMPLETING THIS LETTER OF TRANSMITTAL.  

      THIS LETTER OF TRANSMITTAL OR A MANUALLY EXECUTED F ACSIMILE HEREOF (TOGETHER WITH 
CERTIFICATES REPRESENTING COMMON SHARES AND ALL OTH ER REQUIRED DOCUMENTS) OR THE NOTICE OF 
GUARANTEED DELIVERY OR A MANUALLY EXECUTED FACSIMIL E THEREOF MUST BE RECEIVED BY THE 
DEPOSITARY AT OR PRIOR TO THE EXPIRY TIME.  
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  (b) If deposited Common Shares are registered in different forms (e.g. “John Doe” and “J. Doe”), a separate Letter of Transmittal should 
be signed for each different registration. 

  

  (c) No alternative, conditional or contingent deposits will be acceptable. All depositing Shareholders by execution of this Letter of 
Transmittal or a manually executed facsimile copy hereof waive any right to receive any notice of the acceptance of Deposited 
Common Shares for payment, except as required by applicable Laws. 

  

  (d) The Offer and all contracts resulting from acceptance thereof shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. Each party to any agreement resulting from the acceptance of 
the Offer unconditionally and irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario and all courts 
competent to hear appeals therefrom. 

  

  (e) Barrick will not pay any fees or commissions to any stockbroker, dealer or other person for soliciting tenders of Common Shares 
under the Offer (other than to members of the Soliciting Dealer Group, the Depositary and the US Forwarding Agent), except as set 
out in the accompanying Offer and Circular. 

  

  (f) Before completing this Letter of Transmittal, you are urged to read the accompanying Offer and Circular. 
  

  (g) All questions as to the validity, form, eligibility (including, without limitation, timely receipt) and acceptance of any Common Shares 
deposited under the Offer will be determined by Barrick in its reasonable discretion, subject to a party’s ability to seek judicial 
review of any determination. Depositing Shareholders agree that such determination will be final and binding, subject to a party’s 
ability to seek judicial review of any determination. Barrick reserves the absolute right to reject any and all deposits which it 
determines not to be in proper form or which may be unlawful to accept under the laws of any jurisdiction. Barrick reserves the 
absolute right to waive any defects or irregularities in the deposit of any Common Shares. There shall be no duty or obligation of 
Barrick, the Depositary, the US Forwarding Agent, the Information Agent, the Dealer Managers or any other person to give notice of 
any defects or irregularities in any deposit and no liability shall be incurred or suffered by any of them for failure to give any such 
notice. Barrick’s interpretation of the terms and conditions of the Offer, the Circular, this Letter of Transmittal, the Notice of 
Guaranteed Delivery and any other related documents will be final and binding. Barrick reserves the right to permit the Offer to be 
accepted in a manner other than that set out in the Offer and Circular. 

  

  (h) Additional copies of the Offer and Circular, this Letter of Transmittal and the Notice of Guaranteed Delivery may be obtained 
without charge on request from the Information Agent, the Depositary or the US Forwarding Agent at their respective addresses 
provided on the back page of this Letter of Transmittal. 



   

FOR US SHAREHOLDERS ONLY  
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION  

NUMBER ON SUBSTITUTE FORM  W-9  

Guidelines for Determining the Proper Identification Number for the Payee (You)  

To Give the Payer  — Social security numbers have nine digits separated by two hyphens: i.e., 000-00-0000. Employee identification numbers have nine digits separated by only 
one hyphen: i.e., 00-0000000. The table below will help determine the number to give the payer. All “Section” references are to the Internal Revenue Code of 1986, as amended. 
“IRS” is the Internal Revenue Service.  

NOTE: If no name is circled when there is more than one name, the number will be considered to be that of the first name listed.  

Obtaining a Number  

If you do not have a taxpayer identification number, apply for one immediately. To apply for a social security number, get Form  SS-5, Application for a Social Security Card, 
from your local Social Security Administration Office or get this form online at www.socialsecurity.gov/online/ss-5.pdf. You may also get this form by calling 
1-800-772-1213. Use Form  W-7, Application for IRS Individual Taxpayer Identification Number, to apply for an ITIN, or Form  SS-4, Application for Employer Identification 
Number, to apply for an EIN. You can apply for an EIN online by accessing the IRS website at www.irs.gov/business/ and clicking on Employer ID Numbers under Related 
Topics. You can get Forms  W-7 and SS-4 from the IRS by visiting www.irs.gov or by calling 1-800-829-3676.  

Payees Exempt from Backup Withholding  

Payees specifically exempted from backup withholding for this purpose include:  

Exempt payees described above must file a Substitute Form  W-9 included in this Letter of Transmittal to avoid possible erroneous backup withholding. FILE THIS FORM WITH 
THE DEPOSITARY, FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER, WRITE “EXEMPT” IN PART 2 OF THE FORM, SIGN AND DATE THE FORM AND 
RETURN IT TO THE DEPOSITARY.  

PRIVACY ACT NOTICE  — Section 6109 requires you to provide your correct taxpayer identification number to payers, who must report the payments to the IRS. The IRS 
uses the number for identification purposes and may also provide this information to various government agencies for tax enforcement or litigation purposes. Payers must be given 
the numbers whether or not recipients are required to file tax returns. Payers must generally withhold 28% of taxable interest, dividend, and certain other payments to a payee who 
does not furnish a taxpayer identification number to payer. Certain penalties may also apply.  

Penalties  

          

  

    Give The Taxpayer 
For This Type of Account:   Identification 

  

1.   Individual   The individual 
2. 

  
Two or more individuals (joint account) 

  
The actual owner of the account or, if 
combined fund, the first individual on the 
account(1) 

3.   Custodian account of a minor (Uniform Gift to Minors Act)   The minor(2) 
4.   a. The usual revocable savings trust account (grantor is also trustee)   The grantor-trustee(1) 

    b. So-called trust that is not a legal or valid trust under state law   The actual owner(1) 
5.   Sole proprietorship or a single owner LLC   The owner(3) 
6.   A valid trust, estate, or pension trust   The legal entity(4) 
7.   Corporate (or electing corporate status on Form 8832)   The corporation 
8.   Association, club, religious, charitable, educational, or other tax-exempt organization   The organization 
9.   Partnership or multi-member LLC   The partnership 

10.   A broker or registered nominee   The broker or nominee 
11.   Account with the Department of Agriculture in the name of a public entity (such as a state or local government, school 

district, or prison) that receives agricultural program payments 
  The public entity 

  

(1)  List first and circle the name of the person whose number you furnish. If only one person on a joint account has a social security number, that person’s number must be 
furnished. 

  

(2)  Circle the minor’s name and furnish the minor’ s social insurance number. 
  

(3)  You must show your individual name, but you may also enter your business or “doing business as” name on the second name line. You may use either your social security 
number or your employer identification number (if you have one). 

  

(4)  List first and circle the name of the legal trust, estate, or pension trust. (Do not furnish the taxpayer identification number of the personal representative or trustee unless the 
legal entity itself is not designated in the account title.) 

(i) An organization exempt from tax under Section 501(a), an individual retirement account (IRA), or a custodial account under Section 403(b)(7), if the account satisfies the 
requirements of Section 401(f)(2); 

  

(ii) The United States or a state thereof, the District of Columbia, a possession of the United States, or a political subdivision or wholly-owned agency or instrumentality of any 
one or more of the foregoing; 

  

(iii) An international organization or any agency or instrumentality thereof; 
  

(iv) A foreign government and any political subdivision, agency or instrumentality thereof; 
  

(v) A corporation; 
  

(vi) A financial institution; 
  

(vii) A dealer in securities or commodities required to register in the United States, the District of Columbia, or a possession of the United States; 
  

(viii) A real estate investment trust; 
  

(ix) A common trust fund operated by a bank under Section 584(a); 
  

(x) An entity registered at all times during the tax year under the Investment Company Act of 1940; 
  

(xi) A custodian; 
  

(xii) A futures commission merchant registered with the Commodity Futures Trading Commission; 
  

(xiii) A foreign central bank of issue; and 
  

(xiv) A trust exempt from tax under Section 664 or described in Section 4947. 

(1) Failure to Furnish Taxpayer Identification Number . — If you fail to furnish your taxpayer identification number to a payer, you are subject to a penalty of $50 for each 
such failure unless your failure is due to reasonable cause and not to wilful neglect. 

  

(2) Civil Penalty for False Information With Respect to Withholding . — If you make a false statement with no reasonable basis that results in no backup withholding, you 



are subject to a $500 penalty. 
  

(3) Criminal Penalty for Falsifying Information . — Wilfully falsifying certifications or affirmations may subject you to criminal penalties including fines and/or 
imprisonment. 



   

The Depositary for the Offer is:  
CIBC Mellon Trust Company  

Telephone: 416-643-5500  
Toll Free: 1-800-387-0825  

Email: inquiries@cibcmellon.com  

The US Forwarding Agent for the Offer is:  
Mellon Investor Services LLC  

The Dealer Managers for the Offer are:  

The Information Agent for the Offer is:  

  
Georgeson Shareholder Communications Canada Inc.  

100 University Avenue  
11th Floor, South Tower  

Toronto, Ontario  
M5J 2Y1  

North American Toll Free Number: 1-866-489-3151  
Banks and Brokers Call Collect: 212-440-9800  

      Any questions and requests for assistance may be directed by Shareholders to the Depositary, the US Forwarding Agent, the Dealer 
Managers or the Information Agent at their respective telephone numbers and locations set out above. Shareholders may also contact 
their broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Offer.  
 

      

By Mail    By Registered Mail, by Hand or by Courier 
P.O. Box 1036  

Adelaide Street Postal Station  
Toronto, Ontario M5C 2K4   

199 Bay Street  
Commerce Court West  

Securities Level  
Toronto, Ontario M5L 1G9 

      

By Mail, Registered Mail, by Hand or by Courier 
120 Broadway, 13th Floor  

New York, New York 10271  
 

Toll Free: 1-800-777-3674 

      

In Canada   In the United States 
CIBC World Markets Inc.    CIBC World Markets Corp. 
161 Bay Street, BCE Place  

P. O. Box 500  
Toronto, Ontario  

M5J 2S8  
Telephone: 416-594-7180 

  

300 Madison Avenue  
New York, New York 10017  

Telephone: 212-667-7258 

(GEORGESON LOGO)





   

(a)(1)(C) 

THIS IS NOT A LETTER OF TRANSMITTAL. THIS NOTICE OF GUARANTEED DELIVERY IS FOR USE IN ACCEPTING THE 
OFFER BY BARRICK GOLD CORPORATION FOR ALL OUTSTANDING COMMON SHARES (INCLUDING THE ASSOCIATED 
SRP RIGHTS UNDER THE SHAREHOLDER RIGHTS PLAN) OF NOVAGOLD RESOURCES INC.  

NOTICE OF GUARANTEED DELIVERY  
for Deposit of Common Shares  

(together with the associated SRP Rights issued under the Shareholder Rights Plan)  
of  

NOVAGOLD RESOURCES INC.  
Under the Offer dated August 4, 2006 made by  

BARRICK GOLD CORPORATION  

       This Notice of Guaranteed Delivery must be used to accept the offer dated August 4, 2006 (the “ Offer ”) made by Barrick Gold 
Corporation (“ Barrick ”) to purchase all of the issued and outstanding common shares of NovaGold Resources Inc. (“ NovaGold ”), including 
common shares that may become issued and outstanding after the date of the Offer but before the Expiry Time upon the conversion, exchange 
or exercise of options, warrants or other securities of NovaGold that are convertible into or exchangeable or exercisable for common shares, 
together with the associated rights (the “ SRP Rights ”) issued under the Shareholder Rights Plan of NovaGold (collectively, the “ Common 
Shares ”) at a price of US$14.50 cash per Common Share if certificate(s) representing the Common Shares to be deposited are not immediately 
available or if the holder of Common Shares (the “ Shareholder ”) is not able to deliver the certificate(s) and all other required documents to 
CIBC Mellon Trust Company (the “ Depositary ”) or Mellon Investor Services LLC (the “ US Forwarding Agent ”) at or prior to the Expiry 
Time.  

      The terms and conditions of the Offer are incorporated by reference in this Notice of Guaranteed Delivery. Certain terms used but not 
defined in this Notice of Guaranteed Delivery which are defined in the Glossary to the Offer have the respective meanings ascribed thereto in 
the Glossary. All references to “$”, “US$” and “dollars” in this Notice of Guaranteed Delivery are in US dollars, except where otherwise 
indicated.  

WHEN AND HOW TO USE THIS NOTICE OF GUARANTEED DELIV ERY  

      If a Shareholder wishes to deposit Common Shares under the Offer and either the certificate(s) representing the Common Shares are not 
immediately available or the certificate(s) and all other required documents cannot be delivered to the Depositary or the US Forwarding Agent 
at or prior to the Expiry Time, those Common Shares may nevertheless be deposited under the Offer provided that all of the following 
conditions are met:  

USE THIS NOTICE OF GUARANTEED DELIVERY IF YOU WISH TO ACCEPT  
THE OFFER BUT YOUR COMMON SHARE CERTIFICATE(S) ARE NOT IMMEDIATELY 

AVAILABLE OR YOU ARE NOT ABLE TO DELIVER YOUR COMMO N SHARE CERTIFICATE(S) 
TO THE DEPOSITARY OR THE US FORWARDING AGENT AT OR PRIOR TO THE EXPIRY TIME.  

THE OFFER WILL BE OPEN FOR ACCEPTANCE UNTIL 6:00 P. M. (TORONTO TIME) ON 
SEPTEMBER 15, 2006, UNLESS THE OFFER IS EXTENDED OR WITHDRAWN.  

  (a)  the deposit is made by or through an Eligible Institution (as defined below); 

  (b)  this properly completed and executed Notice of Guaranteed Delivery or a manually executed facsimile hereof, including a guarantee to 
deliver by an Eligible Institution in the form set out below, is received by the Depositary at or prior to the Expiry Time at its office in 
Toronto, Ontario listed in this Notice of Guaranteed Delivery; 



   

      This Notice of Guaranteed Delivery must be delivered by hand or courier or transmitted by facsimile or mailed to the Depositary at 
its office in Toronto, Ontario listed on this Notice of Guaranteed Delivery and must include a guarantee by an Eligible Institution in 
the form set out in this Notice of Guaranteed Delivery. Delivery of the Notice of Guaranteed Delivery and the Letter of Transmittal 
and accompanying Common Share certificate(s) to any office other than the Toronto, Ontario office of the Depositary does not 
constitute delivery for purposes of satisfying a guaranteed delivery.  

      An “ Eligible Institution ” means a Canadian Schedule I chartered bank, a major trust company in Canada, a member of the Securities 
Transfer Association Medallion Program (STAMP), a member of the Stock Exchange Medallion Program (SEMP) or a member of the New 
York Stock Exchange Inc. Medallion Signature Program (MSP). Members of these programs are usually members of a recognized stock 
exchange in Canada or the United States, members of the Investment Dealers Association of Canada, members of the National Association of 
Securities Dealers, Inc. or banks and trust companies in the United States.  

      The undersigned understands and acknowledges that payment for Common Shares deposited and taken up by Barrick under the Offer will 
be made only after timely receipt by the Depositary or US Forwarding Agent of (a) certificate(s) representing the Common Shares, (b) a Letter 
of Transmittal, or a manually executed facsimile thereof, properly completed and executed, covering such Common Shares with the signature
(s) guaranteed, if so required, in accordance with the instructions set out in the Letter of Transmittal, and (c) all other documents required by 
the Letter of Transmittal before 5:00 p.m. (Toronto time) on the third trading day on the TSX after the Expiry Date. The undersigned also 
understands and acknowledges that under no circumstances will interest accrue or any amount be paid by Barrick or the Depositary by reason 
of any delay in making payments for Common Shares to any person on account of Common Shares accepted for payment under the Offer, and 
that the consideration for the Common Shares tendered pursuant to the guaranteed delivery procedures will be the same as that for the Common 
Shares delivered to the Depositary before the Expiry Time, even if the certificate(s) representing all of the deposited Common Shares to be 
delivered pursuant to the guaranteed delivery procedures set forth in Section 3 of the Offer, “Manner of Acceptance — Procedure for 
Guaranteed Delivery”, are not so delivered to the Depositary or the US Forwarding Agent and, therefore, payment by the Depositary on 
account of such Common Shares is not made until after the take up and payment for the Common Shares under the Offer.  

      All authority conferred or agreed to be conferred by this Notice of Guaranteed Delivery is, to the extent permitted by applicable Laws, 
irrevocable and may be exercised during any subsequent legal incapacity of the undersigned and shall, to the extent permitted by applicable 
Laws, survive the death or incapacity, bankruptcy or insolvency of the undersigned and all obligations of the undersigned under this Notice of 
Guaranteed Delivery shall be binding upon the heirs, executors, administrators, attorneys, personal representatives, successors and assigns of 
the undersigned.  

      Shareholders should contact the Dealer Managers, the Information Agent, the Depositary, the US Forwarding Agent or a broker or 
dealer for assistance in accepting the Offer and in depositing Common Shares with the Depositary or the US Forwarding Agent. Their 
contact details are provided at the end of the Offer and Circular.  
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  (c)  the certificate(s) representing all deposited Common Shares, and, if the Separation Time has occurred before the Expiry Time and 
Rights Certificates have been distributed to Shareholders before the Expiry Time, the Rights Certificate(s) representing the deposited 
SRP Rights, together with a Letter of Transmittal (or a manually executed facsimile thereof), properly completed and executed as 
required by the instructions set out in the Letter of Transmittal (including signature guarantee if required) and all other documents 
required thereby, are received by the Depositary at its office in Toronto, Ontario listed in the Letter of Transmittal before 5:00 p.m. 
(Toronto time) on the third trading day on the TSX after the Expiry Date; and 

  (d)  in the case of SRP Rights where the Separation Time has occurred before the Expiry Time but Rights Certificates have not been 
distributed to Shareholders before the Expiry Time, the Rights Certificate(s) representing all deposited SRP Rights, together with a 
Letter of Transmittal (or a manually executed facsimile thereof), properly completed and executed as required by the instructions set 
out in the Letter of Transmittal (including signature guarantee if required) and all other documents required thereby, are received by 
the Depositary at its office in Toronto, Ontario listed in the Letter of Transmittal before 5:00 p.m. (Toronto time) on the third trading 
day on the TSX after Rights Certificates are distributed to Shareholders. 



   

      THIS NOTICE OF GUARANTEED DELIVERY MUST BE DELIVERE D BY HAND OR COURIER OR TRANSMITTED BY 
FACSIMILE OR MAILED TO THE DEPOSITARY AT ITS OFFICE  IN TORONTO, ONTARIO LISTED ON THIS NOTICE OF 
GUARANTEED DELIVERY AND MUST INCLUDE A GUARANTEE BY  AN ELIGIBLE INSTITUTION IN THE FORM SET 
OUT IN THIS NOTICE OF GUARANTEED DELIVERY.  

      DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY AND THE LETTER OF TRANSMITTAL TO AN ADDRESS 
OR TRANSMISSION VIA FACSIMILE TO A FACSIMILE NUMBER  OTHER THAN THOSE SET OUT ABOVE DOES NOT 
CONSTITUTE A VALID DELIVERY.  

      TO CONSTITUTE DELIVERY FOR THE PURPOSE OF SATISFYIN G GUARANTEED DELIVERY, UPON RECEIPT OF 
THE CERTIFICATES TO WHICH THIS NOTICE OF GUARANTEED  DELIVERY APPLIES, THE LETTER OF 
TRANSMITTAL, ACCOMPANYING CERTIFICATE(S) AND ALL OT HER REQUIRED DOCUMENTS MUST BE DELIVERED 
TO THE SAME OFFICE OF THE DEPOSITARY IN TORONTO, ON TARIO WHERE THIS NOTICE OF GUARANTEED 
DELIVERY IS DELIVERED.  

      THIS NOTICE OF GUARANTEED DELIVERY IS NOT TO BE USE D TO GUARANTEE SIGNATURES ON THE LETTER OF 
TRANSMITTAL. IF A SIGNATURE ON THE LETTER OF TRANSM ITTAL IS REQUIRED TO BE GUARANTEED BY AN 
ELIGIBLE INSTITUTION, SUCH SIGNATURE MUST APPEAR IN  THE APPLICABLE SPACE IN THE LETTER OF 
TRANSMITTAL.  

      DO NOT SEND CERTIFICATES REPRESENTING NOVAGOLD COMM ON SHARES OR SRP RIGHTS WITH THIS 
NOTICE OF GUARANTEED DELIVERY. CERTIFICATES FOR COM MON SHARES AND SRP RIGHTS MUST BE SENT 
WITH YOUR LETTER OF TRANSMITTAL.  
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TO: BARRICK GOLD CORPORATION 

AND TO: CIBC MELLON TRUST COMPANY, as Depositary 

          

By Mail:   By Registered Mail, by Hand or by Courier:   By Facsimile 
Transmission: 

  
P.O. Box 1036  

Adelaide Street Postal Station  
Toronto, Ontario  

M5C 2K4  
  

199 Bay Street  
Commerce Court West  

Securities Level  
Toronto, Ontario  

M5L 1G9 

  

(416) 643-3148 



   

The undersigned hereby deposits with Barrick, upon the terms and subject to the conditions set forth in the Offer and Circular and the Letter of 
Transmittal, receipt of which is hereby acknowledged, the Common Shares and SRP Rights listed below, pursuant to the guaranteed delivery 
procedure set forth in Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”.  
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BOX 1 
  

NOVAGOLD COMMON SHARES 
(Please print or type. If space is insufficient, please attach a list 

to this Notice of Guarantee Delivery in the below form.) 
  

    Name(s) in which Registered     
    (please print and fill in   Number of Common     

Certificate Number(s)   exactly as name(s) appear(s)   Shares Represented   Number of Common 
(if available)   on certificate(s))   by Certificate   Shares Deposited* 

  

  
  

  
  

  
  

  
    Total:         
  
  

              

SRP RIGHTS** 
(To be completed if necessary) 

  

    Name(s) in which Registered     
    (please print and fill in   Number of SRP     

Certificate Number(s)   exactly as name(s) appear(s)   Rights Represented   Number of SRP 
(if available)   on certificate(s)   by Certificate   Rights Deposited* 

  

  
  

  
  

  
  

  
    Total:         
  
  

  
  
* Unless otherwise indicated, the total number of Common Shares and SRP Rights evidenced by all certificates delivered will be deemed to have been deposited. 
  
** The following procedures must be followed in order to effect the valid delivery of certificates representing SRP Rights (“Rights Certificates”): (i) if the Separation Time under 
the Shareholder Rights Plan has not occurred prior to the Expiry Time and Rights Certificates have not been distributed by NovaGold, a deposit of Common Shares by the 
undersigned will also constitute a deposit of the associated SRP Rights; (ii) if the Separation Time occurs before the Expiry Time and Rights Certificates have been distributed by 
NovaGold and received by the undersigned prior to the time the undersigned deposits Common Shares under the Offer, in order for the Common Shares to be validly deposited, 
Rights Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited must be delivered with the certificate(s) representing the Common 
Shares to the Depositary or the US Forwarding Agent, as applicable; or (iii) if the Separation Time occurs before the Expiry Time and Rights Certificates are not distributed by the 
time the undersigned deposits its Common Shares under to the Offer, the undersigned may deposit its SRP Rights before receiving Rights Certificate(s) by using the guaranteed 
delivery procedure. In any case, a deposit of Common Shares constitutes an agreement by the undersigned to deliver Rights Certificate(s) representing SRP Rights equal in number 
to the number of deposited Common Shares deposited under the Offer to the Depositary or the US Forwarding Agent, as applicable, on or before the third trading day on the TSX 
after the date, if any, that Rights Certificate(s) are distributed. Barrick reserves the right to require, if the Separation Time occurs before the Expiry Time, that the Depositary or the 
US Forwarding Agent receive, prior to taking up the Common Shares for payment pursuant to the Offer, Right Certificate(s) from the undersigned representing SRP Rights equal 
in number to the Common Shares deposited by the undersigned. 
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GUARANTEE OF DELIVERY  
(Not to be used for signature guarantee)  

The undersigned, a Canadian Schedule I chartered bank, a major trust company in Canada, a member of the Securities Transfer 
Association Medallion Program (STAMP), a member of the Stock Exchange Medallion Program (SEMP) or a member of the New York 
Stock Exchange Inc. Medallion Signature Program (MSP) (an “ Eligible Institution ”) guarantees delivery to the Depositary, at its 
address set forth herein, of the certificate(s) representing the Common Shares deposited hereby, in proper form for transfer together with 
delivery of a properly completed and executed Letter of Transmittal or a manually executed facsimile copy thereof, and all other 
documents required by the Letter of Transmittal, all on or before 5:00 p.m. (Toronto time) on the third trading day on the TSX after the 
Expiry Date.  

Failure to comply with the foregoing could result in a financial loss to such Eligible Institution.  

      

  
       

      

  
Name of Firm    Authorized Signature 

  
       

      

  
Address of Firm    Name 

  
       

      

  
    Title 
  

       
      

  
Postal/Zip Code    Date 

  
      

Area Code and Telephone Number      





   

Exhibit(A)(1)(D) 

BARRICK GOLD CORPORATION  

OFFER TO PURCHASE FOR CASH  

all of the outstanding Common Shares  
(together with the associated SRP Rights issued  

under the Shareholder Rights Plan) of  

NOVAGOLD RESOURCES INC.  

on the basis of  

US$14.50 for each Common Share  

August 4, 2006 

To Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees:  

     We have been engaged by Barrick Gold Corporation (“Barrick”), a corporation organized under the laws of the Province of Ontario, 
Canada, to act as Dealer Managers in connection with the Barrick’s offer (the “Offer”) to purchase all of the issued and outstanding common 
shares of NovaGold Resources Inc. (“NovaGold”), including common shares that may become issued and outstanding after the date of this 
Offer but before the Expiry Time of the Offer upon the conversion, exchange or exercise of options, warrants or other securities of NovaGold 
that are convertible into or exchangeable or exercisable for common shares, together with the associated rights (the “SRP Rights”) issued under 
the Shareholder Rights Plan of NovaGold (collectively, the “Common Shares”), at a price of US$14.50 cash per Common Share.  

     The Offer to purchase is subject to the terms and conditions set forth in the Offer and the related circular dated August 4, 2006 (the 
“Circular”), letter of transmittal (the “Letter of Transmittal”) and notice of guaranteed delivery (“Notice of Guaranteed Delivery”). Capitalized 
terms used but not defined in this letter which are defined in the Glossary to the Offer have the meanings given to them in the Glossary.  

     Unless waived by Barrick, Shareholders are required to deposit one SRP Right for each Common Share in order to effect a valid deposit of 
such Common Share or, if available, a Book-Entry Confirmation must be received by the Depositary with respect thereto. If the Separation 
Time under the Shareholder Rights Plan has not occurred prior to the Expiry Time and Rights Certificates have not been distributed by 
NovaGold, a deposit of NovaGold Common Shares by the Shareholder will also constitute a deposit of the associated SRP Rights. If the 
Separation Time occurs before the Expiry Time and Rights Certificates have been distributed by NovaGold and received by the Shareholder 
prior to the time the Shareholder deposits Common Shares under the Offer, in order for the Common Shares to be validly deposited, Rights 
Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited must be  

   

The Offer is open for acceptance until 6:00 p.m. (Toronto time) on September 15, 2006 (the “Expiry Time”) unless the Offer is 
extended or withdrawn.  



   

delivered with the certificate(s) representing the Common Shares to the Depositary or the US Forwarding Agent, as applicable. If the 
Separation Time occurs before the Expiry Time and Rights Certificates are not distributed by the time the Shareholder deposits its Common 
Shares under the Offer, the Shareholder may deposit its SRP Rights before receiving Rights Certificate(s) by using the guaranteed delivery 
procedure set forth in Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”. In any case, a deposit of 
Common Shares constitutes an agreement by the Shareholder to deliver Rights Certificate(s) representing SRP Rights equal in number to the 
number of Common Shares deposited under the Offer to the Depositary or the US Forwarding Agent, as applicable, on or before the third 
trading day on the TSX after the date, if any, that Rights Certificate(s) are distributed. Barrick reserves the right to require, if the Separation 
Time occurs before the Expiry Time, that the Depositary or the US Forwarding Agent receive, prior to taking up the Common Shares for 
payment pursuant to the Offer, Rights Certificate(s) from the Shareholder representing SRP Rights equal in number to the Common Shares 
deposited by such Shareholder.  

     If a Shareholder wishes to deposit Common Shares pursuant to the Offer and either the certificate(s) representing the Shares are not 
immediately available or the certificate(s) and all other required documents cannot be delivered to the Depositary at or prior to the Expiry 
Time, those Common Shares may nevertheless be deposited under to the Offer in accordance with the guaranteed delivery procedures set forth 
in Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”.  

      The Offer is subject to a number of conditions, including:  

      The Offer is subject to certain other conditions as well. A more detailed discussion of the conditions to the consummation of the 
Offer can be found in Section 4 of the Offer, “Conditions to the Offer”.  

   

  1.   At the Expiry Time of the Offer, and at the time we first take up and pay for Common Shares under the Offer, there have 
been validly deposited and not withdrawn at least 50.1% of the outstanding Common Shares (calculated on a fully diluted 
basis). 

  

  2.   NovaGold’s Board of Directors must waive our acquisition of Common Shares under the Offer as a triggering event under 
NovaGold’s Shareholder Rights Plan or we must be satisfied that such rights have been invalidated or are otherwise 
inapplicable to the Offer and any proposed second-step transaction. 

  

  3.   All required regulatory approvals and the expiration or termination of all applicable statutory or regulatory waiting 
periods that are necessary or advisable to complete the Offer, any Compulsory Acquisition or any Subsequent Acquisition 
Transaction shall have been obtained, received or concluded or, in the case of waiting periods, expired or been terminated. 



   

     Please furnish copies of the enclosed materials to those of your clients for whom you hold Common Shares registered in your name or in the 
name of your nominee.  

     Enclosed herewith are copies of the following documents:  

      Your prompt action is requested. We urge you to contact your clients as promptly as possible. Please note that the Offer will expire 
at 6:00 p.m., Toronto time, on September 15, 2006, unless the Offer is extended withdrawn.  

     Upon and subject to the terms and conditions of the Offer (including without limitation the conditions referred to in Section 4 of the Offer, 
“Conditions of the Offer”), Barrick will take up and pay for Common Shares validly deposited under the Offer and not properly withdrawn, 
promptly and, in any event, not later than 10 days after the Expiry Date. Any Common Shares taken up will be paid for promptly, and in any 
event not more than three business days after they are taken up. Any Common Shares deposited under the Offer after the first date on which 
Common Shares have been taken up by Barrick under the Offer but prior to the Expiry Time (i.e., during the subsequent offering period) will 
be taken up and paid for within 10 days of such deposit. For the purposes of the Offer, Barrick will be deemed to have taken up and accepted 
for payment Common Shares validly deposited and not withdrawn pursuant to the Offer if, as and when Barrick gives written notice or other 
communication subsequently confirmed in writing to the Depositary at its office in Toronto, Ontario to that effect. In all cases, payment for 
Common Shares accepted for payment pursuant to the Offer will be made only after timely receipt by the Depositary of (1) the certificates 
representing the Common Shares and SRP Rights, if applicable, or a timely Book-Entry Confirmation of the book-entry transfer of such 
Common Shares into the Depositary’s account at The Depositary Trust Company, pursuant to the procedures set forth in Section 3 of the Offer, 
“Manner of Acceptance”, (2) the Letter of Transmittal (or a facsimile thereof), properly completed and duly executed, with any required 
signature guarantees, or an  

   

  1.   Offer and Circular dated August 4, 2006; 
  

  2.   Letter of Transmittal to be used by Shareholders of NovaGold in accepting the Offer (facsimile copies of the Letter of Transmittal with 
original signatures and all required signature guarantees may be used to tender the Common Shares). 

  

  3.   Notice of Guaranteed Delivery to be used to accept the Offer if certificates representing the Common Shares and SRP Rights, if 
applicable, are not immediately available or the Shareholder is not able to deliver the certificates and all other required documents to the 
Depositary before the Expiry Time. 

  

  4.   A Letter to Clients which may be sent to your clients for whose account you hold Common Shares in your name or in the name of a 
nominee, with space provided for obtaining such client’s instructions and election with regard to the Offer. 

  

  5.   Guidelines of the Internal Revenue Service for Certification of Taxpayer Identification Number on Substitute Form W-9 included in the 
Letter of Transmittal. 

  

  6.   Return envelope addressed to CIBC Mellon Trust Company, as Depositary. 



   

Agent’s Message (as defined in Section 3 of the Offer, “Manner of Acceptance”) in connection with a book-entry transfer effected pursuant to 
the procedure set forth in Section 3 of the Offer, “Manner of Acceptance”, and (3) any other documents required by the Letter of Transmittal.  

      Under no circumstances will interest accrue or be paid by Barrick or the Depositary to persons depositing Common Shares on the 
purchase price of Common Shares purchased by Barrick, regardless of any delay in making payments for Common Shares.  

     Barrick will not pay any fees or commissions to any broker or dealer or other person (other than the Depositary, U.S. Forwarding Agent, 
Dealer Managers and the Information Agent, as described in the Circular) in connection with the solicitation of tenders of Common Shares 
pursuant to the Offer.  

     Barrick will, however, upon request, reimburse you for customary mailing and handling expenses incurred by you in forwarding the 
enclosed Offer materials to your customers.  

     Barrick will pay or cause to be paid any transfer taxes payable on the transfer of Common Shares to it, except as otherwise provided in the 
Offer.  

     Questions and requests for additional copies of the enclosed material may be directed to the Information Agent at its address and telephone 
numbers set forth on the back cover of the enclosed Circular.  

Very truly yours,  

CIBC WORLD MARKETS CORP. 

Dealer Managers in the United States 

Nothing contained herein or in the enclosed documents shall render you or any other person the agent of Barrick, the Depositary, the 
U.S. Forwarding Agent, the Information Agent, the Dealer Managers or any affiliate thereof or authorize you or any other person to 
give any information or make any representation on behalf of any of them with respect to the Offer other than the documents enclosed 
and the statements contained therein.  
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BARRICK GOLD CORPORATION  

OFFER TO PURCHASE FOR CASH  

all of the outstanding Common Shares  
(together with the associated SRP Rights issued  

under the Shareholder Rights Plan) of  

NOVAGOLD RESOURCES INC.  

on the basis of  

US$14.50 for each Common Share  

August 4, 2006 

To our Clients:  

     Enclosed for your consideration is an offer to purchase (the “Offer”) and related circular dated August 4, 2006 (the “Circular”), Letter of 
Transmittal and Notice of Guaranteed Delivery (which, collectively, as each as may be amended or supplemented from time to time, constitute 
the “Offer Documents”) relating to the Offer by Barrick Gold Corporation (“Barrick”), a corporation organized under the laws of the Province 
of Ontario, Canada, to purchase all of the issued and outstanding common shares of NovaGold Resources Inc. (“NovaGold”), including 
common shares that may become issued and outstanding after the date of the Offer but before the Expiry Time of the Offer upon the 
conversion, exchange or exercise of options, warrants or other securities of NovaGold that are convertible into or exchangeable or exercisable 
for common shares, together with the associated rights (the “SRP Rights”) issued under the Shareholder Rights Plan of NovaGold (collectively, 
the “Common Shares”), at a price of US$14.50 cash per Common Share.  

     The Offer to purchase is subject to the terms and conditions set forth in the Offer Documents. Capitalized terms used but not defined in this 
letter which are defined in the Glossary to the Offer Circular have the meanings given to them in the Glossary.  

     Unless waived by Barrick, Shareholders are required to deposit one SRP Right for each Common Share in order to effect a valid deposit of 
such Common Share or, if available, a Book-Entry Confirmation must be received by the Depositary with respect thereto. If the Separation 
Time under the Shareholder Rights Plan has not occurred prior to the Expiry Time and Rights Certificates have not been distributed by 
NovaGold, a deposit of NovaGold Common Shares by the Shareholder will also constitute a deposit of the associated SRP Rights. If the 
Separation Time occurs before the Expiry Time and Rights Certificates have been distributed by NovaGold and received by the Shareholder 
prior to the time the Shareholder deposits Common Shares under the Offer, in order for the Common Shares to be validly deposited, Rights 
Certificate(s) representing SRP Rights equal in number to the number of Common Shares deposited must be  

   

The Offer is open for acceptance until 6:00 p.m. (Toronto time) on September 15, 2006 (the “Expiry Time”) unless the Offer is 
extended or withdrawn.  



   

delivered with the certificate(s) representing the Common Shares to the Depositary or the US Forwarding Agent, as applicable. If the 
Separation Time occurs before the Expiry Time and Rights Certificates are not distributed by the time the Shareholder deposits its Common 
Shares under the Offer, the Shareholder may deposit its SRP Rights before receiving Rights Certificate(s) by using the guaranteed delivery 
procedure set forth in Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”. In any case, a deposit of 
Common Shares constitutes an agreement by the Shareholder to deliver Rights Certificate(s) representing SRP Rights equal in number to the 
number of Common Shares deposited under the Offer to the Depositary or the US Forwarding Agent, as applicable, on or before the third 
trading day on the TSX after the date, if any, that Rights Certificate(s) are distributed. Barrick reserves the right to require, if the Separation 
Time occurs before the Expiry Time, that the Depositary or the US Forwarding Agent receive, prior to taking up the Common Shares for 
payment pursuant to the Offer, Rights Certificate(s) from the Shareholder representing SRP Rights equal in number to the Common Shares 
deposited by such Shareholder.  

     If a Shareholder wishes to deposit Common Shares pursuant to the Offer and either the certificate(s) representing the Shares are not 
immediately available or the certificate(s) and all other required documents cannot be delivered to the Depositary at or prior to the Expiry 
Time, those Common Shares may nevertheless be deposited under to the Offer in accordance with the guaranteed delivery procedures set forth 
in Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”.  

      We (or our nominees) are the holder of record of Common Shares held by us for your account. A tender of such Common Shares 
can be made only by us as the holder of record and pursuant to your instructions. The Letter of Transmittal is furnished to you for 
your information only and cannot be used to tender Common Shares held by us for your account.  

     We request instructions as to whether you wish to tender any of or all the Common Shares held by us for your account pursuant to the terms 
and conditions set forth in the Offer.  

     Your attention is directed to the following:  

   

  1.   The Offer is being made for all issued and outstanding Common Shares; 
  

  2.   The Offer will expire at 6:00 p.m., Toronto time, on September 15, 2006, unless the Offer is extended or withdrawn. 
  

  3.   The Offer is subject to a number of conditions, including: 

  a.   At the Expiry Time of the Offer, and at the time we first take up and pay for Common Shares under the Offer, there have been 
validly deposited and not withdrawn at least 50.1% of the outstanding Common Shares (calculated on a fully diluted basis). 

  

  b.   NovaGold’s Board of Directors must waive our acquisition of Common Shares under the Offer as a triggering event under 
NovaGold’s shareholder Rights Plan or we must be satisfied that such rights have been invalidated or 



   

     The Offer is subject to other conditions as well. A more detailed discussion of the conditions to the consummation of the Offer can be found 
in Section 4 of the Offer, “Conditions of the Offer”.  

     If you wish to have us tender any of or all the Common Shares held by us for your account, please so instruct us by completing, executing, 
detaching and returning to us the instruction form on the detachable part hereof. An envelope to return your instructions to us is enclosed. If 
you authorize the tender of your Common Shares, all such Common Shares will be tendered unless otherwise specified on the final page 
hereof.  

      Your instructions should be forwarded to us in ample time to permit us to submit a tender on your behalf prior to the Expiry Time. 

     In all cases, payment for Common Shares accepted for payment pursuant to the Offer will be made only after timely receipt by the 
Depositary of (1) the certificates representing the  

   

      are otherwise inapplicable to the Offer and any proposed second-step transaction. 
  

  c.   All required regulatory approvals and the expiration or termination of all applicable statutory or regulatory waiting periods that 
are necessary or advisable to complete the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction shall 
have been obtained, received or concluded or, in the case of waiting or suspensory periods, expired or been terminated. 

  4.   Upon and subject to the terms and conditions of the Offer (including without limitation the conditions referred to in Section 4 of the 
Offer, “Conditions of the Offer”), Barrick will take up and pay for Common Shares validly deposited under the Offer and not properly 
withdrawn, promptly and, in any event, not later than 10 days after the Expiry Date. Any Common Shares taken up will be paid for 
promptly, and in any event not more than three business days after they are taken up. Any Common Shares deposited under the Offer 
after the first date on which Common Shares have been taken up by Barrick under the Offer but prior to the Expiry Time (i.e., during 
the subsequent offering period) will be taken up and paid for within 10 days of such deposit. 

  

  5.   If you tender your Common Shares you will not be obligated to pay brokerage fees or commissions to the Dealer Managers, the 
Depositary, the U.S. Forwarding Agent or the Information Agent. 

  

  6.   The consideration payable for the Common Shareholders by Barrick under the Offer will be reduced by applicable withholding taxes. 
  

  7.   Under no circumstances will interest accrue or be paid by Barrick or the Depositary to persons depositing Common Shares on the 
purchase price of Common Shares purchased by Barrick, regardless of any delay in making payments for Common Shares. 



   

Common Shares and SRP Rights, if applicable, or a timely Book-Entry Confirmation of the book-entry transfer of such Common Shares into 
the Depositary’s account at DTC, pursuant to the procedures set forth in Section 3 of the Offer, “Manner of Acceptance” (2) the Letter of 
Transmittal (or a facsimile thereof), properly completed and duly executed, with any required signature guarantees, or an Agent’s Message (as 
defined in Section 3 of the Offer, “Manner of Acceptance”) in connection with a book-entry transfer effected pursuant to the procedure set 
forth in Section 3 of the Offer, “Manner of Acceptance”, and (3) any other documents required by the Letter of Transmittal.  

     Barrick is not aware of any jurisdiction where the making of the Offer is prohibited by any administrative or judicial action pursuant to any 
valid state statute. If Barrick becomes aware of any valid state statute prohibiting the making of the Offer or the acceptance of the Common 
Shares pursuant thereto, Barrick will make a good faith effort to comply with such state statute. If, after such good faith effort Barrick cannot 
comply with any such state statute, the Offer will not be made to (nor will tenders be accepted from or on behalf of) Shareholders in such state. 
In any jurisdiction where the securities, blue sky or other laws require the Offer to be made by a licensed broker or dealer, the Offer is being 
made on behalf of Barrick by CIBC World Markets, Inc. and CIBC World Markets, Corp., the Dealer Managers for the Offer, or one or more 
registered brokers or dealers that are licensed under the laws of such jurisdiction.  

   



   

INSTRUCTIONS WITH RESPECT TO THE  

BARRICK GOLD CORPORATION  

OFFER TO PURCHASE FOR CASH  

all of the outstanding Common Shares  
(together with the associated SRP Rights issued  
under the Common Shareholder Rights Plan) of  

NOVAGOLD RESOURCES INC.  

on the basis of  

US$14.50 for each Common Share  

     The undersigned acknowledge(s) receipt of your letter, the Offer and Circular dated August 4, 2006 and the related Letter of Transmittal and 
Notice of Guaranteed Delivery (which, collectively, as each may be amended or supplemented from time to time, constitute the “Offer 
Documents”) relating to the Offer by Barrick Gold Corporation (“Barrick”), a corporation organized under the laws of the Province of Ontario, 
Canada, to purchase all of the issued and outstanding common shares of NovaGold Resources Inc. (“NovaGold”), including common shares 
that may become issued and outstanding after the date of the Offer but before the Expiry Time of the Offer upon the conversion, exchange or 
exercise of options, warrants or other securities of NovaGold that are convertible into or exchangeable or exercisable for common shares, 
together with the associated rights (the “SRP Rights”) issued under the Shareholder Rights Plan of NovaGold (collectively, the “Common 
Shares”), at a price of US$14.50 cash per Common Share.  

     Capitalized terms used but not defined in this letter which are defined in the Glossary to the Offer have the meanings given to them in the 
Glossary.  

     This will instruct and direct you to tender the number of Common Shares indicated below held by you for the account of the undersigned, 
on the terms and subject to the conditions set forth in the Offer Documents furnished to the undersigned.  

   

   

 

      
Number of Common Shares to be 
deposited including associated SRP 
Rights*:    

   

       
Account Number:    

   

*   Unless otherwise indicated, it will be assumed that all your Common Shares are to be tendered. 
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Second Quarter Results - August 3, 2006 Delivering  Value from Assets, Peop le & Projects 



   

  
CAUTIONARY ST ATEMENT ON FORWARD -LOOKING INFORMATION Certain information contained or incorporated by reference in th is presentation, including any information as to our future financial o r operating perfo rmance, constitutes "forward-looking statements". All statements , other than s tatements  of historical  fact, are forward-looking statements. The words "bel ieve", "expect", "anticipate", "con template", "target", "plan", "intends", "con tinue", "budget", "estimate", "may", "will ", "schedule" and  similar expressions identi fy forward -looking statements. Forward-looking statements are necessarily  based upon a number of estimates and assumptions that, whi le considered reasonab le by us, are inherently subject to significant business, economic and competit ive uncertainties and  con tingencies.  Known and unknown factors could cause actual  resu lts to di ffer materially from those p ro jected in the forward-looking statements. Such factors include,  but are not l imited to:  fluctuations in the currency markets (such as the Canadian and Austral ian dol lars , South African rand and Papua N ew Gu inea kina versus the U.S.  dollar); fluctuat ions in the spot and  fo rward price of gold or certain other commodit ies (such as copper, si lver, diesel fuel and electricity); 
changes in U.S. dol lar interest rates or gold lease rates that could  impact the mark to market value of outs tanding  derivative instruments and ongoing  payments /receipts under interest rate sw aps and variable rate debt obligations; risks arising from ho lding  derivative instruments (such as credit risk, market l iquidity risk and mark to market risk);  changes in nat ional and local  government legislat ion, taxat ion, con trols,  regulat ions and pol itical or economic developments in  Canada, the United States, Dominican Republic, Australia, Papua New Gu inea, Chi le, Peru, Argent ina, South Africa, Tanzania, Russia or Barbados or other countries  in which  we do or may carry  on bus iness in the future; business opportunit ies that may be presented to , or pursued by , us; our abili ty to successfully  integrate acquisi tions, including our recent acquisition of Placer Dome; operating or technical d ifficu lties in connection with  min ing o r development activ ities ; employee relations; the speculative natu re of go ld explorat ion and development, including the risks of obtaining necessary l icenses and permits; d iminish ing quant ities  or grades of reserves; adverse changes in  our credit  rat ing; and contests  over tit le to p roperties , particularly t itle to undeveloped  propert ies. In addition , there are risks and 
hazards associated with the business of gold explo ration, development and mining, including  environmental  hazards, industrial acciden ts, unusual or unexpected formations,  pressures, cave-ins, flooding and gold bull ion losses (and the risk o f inadequate insurance, or inabil ity  to ob tain insurance, to cover these risks). Many of these uncertaint ies and contingencies can  affect our actual results  and could cause actual results to  differ materially from those expressed or implied in any forward -looking statements made by, or on behalf of, us. You are caut ioned that forward -looking statements are not guarantees of futu re performance. Al l of the forward-looking statements made in this presentation are qual ified by these cautionary statements. Speci fic reference is made to Barrick's  most recent Form 40-F/A nnual Information Form on fi le with  the SEC and Canadian provincial  securities regulatory authorit ies for a discussion  of some of the factors underlying  fo rward -looking statements. We disclaim any intention or ob ligation to  update or rev ise any forward -looking statements whether as a result  of new information, futu re events  or otherwise, except to  the extent required by  applicable laws. 



   

  
ADDIT IONAL  DISCLOSURE Investors and security holders are adv ised to  read the tender offer statement by Barrick Gold Corporation related to the proposed tender o ffer for the outstanding common shares of NovaGold Resources Inc. when i t becomes available, because it  will  contain important information. Investors and security holders may obtain a free copy  of the tender offer statement when i t becomes available and other documents filed by  Barrick Gold Corporation with the SEC at the SEC's website at  www.sec.gov. The tender o ffer statement may also be obtained for free when i t becomes available from Barrick  Gold Corporation on the website or by  direct ing a request to Barrick Gold Corporation's media or investor relations department. Barrick's mineral reserves and  resources have been calculated  as at  December 31 , 2005 in accordance with Nat ional Ins trument 43- 101 as required by Canadian securities  regu latory authori ties. For United States reporting  purposes, Industry Gu ide 7 (under the Securi ties and E xchange Act of 1934), as interpreted by Staff of the U.S. Securi ties and  Exchange Commission , applies d ifferent s tandards in o rder to  classify mineral izat ion as a reserve. Accordingly, Barrick has classified the Pueblo Viejo and  Buzwagi p roperties  
as mineralized material for U.S. reporting  purposes. In addition, whi le the terms "measured", " indicated" and "inferred" mineral  resources are required pursuant to National Instrument 43-101, the U .S. Securi ties and Exchange Commission  does not recognize such  terms. Canad ian standards d iffer significantly from the requirements of the U.S. Securi ties and Exchange Commiss ion, and  mineral resource information contained herein is not comparable to similar information  regarding  mineral reserves disclosed in accordance with the requirements  of the U.S. Securit ies and Exchange Commission. U.S. investors should understand that "inferred" mineral  resources have a great amount of uncertainty as to their existence and  great uncertainty as to  their economic and legal feasibili ty. In addition, U.S. investors are cautioned not to assume that any part or al l of Barrick's  mineral resources const itute o r wi ll be converted into reserves. For more information on Barrick's mineral reserves and resources, and for a description of the key  assumptions, parameters and  methods used in calcu lating  Barrick 's reserves and resources, see Barrick's most recen t Annual In fo rmation Form/Form 40-F on  fi le with Canadian securit ies regulatory authorities and  the U.S. Securit ies and Exchange 
Commission . 



   

  
Second Quarter Results Gregory Wilkins  Presiden t and C.E.O. Peter Kinver Execut ive Vice Presiden t and C.O.O. Jamie Sokalsky Executive Vice President and C.F.O. Alex  Davidson Executive Vice President Exploration  and Corporate Development Patrick Garver Executive Vice President and  General Counsel 



   

  
Highl ights  Record financial results El iminat ion o f Placer Dome gold hedge posi tion  Concluded Goldcorp  transact ion On track with 2006 gold production and cash cost guidance 2006  copper production  guidance increased All-cash o ffers for NovaGold  Resources and Pioneer Metals  



   

  
Financial  and  Operating Highlights Earnings: $459 mill ion E arnings per share: 53¢ Operating cash flow: $643 mill ion Operating cash flow per share: 73¢ Gold product ion: 2.1 mill ion ounces Total cash costs: $281 per ounce (1) Copper:  100 mill ion lbs @ $0.76/lb  (1 ) (1) refer to  final sl ide point #1 



   

  
Hedge Book Reduction (mil lions of ounces) Corporate*  December 31, 2005 10.5 First quarter reduction  (4.7) Posit ion at March 31 , 2006 5.8 Second  quarter reduction (3.0) Posi tion at  June 30, 2006 2 .8 Expected by end of 2009 0  * excludes 9.5  mil lion ounces of project gold sales con tracts  



   

  
Placer Dome Integrat ion Update In tegrat ion o f mines complete New organizat ional structure defined On track to achieve $200-mil lion synergy run rate by 2007 Targeting  exp loration  opportunities  Advancing p ipeline o f p ro jects Implementing  cost management ini tiatives 



   

  
NOTES PAGE 



   

  
NOTES PAGE 



   

  
Second Quarter Operating Results  Gold  Product ion ('000 ozs.) To tal Cash  Costs ($ per oz.) North  America 821 $293  South America Austral ia Pacific Africa Russ ia / Central  Asia 461  564 230 9 2,085 $176 $306  $368 $494 $281 Copper production of 100 million  pounds at 76¢ / lb. 



   

  
NOTES PAGE 



   

  
Operations Update - Sou th America Lagunas Norte, Peru On track for 1Moz in 2006  at low cash costs Veladero  Min ing in Amable p it in H2 2006 Zaldivar Higher forecast tons and grades 2006E copper production: 300 mi llion lbs . 



   

  
Cowal Mine, New South  Wales,  Australia First  Pour April 6,  2006 



   

  
NOTES PAGE 



   

  
Cortez Hills Project, Nevada T win Decline Portals 



   

  
NOTES PAGE 



   

  
NOTES PAGE 



   

  
Elko Winnemucca Ross i (Storm) Dee (South Arturo) Goldstrike Getchell /Turquoise Ridge Bald  Moun tain d I80  d I80 Marigold Carl in Trend Carl in Battle Mtn. Cortez H ills  Cortez Ruby Hi ll (E. Archimedes) 0 miles  20 40  60 Battle Mountain  - Eureka Trend Getchell  Trend  Nevada Exp loration  Poten tial 



   

  
NOTES PAGE 



   

  
NOTES PAGE 



   

  
Outlook for 2006 Gold p roduction: 8.6 - 8.9 Moz @ $275-290/oz Copper production: ~370  M lbs @ $0.75  - $0.80/ lb Gold production expected to increase for the second hal f o f the year Exp loration  expense: $180  - $190M Project development expense: $150M Tax rate: ~ 28% - 30% 



   

  
Second Quarter Results Gregory Wilkins  Presiden t and C.E.O. Peter Kinver Execut ive Vice Presiden t and C.O.O. Jamie Sokalsky Executive Vice President and C.F.O. Alex  Davidson Executive Vice President Exploration  and Corporate Development Patrick Garver Executive Vice President and  General Counsel 



   

  

 
FOOTNOT ES To tal cash costs  is defined as cost of sales d ivided by ounces of go ld so ld or pounds o f copper sold. To tal cash costs  exclude amortization expense and inventory purchase account ing adjustments. For further information on  this  performance measure see pages 15 to  17 of Management 's Discussion and Analysis  found in  the Second  Quarter Report 2006. Barrick's  exploration programs are des igned and conducted under the supervision of Alexander J. Davidson, P. Geo., Executive Vice President, Explorat ion and Corporate Development of Barrick. For information on the geology, exploration act ivit ies general ly, and d ri lling and analysis procedures on Barrick's material p roperties , see Barrick's most recent Annual Information  Form / Form 40-F on  fi le with Canadian p rov incial securities  regu latory authorities and  the US Securities  and Exchange Commission. 





   

Exhibit (a)(5)(F)   

This document is important and requires your immediate attention. If you are in doubt as to how to deal with it, you should consult your investment advisor, stockbroker, 
bank manager, trust company manager, accountant, lawyer or other professional advisor.  

This Offer has not been approved or disapproved by any securities regulatory authority, nor has any securities regulatory authority passed upon the fairness or merits of 
this Offer or upon the adequacy of the information contained in this document. Any representation to the contrary is an offence.  

August 4, 2006  

  

BARRICK GOLD CORPORATION  
OFFER TO PURCHASE FOR CASH  

all of the outstanding Common Shares of  

PIONEER METALS CORPORATION  
on the basis of  

Cdn.$1.00 for each Common Share  

Barrick Gold Corporation (“ Barrick ”) hereby offers (the “ Offer ”) to purchase all of the issued and outstanding common shares (the “ 
Common Shares ”) of Pioneer Metals Corporation (“ Pioneer ”), including Common Shares that may become issued and outstanding after 
the date of this Offer but before the expiry time of the Offer upon the conversion, exchange or exercise of options or other securities of 
Pioneer that are convertible into or exchangeable or exercisable for Common Shares, at a price of Cdn.$1.00 cash per Common Share.  

The Offer is open for acceptance until 6:00 p.m. (Vancouver time) on September 11, 2006 (the “Expiry Time”), unless the Offer is 
extended or withdrawn.  

The Offer is conditional on, among other things, there having been validly deposited under the Offer and not withdrawn at the Expiry Time 
such number of Common Shares that constitutes at least 66 2 / 3 % of the Common Shares then outstanding (calculated on a fully diluted 
basis). This and the other conditions of the Offer are described in Section 4 of the Offer, “Conditions of the Offer”. Subject to applicable 
laws, Barrick reserves the right to withdraw the Offer and to not take up and pay for any Common Shares deposited under the Offer unless 
each of the conditions of the Offer is satisfied or waived at or prior to the Expiry Time.  

Pursuant to a lock-up agreement entered into with Barrick, all of the directors and senior officers of Pioneer who hold Common Shares 
and/or Options as well as Firebird Global Master Fund Ltd. and certain other shareholders have agreed to deposit under the Offer and not 
withdraw, subject to certain exceptions, Common Shares collectively representing, in aggregate, approximately 45% of the outstanding 
Common Shares (calculated on a fully diluted basis).  

The Common Shares are listed on the Toronto Stock Exchange (the “ TSX ”) under the symbol “PSM”. The closing price of the Common 
Shares on the TSX on July 21, 2006, the last trading day prior to the announcement of Barrick’s intention to make the Offer, was 
Cdn.$0.65. The Offer represents a premium of 54% over the July 21, 2006 closing price of the Common Shares on the TSX. In 
addition, the Offer represents a premium of 75% over the amount offered for each Common Share pursuant to the bid announced 
by NovaGold Resources Inc. on June 19, 2006.  

The Dealer Managers for the Offer are:  

(BARRICK LOGO)

  

  The Board of Directors of Pioneer, upon consultation with its financial and legal advisors and on receipt of a recommendation of 
its special committee, has unanimously determined that the Offer is fair to the holders of Common Shares (the “Shareholders”) 
and that the Offer is in the best interests of Pioneer and the Shareholders and, accordingly, has resolved unanimously to 
RECOMMEND to the Shareholders that they ACCEPT the Offer and DEPOSIT their Common Shares under the Offer. For 
further information, see the Director’s Circular accompanying this Offer. 

  

  

      

In Canada    In the United States 
CIBC World Markets Inc.    CIBC World Markets Corp. 



   

      Shareholders who wish to accept the Offer must properly complete and execute the accompanying Letter of Transmittal (printed on yellow 
paper) or a manually executed facsimile thereof and deposit it, at or prior to the Expiry Time, together with certificate(s) representing their 
Common Shares and all other required documents with CIBC Mellon Trust Company (the “ Depositary ”) or Mellon Investor Services LLC 
(the “ US Forwarding Agent ”) at any of the offices set out in the Letter of Transmittal, in accordance with the instructions in the Letter of 
Transmittal. Alternatively, Shareholders may (1) accept the Offer by following the procedures for book-entry transfer of Common Shares set 
out in Section 3 of the Offer, “Manner of Acceptance — Acceptance by Book-Entry Transfer”; or (2) follow the procedure for guaranteed 
delivery set out in Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”, using the accompanying Notice of 
Guaranteed Delivery (printed on pink paper) or a manually executed facsimile thereof. Shareholders will not be required to pay any fee or 
commission if they accept the Offer by depositing their Common Shares directly with the Depositary or the US Forwarding Agent or if 
they make use of the services of a member of the Soliciting Dealer Group to accept the Offer.  

      Questions and requests for assistance may be directed to the Information Agent, the Depositary, the US Forwarding Agent or the Dealer 
Managers. Their contact details are provided at the end of this document. Additional copies of this document, the Letter of Transmittal and the 
Notice of Guaranteed Delivery may also be obtained without charge from the Information Agent, the Depositary or the US Forwarding Agent 
at their respective addresses provided at the end of this document.  

      No broker, dealer, salesperson or other person has been authorized to give any information or make any representation other than those 
contained in this document, and, if given or made, such information or representation must not be relied upon as having been authorized by 
Barrick, the Dealer Managers, the Information Agent, the Depositary or the US Forwarding Agent.  

      This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is 
unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in any jurisdiction in which 
the making or acceptance thereof would not be in compliance with the laws of such jurisdiction. However, Barrick may, in its sole 
discretion, take such action as it may deem necessary to extend the Offer to Shareholders in any such jurisdiction.  

NOTICE TO SHAREHOLDERS IN THE UNITED STATES  

      This Offer is made for the securities of a Canadian issuer by a Canadian issuer. The Offer is subject to applicable disclosure 
requirements in Canada. Shareholders should be aware that these requirements are different from those in the United States.  

      Shareholders in the United States should be aware that the disposition of Common Shares by them as described herein may have 
tax consequences both in the United States and in Canada and such Shareholders are urged to consult their tax advisors.  

      Shareholders in the United States should be aware that Barrick or its affiliates, directly or indirect ly, may bid for or make 
purchases of Common Shares or of Pioneer’s related securities during the period of the Offer, as permitted by applicable Canadian 
laws or provincial laws or regulations.  

      Investors and securityholders of NovaGold Resources Inc. who obtain a copy of this document are advised to read the tender offer 
statement by Barrick related to the proposed tender offer for the outstanding common shares of NovaGold Resources Inc. when it 
becomes available because it will contain important information. Investors and securityholders may obtain a free copy of the tender 
offer statement when it becomes available and other documents filed by Barrick with the US Securities and Exchange Commission at 
the US Securities and Exchange Commission’s website at www.sec.gov. The tender offer statement may also be obtained for free when 
it becomes available from Barrick on its website or by directing a request to Barrick’s investor relations department.  
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NOTICE TO HOLDERS OF OPTIONS AND OTHER SECURITIES O F PIONEER  
THAT ARE CONVERTIBLE INTO OR EXCHANGEABLE OR EXERCI SABLE  

FOR COMMON SHARES  

      The Offer is made only for Common Shares and is not made for any Options or other securities of Pioneer that are convertible into or 
exchangeable or exercisable for Common Shares. Any holder of Options or other securities of Pioneer that are convertible into or exchangeable 
or exercisable for Common Shares who wishes to accept the Offer must, to the extent permitted by the terms of the security and applicable 
Laws, exercise the Options or other securities of Pioneer that are convertible into or exchangeable or exercisable for Common Shares in order 
to obtain certificates representing Common Shares and deposit those Common Shares in accordance with the terms of the Offer. Any such 
exercise must be completed sufficiently in advance of the Expiry Time to assure the holder of such Options or other securities of Pioneer that 
are convertible into or exchangeable or exercisable for Common Shares that the holder will have certificates representing the Common Shares 
received on such exercise available for deposit at or prior to the Expiry Time, or in sufficient time to comply with the procedures referred to 
under “Manner of Acceptance — Procedure for Guaranteed Delivery” in Section 3 of the Offer.  

      It is a condition of the Offer that all outstanding Options have been exercised in full, cancelled or irrevocably released, surrendered or 
waived or otherwise dealt with on terms satisfactory to Barrick, acting reasonably. In the Lock-Up Agreement, all of the holders of Options 
have agreed to conditionally exercise their Options and tender the Common Shares issued upon such conditional exercise to the Offer.  

      The tax consequences to holders of Options of exercising their Options are not described in “Certain Canadian Federal Income Tax 
Considerations” in Section 18 of the Circular. Holders of Options should consult their tax advisors for advice with respect to potential income 
tax consequences to them in connection with the decision to exercise or not exercise their Options.  

CURRENCY  

      All references to “$”, “Cdn.$” and “dollars” in the  Offer and the Circular are in Canadian dollars, except where otherwise 
indicated. On August 2, 2006, the Bank of Canada noon rate of exchange for US dollars was Cdn.$1.00 = US$0.8882.  

FORWARD-LOOKING STATEMENTS  

      Certain statements contained in the accompanying Offer and Circular, including statements made under Section 8 of the Circular, “Purpose 
of the Offer and Plans for Pioneer”, and Section 14 of the Circular, “Acquisition of Common Shares Not Deposited”, as well as other written 
statements made or provided or to be made or provided by Barrick that are not historical facts are “forward-looking statements”. The words 
“expect”, “will”, “intend”, “estimate” and similar expressions identify forward-looking statements. Forward-looking statements are necessarily 
based upon a number of estimates and assumptions that, while considered reasonable by management, are inherently subject to significant 
business, economic and competitive uncertainties and contingencies. The reader of this Offer and Circular is cautioned that such forward-
looking statements involve known and unknown risks, uncertainties and other factors that may cause the actual financial results, performance 
or achievements of Barrick to be materially different from Barrick’s estimated future results, performance or achievements expressed or 
implied by those forward-looking statements and the forward-looking statements are not guarantees of future performance. These risks, 
uncertainties and other factors include, but are not limited to: changes in the worldwide price of gold or certain other commodities (such as 
copper, silver, fuel and electricity) and currencies; changes in US dollar interest rates or gold lease rates; risks arising from holding derivative 
instruments; ability to successfully integrate acquired assets; legislative, political and economic developments in the jurisdictions in which 
Barrick or Pioneer carries on business; operating or technical difficulties in connection with mining or development activities; employee 
relations; the speculative nature of gold exploration and development, including the risk of diminishing quantities or grades of reserves; 
adverse changes in Barrick’s credit rating; contests over title to properties, particularly title to undeveloped properties; and the risks involved in 
the exploration, development and mining business. These factors are discussed in greater detail in Barrick’s most recent Annual Information 
Form filed with the Canadian provincial securities regulatory authorities.  

      Barrick disclaims any intention or obligation to update or revise any forward-looking statements whether as a result of new information, 
future events or otherwise, except as required by applicable law.  
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SUMMARY OF THE OFFER  

      The following is a summary only and is not meant to be a substitute for the information contained in the Offer and the Circular. 
Therefore, Shareholders are urged to read the Offer and the Circular in their entirety. Certain terms used in this Summary are defined in the 
Glossary. Unless otherwise indicated, the information concerning Pioneer and NovaGold contained herein and in the Offer and the 
Circular, including information concerning NovaGold’s unsolicited take-over bid for Pioneer, has been taken from or is based upon publicly 
available documents and records on file with Canadian securities regulatory authorities and other public sources at the time of the Offer. 
Although Barrick has no knowledge that would indicate that any statements contained herein relating to Pioneer or NovaGold taken from or 
based upon such documents and records are untrue or incomplete, neither Barrick nor any of its officers or directors assumes any 
responsibility for the accuracy or completeness of such information or for any failure by Pioneer or NovaGold to disclose events or facts 
that may have occurred or may affect the significance or accuracy of any such information but that are unknown to Barrick. Unless 
otherwise indicated, information concerning Pioneer is given as of March 31, 2006.  

The Offer  

      Barrick is offering, upon and subject to the terms and conditions of the Offer, to purchase all of the issued and outstanding Common 
Shares of Pioneer, including Common Shares that may become issued and outstanding after the date of the Offer but before the expiry time 
of the Offer upon the conversion, exchange or exercise of Options or other securities of Pioneer that are convertible into or exchangeable or 
exercisable for Common Shares, at a price of $1.00 in cash per Common Share.  

      The Offer is made only for Common Shares and is not made for any Options or other securities of Pioneer that are convertible into or 
exchangeable or exercisable for Common Shares. Any holder of Options or other securities of Pioneer that are convertible into or 
exchangeable or exercisable for Common Shares who wishes to accept the Offer must, to the extent permitted by the terms of the security 
and applicable Laws, exercise the Options or other securities of Pioneer that are convertible into or exchangeable or exercisable for Common 
Shares in order to obtain certificates representing Common Shares and deposit those Common Shares in accordance with the terms of the 
Offer.  

      The closing price of the Common Shares on the TSX on July 21, 2006, the last trading day prior to the announcement of Barrick’s 
intention to make the Offer, was $0.65. The Offer represents a premium of 54% over the July 21, 2006 closing price of the Common 
Shares on the TSX. In addition, the Offer represents a premium of 75% over the amount offered for each Common Share pursuant 
to the bid announced by NovaGold.  

      The obligation of Barrick to take up and pay for Common Shares under the Offer is subject to certain conditions. See Section 4 of the 
Offer, “Conditions of the Offer”.  

Barrick  

      Barrick is a leading international gold mining company, with a portfolio of 27 operating mines and seven advanced exploration and 
development projects located across five continents and a large land position on the world’s best exploration belts. Barrick holds a pre-
eminent position within the gold mining industry. Barrick’s vision is to be the world’s best gold company by finding, acquiring, developing 
and producing quality reserves in a safe, profitable and socially responsible manner. See “Barrick” in Section 1 of the Circular.  

Pioneer  

      Pioneer is a Canadian mining exploration company that currently holds interests in five gold and base metals properties in Canada and 
the United States. The material assets of Pioneer are the Grace Gold-Copper Project adjacent to NovaGold’s Galore Creek Gold-Silver-
Copper Project in British Columbia, the Puffy Lake Gold Mine and Mill near Sherridon, Manitoba, the Nokomis Lake Gold Project joint 
venture located near Flin Flon, Manitoba, the Bonito Gold-Silver Project located near Ruidoso, in south-central New Mexico, USA, and the 
Fish Lake Copper-Gold Project in British Columbia. See “Pioneer” in Section 2 of the Circular.  

Recommendation of Pioneer Board of Directors  

      The Pioneer Board of Directors, upon consultation with its financial and legal advisors and receipt of a recommendation of its 
special committee, has unanimously determined that the Offer is fair to the Shareholders and that the Offer is in the best interests of 
Pioneer and the Shareholders and, accordingly, has resolved  
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unanimously to recommend to the Shareholders that they accept the Offer and deposit their Common Shares under the Offer. For 
further information, see the Circular accompanying the Offer, including Section 5 of the Circular, “Support Agreement”, and see 
the Director’s Circular accompanying this Offer.  

Fairness Opinion  

      Dundee Securities Corporation, the financial advisor to the Pioneer special committee, has delivered a fairness opinion to the Pioneer 
Board of Directors in which it concluded that the consideration to be received under the Offer is fair, from a financial point of view, to the 
Shareholders (other than Barrick).  

Lock-Up Agreement  

      Pursuant to the Lock-Up Agreement entered into with Barrick, the Locked-Up Shareholders have agreed to deposit under the Offer and 
not withdraw, subject to certain exceptions, all of the Common Shares currently owned or controlled by such Locked-Up Shareholders, 
being an aggregate of 25,071,499 Common Shares, and to exercise or conditionally exercise all of the Options currently owned by such 
Locked-Up Shareholders and to deposit under the Offer and not withdraw, subject to certain exceptions, all of the Common Shares issued 
upon such exercise or conditional exercise of Options, being an aggregate of 4,590,000 Common Shares, collectively representing, in 
aggregate, approximately 45% of the outstanding Common Shares (calculated on a fully diluted basis). See Section 6 of the Circular, “Lock-
Up Agreement”.  

Time for Acceptance  

      The Offer is open for acceptance until September 11, 2006 at 6:00 p.m. (Vancouver time) or such later time or times and date or dates to 
which the Offer may be extended, unless the Offer is withdrawn in accordance with its terms by Barrick. Barrick may, in its sole discretion 
but subject to applicable Laws, extend the Expiry Time, as described under “Extension, Variation or Change in the Offer” in Section 5 of the 
Offer.  

Manner of Acceptance  

      A Shareholder wishing to accept the Offer must properly complete and execute a Letter of Transmittal (printed on yellow paper) or a 
manually executed facsimile thereof, and deposit it, at or prior to the Expiry Time, together with the certificate(s) representing such 
Shareholder’s Common Shares and all other required documents with the Depositary or the US Forwarding Agent at any of the offices set 
out in the Letter of Transmittal. Detailed instructions are contained in the Letter of Transmittal which accompanies the Offer. See Section 3 
of the Offer, “Manner of Acceptance — Letter of Transmittal”.  

      If a Shareholder wishes to accept the Offer and deposit Common Shares under the Offer and the certificate(s) representing such 
Shareholder’s Common Shares are not immediately available, or if the certificate(s) and all other required documents cannot be provided to 
the Depositary or the US Forwarding Agent at or prior to the Expiry Time, such Common Shares may nevertheless be validly deposited 
under the Offer in compliance with the procedures for guaranteed delivery using the Notice of Guaranteed Delivery (printed on pink paper) 
or a manually executed facsimile thereof. Detailed instructions are contained in the Notice of Guaranteed Delivery which accompanies the 
Offer. See Section 3 of the Offer, “Manner of Acceptance — Procedure for Guaranteed Delivery”.  

      Shareholders may accept the Offer by following the procedures for book-entry transfer established by CDS, provided that a Book-Entry 
Confirmation through CDSX is received by the Depositary at its office in Toronto, Ontario at or prior to the Expiry Time. Shareholders may 
also accept the Offer by following the procedure for book-entry transfer established by DTC, provided that a Book-Entry Confirmation, 
together with an Agent’s Message in respect thereof, or a properly completed and executed Letter of Transmittal (including signature 
guarantee if required) and all other required documents, are received by the Depositary at its office in Toronto, Ontario at or prior to the 
Expiry Time. Shareholders accepting the Offer through book-entry transfer must make sure such documents or Agent’s Message are 
received by the Depositary. Such documents or Agent’s Message should not be sent to the US Forwarding Agent.  

      Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company or 
other nominee should immediately contact that nominee for assistance if they wish to accept the Offer in order to take the necessary 
steps to be able to deposit such Common Shares under the Offer.  
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      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares 
directly with the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer 
Group to accept the Offer.  

      Shareholders should contact the Dealer Managers, the Information Agent, the Depositary, the US Forwarding Agent or a broker 
or dealer for assistance in accepting the Offer and in depositing Common Shares with the Depositary or the US Forwarding Agent.  

Purpose of the Offer and Plans for Pioneer  

      The purpose of the Offer is to enable Barrick to acquire all of the outstanding Common Shares of Pioneer. See Section 8 of the Circular, 
“Purpose of the Offer and Plans for Pioneer” and Section 14 of the Circular, “Acquisition of Common Shares Not Deposited”.  

      Barrick has also commenced a take-over bid to acquire all of the issued and outstanding common shares of NovaGold. If Barrick’s bid to 
acquire NovaGold is successful, Barrick’s acquisition of Pioneer will allow Barrick to consolidate the land position around the Galore Creek 
Gold-Silver-Copper Project, which will facilitate the efficient development of this project. Barrick intends to assess Pioneer’s other 
properties and interests and decide to retain or divest such assets following its assessment.  

Conditions of the Offer  

      Barrick reserves the right to withdraw or terminate the Offer and not take up and pay for any Common Shares deposited under the Offer 
unless the conditions described in Section 4 of the Offer, “Conditions of the Offer”, are satisfied or waived by Barrick at or prior to the 
Expiry Time. The Offer is conditional upon, among other things, there having been validly deposited under the Offer and not withdrawn at 
the Expiry Time such number of Common Shares which constitutes at least 66 2 / 3 % of the Common Shares then outstanding on a fully 
diluted basis. See Section 4 of the Offer, “Conditions of the Offer”.  

Take Up and Payment for Deposited Common Shares  

      Upon and subject to the terms and conditions of the Offer, Barrick will take up and pay for Common Shares validly deposited under the 
Offer and not properly withdrawn not later than 10 days after the Expiry Date. Any Common Shares taken up will be paid for as soon as 
possible, and in any event not more than three business days after they are taken up. Any Common Shares deposited under the Offer after the 
first date upon which Common Shares are first taken up by Barrick under the Offer but before the Expiry Time will be taken up and paid for 
within 10 days of such deposit. See Section 6 of the Offer, “Take Up and Payment for Deposited Common Shares”.  

Withdrawal of Deposited Common Shares  

      Common Shares deposited under the Offer may be withdrawn by or on behalf of the depositing Shareholder at any time before the 
Common Shares have been taken up by Barrick under the Offer and in the other circumstances discussed in Section 8 of the Offer, 
“Withdrawal of Deposited Common Shares”. Except as so indicated or as otherwise required by applicable Laws, deposits of Common 
Shares are irrevocable.  

Acquisition of Common Shares Not Deposited  

      If, within four months after the date of the Offer, the Offer has been accepted by Shareholders who, in the aggregate, hold not less than 
90% of the issued and outstanding Common Shares and Barrick acquires such deposited Common Shares under the Offer, Barrick intends to 
acquire those Common Shares which remain outstanding held by those persons who did not accept the Offer pursuant to a Compulsory 
Acquisition. Barrick has covenanted in the Support Agreement that if a Compulsory Acquisition is not available or Barrick chooses not to 
avail itself of such statutory right of acquisition, Barrick will use its commercially reasonable efforts to pursue other means of acquiring the 
remaining Common Shares not tendered under the Offer. Pioneer has agreed that, in the event Barrick takes up and pays for Common Shares 
under the Offer representing at least a simple majority of the outstanding Common Shares (calculated on a fully diluted basis as at the Expiry 
Time), Pioneer will assist Barrick in connection with any Subsequent Acquisition Transaction, provided that the consideration per Common 
Share offered in connection with the Subsequent Acquisition Transaction is at least equal in value to the consideration per Common Share 
paid under the Offer. If the Minimum Tender Condition is satisfied and Barrick takes up and pays for the Common Shares deposited  
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under the Offer, Barrick should own sufficient Common Shares to effect a Subsequent Acquisition Transaction. See Section 14 of the 
Circular, “Acquisition of Common Shares Not Deposited”.  

Canadian Federal Income Tax Considerations  

      A Shareholder who is resident in Canada, who holds Common Shares as capital property and who sells such shares to Barrick under the 
Offer will realize a capital gain (or capital loss) equal to the amount by which the cash received, net of any reasonable costs of disposition, 
exceeds (or is less than) the aggregate adjusted cost base to the Shareholder of such Common Shares.  

      Generally, Shareholders who are non-residents of Canada for the purposes of the Tax Act will not be subject to tax in Canada in respect 
of any capital gain realized on the sale of Common Shares to Barrick under the Offer, unless those shares constitute “taxable Canadian 
property” to such Shareholder within the meaning of the Tax Act and that gain is not otherwise exempt from tax under the Tax Act pursuant 
to an exemption contained in an applicable income tax treaty or convention.  

      The foregoing is a very brief summary of certain Canadian federal income tax consequences. See Section 18 of the Circular, 
“Certain Canadian Federal Income Tax Considerations” for a summary of the principal Canadian federal income tax 
considerations generally applicable to Shareholders. Shareholders are urged to consult their own tax advisors to determine the 
particular tax consequences to them of a sale of Common Shares under the Offer, a Compulsory Acquisition or a Subsequent 
Acquisition Transaction.  

Stock Exchange Listing  

      The Common Shares of Pioneer are listed on the TSX under the symbol “PSM”. See Section 4 of the Circular, “Price Range and Trading 
Volume of Pioneer Common Shares”. Depending on the number of Common Shares purchased by Barrick under the Offer, it is possible that 
the Common Shares will fail to meet the criteria of the TSX for continued listing on such exchange. If permitted by applicable Laws, Barrick 
intends to cause Pioneer to apply to delist the Common Shares from the TSX as soon as practicable after completion of the Offer, any 
Compulsory Acquisition or any Subsequent Acquisition Transaction. See Section 17 of the Circular, “Effect of the Offer on the Market for 
and Listing of Common Shares and Status as a Reporting Issuer”.  

Depositary, US Forwarding Agent and Information Agent  

      Barrick has engaged CIBC Mellon Trust Company to act as the Depositary. Barrick has also retained Mellon Investor Services LLC to 
act as the US Forwarding Agent for the Offer. In such capacity, the Depositary and the US Forwarding Agent will receive deposits of 
certificates representing Common Shares and accompanying Letters of Transmittal deposited under the Offer at the offices specified in the 
Letter of Transmittal. In addition, the Depositary will receive Notices of Guaranteed Delivery at its office in Toronto, Ontario specified in 
the Notice of Guaranteed Delivery. The Depositary will also be responsible for giving certain notices, if required, and for making payment 
for all Common Shares purchased by Barrick under the Offer. The Depositary will also facilitate book-entry transfers of Common Shares. 
See Section 20 of the Circular, “Depositary and US Forwarding Agent”.  

      Barrick has engaged Georgeson Shareholder Communications Canada Inc. as the Information Agent to provide a resource for 
information for Shareholders.  

Dealer Managers and Soliciting Dealer Group  

      Barrick has engaged the services of CIBC World Markets Inc. as Dealer Manager in Canada to assist Barrick and solicit acceptances of 
the Offer in Canada, and CIBC World Markets Corp. will act as Dealer Manager in the United States in connection with the Offer. The 
Canadian Dealer Manager intends to form a Soliciting Dealer Group to solicit acceptances of the Offer from persons resident in Canada. See 
Section 21 of the Circular, “Dealer Managers and Soliciting Dealer Group”.  



   

GLOSSARY  

      This Glossary forms a part of the Offer. In the Offer, the Summary, the Circular, the Letter of Transmittal and the Notice of Guaranteed 
Delivery, unless the subject matter or context is inconsistent therewith, the following terms shall have the meanings set out below:  

“ Acquisition Proposal ” has the meaning ascribed thereto in Section 5 of the Circular, “Support Agreement”;  

“ affiliate ” has the meaning ascribed thereto in the BCSA;  

“ Agent’s Message ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Acceptance by Book-Entry 
Transfer”;  

“ AMF ” means the Autorité des marchés financiers (Québec);  

“ associate ” has the meaning ascribed thereto in the BCSA;  

“ Barrick ” means Barrick Gold Corporation, a corporation existing under the laws of the Province of Ontario and, where the context requires, 
its subsidiaries and joint ventures;  

“ BCBCA ” means the Business Corporations Act (British Columbia), as amended;  

“ BCSA ” means the Securities Act (British Columbia), as amended;  

“ Book-Entry Confirmation ” means confirmation of a book-entry transfer of a Shareholder’s Common Shares into the Depositary’s account 
at CDS or DTC, as applicable;  

“ business combination ” has the meaning ascribed thereto in Rule  61-501;  

“ business day ” has the meaning ascribed thereto in the BCSA;  

“ Canadian Dealer Manager ” means CIBC World Markets Inc.;  

“ CDS ” means The Canadian Depositary for Securities Limited;  

“ CDSX ” means the CDS on-line tendering system pursuant to which book-entry transfers may be effected;  

“ CIBC World Markets ” has the meaning ascribed thereto in Section 7 of the Circular, “Background to the Offer”;  

“ Circular ” means the circular accompanying and forming part of the Offer;  

“ Common Shares ” means the issued and outstanding common shares in the capital of Pioneer, including common shares that may become 
issued and outstanding after the date of the Offer upon the conversion, exchange or exercise of Options or other securities of Pioneer that are 
convertible into or exchangeable or exercisable for common shares in the capital of Pioneer;  

“ Compulsory Acquisition ” has the meaning ascribed thereto in Section 14 of the Circular, “Acquisition of Common Shares Not 
Deposited — Compulsory Acquisition”;  

“ CRA ” means the Canada Revenue Agency;  

“ Dealer Managers ” means, collectively, the Canadian Dealer Manager and the US Dealer Manager;  

“ Depositary ” means CIBC Mellon Trust Company;  

“ Deposited Common Shares ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Dividends and 
Distributions”;  

“ Distributions ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Dividends and Distributions”;  

“ DTC ” means The Depository Trust Company;  

“ Dundee Securities ” has the meaning ascribed thereto in Section 7 of the Circular, “Background to the Offer”;  

“ Effective Time ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Power of Attorney”;  

“ Eligible Institution ” means a Canadian Schedule I chartered bank, a major trust company in Canada, a member of the Securities Transfer 
Association Medallion Program (STAMP), a member of the Stock Exchange Medallion Program (SEMP) or a member of the New York Stock 
Exchange Inc. Medallion Signature Program (MSP);  
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“ Expiry Date ” means September 11, 2006, or such later date or dates as may be fixed by Barrick from time to time pursuant to Section 5 of 
the Offer, “Extension, Variation or Change in the Offer”, unless the Offer is withdrawn by Barrick;  

“ Expiry Time ” means 6:00 p.m. (Vancouver time) on the Expiry Date, or such other time or times on such other date or dates as may be fixed 
by Barrick from time to time pursuant to Section 5 of the Offer, “Extension, Variation or Change in the Offer”, unless the Offer is withdrawn 
by Barrick;  

“ fully diluted basis ” means, with respect to the Common Shares, that number of Common Shares which would be outstanding if all securities 
of Pioneer that are convertible into or exchangeable or exercisable for Common Shares were converted, exchanged or exercised, as applicable;  

“ going private transaction ” has the meaning ascribed thereto in Regulation  Q-27;  

“ Governmental Entity ” means: (i) any supranational body or organization (such as the European Union and the EFTA Surveillance 
Authority), nation, government, state, province, country, territory, municipality, quasi-government, administrative, judicial or regulatory 
authority, agency, board, body, bureau, commission, instrumentality, court or tribunal or any political subdivision thereof, or any central bank 
(or similar monetary or regulatory authority) thereof, any taxing authority, any ministry or department or agency of any of the foregoing; 
(ii) any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including any 
court; and (iii) any corporation or other entity owned or controlled, through stock or capital ownership or otherwise, by any of such entities or 
other bodies;  

“ Grace Property ” has the meaning ascribed thereto in Section 7 of the Circular, “Background to the Offer”;  

“ Information Agent ” means Georgeson Shareholder Communications Canada Inc.;  

“ Laws ” means any applicable laws including supranational, national, provincial, state, municipal and local civil, commercial, banking, 
securities, tax, personal and real property, security, mining, environmental, water, energy, investment, property ownership, land use and 
zoning, sanitary, occupational health and safety laws, treaties, statutes, ordinances, judgments, decrees, injunctions, writs, certificates and 
orders, by-laws, rules, regulations, ordinances, protocols, codes, guidelines, policies, notices, directions or other requirements of any 
Governmental Entity;  

“ Letter of Transmittal ” means the letter of transmittal in the form accompanying the Offer (printed on yellow paper), or a facsimile thereof;  

“ Lock-Up Agreement ” means the lock-up agreement dated July 23, 2006 between Barrick and the Locked-Up Shareholders, as amended 
from time to time;  

“ Locked-Up Shareholders ” means, collectively, Galaxy Gold Corporation, Stephen Sorensen, Graham Thody, Graham C. Thody Ltd., Suraj 
Ahuja, Daniel Faure, Warren Stanyer, Patrick McGowan, Louis Zioulas, Mark Eaton and 1617692 Ontario Inc.;  

“ Material Adverse Effect ” means, in respect of any person, an effect that is, or would reasonably be expected to be, material and adverse to 
the business, properties, assets, liabilities (including any contingent liabilities that may arise through outstanding, pending or threatened 
litigation or otherwise), capitalization, condition (financial or otherwise), operations, results of operations, prospects, claims, rights or 
privileges (whether contractual or otherwise) of that person and its subsidiaries taken as a whole, other than any effect: (i) relating to the 
Canadian economy, political conditions or securities markets in general; (ii) affecting the mining industry in general; (iii) relating to a change 
in the market trading price of shares of that person, either: (A) related to the Support Agreement and the Offer or the announcement thereof, or 
(B) related to such a change in the market trading price primarily resulting from a change, effect, event or occurrence excluded from this 
definition of Material Adverse Effect under clause (i), (ii), (iv) or (v) hereof; (iv) relating to any of the principal markets served by that person’s 
business generally or shortages or price changes with respect to raw materials, metals or other products used or sold by that person; or (v) 
relating to any generally applicable change in applicable Laws or regulations (other than orders, judgments or decrees against that person or 
any of its subsidiaries) or in applicable generally accepted accounting principles; provided, however, that such effect referred to in clause (i), 
(ii), (iv) or (v) above does not primarily relate only to (or have the effect of primarily relating only to) that person and its subsidiaries, taken as 
a whole, or disproportionately adversely affect that person and its subsidiaries, taken as a whole, compared to other companies of similar size 
operating in the industry in which that person and its subsidiaries operate;  

6  



   

“ Minimum Tender Condition ” has the meaning ascribed thereto in paragraph (a) of Section 4 of the Offer, “Conditions of the Offer”;  

“ Non-Resident Holder ” has the meaning ascribed thereto in Section 18 of the Circular, “Certain Canadian Federal Income Tax 
Considerations — Shareholders Not Resident in Canada”;  

“ Notice of Guaranteed Delivery ” means the notice of guaranteed delivery in the form accompanying the Offer (printed on pink paper), or a 
facsimile thereof;  

“ NovaGold ” means NovaGold Resources Inc., a corporation existing under the laws of the Province of Nova Scotia;  

“ NovaGold Warrants ” has the meaning ascribed thereto in Section 7 of the Circular, “Background to the Offer”;  

“ Offer ” means the offer to purchase Common Shares made hereby to the Shareholders pursuant to the terms set out herein;  

“ Offerees ” has the meaning ascribed thereto in Section 14 of the Circular, “Acquisition of Common Shares Not Deposited — Compulsory 
Acquisition”;  

“ Offeror’s Notice ” has the meaning ascribed thereto in Section 14 of the Circular, “Acquisition of Common Shares Not Deposited — 
Compulsory Acquisition”;  

“ Option Agreement ” has the meaning ascribed thereto in Section 7 of the Circular, “Background to the Offer”;  

“ Options ” means the options to acquire Common Shares issued pursuant to Pioneer’s stock option plan or any other plan, agreement or 
arrangement which provides for the issuance of options to acquire Common Shares;  

“ OSC ” means the Ontario Securities Commission;  

“ Pioneer ” means Pioneer Metals Corporation, a corporation existing under the laws of the Province of British Columbia and, where the 
context requires, its subsidiaries and joint ventures;  

“ Pioneer Claim ” has the meaning ascribed thereto in Section 7 of the Circular, “Background to the Offer”;  

“ Purchased Securities ” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance — Power of Attorney”;  

“ Redeemable Shares ” has the meaning ascribed thereto in Section 18 of the Circular, “Certain Canadian Federal Income Tax 
Considerations — Subsequent Acquisition Transaction”;  

“ Regulation Q-27 ” means Regulation Q-27 — Protection of Minority Securityholders in the Course of Certain Transactions of the AMF, as 
amended;  

“ Regulations ” has the meaning ascribed thereto in Section 18 of the Circular, “Certain Canadian Federal Income Tax Considerations”;  

“ Resident Holder ” has the meaning ascribed thereto in Section 18 of the Circular, “Certain Canadian Federal Income Tax Considerations — 
Shareholders Resident in Canada”;  

“ Rule 61-501 ” means OSC Rule 61-501 — Insider Bids, Issuer Bids, Business Combinations and Related Party Transactions and its 
companion policy, as amended;  

“ Shareholders ” means the holders of Common Shares and “ Shareholder ” means any one of them;  

“ Soliciting Dealer ” has the meaning ascribed thereto in Section 21 of the Circular, “Dealer Managers and Soliciting Dealer Group”;  

“ Soliciting Dealer Group ” has the meaning ascribed thereto in Section 21 of the Circular, “Dealer Managers and Soliciting Dealer Group”;  

“ Subsequent Acquisition Transaction ” has the meaning ascribed thereto in Section 14 of the Circular, “Acquisition of Common Shares Not 
Deposited — Subsequent Acquisition Transaction”;  

“ subsidiary ” has the meaning ascribed thereto in the BCSA;  

“ Superior Proposal ” has the meaning ascribed thereto in Section 5 of the Circular, “Support Agreement — Superior Proposal”;  

“ Support Agreement ” means the support agreement dated July 23, 2006 between Barrick and Pioneer, as amended from time to time;  
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“ take up ” in reference to Common Shares means to accept such Common Shares for payment by giving written notice of such acceptance to 
the Depositary and “ taking up ” and “ taken up ” have corresponding meanings;  

“ Tax Act ” has the meaning ascribed thereto in Section 18 of the Circular, “Certain Canadian Federal Income Tax Considerations”;  

“ Tax Proposals ” has the meaning ascribed thereto in Section 18 of the Circular, “Certain Canadian Federal Income Tax Considerations”;  

“ Termination Fee ” has the meaning ascribed thereto in Section 5 of the Circular, “Support Agreement — Termination Fee”;  

“ trading day ” means any day on which trading occurs on the TSX;  

“ TSX ” means the Toronto Stock Exchange;  

“ US Dealer Manager ” means CIBC World Markets Corp.;  

“ US Forwarding Agent ” means Mellon Investor Services LLC; and  

“ US Treaty ” has the meaning ascribed thereto in Section 18 of the Circular, “Certain Canadian Federal Income Tax Considerations — 
Shareholders Not Resident in Canada — Disposition of Common Shares Pursuant to the Offer or a Compulsory Acquisition”.  
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OFFER  

      The accompanying Circular, which is incorporated into and forms part of the Offer, contains important information that should be read 
carefully before making a decision with respect to the Offer. Certain terms used in the Offer, where not otherwise defined herein, are defined in 
the Glossary.  

August 4, 2006 

TO: THE HOLDERS OF COMMON SHARES OF PIONEER METALS CORPORATION  

      Barrick is offering, upon and subject to the terms and conditions of the Offer, to purchase all of the issued and outstanding Common Shares 
of Pioneer, including Common Shares that may become issued and outstanding after the date of the Offer but before the expiry time of the 
Offer upon the conversion, exchange or exercise of Options or other securities of Pioneer that are convertible into or exchangeable or 
exercisable for Common Shares, at a price of $1.00 cash per Common Share.  

      The Offer is made only for Common Shares and is not made for any Options or other securities of Pioneer that are convertible into or 
exchangeable or exercisable for Common Shares. Any holder of Options or other securities of Pioneer that are convertible into or exchangeable 
or exercisable for Common Shares who wishes to accept the Offer must, to the extent permitted by the terms of the security and applicable 
Laws, exercise the Options or other securities of Pioneer that are convertible into or exchangeable or exercisable for Common Shares in order 
to obtain certificates representing Common Shares and deposit those Common Shares in accordance with the terms of the Offer. Any such 
exercise must be completed sufficiently in advance of the Expiry Time to assure the holder of such Options or other securities of Pioneer that 
are convertible into or exchangeable or exercisable for Common Shares that the holder will have certificates representing the Common Shares 
received on such exercise available for deposit at or prior to the Expiry Time, or in sufficient time to comply with the procedures referred to 
under “Manner of Acceptance — Procedure for Guaranteed Delivery” in Section 3 of the Offer.  

      The Pioneer Board of Directors, upon consultation with its financial and legal advisors and receipt of a recommendation of its 
special committee, has unanimously determined that the Offer is fair to the Shareholders and that the Offer is in the best interests of 
Pioneer and the Shareholders and, accordingly, has resolved unanimously to recommend to the Shareholders that they accept the 
Offer and deposit their Common Shares under the Offer.  

      All amounts payable under the Offer will be paid in Canadian dollars.  

      Shareholders will not have dissenters’ or appraisal rights in connection with the Offer. However, Shareholders who do not tender their 
Common Shares to the Offer may have rights of dissent in the event Barrick elects to acquire such Common Shares by way of a Compulsory 
Acquisition or Subsequent Acquisition Transaction. See Section 14 of the Circular, “Acquisition of Common Shares Not Deposited”.  

      This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful. 
The Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in any jurisdiction in which the making or 
acceptance thereof would not be in compliance with the laws of such jurisdiction. However, Barrick may, in its sole discretion, take such action 
as it may deem necessary to extend the Offer to Shareholders in any such jurisdiction.  

      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares directly with 
the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer Group to accept the Offer.  

      Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company or 
other nominee should immediately contact such nominee for assistance in depositing their Common Shares.  

      The Offer is open for acceptance until 6:00 p.m. (Vancouver time) on September 11, 2006 or such later time or times and date or dates as 
may be fixed by Barrick from time to time pursuant to Section 5 of the Offer, “Extension, Variation or Change in the Offer”, unless the Offer is 
withdrawn by Barrick.  
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1. The Offer 

2. Time for Acceptance 



   

Letter of Transmittal  

      The Offer may be accepted by delivering to the Depositary or the US Forwarding Agent at any of the offices of the Depositary or the 
US Forwarding Agent listed in the Letter of Transmittal (printed on yellow paper) accompanying the Offer, so as to be received at or prior to 
the Expiry Time:  

      Participants of CDS or DTC should contact the Depositary with respect to the deposit of their Common Shares under the Offer.  

      Except as otherwise provided in the instructions set out in the Letter of Transmittal, the signature on the Letter of Transmittal must be 
guaranteed by an Eligible Institution. If a Letter of Transmittal is executed by a person other than the registered holder of the certificate(s) 
deposited therewith, and in certain other circumstances as set out in the Letter of Transmittal, the certificate(s) representing the Common 
Shares must be endorsed or be accompanied by an appropriate share transfer power of attorney duly and properly completed, by the registered 
holder, with the signature on the endorsement panel or share transfer power of attorney guaranteed by an Eligible Institution (except that no 
guarantee is required if the signature is that of an Eligible Institution).  

      In addition, Common Shares may be deposited under the Offer in compliance with the procedures for guaranteed delivery set out below 
under the heading “Procedure for Guaranteed Delivery”.  

Procedure for Guaranteed Delivery  

      If a Shareholder wishes to deposit Common Shares under the Offer and either the certificate(s) representing the Common Shares are not 
immediately available or the certificate(s) and all other required documents cannot be delivered to the Depositary or the US Forwarding Agent 
at or prior to the Expiry Time, those Common Shares may nevertheless be deposited under the Offer provided that all of the following 
conditions are met:  

      The Notice of Guaranteed Delivery must be delivered by hand or courier or transmitted by facsimile or mailed to the Depositary at 
its office in Toronto, Ontario listed on the Notice of Guaranteed Delivery and must include a guarantee by an Eligible Institution in the 
form set out in the Notice of Guaranteed Delivery. Delivery of the Notice of Guaranteed Delivery and the Letter of Transmittal and 
accompanying certificate(s) representing Common Shares and all other required documents to any office other than the Toronto, 
Ontario office of the Depositary does not constitute delivery for purposes of satisfying a guaranteed delivery.  

Acceptance by Book-Entry Transfer  

      Shareholders may accept the Offer by following the procedures for a book-entry transfer established by CDS, provided that a Book-Entry 
Confirmation through CDSX is received by the Depositary at its office in Toronto, Ontario at or prior to the Expiry Time. The Depositary has 
established an account at CDS for the purpose of the Offer. Any financial institution that is a participant in CDS may cause CDS to make a 
book-entry transfer of a Shareholder’s  
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3. Manner of Acceptance 

  (a) certificate(s) representing the Common Shares in respect of which the Offer is being accepted; 
  

  (b) a Letter of Transmittal in the form accompanying the Offer or a manually executed facsimile thereof, properly completed and 
executed as required by the instructions set out in the Letter of Transmittal (including signature guarantee if required); and 

  

  (c) all other documents required by the instructions set out in the Letter of Transmittal. 

  (a) the deposit is made by or through an Eligible Institution; 
  

  (b) a properly completed and executed Notice of Guaranteed Delivery (printed on pink paper) in the form accompanying the Offer, or a 
manually executed facsimile thereof, including a guarantee to deliver by an Eligible Institution in the form set out in the Notice of 
Guaranteed Delivery, is received by the Depositary at or prior to the Expiry Time at its office in Toronto, Ontario listed on the Notice 
of Guaranteed Delivery; and 

  

  (c) the certificate(s) representing all deposited Common Shares, together with a Letter of Transmittal (or a manually executed facsimile 
thereof), properly completed and executed as required by the instructions set out in the Letter of Transmittal (including signature 
guarantee if required) and all other documents required thereby, are received by the Depositary at its office in Toronto, Ontario listed 
in the Letter of Transmittal before 5:00 p.m. (Toronto time) on the third trading day on the TSX after the Expiry Date. 



   

Common Shares into the Depositary’s account in accordance with CDS procedures for such transfer. Delivery of Common Shares to the 
Depositary by means of a book-based transfer will constitute a valid tender under the Offer.  

      Shareholders, through their respective CDS participants, who utilize CDSX to accept the Offer through a book-based transfer of their 
holdings into the Depositary’s account with CDS shall be deemed to have completed and submitted a Letter of Transmittal and to be bound by 
the terms thereof and therefore such instructions received by the Depositary are considered a valid tender in accordance with the terms of the 
Offer.  

      Shareholders may also accept the Offer by following the procedures for book-entry transfer established by DTC, provided that a Book-
Entry Confirmation, together with an Agent’s Message in respect thereof, or a properly completed and executed Letter of Transmittal 
(including signature guarantee if required) and all other required documents, are received by the Depositary at its office in Toronto, Ontario at 
or prior to the Expiry Time. The Depositary has established an account at DTC for the purpose of the Offer. Any financial institution that is a 
participant in DTC may cause DTC to make a book-entry transfer of a Shareholder’s Common Shares into the Depositary’s account in 
accordance with DTC’s procedures for such transfer. However, as noted above, although delivery of Common Shares may be effected through 
book-entry transfer at DTC, either an Agent’s Message in respect thereof, or a Letter of Transmittal (or a facsimile thereof), properly completed 
and executed (including signature guarantee if required), and all other required documents, must, in any case, be received by the Depositary, at 
its office in Toronto, Ontario at or prior to the Expiry Time. Delivery of documents to DTC in accordance with its procedures do not constitute 
delivery to the Depositary. Such documents or Agent’s Message should be sent to the Depositary and should not be sent to the US Forwarding 
Agent.  

      The term “ Agent’s Message ” means a message, transmitted by DTC to, and received by, the Depositary and forming part of a Book-Entry 
Confirmation, which states that DTC has received an express acknowledgement from the participant in DTC depositing the Common Shares 
which are the subject of such Book-Entry Confirmation that such participant has received and agrees to be bound by the terms of the Letter of 
Transmittal as if executed by such participant and that Barrick may enforce such agreement against such participant.  

General  

      The Offer will be deemed to be accepted only if the Depositary or the US Forwarding Agent, as applicable, has actually physically received 
the requisite documents at or before the time specified. In all cases, payment for Common Shares deposited and taken up by Barrick under the 
Offer will be made only after timely receipt by the Depositary or the US Forwarding Agent of (a) certificate(s) representing the Common 
Shares, (b) a Letter of Transmittal, or a manually executed facsimile thereof, properly completed and executed, covering such Common Shares 
with the signature(s) guaranteed in accordance with the instructions set out in the Letter of Transmittal, and (c) all other required documents.  

      The method of delivery of certificate(s) representing Common Shares, the Letter of Transmittal, the Notice of Guaranteed Delivery 
and all other required documents is at the option and risk of the Shareholder depositing those documents. Barrick recommends that 
those documents be delivered by hand to the Depositary or the US Forwarding Agent, as applicable, and that a receipt be obtained or, 
if mailed, that registered mail, with return receipt requested, be used and that proper insurance be obtained. It is suggested that any 
such mailing be made sufficiently in advance of the Expiry Time to permit delivery to the Depositary or the US Forwarding Agent at 
or prior to the Expiry Time. Delivery will only be effective upon actual physical receipt by the Depositary or the US Forwarding Agent, 
as applicable.  

      Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust company or 
other nominee should immediately contact such nominee for assistance in depositing their Common Shares.  

      All questions as to the validity, form, eligibility (including, without limitation, timely receipt) and acceptance of any Common Shares 
deposited under the Offer will be determined by Barrick in its sole discretion. Depositing Shareholders agree that such determination will be 
final and binding. Barrick reserves the absolute right to reject any and all deposits which it determines not to be in proper form or which may 
be unlawful to accept under the laws of any jurisdiction. Barrick reserves the absolute right to waive any defects or irregularities in the deposit 
of any Common Shares. There shall be no duty or obligation of Barrick, the Depositary, the US Forwarding Agent, the Information Agent, the 
Dealer Managers or any other person to give notice of any defects or irregularities in any deposit and no liability shall be incurred or suffered 
by any of them for failure to give any such notice. Barrick’s interpretation of the  
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terms and conditions of the Offer, the Circular, the Letter of Transmittal, the Notice of Guaranteed Delivery and any other related documents 
will be final and binding.  

      Under no circumstances will interest accrue or any amount be paid by Barrick or the Depositary by reason of any delay in making payments 
for Common Shares to any person on account of Common Shares accepted for payment under the Offer.  

      Barrick reserves the right to permit the Offer to be accepted in a manner other than that set out in this Section 3.  

Dividends and Distributions  

      Subject to the terms and conditions of the Offer and subject, in particular, to Common Shares being validly withdrawn by or on behalf of a 
depositing Shareholder, and except as provided below, by accepting the Offer pursuant to the procedures set out herein, a Shareholder deposits, 
sells, assigns and transfers to Barrick all right, title and interest in and to the Common Shares covered by the Letter of Transmittal delivered to 
the Depositary or the US Forwarding Agent (the “ Deposited Common Shares ”) and in and to all rights and benefits arising from such 
Deposited Common Shares including, without limitation, any and all dividends, distributions, payments, securities, property or other interests 
which may be declared, paid, accrued, issued, distributed, made or transferred on or in respect of the Deposited Common Shares or any of them 
on and after the date of the Offer, including any dividends, distributions or payments on such dividends, distributions, payments, securities, 
property or other interests (collectively, “ Distributions ”).  

Power of Attorney  

      The execution of a Letter of Transmittal (or, in the case of shares deposited by book-entry transfer by the making of a book-entry transfer) 
irrevocably constitutes and appoints, effective at and after the time (the “ Effective Time ”) that Barrick takes up the Deposited Common 
Shares, each director or officer of Barrick, and any other person designated by Barrick in writing, as the true and lawful agent, attorney, 
attorney-in-fact and proxy of the holder of the Common Shares covered by the Letter of Transmittal or book-entry transfer (which Common 
Shares upon being taken up are, together with any Distributions thereon, hereinafter referred to as the “ Purchased Securities ”), with full 
power of substitution (such powers of attorney, being coupled with an interest, being irrevocable), in the name of and on behalf of such 
Shareholder:  

      A Shareholder accepting the Offer under the terms of the Letter of Transmittal revokes any and all other authority, whether as agent, 
attorney-in-fact, attorney, proxy or otherwise, previously conferred or agreed to be conferred by the Shareholder at any time with respect to the 
Deposited Common Shares or any Distributions. The Shareholder accepting the Offer agrees that no subsequent authority, whether as agent, 
attorney-in-fact, attorney, proxy or otherwise will be granted with respect to the Deposited Common Shares or any Distributions by or on 
behalf of the depositing  
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  (a) to register or record the transfer and/or cancellation of such Purchased Securities to the extent consisting of securities on the 
appropriate securities registers maintained by or on behalf of Pioneer; 

  

  (b) for so long as any such Purchased Securities are registered or recorded in the name of such Shareholder, to exercise any and all rights 
of such Shareholder including, without limitation, the right to vote, to execute and deliver (provided the same is not contrary to 
applicable Laws), as and when requested by Barrick, any and all instruments of proxy, authorizations or consents in form and on 
terms satisfactory to Barrick in respect of any or all Purchased Securities, to revoke any such instruments, authorizations or consents 
given prior to or after the Effective Time, and to designate in any such instruments, authorizations or consents any person or persons 
as the proxyholder of such Shareholder in respect of such Purchased Securities for all purposes including, without limitation, in 
connection with any meeting or meetings (whether annual, special or otherwise, or any adjournments thereof, including, without 
limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders of relevant securities of Pioneer; 

  

  (c) to execute, endorse and negotiate, for and in the name of and on behalf of such Shareholder, any and all cheques or other instruments 
representing any Distributions payable to or to the order of, or endorsed in favour of, such Shareholder; and 

  

  (d) to exercise any other rights of a Shareholder with respect to such Purchased Securities and such Distributions, all as set out in the 
Letter of Transmittal. 



   

Shareholder unless the deposited Common Shares are not taken up and paid for under the Offer or are withdrawn in accordance with Section 8 
of the Offer, “Withdrawal of Deposited Common Shares”.  

      A Shareholder accepting the Offer also agrees not to vote any of the Purchased Securities at any meeting (whether annual, special or 
otherwise or any adjournments thereof, including, without limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders 
of relevant securities of Pioneer and, except as may otherwise be agreed with Barrick, not to exercise any of the other rights or privileges 
attached to the Purchased Securities, and agrees to execute and deliver to Barrick any and all instruments of proxy, authorizations or consents 
in respect of all or any of the Purchased Securities, and agrees to designate or appoint in any such instruments of proxy, authorizations or 
consents, the person or persons specified by Barrick as the proxy of the holder of the Purchased Securities. Upon such appointment, all prior 
proxies and other authorizations (including, without limitation, all appointments of any agent, attorney or attorney-in-fact) or consents given by 
the holder of such Purchased Securities with respect thereto will be revoked and no subsequent proxies or other authorizations or consents may 
be given by such person with respect thereto.  

Further Assurances  

      A Shareholder accepting the Offer covenants under the terms of the Letter of Transmittal to execute, upon request of Barrick, any 
additional documents, transfers and other assurances as may be necessary or desirable to complete the sale, assignment and transfer of the 
Purchased Securities to Barrick. Each authority therein conferred or agreed to be conferred is, to the extent permitted by applicable Laws, 
irrevocable and may be exercised during any subsequent legal incapacity of such holder and shall, to the extent permitted by applicable Laws, 
survive the death or incapacity, bankruptcy or insolvency of the holder and all obligations of the holder therein shall be binding upon the heirs, 
executors, administrators, attorneys, personal representatives, successors and assigns of such holder.  

Formation of Agreement; Shareholder’s Representations and Warranties  

      The acceptance of the Offer pursuant to the procedures set out above constitutes a binding agreement between a depositing Shareholder and 
Barrick, effective immediately following the time at which Barrick takes up the Common Shares deposited by such Shareholder, in accordance 
with the terms and conditions of the Offer. This agreement includes a representation and warranty by the depositing Shareholder that (i) the 
person signing the Letter of Transmittal has full power and authority to deposit, sell, assign and transfer the Deposited Common Shares and any 
Distributions deposited under the Offer, (ii) the person signing the Letter of Transmittal or on whose behalf a book-entry transfer is made owns 
the Deposited Common Shares and any Distributions deposited under the Offer, (iii) the Deposited Common Shares and Distributions have not 
been sold, assigned or transferred, nor has any agreement been entered into to sell, assign or transfer any of the Deposited Common Shares or 
Distributions, to any other person, (iv) the deposit of the Deposited Common Shares and Distributions complies with applicable Laws, and 
(v) when the Deposited Common Shares and Distributions are taken up and paid for by Barrick, Barrick will acquire good title thereto, free and 
clear of all liens, restrictions, charges, encumbrances, claims and rights of others.  

      Notwithstanding any other provision of the Offer and subject to applicable Laws, Barrick will have the right to withdraw or terminate the 
Offer and not take up, purchase or pay for, and shall have the right to extend the period of time during which the Offer is open and postpone 
taking up and paying for any Common Shares deposited under the Offer, unless all of the following conditions are satisfied or waived by 
Barrick at or prior to the Expiry Time:  
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4. Conditions of the Offer 

  (a) there shall have been validly deposited under the Offer and not withdrawn at the Expiry Time that number of Common Shares which 
constitutes at least 66 2 / 3 % of the Common Shares outstanding calculated on a fully diluted basis (the “ Minimum Tender 
Condition ” ); 

  

  (b) all requisite government and regulatory approvals, waiting or suspensory periods (and any extensions thereof), waivers, permits, 
consents, reviews, sanctions, orders, rulings, decisions, declarations, certificates and exemptions (including, among others, those of 
any stock exchanges or other securities regulatory authorities) that are, as determined by Barrick, acting reasonably, necessary or 
advisable to complete the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction shall have been obtained, 
received or concluded or, in the case of waiting or suspensory periods, expired or been terminated, each on terms and conditions 
satisfactory to Barrick, acting reasonably; 
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  (c) the Support Agreement shall not have been terminated by Pioneer or by Barrick in accordance with its terms; 
  

  (d) Pioneer shall have complied in all material respects with its covenants and obligations under the Support Agreement to be complied 
with at or prior to the Expiry Time; 

  

  (e) representations and warranties made by Pioneer in the Support Agreement shall be true and correct at and as of the Expiry Time, as if 
made at and as of such time (except for those expressly stated to speak at or as of an earlier time), except where such inaccuracies in 
the representations and warranties (without giving effect to, applying or taking into consideration any materiality or Material Adverse 
Effect qualification already contained within such representations and warranties), individually or in the aggregate, would not 
reasonably be expected to have a Material Adverse Effect in respect of Pioneer or materially and adversely affect the ability of 
Barrick to proceed with the Offer or any Compulsory Acquisition or Subsequent Acquisition Transaction or, if the Offer or any 
Compulsory Acquisition or Subsequent Acquisition Transaction were consummated, would not reasonably be expected to have a 
Material Adverse Effect in respect of Pioneer or Barrick; 

  

  (f) Barrick shall have determined, acting reasonably, that: (i) no act, action, suit or proceeding shall have been taken or threatened in 
writing before or by any Governmental Entity or by an elected or appointed public official or private person (including, without 
limitation, any individual, corporation, firm, group or other entity) whether or not having the force of Law; and (ii) no Law, 
regulation or policy shall exist or have been proposed, enacted, entered, promulgated or applied, in either case: 

  (i) to cease trade, enjoin, prohibit or impose material limitations or conditions on the purchase by or the sale to Barrick of the 
Common Shares or the right of Barrick to own or exercise full rights of ownership of the Common Shares; 

  

  (ii) which, if the Offer (or any Compulsory Acquisition or any Subsequent Acquisition Transaction) were consummated, would 
reasonably be expected to have a Material Adverse Effect in respect of Pioneer or Barrick; 

  

  (iii) which would materially and adversely affect the ability of Barrick to proceed with the Offer (or any Compulsory Acquisition or 
any Subsequent Acquisition Transaction) and/or take up and pay for any Common Shares deposited under the Offer; 

  

  (iv) seeking to obtain from Barrick or any of the Barrick subsidiaries or Pioneer or any of the Pioneer subsidiaries any material 
damages directly or indirectly in connection with the Offer (or any Compulsory Acquisition or any Subsequent Acquisition 
Transaction) which act, action, suit or proceeding or Law, regulation or policy would reasonably be expected to have a Material 
Adverse Effect in respect of Pioneer or Barrick; or 

  

  (v) seeking to prohibit or limit the ownership or operation by Barrick of any material portion of the business or assets of Pioneer or 
the Pioneer subsidiaries or to compel Barrick or the Barrick subsidiaries to dispose of or hold separate any material portion of 
the business or assets of Pioneer or any of the Pioneer subsidiaries as a result of the Offer (or any Compulsory Acquisition or 
any Subsequent Acquisition Transaction) which act, action, suit or proceeding or Law, regulation or policy would reasonably 
be expected to have a Material Adverse Effect in respect of Pioneer or Barrick; 

  (g) there shall not exist any prohibition at Law against Barrick making or maintaining the Offer or taking up and paying for any 
Common Shares deposited under the Offer or completing a Compulsory Acquisition or any Subsequent Acquisition Transaction; 

  

  (h) Barrick shall have determined in its reasonable discretion that there shall not exist or have occurred (or, if there does exist or shall 
have occurred prior to the commencement of the Offer, there shall not have been disclosed, generally or to Barrick in writing on or 
before the execution and delivery of the Support Agreement) any change (or any condition, event or development involving a 
prospective change) in the business, properties, assets, liabilities (including contingent liabilities that may arise through outstanding, 
pending or threatened litigation), capitalization, condition (financial or otherwise), operations, results of operations, prospects, 
claims, rights or privileges (whether contractual or otherwise) of Pioneer or any of the 



   

      The foregoing conditions are for the sole benefit of Barrick and may be asserted by Barrick regardless of the circumstances giving rise to 
any such assertion, including any action or inaction by Barrick. Subject to the provisions of the Support Agreement, Barrick may waive any of 
the foregoing conditions in whole or in part at any time and from time to time without prejudice to any other right which Barrick may have. 
The failure by Barrick at any time to exercise any of the foregoing rights will not be deemed to be a waiver of any such right and each such 
right shall be deemed to be an ongoing right which may be asserted at any time and from time to time.  

      Any waiver of a condition or the termination or withdrawal of the Offer will be deemed to have been given and to be effective upon written 
notice or other communication confirmed in writing by Barrick to that effect to the Depositary at its principal office in Toronto, Ontario. 
Forthwith after giving any such notice, Barrick will make a public announcement of such waiver or withdrawal and, to the extent required by 
applicable Laws, will cause the Depositary as soon as practicable thereafter to notify the Shareholders in the manner set out in Section 10 of the 
Offer, “Notices and Delivery”, and will provide a copy of the aforementioned notice to the TSX. If the Offer is withdrawn, Barrick will not be 
obligated to take up, accept for payment or pay for any Common Shares deposited under the Offer and each of the Depositary and the US 
Forwarding Agent will promptly return all certificate(s) representing deposited Common Shares, Letters of Transmittal, Notices of Guaranteed 
Delivery and related documents in its possession to the parties by whom they were deposited.  

      The Offer is open for acceptance until, but not after, the Expiry Time, subject to extension or variation in Barrick’s sole discretion, unless 
the Offer is withdrawn by Barrick.  

      Subject to the limitations hereafter described, Barrick reserves the right, in its sole discretion, at any time and from time to time while the 
Offer is open for acceptance (or at any other time if permitted by applicable Laws), to extend the Expiry Date or the Expiry Time or to vary the 
Offer by giving written notice (or other communication subsequently confirmed in writing, provided that such confirmation is not a condition 
of the effectiveness of the notice) of such extension or variation to the Depositary at its principal office in Toronto, Ontario, and by causing the 
Depositary as soon as practicable thereafter to communicate such notice in the manner set out in Section 10 of the Offer, “Notices and 
Delivery”, to all registered Shareholders whose Common Shares have not been taken up prior to the extension or variation. Barrick shall, as 
soon as possible after giving notice of an extension or variation to the Depositary, make a public announcement of the extension or variation to 
the extent and in the manner required by applicable Laws and provide a copy of the notice thereof to the TSX. Any notice of extension or 
variation will be deemed to have been  

15  

  Pioneer subsidiaries which, when considered either individually or in the aggregate, has resulted or would reasonably be expected to 
result in a Material Adverse Effect in respect of Pioneer; 

  

  (i) Barrick shall not have become aware of any untrue statement of a material fact, or an omission to state a material fact that is required 
to be stated or that is necessary to make a statement not misleading in light of the circumstances in which it was made and at the date 
it was made (after giving effect to all subsequent filings made on or before July 23, 2006 in relation to all matters covered in earlier 
filings), in any document filed by or on behalf of Pioneer with any securities commission or similar securities regulatory authority in 
any of the provinces or territories of Canada, including any prospectus, annual information form, financial statement, material change 
report, management proxy circular, feasibility study or executive summary thereof, press release or any other document so filed by 
Pioneer which Barrick shall have determined in its reasonable judgment constitutes a Material Adverse Effect with respect to 
Pioneer; 

  

  (j) Barrick shall have determined, acting reasonably, that there shall not have occurred, developed or come into effect or existence any 
event, action, state, condition or financial occurrence of national or international consequence, or any Law, regulation, action, 
government regulation, inquiry or other occurrence of any nature whatsoever, that materially adversely affects or involves, or could 
reasonably be expected to materially adversely affect or involve, the financial, banking or capital markets generally; 

  

  (k) all outstanding Options will have been exercised in full, cancelled or irrevocably released, surrendered or waived or otherwise dealt 
with on terms satisfactory to Barrick, acting reasonably; and 

  

  (l) the Lock-Up Agreement shall have been complied with and shall not have been terminated, provided that this condition may not be 
asserted if the Minimum Tender Condition has been satisfied. 

5. Extension, Variation or Change in the Offer 



   

given and to be effective on the day on which it is delivered or otherwise communicated in writing to the Depositary at its principal office in 
Toronto, Ontario.  

      Where the terms of the Offer are varied (other than a variation consisting solely of a waiver of one or more conditions), the Offer will not 
expire before 10 days after the notice of such variation has been given to Shareholders, unless otherwise permitted by applicable Laws and 
subject to abridgement or elimination of that period pursuant to such orders or other forms of relief as may be granted by Governmental 
Entities.  

      If, prior to the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal with respect to the Offer, a change 
occurs in the information contained in the Offer or the Circular, each as amended from time to time, that would reasonably be expected to 
affect the decision of a Shareholder to accept or reject the Offer (other than a change that is not within the control of Barrick or of an affiliate of 
Barrick), Barrick will give written notice of such change to the Depositary at its principal office in Toronto, Ontario, and will cause the 
Depositary to provide as soon as practicable thereafter a copy of such notice in the manner set out in Section 10 of the Offer, “Notices and 
Delivery”, to all Shareholders whose Common Shares have not been taken up under the Offer at the date of the occurrence of the change, if 
required by applicable Laws. As soon as practicable after giving notice of a change in information to the Depositary, Barrick will make a public 
announcement of the change in information to the extent and in the manner required by applicable Laws and provide a copy of the notice 
thereof to the TSX. Any notice of change in information will be deemed to have been given and to be effective on the day on which it is 
delivered or otherwise communicated to the Depositary at its principal office in Toronto, Ontario.  

      Notwithstanding the foregoing, but subject to applicable Laws, the Offer may not be extended by Barrick if all of the terms and conditions 
of the Offer, except those waived by Barrick, have been fulfilled or complied with, unless Barrick first takes up all Common Shares deposited 
under the Offer and not withdrawn.  

      During any extension or in the event of any variation of the Offer or change in information, all Common Shares previously deposited and 
not taken up or withdrawn will remain subject to the Offer and may be taken up by Barrick in accordance with the terms hereof, subject to 
Section 8 of the Offer, “Withdrawal of Deposited Common Shares”. An extension of the Expiry Time, a variation of the Offer or a change in 
information does not, unless otherwise expressly stated, constitute a waiver by Barrick of its rights under Section 4 of the Offer, “Conditions of 
the Offer”.  

      If, prior to the Expiry Time, the consideration being offered for the Common Shares under the Offer is increased, the increased 
consideration will be paid to all depositing Shareholders whose Common Shares are taken up under the Offer, whether or not such Common 
Shares were taken up before the increase.  

      Upon and subject to the terms and conditions of the Offer (including without limitation the conditions referred to in Section 4 of the Offer, 
“Conditions of the Offer”), Barrick will take up and pay for Common Shares validly deposited under the Offer and not properly withdrawn not 
later than 10 days after the Expiry Date. Any Common Shares taken up will be paid for as soon as possible, and in any event not more than 
three business days after they are taken up. Any Common Shares deposited under the Offer after the first date on which Common Shares have 
been taken up by Barrick under the Offer but prior to the Expiry Time will be taken up and paid for within 10 days of such deposit.  

      Barrick will be deemed to have taken up and accepted for payment Common Shares validly deposited and not withdrawn under the Offer if, 
as and when Barrick gives written notice or other communication confirmed in writing to the Depositary at its principal office in Toronto, 
Ontario to that effect. Subject to applicable Laws, Barrick expressly reserves the right in its sole discretion to delay taking up and paying for 
any Common Shares or to, on or after the initial Expiry Time, withdraw or terminate the Offer and not take up or pay for any Common Shares 
if any condition specified in Section 4 of the Offer, “Conditions of the Offer”, is not satisfied or waived, by giving written notice thereof or 
other communication confirmed in writing to the Depositary at its principal office in Toronto, Ontario. Barrick also expressly reserves the right 
in its sole discretion to delay taking up and paying for Common Shares in order to comply, in whole or in part, with any applicable Laws, 
including without limitation such period of time as may be necessary to obtain the approval of or clearance from any Governmental Entity. The 
ability of Barrick to delay the payment for Common Shares that Barrick has taken up may be limited by applicable Laws. Barrick will not, 
however, take up any Common Shares deposited under the Offer unless it simultaneously takes up all Common Shares then validly deposited 
under the Offer.  
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6. Take Up and Payment for Deposited Common Shares 



   

      Barrick will pay for Common Shares validly deposited under the Offer and not withdrawn by providing the Depositary with sufficient 
funds (by bank transfer or other means satisfactory to the Depositary) for transmittal to depositing Shareholders. Under no circumstances will 
any interest accrue or be paid by Barrick or the Depositary to persons depositing Common Shares on the purchase price of Common Shares 
purchased by Barrick, regardless of any delay in making payments for Common Shares.  

      The Depositary will act as the agent of persons who have deposited Common Shares in acceptance of the Offer for the purposes of 
receiving payment from Barrick and transmitting such payment to such persons, and receipt of payment by the Depositary will be deemed to 
constitute receipt of payment by persons depositing Common Shares.  

      Settlement with each Shareholder who has deposited (and not withdrawn) Common Shares under the Offer will be made by the Depositary 
issuing or causing to be issued a cheque payable in Canadian funds in the amount to which the person depositing Common Shares is entitled. 
Unless otherwise directed by the Letter of Transmittal, the cheque will be issued in the name of the registered holder of the Common Shares so 
deposited. Unless the person depositing the Common Shares instructs the Depositary to hold the cheque for pick-up by checking the 
appropriate box in the Letter of Transmittal, the cheque will be forwarded by first class mail to such person at the address specified in the Letter 
of Transmittal. If no such address is specified, the cheque will be sent to the address of the registered holder as shown on the securities registers 
maintained by or on behalf of Pioneer. Cheques mailed in accordance with this paragraph will be deemed to be delivered at the time of mailing. 
Pursuant to applicable Laws, Barrick may, in certain circumstances, be required to make withholdings from the amount otherwise payable to a 
Shareholder.  

      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares directly with 
the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer Group to accept the Offer.  

      Any deposited Common Shares that are not taken up and paid for by Barrick pursuant to the terms and conditions of the Offer for any 
reason will be returned, at Barrick’s expense, to the depositing Shareholder as soon as practicable after the Expiry Time or withdrawal or 
termination of the Offer, by either (i) sending certificates representing the Common Shares not purchased by first class insured mail to the 
address of the depositing Shareholder specified in the Letter of Transmittal or, if such name or address is not so specified, in such name and to 
such address as shown on the securities registers maintained by or on behalf of Pioneer, or (ii) in the case of Common Shares deposited by 
book-entry transfer of such Common Shares pursuant to the procedures set out in “Manner of Acceptance — Acceptance by Book-Entry 
Transfer” in Section 3 of the Offer, such Common Shares will be credited to the depositing holder’s account maintained with CDS or DTC, as 
applicable.  

      Except as otherwise stated in this Section 8 of the Offer or as otherwise required by applicable Law, all deposits of Common Shares under 
the Offer are irrevocable. Unless otherwise required or permitted by applicable Laws, any Common Shares deposited in acceptance of the Offer 
may be withdrawn at the place of deposit by or on behalf of the depositing Shareholder:  
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7. Return of Deposited Common Shares 

8. Withdrawal of Deposited Common Shares 

  (a) at any time before the Common Shares have been taken up by Barrick under the Offer; 
  

  (b) if the Common Shares have not been paid for by Barrick within three business days after having been taken up; or 
  

  (c) at any time before the expiration of 10 days from the date upon which either: 

  (i) a notice of change relating to a change which has occurred in the information contained in the Offer or the Circular, as amended 
from time to time, that would reasonably be expected to affect the decision of a Shareholder to accept or reject the Offer (other 
than a change that is not within the control of Barrick or of an affiliate of Barrick), in the event that such change occurs before 
the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal in respect of the Offer; or 

  

  (ii) a notice of variation concerning a variation in the terms of the Offer (other than a variation consisting solely of an increase in 
the consideration offered for the Common Shares where the time for deposit is not extended for more than 10 days, or a 
variation consisting solely of a waiver of a condition of the Offer); 



   

      Withdrawals of Common Shares deposited under the Offer must be effected by notice of withdrawal made by or on behalf of the depositing 
Shareholder and must be received by the Depositary or the US Forwarding Agent, as applicable, at the place of deposit of the applicable 
Common Shares (or Notice of Guaranteed Delivery in respect thereof) within the time limits indicated above. Notices of withdrawal: (a) must 
be made by a method, including a manually executed facsimile, that provides the Depositary or the US Forwarding Agent, as applicable, with a 
written or printed copy; (b) must be signed by or on behalf of the person(s) who signed the Letter of Transmittal accompanying (or Notice of 
Guaranteed Delivery in respect of) the Common Shares which are to be withdrawn; and (c) must specify such person’s name, the number of 
Common Shares to be withdrawn, the name of the registered holder and the certificate number shown on each certificate representing the 
Common Shares to be withdrawn. Any signature in a notice of withdrawal must be guaranteed by an Eligible Institution in the same manner as 
in a Letter of Transmittal (as described in the instructions set out therein), except in the case of Common Shares deposited for the account of an 
Eligible Institution. The withdrawal will take effect only upon actual physical receipt by the Depositary or the US Forwarding Agent, as 
applicable, of the properly completed and executed written notice of withdrawal.  

      Alternatively, if Common Shares have been deposited pursuant to the procedures for book-entry transfer, as set out in Section 3 of this 
Offer, “Manner of Acceptance — Acceptance by Book-Entry Transfer” any notice of withdrawal must specify the name and number of the 
account at CDS or DTC, as applicable, to be credited with the withdrawn Common Shares and otherwise comply with the procedures of CDS 
or DTC, as applicable.  

      All questions as to the validity (including, without limitation, timely receipt) and form of notices of withdrawal will be determined by 
Barrick in its sole discretion, and such determination will be final and binding. There shall be no duty or obligation of Barrick, the Depositary, 
the US Forwarding Agent, the Information Agent, the Dealer Managers or any other person to give notice of any defects or irregularities in any 
notice of withdrawal and no liability shall be incurred or suffered by any of them for failure to give such notice.  

      If Barrick extends the period of time during which the Offer is open, is delayed in taking up or paying for Common Shares or is unable to 
take up or pay for Common Shares for any reason, then, without prejudice to Barrick’s other rights, Common Shares deposited under the Offer 
may, subject to applicable Laws, be retained by the Depositary on behalf of Barrick and such Common Shares may not be withdrawn except to 
the extent that depositing Shareholders are entitled to withdrawal rights as set out in this Section 8 or pursuant to applicable Laws.  

      A withdrawal of Common Shares deposited under the Offer can only be accomplished in accordance with the foregoing procedure. 
The withdrawal will take effect only upon actual physical receipt by the Depositary or the US Forwarding Agent, as applicable, of the 
properly completed and executed written notice of withdrawal.  

      Withdrawals cannot be rescinded and any Common Shares withdrawn will thereafter be deemed to be not validly deposited for the 
purposes of the Offer, but may be re-deposited at any subsequent time prior to the Expiry Time by following any of the procedures described in 
Section 3 of the Offer, “Manner of Acceptance”.  

      In addition to the foregoing rights of withdrawal, Shareholders in certain provinces of Canada are entitled to statutory rights of rescission or 
to damages, or both, in certain circumstances. See Section 24 of the Circular, “Statutory Rights”.  

      If, on or after the date of the Offer, Pioneer should divide, combine, reclassify, consolidate, convert or otherwise change any of the 
Common Shares or its capitalization, or disclose that it has taken or intends to take any such action, then Barrick may, in its sole discretion and 
without prejudice to its rights under “Conditions of the Offer” in Section 4 of the Offer, make such adjustments as it considers appropriate to 
the purchase price and other terms of the Offer (including, without limitation, the type of securities offered to be purchased and the amount 
payable therefor) to reflect such division, combination, reclassification, consolidation, conversion or other change.  

      Common Shares acquired under the Offer shall be transferred by the Shareholder and acquired by Barrick free and clear of all liens, 
restrictions, charges, encumbrances, claims and equities and together with all rights and benefits  
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  is mailed, delivered or otherwise properly communicated (subject to abridgement of that period pursuant to such order or orders as 
may be granted by applicable courts or securities regulatory authorities) and only if such deposited Common Shares have not been 
taken up by Barrick at the date of the notice. 

9. Changes in Capitalization; Adjustments; Liens 



   

arising therefrom, including without limitation the right to any and all dividends, distributions, payments, securities, property, rights, assets or 
other interests which may be accrued, declared, paid, issued, distributed, made or transferred on or after the date of the Offer on or in respect of 
the Common Shares. If, on or after the date of the Offer, Pioneer should declare, set aside or pay any dividend or declare, make or pay any 
other distribution or payment on or declare, allot, reserve or issue any securities, rights or other interests with respect to any Common Share, 
which is or are payable or distributable to Shareholders on a record date prior to the date of transfer into the name of Barrick or its nominee or 
transferee on the securities registers maintained by or on behalf of Pioneer in respect of Common Shares accepted for purchase under the Offer, 
then (and without prejudice to its rights under “Conditions of the Offer” in Section 4 of the Offer), any such dividend, distribution, payment, 
securities, property, rights, assets or other interests will be received and held by the depositing Shareholder for the account of Barrick and will 
be promptly remitted and transferred by the depositing Shareholder to the Depositary for the account of Barrick, accompanied by appropriate 
documentation of transfer. Pending such remittance, Barrick will be entitled to all rights and privileges as the owner of any such dividend, 
distribution, payment, securities, property, rights, assets or other interests and may withhold the entire purchase price payable by Barrick under 
the Offer or deduct from the consideration payable by Barrick under the Offer the amount or value thereof, as determined by Barrick in its sole 
discretion.  

      The declaration or payment of any such dividend or distribution may have tax consequences not discussed under “Certain Canadian Federal 
Income Tax Considerations” in Section 18 of the Circular.  

      Without limiting any other lawful means of giving notice, and unless otherwise specified by applicable Laws, any notice to be given by 
Barrick or the Depositary under the Offer will be deemed to have been properly given if it is mailed by first class mail, postage prepaid, to the 
registered Shareholders at their respective addresses as shown on the securities registers maintained by or on behalf of Pioneer and, unless 
otherwise specified by applicable Laws, will be deemed to have been received on the first business day following the date of mailing. These 
provisions apply notwithstanding any accidental omission to give notice to any one or more Shareholders and notwithstanding any interruption 
of mail services following mailing. Except as otherwise permitted by applicable Laws, in the event of any interruption or delay of mail service 
following mailing, Barrick intends to make reasonable efforts to disseminate the notice by other means, such as publication. Except as 
otherwise required or permitted by Law, if post offices in Canada or the United States are not open for the deposit of mail, any notice which 
Barrick or the Depositary may give or cause to be given to Shareholders under the Offer will be deemed to have been properly given and to 
have been received by Shareholders if it is given to the TSX for dissemination through its facilities or it is published once in either the National 
Edition of The Globe and Mail or The National Post and in La Presse or it is given to the Canada News Wire Service for dissemination through 
its facilities.  

      The Offer and the Circular and the accompanying Letter of Transmittal and Notice of Guaranteed Delivery will be mailed to registered 
holders of Common Shares by first class mail, postage prepaid or made in such other manner as is permitted by applicable Laws and Barrick 
will use its reasonable efforts to furnish such documents to investment advisors, stockbrokers, banks, trust companies and similar persons 
whose names, or the names of whose nominees, appear in the securities registers maintained by or on behalf of Pioneer in respect of the 
Common Shares or, if security position listings are available, who are listed as participants in a clearing agency’s security position listing, for 
subsequent transmittal to the beneficial owners of Common Shares where such listings are received.  

      Wherever the Offer calls for documents to be delivered to the Depositary or the US Forwarding Agent, such documents will not be 
considered delivered unless and until they have been physically received at one of the addresses listed for the Depositary or the US Forwarding 
Agent specified in the Letter of Transmittal or in the Notice of Guaranteed Delivery, as applicable. Wherever the Offer calls for documents to 
be delivered to a particular office of the Depositary or the US Forwarding Agent, such documents will not be considered delivered unless and 
until they have been physically received at the particular office at the address indicated in the Letter of Transmittal or Notice of Guaranteed 
Delivery, as applicable.  

      Notwithstanding the provisions of the Offer, the Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery, cheques and any 
other relevant documents will not be mailed if Barrick determines that delivery thereof by mail may be delayed. Persons entitled to cheques 
and/or any other relevant documents which are not mailed for the foregoing reason may take delivery thereof at the office of the Depositary or 
the US Forwarding Agent, as applicable,  
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10. Notices and Delivery 

11. Mail Service Interruption 



   

to which the deposited certificate(s) for Common Shares were delivered until such time as Barrick has determined that delivery by mail will no 
longer be delayed. Barrick shall provide notice of any such determination not to mail made under this Section 11 as soon as reasonably 
practicable after the making of such determination and in accordance with Section 10 of the Offer, “Notices and Delivery”. Notwithstanding 
Section 6 of the Offer, “Take Up and Payment for Deposited Common Shares”, cheques and any other relevant documents not mailed for the 
foregoing reason will be conclusively deemed to have been delivered on the first day upon which they are available for delivery to the 
depositing Shareholder at the appropriate office of the Depositary or the US Forwarding Agent, as applicable.  

      Barrick reserves the right to, and may acquire, or cause an affiliate to acquire, beneficial ownership of Common Shares by making 
purchases through the facilities of the TSX, subject to applicable Laws, at any time prior to the Expiry Time. Barrick intends to make such 
purchases if and to the extent that market conditions, the trading price of the Common Shares and other factors make it desirable for Barrick to 
complete such purchases. In no event will Barrick make any such purchases of Common Shares until the third business day following the date 
of the Offer. If Barrick purchases Common Shares during the Offer other than pursuant to the Offer, the Common Shares so purchased will be 
counted in the determination as to whether the Minimum Tender Condition has been fulfilled. The aggregate number of Common Shares 
acquired by Barrick through the facilities of the TSX after the date of the Offer to and including the Expiry Date shall not exceed 5% of the 
outstanding Common Shares as of the date of the Offer, and Barrick will issue and file a news release forthwith after the close of business of 
the TSX on each day on which such Common Shares have been purchased. The news release will disclose the purchaser, the number of 
Common Shares purchased by the purchaser on that day, the highest price paid by the purchaser for Common Shares on that day, the average 
price paid for the Common Shares purchased by the purchaser through the facilities of the TSX during the currency of the Offer, and the total 
number of securities owned by the purchaser as of the close of business of the TSX on that day. For the purposes of this Section 12, “Barrick” 
includes Barrick and any person acting jointly or in concert with Barrick.  

      Although Barrick has no present intention to sell Common Shares taken up under the Offer, subject to applicable Laws, Barrick and its 
affiliates reserve the right to make or enter into arrangements, commitments or understandings at or prior to the Expiry Time to sell any of such 
Common Shares after the Expiry Time, subject to compliance with applicable securities laws.  

20  

12. Market Purchases 

13. Other Terms of the Offer 

  (a) The Offer and all contracts resulting from acceptance thereof shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. Each party to any agreement resulting from the acceptance of 
the Offer unconditionally and irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario and all courts 
competent to hear appeals therefrom. 

  

  (b) Barrick reserves the right to transfer to one or more affiliates of Barrick the right to purchase all or any portion of the Common Shares 
deposited under the Offer, but any such transfer will not relieve Barrick of its obligation under the Offer and will in no way prejudice 
the rights of persons depositing Common Shares to receive payment for Common Shares validly deposited and accepted for payment 
under the Offer. 

  

  (c) In any jurisdiction in which the Offer is required to be made by a licensed broker or dealer, the Offer shall be made on behalf of 
Barrick by brokers or dealers licensed under the laws of such jurisdiction. 

  

  (d) No broker, dealer or other person has been authorized to give any information or make any representation on behalf of Barrick not 
contained herein or in the accompanying Circular, and, if given or made, such information or representation must not be relied upon as 
having been authorized. No stockbroker, investment dealer or other person shall be deemed to be the agent of Barrick, the Depositary, 
the US Forwarding Agent, the Information Agent or the Dealer Managers for the purposes of the Offer. 

  

  (e) The provisions of the Glossary, the Summary, the Offer, the Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery 
accompanying the Offer, including the instructions contained therein, as applicable, form part of the terms and conditions of the Offer. 



   

      The Offer and the accompanying Circular constitute the take-over bid circular required under Canadian provincial securities legislation 
with respect to the Offer. Shareholders are urged to refer to the accompanying Circular for additional information relating to the Offer.  

Dated: August 4, 2006  
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  (f) Barrick, in its sole discretion, will be entitled to make a final and binding determination of all questions relating to the interpretation of 
the terms and conditions of the Offer (including, without limitation, the satisfaction of the conditions of the Offer), the Circular, the 
Glossary, the Summary, the Letter of Transmittal and the Notice of Guaranteed Delivery, the validity of any acceptance of the Offer 
and the validity of any withdrawals of Common Shares. 

  

  (g) Barrick reserves the right to waive any defect in acceptance with respect to any particular Common Share or any particular 
Shareholder. There shall be no duty or obligation of Barrick, the Depositary, the US Forwarding Agent, the Information Agent, the 
Dealer Managers or any other person to give notice of any defect or irregularity in the deposit of any Common Shares or in any notice 
of withdrawal and in each case no liability shall be incurred or suffered by any of them for failure to give such notice. 

  

  (h) The Offer and Circular do not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is 
unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in any jurisdiction in which 
the making of the Offer or the acceptance thereof would not be in compliance with the laws of such jurisdiction. However, Barrick 
may, in its sole discretion, take such action as it may deem necessary to make the Offer in any jurisdiction and extend the Offer to 
Shareholders in any such jurisdiction. 

  BARRICK GOLD CORPORATION 
  
  /s/ Gregory C. Wilkins 
  GREGORY C. WILKINS  
  President and Chief Executive Officer 



   

CIRCULAR  

      This Circular is furnished in connection with the accompanying Offer dated August 4, 2006 by Barrick to purchase all of the issued and 
outstanding Common Shares of Pioneer, including Common Shares that may become issued and outstanding after the date of the Offer but 
before the expiry time of the Offer upon the conversion, exchange or exercise of Options or other securities of Pioneer that are convertible into 
or exchangeable or exercisable for Common Shares. The terms and conditions of the Offer, the Letter of Transmittal and the Notice of 
Guaranteed Delivery are incorporated into and form part of this Circular. Shareholders should refer to the Offer for details of the terms and 
conditions of the Offer, including details as to the manner of payment and withdrawal rights. Terms defined in the Offer, including the 
Glossary, and not defined in this Circular have the same meanings herein as in the Offer unless the context otherwise requires.  

      Unless otherwise indicated, the information concerning Pioneer and NovaGold contained in the Offer and this Circular, including 
information concerning NovaGold’s unsolicited take-over bid for Pioneer, has been taken from or based upon publicly available documents 
and records on file with Canadian securities authorities and other public sources at the time of the Offer. Although Barrick has no knowledge 
that would indicate that any statements contained herein relating to Pioneer or NovaGold taken from or based on such documents and records 
are untrue or incomplete, neither Barrick nor any of its officers or directors assumes any responsibility for the accuracy or completeness of 
such information or for any failure by Pioneer or NovaGold to disclose events or facts that may have occurred or which may affect the 
significance or accuracy of any such information but that are unknown to Barrick. Unless otherwise indicated, information concerning Pioneer 
is given as of March 31, 2006.  

      Barrick is a leading international gold mining company, with a portfolio of 27 operating mines and seven advanced exploration and 
development projects located across five continents and a large land position on the world’s best exploration belts. Barrick holds a pre-eminent 
position within the gold mining industry. Barrick’s vision is to be the world’s best gold company by finding, acquiring, developing and 
producing quality reserves in a safe, profitable and socially responsible manner.  

      Barrick’s shares are listed on the NYSE and the TSX under the symbol “ABX”. Barrick’s shares also trade on the London Stock Exchange, 
the SWX Swiss Exchange and Euronext-Paris. Barrick is a corporation existing under the Business Corporations Act (Ontario), as amended, 
resulting from the amalgamation of Barrick Gold Corporation and Placer Dome Inc. on May 9, 2006. Barrick’s head office and principal place 
of business is BCE Place, TD Canada Trust Tower, Suite 3700, 161 Bay Street, P.O. Box 212, Toronto, Ontario, Canada M5J 2S1.  

      Pioneer is a Canadian mining exploration company that currently holds interests in five gold and base metals properties in Canada and the 
United States. The material assets of Pioneer are the Grace Gold-Copper Project adjacent to NovaGold’s Galore Creek Gold-Silver-Copper 
Project in British Columbia, the Puffy Lake Gold Mine and Mill near Sherridon, Manitoba, the Nokomis Lake Gold Project joint venture 
located near Flin Flon, Manitoba, the Bonito Gold-Silver Project located near Ruidoso, in south-central New Mexico, USA, and the Fish Lake 
Copper-Gold Project in British Columbia.  

      Pioneer was incorporated under the Company Act (British Columbia) on April 6, 1989 as Galaxy Resources Corporation. On October 2, 
1995 its name was changed to its present name and it acquired the business and assets of a predecessor company, also called Pioneer Metals 
Corporation, pursuant to a Plan of Arrangement under the Company Act (British Columbia). In 2005, the Company transitioned under the 
BCBCA and, in 2006, amended its Notice of Articles to remove the application of certain provisions of the predecessor Company Act (British 
Columbia) and adopted a new set of Articles to reflect that alteration and otherwise be consistent with the provisions of the BCBCA.  

      Pioneer’s Common Shares are listed on the TSX under the symbol “PSM”. Pioneer’s head office is located at Suite 1007 — 808 Nelson 
Street, Vancouver, British Columbia, Canada V6Z 2H2 and the registered and records office is located at Suite 2600, Three Bentall Centre, 
P.O. Box 49314, 595 Burrard Street, Vancouver, British Columbia, Canada V7X 1L3.  
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1. Barrick 

2. Pioneer 



   

Share Capital of Pioneer  

      The authorized capital of Pioneer consists of an unlimited number of Common Shares and 10,000,000 preferred shares issuable in series. 
Pioneer has represented to Barrick in the Support Agreement that as of July 23, 2006, (i) 60,066,476 Common Shares and no preferred shares 
of any series were issued and outstanding, and (ii) 4,590,000 Options to acquire an aggregate of 4,590,000 Common Shares were outstanding.  

      In addition, Pioneer has represented to Barrick in the Support Agreement that, on March 31, 2004, Pioneer issued 1,960,784 common share 
purchase warrants to NovaGold. Each of such warrants entitled the holder to acquire a Common Share at an exercise price of $0.35 per 
Common Share with an expiry date of March 31, 2006. NovaGold purported to exercise such warrants on March 30, 2006. No Common Shares 
were issued in respect of such purported exercise and there is currently litigation pending in respect of the warrants and the Option Agreement 
pursuant to which such warrants were issued.  

Prior Distributions and Purchases of Common Shares  

      Based on publicly available information, Barrick believes that the following table sets out all distributions and purchases of Common 
Shares by Pioneer during the five years preceding the Offer:  

Dividend Record of Common Shares  

      Since incorporation, Pioneer has not paid any dividends on its Common Shares. According to Pioneer’s annual information form dated 
March 23, 2006, Pioneer intends to reinvest earnings to finance growth of its business and does not anticipate that it will pay any dividends in 
the immediate or foreseeable future.  

      The Common Shares are listed and posted for trading on the TSX. The closing price of the Common Shares on the TSX on July 21, 2006, 
the last trading day prior to the announcement of Barrick’s intention to make the Offer, was $0.65. The Offer represents a premium of 54% 
over the July 21, 2006 closing price of the Common Shares on the TSX. In addition, the Offer represents a premium of 75% over the 
amount offered for each Common Share pursuant to the bid announced by NovaGold.  
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3. Certain Information Concerning Pioneer and Its Securities 

                      

            Aggregate 
            Gross 
            Proceeds to 

Period       Price   Pioneer 
              

2001    Redemption of 800,000 Common Shares by Pioneer     $0.10125 per share     $ (81,000 ) 
2002    Issuance of 100,000 Common Shares on exercise of Options     $0.12 per share     $ 12,000   
2003  

  
February 2003 issuance of 1,000,000 units, each unit consisting of one Common 
Share and one half a warrant to purchase an additional Common Share at $0.12 per 
Common Share until February 3, 2005 

    
$0.12 per unit 

    
$ 120,000 

  

    
October 2003 issuance of 4,000,000 units, each unit consisting of one Common 
Share and one half a warrant to purchase an additional Common Share at $0.12 per 
Common Share until October 24, 2005 

    
$0.12 per unit 

    
$ 480,000 

  

2004  
  

March 2004 issuance of 3,921,568 units to NovaGold, each unit consisting of one 
Common Share and one half a warrant to purchase an additional Common Share at 
$0.35 per Common Share until March 31, 2006 

    
$0.255 per unit 

    
$ 1,000,000 

  

    Issuance of 60,000 Common Shares on exercise of Options     $0.06 per share     $ 3,600   
2005    Issuance of 2,050,000 Common Shares on exercise of Options     $0.06 per share     $ 123,000   
    Issuance of 2,499,999 Common Shares on exercise of warrants     $0.12 per share     $ 300,000   

4. Price Range and Trading Volume of Pioneer Common Shares 



   

      The following table sets forth, for the periods indicated, the reported high and low daily trading prices and the aggregate volume of trading 
of the Common Shares on the TSX for the periods indicated:  

Source: TSX Datalinks  

      On July 23, 2006, Barrick and Pioneer entered into the Support Agreement, which sets forth, among other things, the terms and conditions 
upon which Pioneer agrees to recommend that Shareholders accept the Offer. The following is a summary of certain provisions of the Support 
Agreement. It does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all the provisions of the Support 
Agreement. The Support Agreement has been filed by Pioneer with the Canadian securities regulatory authorities and is available at 
www.sedar.com .  

Support of the Offer  

      Pioneer has announced that the Pioneer Board of Directors, upon consultation with its financial and legal advisors and on receipt of a 
recommendation from its special committee, has unanimously determined that the Offer is fair to all Shareholders and that the Offer is in the 
best interests of Pioneer and the Shareholders. Accordingly, the Pioneer Board of Directors has unanimously approved the making of a 
recommendation that Shareholders accept the Offer. Pioneer has agreed to take all reasonable actions to support the Offer and ensure that the 
Offer will be successful.  

The Offer  

      Barrick may, in its sole discretion, modify or waive any term or condition of the Offer; provided that Barrick shall not, without the prior 
consent of Pioneer, increase the Minimum Tender Condition, impose additional conditions to the Offer, decrease the consideration per 
Common Share, decrease the number of Common Shares in respect of which the Offer is made, change the form of consideration payable 
under the Offer (other than to increase the total consideration per Common Share and/or add additional consideration or consideration 
alternatives) or otherwise vary the Offer or any terms or conditions thereof (which for greater certainty does not include a waiver of a 
condition) in a manner which is adverse to the Shareholders.  

Board Representation  

      Provided that at least a majority of the then outstanding Common Shares on a fully diluted basis are purchased by Barrick and from time to 
time thereafter, Barrick will be entitled to designate such number of members of the Pioneer Board of Directors, and any committee thereof, as 
is proportionate to the percentage of the outstanding Common Shares owned from time to time by Barrick, and Pioneer will not frustrate 
Barrick’s attempt to do so and Pioneer will  
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    Trading of Common 
    Shares 
      

    TSX 
      

    High   Low   Volume 
              

    ($)   ($)   (#) 
2005                          
July      0.300       0.220       503,838   
August      0.440       0.250       1,151,436   
September      0.500       0.320       1,729,158   
October      0.540       0.380       2,062,837   
November      0.450       0.360       550,286   
December      0.430       0.370       530,871   
2006                          
January      0.620       0.385       1,698,780   
February      0.600       0.480       1,293,666   
March      0.600       0.500       702,165   
April      0.520       0.445       596,510   
May      0.540       0.440       1,585,207   
June      0.790       0.360       5,986,852   
July      1.100       0.620       12,853,703   
August 1-2      1.100       1.050       809,916   
  

5. Support Agreement 



   

co-operate with Barrick, subject to all applicable Laws, to enable Barrick’s designees to be elected or appointed including, at the request of 
Barrick, using its reasonable best efforts to increase the size of the Pioneer Board of Directors and to secure the resignations of such directors 
as Barrick may request.  

No Solicitation  

      Pioneer has agreed that, except as provided in the Support Agreement, it will not, and it will cause each of its subsidiaries not to, directly or 
indirectly, through any officer, director, employee, representative (including financial or other advisors) or agent of Pioneer or any subsidiary, 
(i) make, solicit, assist, initiate, encourage or otherwise facilitate (including by way of furnishing non-public information, permitting any visit 
to any facilities or properties of Pioneer or any subsidiary of Pioneer, or entering into any form of written or oral agreement, arrangement or 
understanding) any inquiries, proposals or offers regarding an Acquisition Proposal; (ii) engage in any discussions or negotiations regarding, or 
provide any confidential information with respect to, any Acquisition Proposal, provided that, for greater certainty, Pioneer may advise any 
person making an unsolicited Acquisition Proposal that such Acquisition Proposal does not constitute a Superior Proposal when the Pioneer 
Board of Directors has so determined; (iii) withdraw, modify or qualify, or propose publicly to withdraw, modify or qualify, in any manner 
adverse to Barrick, the approval or recommendation of the Pioneer Board of Directors or any committee thereof of the Support Agreement or 
the Offer; (iv) approve or recommend, or propose publicly to approve or recommend, any Acquisition Proposal; or (v) accept or enter into, or 
publicly propose to accept or enter into, any letter of intent, agreement in principle, agreement, arrangement or undertaking related to any 
Acquisition Proposal.  

      The Support Agreement defines an “ Acquisition Proposal ” as (a) any merger, take-over bid, amalgamation, plan of arrangement, 
business combination, consolidation, recapitalization, liquidation or winding-up in respect of Pioneer or any of its subsidiaries; (b) any sale or 
acquisition of all or a material portion of the assets of Pioneer on a consolidated basis; (c) any sale or acquisition of all or a material portion of 
the Common Shares or the shares of any subsidiary of Pioneer; (d) any similar business combination or transaction, of or involving Pioneer or 
any of its subsidiaries, other than with Barrick; or (e) any proposal or offer to, or public announcement of an intention to do, any of the 
foregoing from any person other than Barrick.  

      Pioneer has agreed to immediately cease, and to instruct its financial advisors and other representatives and agents to cease, any existing 
solicitation, discussion or negotiation with any person (other than Barrick), including NovaGold, by or on behalf of Pioneer or any of its 
subsidiaries with respect to or which could lead to any potential Acquisition Proposal, whether or not initiated by Pioneer or any of its 
subsidiaries or any of its or their officers, directors, employees, representatives or agents, and to discontinue access to any data rooms. Pioneer 
has agreed not to release any person from any confidentiality agreement or standstill agreement (except to allow the person to make an 
Acquisition Proposal), provided that the foregoing shall not prevent the Pioneer Board of Directors from considering and accepting any 
Superior Proposal that might be made by any such person, provided that the remaining provisions of the Support Agreement are complied with. 
Pioneer has agreed to request the return or destruction of all information provided to any third parties who have entered into a confidentiality 
agreement with Pioneer relating to any potential Acquisition Proposal and to use all reasonable efforts to ensure that such requests are 
honoured in accordance with the terms of such confidentiality agreements.  

      Pioneer has agreed to promptly notify Barrick of any proposal, inquiry, offer (or any amendment thereto) or request relating to or 
constituting a bona fide Acquisition Proposal, any request for discussions or negotiations, and/or any request for non-public information 
relating to Pioneer or any Pioneer subsidiary or mineral property or contractual or legal rights or for access to properties or books and records 
or a list of shareholders of which Pioneer’s directors, officers, employees, representatives or agents are or become aware, or any amendments to 
the foregoing.  

Superior Proposals  

      If Pioneer receives a request for material non-public information from a person who, on an unsolicited basis, proposes to Pioneer a bona 
fide Acquisition Proposal and (a) the Pioneer Board of Directors determines, in good faith, after the receipt of advice from its financial advisors 
that such Acquisition Proposal would, if consummated in accordance with its terms, result in a transaction more favourable financially to the 
Shareholders than the Offer; and (b) in the opinion of the Pioneer Board of Directors, acting in good faith and on advice from their outside 
legal advisors, the failure to provide such person with access to information regarding Pioneer would be inconsistent with the fiduciary duties 
of the Pioneer Board of Directors, then, and only in such case, Pioneer may provide such person with access to information regarding Pioneer, 
subject to the execution of a confidentiality agreement which is in form and  

25  



   

substance satisfactory to Barrick, acting reasonably (which confidentiality agreement will, for greater certainty, include a standstill covenant on 
customary terms with a duration of at least 12 months).  

      Pioneer has agreed not to accept, approve or recommend, nor enter into any discussions, negotiations or agreement (other than a 
confidentiality agreement) relating to, an Acquisition Proposal unless: (i) the Acquisition Proposal constitutes a Superior Proposal; (ii) Pioneer 
has complied with its non-solicitation covenants in the Support Agreement; (iii) Pioneer has given Barrick notice in writing that there is a 
Superior Proposal at least five business days before the Pioneer Board of Directors proposes to accept, approve, recommend or enter into any 
agreement relating to such Superior Proposal; (iv) five business days have elapsed from the date Barrick received the notice referred to in 
clause (iii) immediately above in respect of the Acquisition Proposal and, if Barrick has proposed to amend the terms of the Offer in 
accordance with the Support Agreement, the Pioneer Board of Directors (after receiving advice from its financial advisors and outside legal 
counsel) has determined in good faith that the Acquisition Proposal is a Superior Proposal compared to the proposed amendment to the terms 
of the Offer by Barrick; (v) Pioneer concurrently terminates the Support Agreement to enter into a definitive agreement with respect to the 
Superior Proposal, under the terms of the Support Agreement; and (vi) Pioneer has previously, or concurrently, paid to Barrick the Termination 
Fee (defined below).  

      The Support Agreement defines a “ Superior Proposal ” as an unsolicited bona fide written Acquisition Proposal from a person received 
after July 23, 2006: (a) to purchase or otherwise acquire, directly or indirectly, by means of a merger, take-over bid, amalgamation, plan of 
arrangement, business combination or similar transaction, all of the Common Shares and offering or making available to all Shareholders the 
same consideration in form and amount per Common Share to be purchased or otherwise acquired; (b) which complies with applicable 
securities laws, (c) that is not subject to a financing contingency and in respect of which adequate arrangements have been made to ensure that 
the required funds will be available to effect payment in full for all Common Shares; (d) that is not subject to any due diligence and/or access 
condition; and (e) that the Pioneer Board of Directors has determined in good faith (after consultation with its financial advisors and with its 
outside legal counsel) is reasonably capable of completion without undue delay taking into account all legal, financial, regulatory and other 
aspects of such Acquisition Proposal and the person making such Acquisition Proposal and such Acquisition Proposal would, if consummated 
in accordance with its terms (but not assuming away any risk of non-completion), result in a transaction more favourable financially to the 
Shareholders than the Offer (including any adjustment to the terms and conditions of the Offer proposed by Barrick pursuant to Barrick’s right 
to match, described below).  

Opportunity to Match  

      Under the Support Agreement, Pioneer has agreed that, during the five business day period referred to above or such longer period as 
Pioneer may approve for such purpose, Barrick will have the opportunity, but not the obligation, to propose to amend the terms of the Offer. 
The Pioneer Board of Directors will review any proposal by Barrick to amend the terms of the Offer in order to determine, in good faith in the 
exercise of its fiduciary duties, whether Barrick’s proposal to amend the Offer would result in the Acquisition Proposal not being a Superior 
Proposal compared to the proposed amendment to the terms of the Offer.  

      The Pioneer Board of Directors has agreed to promptly reaffirm its recommendation of the Offer by press release after: (i) any Acquisition 
Proposal (which is determined not to be a Superior Proposal) is publicly announced or made; or (ii) the Pioneer Board of Directors determines 
that a proposed amendment to the terms of the Offer would result in the Acquisition Proposal not being a Superior Proposal, and Barrick has so 
amended the terms of the Offer.  

Subsequent Acquisition Transaction  

      The Support Agreement provides that if, within 120 days after the date of the Offer, the Offer has been accepted by holders of not less than 
90% of the outstanding Common Shares as at the Expiry Time, Barrick may, to the extent possible, effect a Compulsory Acquisition of the 
remainder of the Common Shares, pursuant to Section 300 of the BCBCA, from those Shareholders who have not accepted the Offer. If that 
statutory right of acquisition is not available or Barrick chooses not to avail itself of such statutory right of acquisition, Barrick has agreed to 
use its commercially reasonable efforts to pursue other means of acquiring the remaining Common Shares not tendered to the Offer. Pioneer 
has agreed that, in the event Barrick takes up and pays for Common Shares under the Offer representing at least a simple majority of the 
outstanding Common Shares (calculated on a fully diluted basis as at the Expiry Time), it will assist Barrick in connection with any Subsequent 
Acquisition Transaction that Barrick may, in its sole discretion, undertake to pursue to acquire the remaining Common Shares, provided that 
the consideration per Common Share  
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offered in connection with the Subsequent Acquisition Transaction is at least equivalent in value to the consideration per Common Share 
offered under the Offer.  

Termination of the Support Agreement  

      The Support Agreement may be terminated at any time prior to the time that designees of Barrick represent a majority of the Pioneer Board 
of Directors: (a) by mutual written consent of Barrick and Pioneer; (b) by Pioneer, if Barrick had not mailed this Circular by August 4, 2006; 
(c) by Barrick on or after August 4, 2006, if any condition to making the Offer for Barrick’s benefit is not satisfied or waived by such date 
other than as a result of Barrick’s default under the Support Agreement; (d) by Barrick, if the Minimum Tender Condition or any other 
condition of the Offer is not satisfied or waived at or prior to the Expiry Time and Barrick has not elected to waive such condition to the extent 
permitted by the Support Agreement; (e) by Barrick or Pioneer, if Barrick does not take up and pay for the Common Shares deposited under the 
Offer by the date that is 120 days following the date of mailing of this Circular, otherwise than as a result of the material breach by such party 
of any material covenant or obligation under the Support Agreement or as a result of any representation or warranty made by such party in the 
Support Agreement being untrue or incorrect (without giving effect to, applying or taking into consideration any materiality or Material 
Adverse Effect qualification already contained within such representation or warranty) where such inaccuracies in the representations and 
warranties, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect in respect of such party; provided, 
however, that if Barrick’s take up and payment for Common Shares deposited under the Offer is delayed by (i) an injunction or order made by 
a Governmental Entity of competent jurisdiction, or (ii) Barrick not having obtained any waiver, consent or approval of any Governmental 
Entity which is necessary to permit Barrick to take up and pay for Common Shares deposited under the Offer, then, provided that such 
injunction or order is being contested or appealed or such waiver, consent or approval is being actively sought, as applicable, the Support 
Agreement shall not be terminated by Pioneer pursuant to its terms until the fifth business day following the date on which such injunction or 
order ceases to be in effect or such waiver, consent or approval is obtained, as applicable; (f) by either Pioneer or Barrick, if the other party is in 
material default of a material covenant or obligation under the Support Agreement or if any representation or warranty of the other party under 
the Support Agreement shall have been untrue or incorrect at July 23, 2006 or shall have become untrue or incorrect at any time prior to the 
Expiry Time (without giving effect to, applying or taking into consideration any materiality or Material Adverse Effect qualification already 
contained within such representation or warranty) where such inaccuracies in the representations and warranties, individually or in the 
aggregate, would reasonably be expected to have a Material Adverse Effect in respect of such other party and such default or inaccuracy is not 
curable or, if curable, is not cured by the earlier of the date which is 30 days from the date of written notice of such breach and the Expiry 
Time; (g) by Barrick, if: (i) the Pioneer Board of Directors or any committee thereof fails to publicly recommend or reaffirm its approval of the 
Offer within two calendar days of any written request by Barrick (or, in the event that the Offer is scheduled to expire within such two calendar 
day period, prior to the scheduled expiry of the Offer); (ii) the Pioneer Board of Directors or any committee thereof withdraws, modifies, 
changes or qualifies its approval or recommendation of the Support Agreement or the Offer in any manner adverse to Barrick; or (iii) the 
Pioneer Board of Directors or any committee thereof recommends or approves or publicly proposes to recommend or approve a Superior 
Proposal; or (h) by Pioneer, if Pioneer proposes to enter into a definitive agreement with respect to a Superior Proposal in compliance with the 
provisions of the Support Agreement, provided that Pioneer has previously or concurrently will have paid to Barrick the Termination Fee and 
further provided that Pioneer has not breached any of its covenants, agreements or obligations in the Support Agreement.  

Termination Fee  

      Pioneer is obligated to pay Barrick a termination fee in an amount equal to 4% of the market capitalization of Pioneer, calculated on a fully 
diluted basis on the trading day immediately prior to the date on which such termination fee is payable (the “ Termination Fee ”) if: (a) the 
Support Agreement is terminated pursuant to its terms as a result of (i) the Pioneer Board of Directors or any committee thereof failing to 
publicly recommend or reaffirm the Offer within two calendar days (or, in the event that the Offer is scheduled to expire within such two 
calendar day period, prior to the scheduled expiry of the Offer) of a request from Barrick to do so; (ii) the Pioneer Board of Directors or any 
committee thereof withdrawing, modifying, changing or qualifying its approval or recommendation of the Support Agreement or the Offer in a 
manner adverse to Barrick; or (iii) the Pioneer Board of Directors or any committee thereof having approved or recommended or publicly 
proposed to approve or recommend any Superior Proposal; (b) the Support Agreement is terminated pursuant to its terms as a result of Pioneer 
proposing to enter into a definitive  
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agreement with respect to a Superior Proposal following Barrick having elected not to match a Superior Proposal; (c) the Offer is not 
completed in accordance with the conditions set out in Section 4 of the Offer, “Conditions of the Offer” as a result of Pioneer being in material 
default of any of its non-solicitation covenants or obligations contained in the Support Agreement; or (d) on or after July 23, 2006 and prior to 
the Expiry Time, an Acquisition Proposal is publicly announced or any person has publicly announced an intention to make such Acquisition 
Proposal, and such Acquisition Proposal either has been accepted or has not expired, been withdrawn or been publicly abandoned, and (i) the 
Offer is not completed as a result of the Minimum Tender Condition not having been met, and (ii) the person that so announced the Acquisition 
Proposal (or its affiliates) acquires, directly or indirectly, more than 50% of the issued and outstanding Common Shares on or prior to 
December 31, 2006; provided, in each case, that Barrick is not in material default in the performance of its obligations under the Support 
Agreement.  

Representations and Warranties  

      The Support Agreement contains a number of customary representations and warranties of Barrick and Pioneer relating to, among other 
things: corporate status; capitalization; and the corporate authorization and enforceability of, and board approval of, the Support Agreement and 
the Offer. The representations and warranties of Pioneer also address various matters relating to the business, operations and properties of 
Pioneer and its subsidiaries, including: accuracy of financial statements; absence of any Material Adverse Effect and certain other changes or 
events since the date of the last audited financial statements; absence of litigation or other actions which if determined adversely would 
reasonably be expected to have a Material Adverse Effect; employee severance payments upon a change of control; accuracy of reports 
required to be filed with applicable securities regulatory authorities; real property and mineral interests and rights; and environmental matters. 
In addition, Barrick has represented that it has made adequate arrangements to ensure that the required funds are available to effect payment in 
full of the consideration for all of the Common Shares acquired under the Offer.  

Conduct of Business  

      Pioneer has covenanted and agreed that, prior to the earlier of the time that designees of Barrick represent a majority of the Pioneer Board 
of Directors and the termination of the Support Agreement, except with the prior written consent of Barrick or as expressly contemplated or 
permitted by the Support Agreement, Pioneer will, and will cause each of its subsidiaries to, conduct its and their respective businesses in the 
ordinary course consistent with past practice in all material respects and use reasonable best efforts to preserve intact its present business 
organization and goodwill, to preserve intact its respective real property interests, mining leases, mining concessions, mining claims, 
exploration permits or prospecting permits or other property, mineral or proprietary interests or rights or contractual or other legal rights or 
claims in good standing, to keep available the services of its officers and employees as a group and to maintain satisfactory relationships with 
suppliers, distributors, employees and others having business relationships with them. Pioneer has also agreed that it will not and will cause 
each of its subsidiaries not to take certain actions specified in the Support Agreement.  

      Pioneer has also agreed to notify Barrick of (a) any material adverse change (within the meaning of the BCSA) in relation to Pioneer and of 
any material governmental or third party complaints, investigations or hearings (or communications indicating that the same may be 
contemplated); and (b) the occurrence, or failure to occur, of any event or state of facts which occurrence or failure would or would be likely to 
(i) cause any of the representations or warranties of Pioneer contained in the Support Agreement to be untrue or inaccurate (without giving 
effect to, applying or taking into consideration any materiality or Material Adverse Effect qualification already contained within such 
representation or warranty) in any material respect, or (ii) result in the failure in any material respect of Pioneer to comply with or satisfy any 
covenant, condition or agreement to be complied with or satisfied prior to the date on which designees of Barrick represent a majority of the 
Pioneer Board of Directors.  

Other Covenants  

      Each of Pioneer and Barrick has agreed to a number of mutual covenants, including to co-operate in good faith and use all reasonable 
efforts to take all action and do all things necessary, proper or advisable: (a) to consummate and make effective as promptly as is practicable 
the transactions contemplated by the Offer and the Support Agreement; (b) for the discharge of its respective obligations under the Support 
Agreement and the Offer, including its obligations under applicable securities laws; and (c) to obtain all necessary waivers, consents and 
approvals and to effect all necessary registrations and filings, including filings under applicable Laws and submissions of information requested 
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by Governmental Entities in connection with transactions contemplated by the Offer and the Support Agreement, including in each case the 
execution and delivery of such documents as the other party thereto may reasonably require. In addition, upon reasonable notice, Pioneer has 
agreed to provide Barrick with reasonable access (without disruption to the conduct of Pioneer’s business) during normal business hours, to: 
(x) all books, records and other materials in Pioneer’s possession and control, including material contracts; (y) the personnel of Pioneer and its 
subsidiaries; and (z) the properties of Pioneer and its subsidiaries, in order to allow Barrick to perform confirmatory due diligence and for 
strategic planning purposes.  

Officers’ and Directors’ Insurance and Indemnification  

      From and after the date on which designees of Barrick represent a majority of the Pioneer Board of Directors, Barrick shall cause Pioneer 
(or its successor) to indemnify the current and former directors and officers of Pioneer and its subsidiaries to the fullest extent to which Pioneer 
is required to indemnify such officers and directors under its charter, by-laws and applicable Law for a minimum period of six years following 
completion of the Offer.  

Outstanding Pioneer Options  

      Under the Support Agreement, Barrick acknowledged and agreed that (i) holders of Options will be permitted to tender Common Shares 
issuable upon the exercise thereof and for such purpose to exercise their Options, conditional upon Barrick taking up and paying for the 
Common Shares under the Offer, which Options shall be deemed to have been exercised concurrent with the first scheduled expiry time of the 
Offer in respect of which Barrick takes up Common Shares and (ii) all Common Shares that are to be issued pursuant to any such conditional 
exercise shall be accepted as validly tendered under the Offer, provided that the holders of such Options indicate that the Common Shares are 
tendered pursuant to the Offer and otherwise validly accept the Offer in accordance with its terms with respect to such Common Shares.  

      Pioneer has agreed to use its commercially reasonable best efforts to cause all holders of Options to conditionally exercise such Options as 
described above and to deliver, not later than five business days prior to the first scheduled expiry time of the Offer, (and not withdraw) to the 
appropriate person(s) all such documents as may be necessary or desirable to tender the Common Shares to be issued as a result of such 
conditional exercise of Options to the Offer.  

      Under the Lock-Up Agreement, each of the Locked-Up Shareholders has agreed, among other things, to deposit under the Offer all of the 
Common Shares currently owned or controlled by such Locked-Up Shareholders, being an aggregate of 25,071,499 Common Shares, and to 
exercise or conditionally exercise all of the Options currently owned by such Locked-Up Shareholders and to deposit under the Offer all of the 
Common Shares issued upon such exercise or conditional exercise of Options, being an aggregate of 4,590,000 Common Shares, collectively 
representing, in aggregate, approximately 45% of the outstanding Common Shares (calculated on a fully diluted basis). Each Locked-Up 
Shareholder has agreed not to withdraw such Common Shares from the Offer except and unless the Lock-Up Agreement is terminated in 
accordance with its terms. Each Locked-Up Shareholder has also covenanted and irrevocably agreed to support the Offer and not to take any 
action that may impair the successful completion of the Offer.  

      The following is a summary of the additional principal terms of the Lock-Up Agreement.  

      Termination of the Lock-Up Agreement: The Lock-Up Agreement can be terminated by notice in writing: (a) at any time by mutual consent 
of Barrick and the Locked-Up Shareholders; (b) by the Locked-Up Shareholders if (i) the terms of the Offer do not conform in all material 
respects with the description of the Offer contained in the Lock-Up Agreement and the Support Agreement, (ii) Barrick is in material default of 
any covenant contained in the Lock-Up Agreement (if not rectified within 10 days of notice thereof) or if any representation or warranty of 
Barrick in the Lock-Up Agreement is untrue or incorrect in any material respect, (iii) Barrick has not (for any reason other than the failure of 
any Locked-Up Shareholder to deposit their Common Shares for purchase) taken up and paid for all Common Shares deposited under the Offer 
in the manner contemplated in the Support Agreement, (iv) Barrick has not mailed the Offer by August 4, 2006 in accordance with the Support 
Agreement, or (v) the Support Agreement is terminated in accordance with its terms and no Termination Fee is payable by Pioneer or, if a 
Termination Fee is to be paid, Pioneer has paid such fee in accordance with the Support Agreement; provided in each case that the Locked-Up 
Shareholders are not, at the time, in material default of their obligations under the Lock-Up Agreement; (c) by Barrick if (i) the Support 
Agreement is terminated in accordance with its terms, (ii) any of the Locked-Up Shareholders is in material  
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default of any covenant contained in the Lock-Up Agreement (if not rectified within 10 days of notice thereof) or if any representation or 
warranty of the Locked-Up Shareholders under the Lock-Up Agreement is untrue or incorrect in any material respect, or (iii) any of the 
conditions to the Offer is not satisfied or waived by Barrick at or prior to the Expiry Time; provided in each case that Barrick is not, at the time, 
in material default of its obligations under the Lock-Up Agreement.  

      Non-Solicitation: The Locked-Up Shareholders have agreed that from the earlier of (a) the termination of the Lock-Up Agreement pursuant 
to its terms and (b) the Expiry Time, they will not in any manner, directly or indirectly, make, solicit, assist, initiate, encourage or otherwise 
facilitate any inquiries, proposals or offers from any person regarding an Acquisition Proposal, engage in any discussions or negotiations 
regarding any Acquisition Proposal, or otherwise co-operate in any way with, or assist or participate in, knowingly facilitate or encourage any 
effort or attempt by any other person to do or seek to do any of the foregoing, and that they will immediately cease any existing solicitations, 
discussions or negotiations with any person other than Barrick with respect to any potential Acquisition Proposal; provided, however, that the 
foregoing shall not prevent a Locked-Up Shareholder who is a member of the Pioneer Board of Directors or is a senior officer of Pioneer from 
engaging in discussions or negotiations with a person in response to a bona fide Acquisition Proposal made by such person which did not result 
from a breach of the Lock-Up Agreement or the Support Agreement and in respect of which (x) the Pioneer Board of Directors determines in 
good faith constitutes a Superior Proposal on the basis provided for the Support Agreement; and (y) the Pioneer Board of Directors, on the 
advice of Pioneer’s outside legal counsel, determines in good faith that the failure to take such action would be inconsistent with its fiduciary 
duties under all applicable Laws. The Locked-Up Shareholders have also agreed, during the period referred to above to notify Barrick of: 
(a) any proposal, inquiry, offer (or any amendment thereto) or request that the Locked-Up Shareholder receives, or of which the Locked-Up 
Shareholder becomes aware, that relates to, or constitutes, or which the Locked-Up Shareholder reasonably believes could lead to, a bona fide 
Acquisition Proposal; or (b) any request that the Locked-Up Shareholder receives for discussions or negotiations relating to an Acquisition 
Proposal or any request for non-public information relating to Pioneer or any of the Pioneer subsidiaries or any Pioneer mineral properties by 
any person or entity that informs the Locked-Up Shareholder that it is considering making, or has made, an Acquisition Proposal.  

      Other Covenants: Each of the Locked-Up Shareholders has agreed that from the earlier of (a) the termination of the Lock-Up Agreement 
pursuant to its terms and (b) the Expiry Time, the Locked-Up Shareholder will exercise the voting rights attaching to the Common Shares held 
or controlled by the Locked-Up Shareholder and otherwise use the Locked-Up Shareholder’s commercially reasonable efforts in its capacity as 
a shareholder of Pioneer to oppose any proposed action: (i) in respect of any merger, take-over bid, amalgamation, plan of arrangement, 
business combination or similar transaction involving Pioneer or any of its subsidiaries, other than the Offer; (ii) which would reasonably be 
regarded as being directed towards or likely to prevent or delay the take-up of and payment for the Common Shares held or controlled by the 
Locked-Up Shareholders deposited under the Offer or the successful completion of the Offer; or (iii) which would reasonably be expected to 
result in a Material Adverse Effect in respect of Pioneer.  

      Litigation Support: From and after the date on which designees of Barrick represent a majority of the Pioneer Board of Directors, each 
Locked-Up Shareholder (other than Firebird Global Master Fund Ltd.) has agreed to co-operate with Barrick and Pioneer and to provide such 
assistance as Barrick and Pioneer may reasonably request in connection with the disputes, claims and litigation involving Pioneer and 
NovaGold.  

      On March 26, 2004, Pioneer entered into an option agreement (the “ Option Agreement ”) with NovaGold. Under the Option Agreement, 
NovaGold was granted the right to earn a 60% interest in the Grace Gold-Copper Project (the “ Grace Property ”) by incurring exploration 
expenditures of $5 million on the Grace Property in various increments over the five-year period following the date of the Option Agreement in 
accordance with the provisions of that agreement.  

      In conjunction with the entering into of the Option Agreement, NovaGold purchased from Pioneer 3,921,568 units for a subscription price 
of $999,999.84. Each unit was comprised of one Common Share and one-half of a share purchase warrant. The warrants acquired by NovaGold 
(the “ NovaGold Warrants ”) entitled NovaGold on exercise to acquire an additional 1,960,784 Common Shares at a price of $0.35 per 
Common Share. The NovaGold Warrants expired on March 31, 2006.  
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      On October 17, 2005, Pioneer commenced an action (the “ Pioneer Claim ”) against NovaGold in the courts of British Columbia. In that 
action, Pioneer is seeking, among other things, a declaration that the Option Agreement is of no further force or effect as well as damages for 
misrepresentation and breach of fiduciary duty. Pioneer claims in its action that NovaGold misrepresented and concealed its true intentions 
when it entered into the Option Agreement and that rather than conducting exploration activities on the Grace Property directed at locating 
economic mineralization as required by the Option Agreement, NovaGold was conducting only limited drilling aimed at facilitating an 
application which NovaGold intended to make to the British Columbia government for a surface lease over all or a material portion of the 
Grace Property that would allow NovaGold to construct a tailings and waste rock facility. Pioneer has asserted that there has been virtually no 
effort made by NovaGold to determine the extent of economic mineralization on the Grace Property, that the drill program that has been 
conducted on the Grace Property does not support an application by NovaGold to condemn all or any part of the Grace Property, and that any 
such application, if granted, would destroy all of Pioneer’s rights and entitlements as the owner of the Grace Property, which, in Pioneer’s 
view, remains relatively unexplored. In conjunction with that litigation, various additional claims and counterclaims have been made by 
Pioneer and NovaGold. Pioneer has made it clear that it will vigorously oppose any surface rights application that may be made by NovaGold.  

      In March 2006, Barrick and NovaGold commenced discussions regarding their jointly-owned Donlin Creek project in Southwestern Alaska 
as well as the basis upon which Barrick and NovaGold might establish a joint venture arrangement in respect of the Galore Creek property. 
Those discussions occurred intermittently until early-June 2006, but were not successful. During the course of those discussions, Barrick 
commenced a due diligence investigation of the Galore Creek property through a detailed review of publicly available documents, information 
and data. During the course of that review, Barrick concluded that the Pioneer Claim represented a serious and substantial impediment to the 
ability of NovaGold to obtain permits and surface rights from the British Columbia government sufficient to allow NovaGold to develop the 
Galore Creek property as it is currently intended to be developed, because it was highly unlikely that such permits and surface rights could be 
obtained by NovaGold if the granting of the permits and surface rights was opposed by Pioneer. Barrick also concluded that, even in the 
absence of the Pioneer Claim, it was unlikely that the timeline for the development of the property that had been publicly reported by 
NovaGold could be met due to the lengthy environmental and other permitting processes that would be required to be followed to obtain the 
necessary approvals. In discussions in late May and early June 2006, Barrick indicated to NovaGold that, in Barrick’s view, if NovaGold was 
unable to favourably settle the Pioneer Claim on a timely basis, development of the Galore Creek property would very likely be delayed for a 
number of years until the litigation between Pioneer and NovaGold was completed. Barrick expressed the view that such a lengthy delay in the 
development timeline from the timeline that had been publicly reported by NovaGold would likely have a very substantial negative impact on 
the current economic value of the Galore Creek property. Barrick also expressed its concerns regarding the ability of NovaGold to obtain the 
environmental and other permits necessary to construct and operate the Galore Creek project in a timely manner. Barrick advised NovaGold 
that the potential value impairment associated with the delays in project development anticipated by Barrick made it impossible for Barrick to 
conclude the transaction, including a joint venture in respect of the Galore Creek property, on the terms that had been under discussion since 
March.  

      On June 19, 2006, NovaGold announced an unsolicited take-over bid to acquire all of the outstanding Common Shares of Pioneer at a price 
of $0.57 per share.  

      On July 4, 2006, the Pioneer Board of Directors issued its directors’ circular recommending that Shareholders reject the NovaGold take-
over bid. On the same day, Pioneer issued a press release in response to the NovaGold take-over bid. In that press release, it was clear that 
neither the President and Chief Executive Officer of Pioneer nor the largest shareholder of Pioneer, who collectively controlled approximately 
35% of the outstanding Common Shares, was supportive of NovaGold’s bid. Based on this information, Barrick concluded that NovaGold’s 
ability to acquire Pioneer was highly doubtful. Following the issuance of the Pioneer press release, Barrick requested representatives of CIBC 
World Markets Inc. (“ CIBC World Markets ”) to contact representatives of Dundee Securities Corporation (“ Dundee Securities ”), 
financial advisor to the special committee of the Pioneer Board of Directors established to consider NovaGold’s bid for Pioneer, to inquire as to 
whether Pioneer would be interested in exploring an acquisition transaction with CIBC World Markets’ client by way of take-over bid or plan 
of arrangement. That approach was made on July 11, 2006. Subsequent to that approach, a number of discussions took place between 
representatives of CIBC World Markets, Pioneer and Dundee Securities regarding the terms on which a business combination transaction might 
be completed. A confidentiality agreement was entered into on July 20, 2006 to allow those discussions to take place on a confidential basis.  
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      Late in the afternoon and into the evening on Friday, July 21, 2006, representatives of CIBC World Markets and Barrick’s 
British Columbia legal counsel, Lawson Lundell LLP, met on several occasions with Stephen Sorensen, Pioneer’s Chief Executive Officer, and 
Graham Thody, Chairman of the special committee of the Pioneer Board of Directors, together with representatives of Dundee Securities and 
Gowling Lafleur Henderson LLP, counsel to Pioneer, to discuss the material terms and conditions upon which CIBC World Markets’ client 
might be prepared to proceed with a take-over bid to acquire all of the outstanding Common Shares of Pioneer. During the evening of Friday, 
July 21, representatives of Pioneer indicated that Pioneer would support a cash offer by CIBC World Markets’ client at a price of $1.00 per 
Common Share and would approach the Locked-Up Shareholders for their support of that offer.  

      Following those discussions, counsel to Barrick provided Pioneer and its counsel with drafts of the Support Agreement and Lock-Up 
Agreement. Discussions and negotiations respecting those agreements took place on Saturday, July 22 and Sunday, July 23. The agreements 
were finalized and entered into by Barrick, Pioneer and the Locked-Up Shareholders late in the evening on Sunday, July 23. On Monday 
July 24, Barrick and Pioneer announced the execution of the Support Agreement and Lock-Up Agreement and Barrick’s intention to make the 
Offer for Pioneer and Barrick announced its unsolicited take-over bid to acquire NovaGold.  

      The purpose of the Offer is to enable Barrick to acquire all of the Common Shares. The effect of the Offer is to give to all Shareholders the 
opportunity to receive $1.00 in cash per Common Share, representing a premium of 54% over the closing price of the Common Shares on 
July 21, 2006, the last trading day prior to the announcement of Barrick’s intention to make the Offer, on the TSX. In addition, the Offer 
represents a premium of 75% over the amount offered for each Common Share pursuant to the bid announced by NovaGold.  

      If, within 120 days after the date of the Offer, the Offer has been accepted by holders of not less than 90% of the outstanding Common 
Shares as at the Expiry Time, Barrick may, to the extent possible, acquire the remaining Common Shares from those Shareholders who have 
not accepted the Offer pursuant to a Compulsory Acquisition. Barrick has covenanted in the Support Agreement that if a Compulsory 
Acquisition is not available or Barrick chooses not to avail itself of such statutory right of acquisition, Barrick will use its commercially 
reasonable efforts to pursue other means of acquiring the remaining Common Shares not tendered under the Offer. Pioneer has agreed that, in 
the event Barrick takes up and pays for Common Shares under the Offer representing at least a simple majority of the outstanding Common 
Shares (calculated on a fully diluted basis as at the Expiry Time), Pioneer will assist Barrick in connection with any Subsequent Acquisition 
Transaction, provided that the consideration per Common Share offered in connection with the Subsequent Acquisition Transaction is at least 
equal in value to the consideration per Common Share paid under the Offer. If the Minimum Tender Condition is satisfied and Barrick takes up 
and pays for the Common Shares deposited under the Offer, Barrick should own sufficient Common Shares to effect a Subsequent Acquisition 
Transaction. See Section 14 of the Circular, “Acquisition of Common Shares Not Deposited”.  

      Barrick has also commenced a take-over bid to acquire all of the issued and outstanding common shares of NovaGold. If Barrick’s bid to 
acquire NovaGold is successful, Barrick’s acquisition of Pioneer will allow Barrick to consolidate the land position around the Galore Creek 
Gold-Silver-Copper Project, which will facilitate the efficient development of this project. Barrick intends to assess Pioneer’s other properties 
and interests and will decide to retain or divest such assets following its assessment. In addition, Barrick intends to conduct a detailed review of 
Pioneer’s corporate structure, capitalization, policies, management and personnel to determine what changes would be desirable in light of such 
review and the circumstances which then exist.  

      If permitted by applicable Laws, Barrick intends to cause Pioneer to apply to delist the Common Shares from the TSX as soon as 
practicable after completion of the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction. In addition, if permitted by 
applicable Laws, subsequent to the completion of the Offer and any Compulsory Acquisition or Subsequent Acquisition Transaction, Barrick 
intends to cause Pioneer to cease to be a reporting issuer under the securities laws of each province of Canada. See Section 17 of the Circular, 
“Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer”.  

      To the knowledge of Barrick, no authorization, consent or approval of, or filing with, any public body, court or authority is necessary on the 
part of Barrick for the consummation of the transactions contemplated by the Offer, except for such authorizations, consents, approvals and 
filings the failure to obtain or make which would not,  
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individually or in the aggregate, prevent or materially delay consummation of the transactions contemplated by the Offer. In the event that 
Barrick becomes aware of other requirements, it will make reasonable commercial efforts to obtain such approval at or prior to the Expiry 
Time, as such time may be extended.  

      Based upon an examination of publicly available information relating to the business of Pioneer, Barrick does not expect the Offer, the 
Compulsory Acquisition or the Subsequent Acquisition Transaction, as applicable, to give rise to material competition/antitrust concerns in any 
jurisdiction. However, Barrick cannot be assured that no such concerns will arise.  

      Barrick estimates that, if it acquires all of the Common Shares pursuant to the Offer (including any Common Shares issued upon the 
exercise of all Options), the total amount of cash required for the purchase of such Common Shares and to cover related fees and expenses of 
Barrick will be approximately $66 million. This amount will be satisfied by the use of cash on hand.  

      No Common Shares, Options or other securities of Pioneer are beneficially owned, directly or indirectly, nor is control or direction 
exercised over any of such securities, by Barrick or its directors or senior officers. To the knowledge of Barrick, after reasonable enquiry, no 
Common Shares, Options or other securities of Pioneer are owned, directly or indirectly, nor is control or direction exercised over any such 
securities, by any associate of a director or senior officer of Barrick, any person or company holding more than 10% of any class of equity 
securities of Barrick, or any person or company acting jointly or in concert with Barrick.  

      None of Barrick or any director or senior officer of Barrick or, to the knowledge of Barrick after reasonable enquiry, any of the other 
persons referred to above, has traded in any securities of Pioneer during the six months preceding the date hereof. There is no person acting 
“jointly or in concert” with Barrick in connection with the transactions described in the Offer and this Circular.  

      None of Barrick or any director or senior officer of Barrick, or, to the knowledge of Barrick, after reasonable enquiry, any associate of any 
such director or senior officer, any person or company holding more than 10% of any class of equity securities of Barrick, or any person or 
company acting jointly or in concert with Barrick, has entered into any commitments to acquire any equity securities of Pioneer, except for the 
commitments made by Barrick pursuant to the Support Agreement and the Lock-Up Agreement. See Section 5 of the Circular, “Support 
Agreement” and Section 6 of the Circular, “Lock-Up Agreement”.  

      Barrick has no information which indicates any material change in the affairs of Pioneer since the date of the last published financial 
statements of Pioneer, other than the making of this Offer by Barrick and the unsolicited take-over bid for Pioneer commenced by NovaGold 
and such other material changes as have been publicly disclosed by Pioneer. Barrick has no knowledge of any other matter that has not 
previously been generally disclosed but which would reasonably be expected to affect the decision of Shareholders to accept or reject the Offer. 

      It is Barrick’s current intention that if it takes up and pays for Common Shares deposited under the Offer, it will enter into one or more 
transactions to enable Barrick or an affiliate of Barrick to acquire all Common Shares not acquired under the Offer. There is no assurance that 
such transaction will be completed.  

Compulsory Acquisition  

      If, within four months after the date of the Offer, the Offer has been accepted by Shareholders who, in the aggregate, hold not less than 90% 
of the issued and outstanding Common Shares, other than Common Shares held on the date of the Offer by or on behalf of Barrick or its 
affiliates (which, for the purposes of this section entitled “Compulsory Acquisition” will have the meaning given to it in the BCBCA) and 
Barrick acquires such deposited Common Shares under the Offer, Barrick intends to acquire those Common Shares (including Common Shares 
that are issued as a result of the exercise of outstanding Options or other securities of Pioneer that are convertible into or  
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exchangeable or exercisable for Common Shares) which remain outstanding held by those persons who did not accept the Offer (and each 
person who subsequently acquires any of such Common Shares) (“ Offerees ”) pursuant to the provisions of Section 300 of the BCBCA on the 
same terms (including the per Common Share Offer price) as the Common Shares acquired under the Offer (a “ Compulsory Acquisition ”).  

      To exercise such statutory right, Barrick must send notice (the “ Offeror’s Notice ”) to each Offeree of such proposed acquisition within 
five months after the date of the Offer. If the Offeror’s Notice is sent to an Offeree under Subsection 300(3) of the BCBCA, Barrick is entitled 
and bound to acquire all of the Common Shares of that Offeree that were involved in the Offer for the same price and on the same terms 
contained in the Offer (unless a court having jurisdiction orders otherwise on an application made by that Offeree within two months after the 
date of the Offeror’s Notice to Pioneer) and must pay or transfer to Pioneer the amount or other consideration representing the price payable by 
Barrick for the Common Shares that are referred to in the Offeror’s Notice if the court has not ordered otherwise. Pursuant to any such 
application, the court may fix the price and terms of payment for the Common Shares held by the Offeree and make any such consequential 
orders and give such directions as the court considers appropriate. On receiving the copy of the Offeror’s Notice and the amount or other 
consideration representing the price payable for the Common Shares referred to in the Offeror’s Notice, Pioneer will be required to register 
Barrick as a Shareholder with respect to those Common Shares subject to the Offeror’s Notice. Any such amount received by Pioneer for the 
Common Shares is required to be paid into a separate account at a savings institution and, together with any other consideration so received, 
must be held by Pioneer, or by a trustee approved by the court, in trust for the persons entitled to that sum.  

      The foregoing is a summary only of the right of Compulsory Acquisition which may become available to Barrick and is qualified in 
its entirety by the provisions of Section 300 of the BCBCA. See Section 300 of the BCBCA, a copy of which is attached as Schedule A to 
this Circular, for the full text of the relevant statutory provisions . Section 300 of the BCBCA is complex and may require strict 
adherence to notice and timing provisions, failing which such rights may be lost or altered. Shareholders who wish to be better 
informed about those provisions of the BCBCA should consult their legal advisors.  

Compelled Acquisition  

      If not less than 90% of the issued and outstanding Common Shares are acquired by or on behalf of Barrick and its affiliates and associates 
(which, for the purposes of this Section entitled “Compelled Acquisition” will have the meanings given to them in the BCBCA), any Offeree of 
that class will be entitled, in certain circumstances and in accordance with the BCBCA, to require Barrick to acquire such Offeree’s Common 
Shares.  

      If Barrick has not sent the Offeror’s Notice to an Offeree within one month after becoming entitled to do so, Barrick must send a written 
notice to each Offeree who did not accept the Offer stating that the Offeree, within three months after receiving such written notice, may 
require Barrick to acquire the Common Shares of that Offeree that were involved in the Offer. If an Offeree requires Barrick to acquire the 
Offeree’s Common Shares in accordance with these provisions, Barrick must acquire those Common Shares for the same price and on the same 
terms contained in the Offer.  

      The foregoing is a summary only of the right of compelled acquisition which may become available to Offerees and is qualified in 
its entirety by the provisions of Subsections 300(9) and 300(10) of the BCBCA. See Sections 300(9) and 300(10) of the BCBCA for the 
full text of the relevant statutory provisions. Sections 300(9) and 300(10) of the BCBCA are complex and may require strict adherence 
to notice and timing provisions, failing which such rights may be lost or altered. Shareholders who wish to be better informed about 
those provisions of the BCBCA should consult their legal advisors.  

Subsequent Acquisition Transaction  

      If Barrick takes up and pays for Common Shares validly deposited under the Offer and a Compulsory Acquisition is not available or 
Barrick elects not to pursue a Compulsory Acquisition, Barrick currently intends to complete an amalgamation, capital reorganization, share 
consolidation, statutory arrangement or other transaction involving Pioneer and Barrick and/or one or more affiliates of Barrick (a “ 
Subsequent Acquisition Transaction ”) for the purpose of enabling Barrick or an affiliate of Barrick to acquire all Common Shares not 
acquired by Barrick under the Offer. The timing and details of any such transaction will necessarily depend on a variety of factors, including 
the number of Common Shares acquired under the Offer.  
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      Barrick has covenanted in the Support Agreement that if a Compulsory Acquisition is not available or Barrick chooses not to avail itself of 
such statutory right of acquisition, Barrick will use its commercially reasonable efforts to pursue other means of acquiring the remaining 
Common Shares not tendered under the Offer. Pioneer has agreed that, in the event Barrick takes up and pays for Common Shares under the 
Offer representing at least a simple majority of the outstanding Common Shares (calculated on a fully diluted basis as at the Expiry Time), 
Pioneer will assist Barrick in connection with any Subsequent Acquisition Transaction, provided that the consideration per Common Share 
offered in connection with the Subsequent Acquisition Transaction is at least equal in value to the consideration per Common Share paid under 
the Offer.  

      Provided that at least 66 2 / 3 % of the outstanding Common Shares on a fully diluted basis are deposited under the Offer and Barrick takes 
up and pays for such Common Shares, Barrick should own sufficient Common Shares to effect such Subsequent Acquisition Transaction.  

      A Subsequent Acquisition Transaction described above may constitute a “business combination” or a “going private transaction” within the 
meaning of certain applicable Canadian securities legislation including OSC Rule  61-501 and AMF Regulation Q-27. Under Rule 61-501 and 
Regulation Q-27, subject to certain exceptions, a Subsequent Acquisition Transaction may constitute a business combination or a going private 
transaction if it would result in the interest of a holder (as defined therein) or beneficial owner of Common Shares being terminated without 
such holder or beneficial owner’s consent, irrespective of the nature of the consideration provided in substitution therefor. Barrick expects that 
any Subsequent Acquisition Transaction relating to Common Shares will be a business combination or a going private transaction under 
Rule 61-501 and Regulation Q-27.  

      In certain circumstances, the provisions of Rule  61-501 and Regulation  Q-27 may also deem certain types of Subsequent Acquisition 
Transactions to be “related party transactions”. However, if the Subsequent Acquisition Transaction is a “business combination” or a “going 
private transaction” carried out in accordance with Rule 61-501 and Regulation  Q-27 or an exemption therefrom, the “related party 
transaction” provisions therein do not apply to such transaction. Barrick intends to carry out any such Subsequent Acquisition Transaction in 
accordance with Rule  61-501 and Regulation  Q-27, or any successor provisions, or exemptions therefrom, such that the “related party 
transaction” provisions of Rule  61-501 and Regulation  Q-27 will not apply to such Subsequent Acquisition Transaction.  

      Rule 61-501 and Regulation Q-27 provide that, unless exempted, a corporation proposing to carry out a business combination or a going 
private transaction is required to prepare a formal valuation of the Common Shares (and, subject to certain exceptions, any non-cash 
consideration being offered therefor) and provide to the holders of the Common Shares a summary of such valuation or the entire valuation.  

      In connection therewith, Barrick intends to rely on any exemption then available or to seek waivers pursuant to Rule 61-501 and 
Regulation Q-27 exempting Barrick or Pioneer or their affiliates, as appropriate, from the requirement to prepare a valuation in connection with 
any Subsequent Acquisition Transaction. An exemption is available under Rule 61-501 and Regulation Q-27 for certain business combinations 
or going private transactions completed within 120 days after the expiry of a formal take-over bid if the consideration offered under such 
transaction is at least equal in value to and is in the same form as the consideration that the tendering Shareholders were entitled to receive in 
the take-over bid and certain disclosure is given in the take-over bid disclosure documents. Barrick currently intends that the consideration 
offered under any Subsequent Acquisition Transaction proposed by it would be the same consideration paid to the Shareholders under the Offer 
and that such Subsequent Acquisition Transaction will be completed no later than 120 days after the Expiry Date and, accordingly, Barrick 
expects to rely on these exemptions.  

      Depending on the nature and the terms of the Subsequent Acquisition Transaction, the provisions of the BCBCA and Pioneer’s constating 
documents require the approval of at least 66 2 / 3 % of the votes cast by holders of the outstanding Common Shares at a meeting duly called and 
held for the purpose of approving a Subsequent Acquisition Transaction. Rule 61-501 and Regulation Q-27 would in effect also require that, in 
addition to any other required securityholder approval, in order to complete a business combination or a going private transaction, the approval 
of a majority of the votes cast by “minority” holders of the Common Shares must be obtained unless an exemption is available or discretionary 
relief is granted by the OSC and the AMF. In relation to any Subsequent Acquisition Transaction, the “minority” holders will be, subject to any 
available exemption or discretionary relief granted by the OSC and the AMF, as required, all Shareholders other than Barrick, any “interested 
party” within the meaning of Rule 61-501 and Regulation Q-27, certain “related parties” of Barrick or of any other “interested party” (in each 
case within the meaning of Rule 61-501 and Regulation Q-27), including any director or senior officer of Barrick, affiliate  
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or insider of Barrick or any of their directors or senior officers and any “joint actor” (as defined in Rule 61-501) with any of the foregoing 
persons.  

      Rule 61-501 and Regulation Q-27 also provide that Barrick may treat Common Shares acquired under the Offer (including those deposited 
under the terms of the Lock-Up Agreement) as “minority” shares and vote them, or consider them voted, in favour of a Subsequent Acquisition 
Transaction that is a business combination or a going private transaction, provided that, among other things, (a) the business combination or 
going private transaction is completed not later than 120 days after the Expiry Date; (b) the consideration for each security in the Subsequent 
Acquisition Transaction is at least equal in value to and in the same form as the consideration paid under the Offer; and (c) the Shareholder 
who tendered such Common Shares to the Offer was not entitled to receive, directly or indirectly, in connection with the Offer, a “collateral 
benefit” (as defined in Rule 61-501) and was not a “joint actor” (as defined in Rule 61-501) with Barrick in respect of the Offer. Barrick 
currently intends that the consideration offered under any Subsequent Acquisition Transaction proposed by it would be the same consideration 
paid to the Shareholders under the Offer and Barrick intends to cause Common Shares acquired under the Offer to be voted in favour of such 
transaction and to be counted as part of any minority approval required in connection with any such transaction. The only Common Shares that 
Barrick anticipates will be required to be excluded in determining whether minority approval has been obtained are the Common Shares that 
Barrick may purchase through the facilities of the TSX, if any, as described in Section 12 of the Offer, “Market Purchases”.  

      In addition, under Rule 61-501 and Regulation Q-27, if, following the Offer, Barrick and its affiliates are the registered holders of 90% or 
more of the Common Shares at the time the business combination or going private transaction is initiated, the requirement for minority 
approval under Rule 61-501 and Regulation Q-27 would not apply to the transaction if an enforceable right to dissent and seek fair value or a 
substantially equivalent right is made available to the minority Shareholders.  

      Any Subsequent Acquisition Transaction may also result in Shareholders having the right to dissent and demand payment of the fair value 
of their Common Shares. If the relevant dissent procedures are complied with, this right could lead to a judicial determination of the fair value 
required to be paid to such dissenting shareholders for their Common Shares. The fair value of Common Shares so determined could be more 
or less than the amount paid per Common Share under the Subsequent Acquisition Transaction or the Offer.  

      The timing and details of any Compulsory Acquisition or Subsequent Acquisition Transaction involving Pioneer will necessarily depend on 
a variety of factors, including the number of Common Shares acquired under the Offer. Although Barrick currently intends to propose a 
Compulsory Acquisition or a Subsequent Acquisition Transaction on the same terms as the Offer, it is possible that, as a result of the number of 
Common Shares acquired under the Offer, delays in Barrick’s ability to effect such a transaction, information hereafter obtained by Barrick, 
changes in general economic, industry, regulatory or market conditions or in the business of Pioneer, or other currently unforeseen 
circumstances, such a transaction may not be so proposed or may be delayed or abandoned. Barrick expressly reserves the right to propose 
other means of acquiring, directly or indirectly, all of the outstanding Common Shares in accordance with applicable Laws, including a 
Subsequent Acquisition Transaction on terms not described in the Circular.  

      Barrick has covenanted in the Support Agreement that if a Compulsory Acquisition is not available or Barrick chooses not to avail itself of 
such statutory right of acquisition, Barrick will use its commercially reasonable efforts to pursue other means of acquiring the remaining 
Common Shares not tendered under the Offer.  

      If Barrick is unable to or decides not to effect a Compulsory Acquisition or propose a Subsequent Acquisition Transaction, or proposes a 
Subsequent Acquisition Transaction but cannot obtain any required approvals promptly, Barrick will evaluate its other alternatives. Such 
alternatives could include, to the extent permitted by applicable Laws, purchasing additional Common Shares in the open market, in privately 
negotiated transactions, in another take-over bid or exchange offer or otherwise, or from Pioneer, or taking no actions to acquire additional 
Common Shares. Subject to applicable Laws, any additional purchases of Common Shares could be at a price greater than, equal to, or less 
than the price to be paid for Common Shares under the Offer and could be for cash, securities and/or other consideration. Alternatively, Barrick 
may take no action to acquire additional Common Shares, or may even sell or otherwise dispose of any or all Common Shares acquired under 
the Offer, on terms and at prices then determined by Barrick, which may vary from the price paid for Common Shares under the Offer.  
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      The tax consequences to a Shareholder of a Subsequent Acquisition Transaction may differ from the tax consequences to such Shareholder 
of accepting the Offer. See Section 18 of the Circular, “Certain Canadian Federal Income Tax Considerations”.  

      Shareholders should consult their legal advisors for a determination of their legal rights with respect to a Subsequent Acquisition 
Transaction.  

Judicial Developments  

      Certain judicial decisions may be considered relevant to any Subsequent Acquisition Transaction that may be proposed or effected 
subsequent to the expiry of the Offer. Prior to the adoption of Rule 61-501 (or its predecessor, OSC Policy 9.1) and Regulation Q-27, Canadian 
courts had, in a few instances, granted preliminary injunctions to prohibit transactions involving business combinations or going private 
transactions. Barrick has been advised that more recent notices and judicial decisions indicate a willingness to permit business combinations or 
going private transactions to proceed, subject to compliance with requirements intended to ensure procedural and substantive fairness in the 
treatment of minority shareholders.  

      To the knowledge of Barrick, there are no direct or indirect benefits of accepting or refusing to accept the Offer that will accrue to any 
director or senior officer of Pioneer, to any associate of a director or senior officer of Pioneer, to any person or company holding more than 
10% of any class of equity securities of Pioneer or to any person or company acting jointly or in concert with Barrick, other than those that will 
accrue to Shareholders generally.  

      Other than the Support Agreement and the Lock-Up Agreement, there are (a) no arrangements or agreements made or proposed to be made 
between Barrick and any of the directors or senior officers of Pioneer; and (b) no contracts, arrangements or understandings, formal or 
informal, between Barrick and any securityholder of Pioneer with respect to the Offer. Other than the Support Agreement and the Lock-Up 
Agreement, there are no contracts, arrangements or understandings, formal or informal, between Barrick and any person or company with 
respect to any securities of Pioneer in relation to the Offer. See Section 5 of this Circular, “Support Agreement” and Section 6 of this Circular, 
“Lock-Up Agreement”.  

      The purchase of Common Shares by Barrick under the Offer will reduce the number of Common Shares that might otherwise trade publicly 
and will reduce the number of Shareholders and, depending on the number of Common Shares acquired by Barrick, could materially adversely 
affect the liquidity and market value of any remaining Common Shares held by the public.  

      The rules and regulations of the TSX establish certain criteria which, if not met, could lead to the delisting of the Common Shares from 
such exchange. Among such criteria are the number of Shareholders, the number of Common Shares publicly held and the aggregate market 
value of the Common Shares publicly held. Depending on the number of Common Shares purchased by Barrick under the Offer, it is possible 
that the Common Shares will fail to meet these criteria for continued listing on such exchange. If this were to happen, the Common Shares 
could be delisted and this could adversely affect the market or result in a lack of an established market for such Common Shares. If permitted 
by applicable Laws, Barrick intends to cause Pioneer to apply to delist the Common Shares from the TSX as soon as practicable after 
completion of the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction. If the Common Shares are delisted from the 
TSX, the extent of the public market for the Common Shares and the availability of price or other quotations would depend upon the number of 
Shareholders, the number of Common Shares publicly held and the aggregate market value of the Common Shares remaining at such time, the 
interest in maintaining a market in Common Shares on the part of securities firms, whether Pioneer remains subject to public reporting 
requirements in Canada and other factors.  

      After the purchase of the Common Shares and any Compulsory Acquisition or Subsequent Acquisition Transaction, Pioneer may cease to 
be subject to the public reporting and proxy solicitation requirements of the BCBCA and the securities laws of certain provinces of Canada. 
Furthermore, it may be possible for Pioneer to request the elimination of the public reporting requirements of any province where a small 
number of Shareholders reside. If permitted by applicable Laws, subsequent to the completion of the Offer and any Compulsory Acquisition or  
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Subsequent Acquisition Transaction, Barrick intends to cause Pioneer to cease to be a reporting issuer under the securities laws of each 
province of Canada.  

      In the opinion of Davies Ward Phillips & Vineberg LLP, counsel to Barrick, the following summary describes the principal Canadian 
federal income tax considerations generally applicable to the disposition of Common Shares under the Offer, a Compulsory Acquisition or a 
Subsequent Acquisition Transaction to Shareholders who, for the purposes of the Income Tax Act (Canada) (the “ Tax Act ”), and at all 
relevant times, hold their Common Shares as capital property, did not acquire the Common Shares pursuant to a stock option plan, and deal at 
arm’s length and are not affiliated with Barrick or Pioneer. Common Shares will generally be considered to be capital property to a Shareholder 
unless the Shareholder holds such shares in the course of carrying on a business or the Shareholder has acquired such shares in a transaction or 
transactions considered to be an adventure or concern in the nature of trade. Certain Canadian resident Shareholders whose Common Shares 
might not otherwise be considered capital property may be entitled to make an irrevocable election under subsection 39(4) of the Tax Act to 
have their Common Shares and all other “Canadian securities” (as defined in the Tax Act) owned by such Shareholder in the taxation year in 
which the election is made, and in all subsequent taxation years, deemed to be capital property.  

      This summary is based upon the current provisions of the Tax Act and the regulations thereunder (the “ Regulations ”) and counsel’s 
understanding of the administrative practices of the Canada Revenue Agency (“ CRA ”) published in writing prior to the date hereof. This 
summary also takes into account all specific proposals to amend the Tax Act and the Regulations publicly announced by or on behalf of the 
Minister of Finance (Canada) prior to the date hereof (the “ Tax Proposals ”), and assumes that all Tax Proposals will be enacted in the form 
proposed. However, there can be no assurance that the Tax Proposals will be enacted in their current form, or at all. This summary is not 
exhaustive of all possible Canadian federal income tax considerations and, except for the Tax Proposals, does not take into account or 
anticipate any changes in law or administrative practice, whether by legislative, regulatory, administrative or judicial action or decision, nor 
does it take into account or consider other federal or any provincial, territorial or foreign tax considerations, which may differ significantly 
from the Canadian federal income tax considerations described herein.  

      This summary is not applicable to a Shareholder that is (a) a “financial institution” as defined in the Tax Act for the purposes of the “mark-
to-market” rules, (b) a “specified financial institution” as defined in the Tax Act, or (c) a Shareholder an interest in which is, or for whom a 
Common Share would be, a “tax shelter investment” as defined in the Tax Act. Such Shareholders should consult their own tax advisors.  

      This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice to any 
particular Shareholder. This summary is not exhaustive of all Canadian federal income tax considerations. Consequently, 
Shareholders are urged to consult their own tax advisors for advice regarding the income tax consequences to them of disposing of 
their Common Shares under the Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction having regard to their own 
particular circumstances, and any other consequences to them of such transactions under Canadian federal, provincial, territorial or 
local tax laws and under foreign tax laws.  

Shareholders Resident in Canada  

      The following portion of the summary is generally applicable to a Shareholder who, at all relevant times, for purposes of the Tax Act and 
any applicable income tax treaty is, or is deemed to be, resident in Canada (a “ Resident Holder ”).  

Sale Pursuant to the Offer  

      A Resident Holder who disposes of Common Shares to Barrick under the Offer will realize a capital gain (or capital loss) equal to the 
amount by which the cash received for the Common Shares, less any reasonable costs of disposition, exceeds (or is less than) the adjusted cost 
base of the Common Shares to the Resident Holder.  

      Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the amount of any capital gain (a 
“taxable capital gain”) realized in such taxation year. Subject to and in accordance with the provisions of the Tax Act, a Resident Holder is 
required to deduct one-half of the amount of any capital loss (an “allowable capital loss”) realized in a taxation year from taxable capital gains 
realized by the Resident Holder in the  
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year. Allowable capital losses in excess of taxable capital gains for the year may be carried back and deducted in any of the three preceding 
years or carried forward and deducted in any subsequent year against net taxable capital gains realized in such years in the circumstances 
described in the Tax Act.  

      Capital gains realized by individuals and certain trusts may give rise to a liability for alternative minimum tax under the Tax Act.  

      The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a Common Share may be reduced 
by the amount of dividends previously received or deemed to have been received on such Common Share, subject to and in accordance with the 
provisions of the Tax Act. Similar rules may apply to a partnership or trust of which a corporation, trust or partnership is a member or 
beneficiary. Such Resident Holders should consult their own tax advisors regarding these rules.  

      A Resident Holder that is throughout the year a “Canadian-controlled private corporation” as defined in the Tax Act may be liable to pay an 
additional refundable tax of 6 2 / 3 % on certain investment income, including taxable capital gains.  

Compulsory Acquisition  

      As described in Section 14 of the Circular, “Acquisition of Common Shares Not Deposited — Compulsory Acquisition”, Barrick may, in 
certain circumstances, acquire Common Shares pursuant to Section 300 of the BCBCA. A Resident Holder disposing of Common Shares 
pursuant to a Compulsory Acquisition will realize a capital gain (or capital loss) generally calculated in the same manner and with the tax 
consequences as described above under “Shareholders Resident in Canada — Sale Pursuant to the Offer”.  

      A Resident Holder who obtains an order of a court of competent jurisdiction in respect of a Compulsory Acquisition and receives a cash 
payment from Barrick for its Common Shares will be considered to have disposed of the Common Shares for proceeds of disposition equal to 
the amount received (not including the amount of any interest awarded by the court). As a result, a Resident Holder will realize a capital gain 
(or a capital loss) generally calculated in the same manner and with the tax consequences as described above under “Shareholders Resident in 
Canada — Sale Pursuant to the Offer”. Any interest awarded to a dissenting Resident Holder by the court must be included in computing such 
Resident Holder’s income for the purposes of the Tax Act.  

Subsequent Acquisition Transaction  

      As described in Section 14 of the Circular, “Acquisition of Common Shares Not Deposited — Subsequent Acquisition Transaction”, if the 
compulsory acquisition provisions of Section 300 of the BCBCA are not utilized, Barrick may propose other means of acquiring the remaining 
issued and outstanding Common Shares. A Subsequent Acquisition Transaction may be effected by an amalgamation, capital reorganization, 
share consolidation, statutory arrangement or other transaction. The tax treatment of a Subsequent Acquisition Transaction to a Resident Holder 
will depend upon the exact manner in which the Subsequent Acquisition Transaction is carried out. Resident Holders should consult their own 
tax advisors for advice with respect to the income tax consequences to them of having their Common Shares acquired pursuant to a Subsequent 
Acquisition Transaction.  

      By way of example, a Subsequent Acquisition Transaction could be implemented by means of an amalgamation of Pioneer with Barrick 
and/or one or more of its affiliates pursuant to which Resident Holders who have not tendered their Common Shares under the Offer would 
have their Common Shares exchanged on the amalgamation for redeemable preference shares of the amalgamated corporation (“ Redeemable 
Shares ”) which would then be immediately redeemed for cash. In those circumstances, a Resident Holder would not realize a capital gain or 
capital loss as a result of such exchange of Common Shares for Redeemable Shares, and the cost of the Redeemable Shares received would be 
the aggregate adjusted cost base of the Common Shares to the Resident Holder immediately before the amalgamation.  

      Upon redemption of its Redeemable Shares, the Resident Holder would be deemed to have received a dividend (subject to the potential 
application of subsection 55(2) of the Tax Act to Resident Holders that are corporations, as discussed below) equal to the amount by which the 
redemption price of the Redeemable Shares exceeds their paid-up capital for purposes of the Tax Act. The difference between the redemption 
price and the amount of the deemed dividend would be treated as proceeds of disposition of such shares for purposes of computing any capital 
gain or capital loss arising on the redemption of such shares.  
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      Subsection 55(2) of the Tax Act provides that where a Resident Holder that is a corporation is deemed to receive a dividend under the 
circumstances described above, all or part of the deemed dividend may be treated instead as proceeds of disposition of the Redeemable Shares 
for the purpose of computing the Resident Holder’s capital gain on the redemption of such shares. Accordingly, Resident Holders that are 
corporations should consult their own tax advisors for specific advice with respect to the potential application of this provision. Subject to the 
potential application of this provision, dividends deemed to be received by a Resident Holder that is a corporation as a result of the redemption 
of the Redeemable Shares will be included in computing its income, but normally will also be deductible in computing its taxable income.  

      A Resident Holder that is a “private corporation” or a “subject corporation” (as such terms are defined in the Tax Act) may be liable to pay 
the 33 1 / 3 % refundable tax under Part IV of the Tax Act on dividends deemed to be received on the Redeemable Shares to the extent that such 
dividends are deductible in computing the Resident Holder’s taxable income.  

      In the case of a Resident Holder who is an individual, dividends deemed to be received as a result of the redemption of the Redeemable 
Shares will be included in computing the Resident Holder’s income and will be subject to the gross-up and dividend tax credit rules normally 
applicable to taxable dividends paid by a taxable Canadian corporation. On June 29, 2006 the Minister of Finance (Canada) released draft 
legislation to provide for an enhanced gross-up and dividend tax credit for “eligible dividends” paid after 2005.  

      Pursuant to the current administrative practice of the CRA, a Resident Holder who exercises his or her statutory right of dissent in respect 
of an amalgamation would be considered to have disposed of his or her Common Shares for proceeds of disposition equal to the amount paid 
by the amalgamated corporation to the dissenting Resident Holder (other than interest awarded by a court of competent jurisdiction).  

Shareholders Not Resident in Canada  

      The following portion of the summary is generally applicable to a Shareholder who, at all relevant times, for purposes of the Tax Act and 
any applicable income tax treaty, is not resident in Canada, nor deemed to be resident in Canada, and does not use or hold, and is not deemed to 
use or hold, Common Shares in connection with carrying on a business in Canada (a “ Non-Resident Holder ”). Special rules, which are not 
discussed in this summary, may apply to a non-resident that is an insurer carrying on business in Canada and elsewhere.  

Disposition of Common Shares Pursuant to the Offer or a Compulsory Acquisition  

      A Non-Resident Holder who disposes of Common Shares under the Offer or a Compulsory Acquisition will realize a capital gain or a 
capital loss computed in the manner described above under “Shareholders Resident in Canada — Sale Pursuant to the Offer”. A Non-Resident 
Holder will not be subject to tax under the Tax Act on any capital gain realized on the disposition of Common Shares pursuant to the Offer or 
Compulsory Acquisition unless the Common Shares constitute “taxable Canadian property” to the Non-Resident Holder and do not constitute 
“treaty-protected property”.  

      Generally, a Common Share will not constitute “taxable Canadian property” to a Non-Resident Holder at a particular time, provided that 
(a) such Common Share is listed on a prescribed stock exchange (which currently includes the TSX) at that time, (b) the Non-Resident Holder, 
persons with whom the Non-Resident Holder does not deal at arm’s length, or the Non-Resident Holder together with such persons have not 
owned 25% or more of the shares of any class or series of Pioneer at any time within the 60-month period immediately preceding that time and 
(c) the Common Share is not deemed to be taxable Canadian property for purposes of the Tax Act. See “Delisting of Common Shares 
Following Completion of the Offer” below, in the case where Common Shares are delisted prior to a Compulsory Acquisition.  

      Even if the Common Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital gain resulting from the disposition 
of the Common Shares will not be included in computing the Non-Resident Holder’s income for purposes of the Tax Act if the Common 
Shares constitute “treaty-protected property”. Common Shares owned by a Non-Resident Holder will generally be “treaty-protected property” 
if the gain from the disposition of such property would, because of an applicable income tax treaty, be exempt from tax under the Tax Act. By 
way of example, under the Canada-US Income Tax Convention (the “ US Treaty ”), a Non-Resident Holder who is a resident of the United 
States for the purposes of the Tax Act and the US Treaty will be exempt from tax in Canada in respect of a gain realized on the disposition of 
the Common Shares, provided the value of such shares is not derived principally from  
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real property situated in Canada. In the event that Common Shares constitute taxable Canadian property but not treaty-protected property to a 
particular Non-Resident Holder, the tax consequences as described above under “Shareholders Resident in Canada — Sale Pursuant to the 
Offer” will generally apply. A Non-Resident Holder who disposes of “taxable Canadian property” must file a Canadian income tax return for 
the year in which the disposition occurs, regardless of whether the Non-Resident Holder is liable to Canadian tax on any gain realized as a 
result.  

      Any interest awarded by the court and paid or credited to a Non-Resident Holder who obtains an order of the court in respect of a 
Compulsory Acquisition will be subject to Canadian withholding tax at the rate of 25%, subject to reduction pursuant to the provisions of an 
applicable income tax treaty. Where the Non-Resident Holder is entitled to benefits under the US Treaty, by way of example, and is the 
beneficial owner of the interest, the applicable rate is generally reduced to 10%.  

Disposition of Common Shares Pursuant to a Subsequent Acquisition Transaction  

      As described in Section 14 of the Circular, “Acquisition of Common Shares Not Deposited — Subsequent Acquisition Transaction”, 
Barrick reserves the right to use all reasonable efforts to acquire the balance of Common Shares not acquired under the Offer or by Compulsory 
Acquisition. A Subsequent Acquisition Transaction may be effected by an amalgamation, capital reorganization, share consolidation, statutory 
arrangement or other transaction. The Canadian federal income tax consequences of a Subsequent Acquisition Transaction to a Non-Resident 
Holder will depend upon the exact manner in which the Subsequent Acquisition Transaction is carried out and may be substantially the same 
as, or materially different from, those described above. See “Delisting of Common Shares Following Completion of the Offer” below, in the 
case where Common Shares are delisted prior to a Subsequent Acquisition Transaction.  

      A Non-Resident Holder may realize a capital gain (or a capital loss) and/or a deemed dividend on the disposition of Common Shares 
pursuant to a Subsequent Acquisition Transaction. Capital gains and capital losses realized by a Non-Resident Holder in connection with a 
Subsequent Acquisition Transaction will be subject to taxation in the manner described above under “Shareholders Not Resident in Canada — 
Disposition of Common Shares Pursuant to the Offer or a Compulsory Acquisition”. Dividends paid or deemed to be paid to a Non-Resident 
Holder will be subject to Canadian withholding tax at a rate of 25%, subject to reduction pursuant to the provisions of an applicable income tax 
treaty. Where the Non-Resident Holder is entitled to the benefits under the US Treaty, by way of example, and is the beneficial owner of the 
dividends, the applicable rate is generally reduced to 15%.  

      Any interest paid to a Non-Resident Holder exercising its right to dissent in respect of a Subsequent Acquisition Transaction will be subject 
to Canadian withholding tax at the rate of 25%, subject to reduction pursuant to the provisions of an applicable income tax treaty (10% under 
the US Treaty, for example).  

Delisting of Common Shares Following Completion of the Offer  

      As described above in Section 17 of the Circular, “Effect of the Offer on the Market for and Listing of Common Shares and Status as a 
Reporting Issuer”, the Common Shares may cease to be listed on the TSX following the completion of the Offer and may not be listed on the 
TSX at the time of their disposition pursuant to a Compulsory Acquisition or a Subsequent Acquisition Transaction. Non-Resident Holders are 
cautioned that if the Common Shares are not listed on a prescribed stock exchange (which includes the TSX) at the time they are disposed of:  

      A Non-Resident Holder that disposes of “taxable Canadian property” must file a Canadian income tax return for the year in which the 
disposition occurs regardless of whether the Non-Resident Holder is liable to Canadian tax on any gain realized as a result.  

41  

  (a) the Common Shares will generally be taxable Canadian property for Non-Resident Holders; 
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  (c) the notification and withholding provisions of section 116 of the Tax Act will apply to Non-Resident Holders, in which case Barrick 
may be required to deduct or withhold an amount from any payment made to a Non-Resident Holder in respect of the acquisition of 
Common Shares. 



   

      Barrick has no knowledge regarding whether any Shareholders will accept the Offer, other than the Locked-Up Shareholders, who have 
agreed to accept the Offer pursuant to the Lock-Up Agreement.  

      Barrick has engaged CIBC Mellon Trust Company as the Depositary and Mellon Investor Services LLC as the US Forwarding Agent under 
the Offer. In such capacity, the Depositary and the US Forwarding Agent will receive deposits of certificates representing Common Shares and 
accompanying Letters of Transmittal deposited under the Offer at the respective offices specified in the Letter of Transmittal. In addition, the 
Depositary will receive deposits of Notices of Guaranteed Delivery at its office in Toronto, Ontario specified in the Notice of Guaranteed 
Delivery. The Depositary will also be responsible for giving certain notices, if required, and for making payment for all Common Shares 
purchased by Barrick under the Offer. The Depositary will also facilitate book-entry transfers of Common Shares. The Depositary and the US 
Forwarding Agent will receive reasonable and customary compensation from Barrick for their services in connection with the Offer, will be 
reimbursed for certain out-of-pocket expenses and will be indemnified against certain liabilities, including liabilities under securities laws and 
expenses in connection therewith.  

      Barrick has engaged the services of CIBC World Markets Inc. to act as Dealer Manager in Canada to assist Barrick and solicit acceptances 
of the Offer in Canada, and CIBC World Markets Corp. will act as Dealer Manager in the United States in connection with the Offer in the 
United States. The Dealer Managers will be reimbursed by Barrick for their reasonable out-of-pocket expenses. In addition, the Dealer 
Managers will be indemnified against certain liabilities, including liabilities under securities laws, in connection with the Offer.  

      The Canadian Dealer Manager intends to form a soliciting dealer group (the “ Soliciting Dealer Group ”) comprised of members of the 
Investment Dealers Association of Canada and members of Canadian stock exchanges to solicit acceptances of the Offer from persons resident 
in Canada. Each member of the Soliciting Dealer Group, including the Canadian Dealer Manager, is referred to herein as a “ Soliciting Dealer 
”. Barrick has agreed to pay to each Soliciting Dealer who has entered into an agreement with the Canadian Dealer Manager and whose name 
appears in the appropriate space of a properly completed and executed Letter of Transmittal a fee of Cdn.$0.02 for each Common Share 
deposited and taken up by Barrick under the Offer (excluding those deposited by the Locked-Up Shareholders). The aggregate amount payable 
to a Soliciting Dealer with respect to any single depositing Shareholder will not be less than Cdn.$85 and not more than Cdn.$1,500, provided 
that at least 2,500 Common Shares are deposited per beneficial Shareholder. Barrick will not pay any fee with respect to deposits of Common 
Shares held for a Soliciting Dealer’s own account as principal. Where Common Shares deposited and registered in a single name are 
beneficially owned by more than one person, the foregoing minimum and maximum amounts will be applied separately in respect of each such 
beneficial owner. Barrick may require the Soliciting Dealers to furnish evidence of beneficial ownership satisfactory to Barrick at the time of 
deposit. If no Soliciting Dealer is specified in a Letter of Transmittal, no fee will be paid to a Soliciting Dealer in respect of the applicable 
Common Shares.  

      Except as set out above, Barrick will not pay any fees or commissions to any stockbroker, dealer or other person for soliciting tenders of 
Common Shares under the Offer. Stockbrokers, dealers, commercial banks and trust companies and other nominees will, upon request, be 
reimbursed by Barrick for customary clerical and mailing expenses incurred by them in forwarding materials to their customers.  

      Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares directly with 
the Depositary or the US Forwarding Agent or if they make use of the services of a member of the Soliciting Dealer Group to accept the Offer. 
However, an investment advisor, stockbroker, bank, trust company or other nominee through whom a Shareholder owns Common 
Shares may charge a fee to tender Common Shares on behalf of the Shareholder. Shareholders should consult their investment 
advisor, stockbroker, bank, trust company or other nominee, as applicable, to determine whether any charges will apply.  

      Barrick has retained Georgeson Shareholder Communications Canada Inc. to act as Information Agent in connection with the Offer. The 
Information Agent will receive reasonable and customary compensation from Barrick for services in connection with the Offer and will be 
reimbursed for certain out-of-pocket expenses.  
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19. Acceptance of the Offer 

20. Depositary and US Forwarding Agent 

21. Dealer Managers and Soliciting Dealer Group 

22. Information Agent 



   

      Barrick is being advised in respect of certain matters concerning the Offer by, and the opinions contained under “Certain Canadian Federal 
Income Tax Considerations” have been provided by, Davies Ward Phillips & Vineberg LLP, Canadian counsel to Barrick.  

      Securities legislation in certain of the provinces and territories of Canada provides Shareholders with, in addition to any other rights they 
may have at law, rights of rescission or rights to damages, or both, if there is a misrepresentation in a circular or a notice that is required to be 
delivered to the Shareholders. However, such rights must be exercised within prescribed time limits. Shareholders should refer to the applicable 
provisions of the securities legislation of their province or territory for particulars of those rights or consult with a lawyer.  

      The contents of the Offer and Circular have been approved, and the sending of the Offer and Circular to the Shareholders has been 
authorized, by the Barrick Board of Directors.  
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23. Legal Matters 

24. Statutory Rights 

25. Directors’  Approval 



   

CONSENT OF COUNSEL  

TO: The Directors of Barrick Gold Corporation  

      We hereby consent to the reference to our name and opinions contained under “Certain Canadian Federal Income Tax Considerations” in 
the Circular accompanying the Offer dated August 4, 2006 made by Barrick Gold Corporation to the holders of Common Shares of Pioneer 
Metals Corporation.  

August 4, 2006  

44  

Toronto, Canada (signed)  DAVIES WARD PHILLIPS & V INEBERG LLP 



   

APPROVAL AND CERTIFICATE  

      The contents of the Offer and the Circular have been approved, and the sending, communication or delivery thereof to the Shareholders of 
Pioneer Metals Corporation has been authorized, by the Board of Directors of Barrick Gold Corporation.  

      The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to be stated or that is 
necessary to make a statement not misleading in the light of the circumstances in which it was made. In addition, the foregoing does not 
contain any misrepresentation likely to affect the value or the market price of the Common Shares which are the subject of the Offer.  

DATED: August 4, 2006  
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(signed) GREGORY C. WILKINS   
President and Chief Executive Officer   

(signed) JAMIE  C. SOKALSKY   
Executive Vice President and  

Chief Financial Officer 
  

On behalf of the Board of Directors 
  

(signed) PETER MUNK  
Director    

(signed) C. WILLIAM  D. BIRCHALL   
Director 



   

SCHEDULE A  

SECTION 300 OF THE BCBCA  

      The exact terms and procedures of the rights of dissent available to Shareholders will depend on the structure of the Subsequent Acquisition 
Transaction and will be fully described in the proxy circular or other disclosure document provided to Shareholders in connection with the 
Subsequent Acquisition Transaction.  

Business Corporations Act (British Columbia)  

Acquisition procedures — s. 300(1)  

300. (1) In this section:  

      “acquiring person” means a person who, under a scheme or contract, makes an acquisition offer, and includes 2 or more persons who, 
directly or indirectly,  

      “acquisition offer” means an offer made by an acquiring person to acquire shares, or any class of shares, of a company;  

      “offeree”, in respect of an acquisition offer, means a shareholder to whom the acquisition offer is made;  

      “subject company” means the company, shares or any class of shares of which are the subject of an acquisition offer.  
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  (a) make an acquisition offer jointly or in concert, or 
  

  (b) intend to exercise jointly or in concert voting rights attached to shares for which an acquisition offer is made; 

(2) For the purposes of this section, 

  (a) every acquisition offer for shares of more than one class of shares is deemed to be a separate acquisition offer for shares of each class 
of shares, and 

  

  (b) each acquisition offer is accepted if, within 4 months after the making of the offer, the offer is accepted regarding the shares, or 
regarding each class of shares involved, by shareholders who, in the aggregate, hold at least 9 / 10 of those shares or of the shares of 
that class of shares, other than shares already held at the date of the offer by, or by a nominee for, the acquiring person or its affiliate. 

(3) If an acquisition offer is accepted within the meaning of subsection (2)(b), the acquiring person may, within 5 months after making the 
offer, send written notice to any offeree who did not accept the offer, that the acquiring person wants to acquire the shares of that offeree 
that were involved in the offer. 

  

(4) If a notice is sent to an offeree under subsection (3), the acquiring person is entitled and bound to acquire all of the shares of that offeree 
that were involved in the offer for the same price and on the same terms contained in the acquisition offer unless the court orders otherwise 
on an application made by that offeree within 2 months after the date of the notice. 

  

(5) On the application of an offeree under subsection (4), the court may 

  (a) set the price and terms of payment, and 
  

  (b) make consequential orders and give directions the court considers appropriate. 

(6) If a notice has been sent by an acquiring person under subsection (3) and the court has not ordered otherwise under subsection (4), the 
acquiring person must, no earlier than 2 months after the date of the notice, or, if an application to the court by the offeree to whom the 
notice was sent is then pending, at any time after that application has been disposed of, 

  (a) send a copy of the notice to the subject company, and 
  

  (b) pay or transfer to the subject company the amount or other consideration representing the price payable by the acquiring person for 
the shares that are referred to in the notice. 

(7) On receiving the copy of the notice and the amount or other consideration referred to in subsection (6), the subject company must register 
the acquiring person as a shareholder with respect to those shares. 
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(8) Any amount received by the subject company under this section must be paid into a separate account at a savings institution and, together 
with any other consideration so received, must be held by the subject company, or by a trustee approved by the court, in trust for the 
persons entitled to that sum. 

  

(9) If the acquiring person has not, within one month after becoming entitled to do so, sent the notice referred to in subsection (3), the 
acquiring person must send a written notice to each offeree referred to in subsection (3) stating that the offeree, within 3 months after 
receiving the notice, may require the acquiring person to acquire the shares of that offeree that were involved in the acquisition offer. 

  

(10) If an offeree requires the acquiring person to acquire the offeree’s shares in accordance with subsection (9), the acquiring person must 
acquire those shares for the same price and on the same terms contained in the acquisition offer. 



   

The Depositary for the Offer is:  

CIBC Mellon Trust Company  

By Mail  

P.O. Box 1036  
Adelaide Street Postal Station  

Toronto, Ontario  
M5C 2K4  

By Registered Mail, by Hand or by Courier  

Telephone: 416-643-5500  
Toll Free: 1-800-387-0825  

E-Mail: inquiries@cibcmellon.com  

The US Forwarding Agent for the Offer is:  

Mellon Investor Services LLC  

By Mail, Registered Mail, by Hand or by Courier  

120 Broadway, 13th Floor  
New York, New York 10271  
Toll Free: 1-800-777-3674  

The Dealer Managers for the Offer are:  

The Information Agent for the Offer is:  

  

Georgeson Shareholder Communications Canada Inc.  

100 University Avenue  
11th Floor, South Tower  

Toronto, Ontario  
M5J 2Y1  

North American Toll Free Number: 1-866-813-8525  
Banks and Brokers Call Collect: 212-440-9800  

Any questions and requests for assistance may be directed by holders of Common Shares to the Depositary, the US Forwarding Agent, 
the Dealer Managers or the Information Agent at their respective telephone numbers and locations set out above. Shareholders may 

also contact their broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Offer.  
 

      

Toronto Office:   Vancouver Office: 
199 Bay Street  

Commerce Court West  
Securities Level  
Toronto, Ontario  

M5L 1G9 

  

1066 West Hastings Street  
Oceanic Centre, Suite 1600  

Vancouver, British Columbia  
V6E 3X1 

      

In Canada   In the United States 
CIBC World Markets Inc.   CIBC World Markets Corp. 
161 Bay Street, BCE Place  

P.O. Box 500  
Toronto, Ontario  

M5J 2S8  
Telephone: 416-594-7180 

  

300 Madison Avenue  
New York, New York 10017  

 
 

Telephone: 212-667-7163 

LOGO
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PRESS RELEASE — August 4, 2006  

All currency figures in US dollars unless otherwise specified  

Barrick Commences All-Cash Offers for NovaGold and Pioneer  
Barrick Gold Corporation (ABX: TSX; NYSE) announced today that it has commenced its formal offer for NovaGold Resources 
Inc. (NG: TSX; AMEX) and completed the necessary filings with regulatory authorities in order to acquire all the outstanding 
shares of NovaGold.  

Barrick is making the offer to acquire NovaGold in order to consolidate its interest in the Donlin Creek project in Alaska, USA, and 
acquire 100 per cent of the Galore Creek project in British Columbia, Canada. The proposed transaction is valued at 
approximately US$1.29 billion (or US$1.53 billion on a fully diluted basis). The all-cash offer of US$14.50 per share represents a 
premium of 24 per cent over the July 21, 2006 closing price of NovaGold’s shares on the AMEX, and a premium of 23 per cent 
over the equity offering of US$11.75 completed by NovaGold in February 2006.  

Barrick has also commenced its offer to acquire Pioneer Metals Corporation which owns the Grace property adjacent to 
NovaGold’s Galore Creek project in British Columbia, Canada. The Pioneer Board of Directors is recommending that its 
shareholders accept Barrick’s cash offer of C$1.00 per Pioneer share. Shareholders holding approximately 45% of the 
outstanding shares of Pioneer have committed to tender to the Barrick offer.  

“The Grace property is key to the timely development of the Galore Creek project,” said Barrick President and CEO Greg Wilkins. 
“Our agreement with Pioneer will allow Barrick to consolidate the land position and advance the Galore Creek project on an 
effective and efficient basis.”  

In the formal offer to acquire NovaGold’s outstanding common shares, Barrick set out its acceptance condition at 50.1 per cent of 
NovaGold’s shares on a fully-diluted basis. Mr. Wilkins said: “While we are intent on acquiring all of the outstanding shares of 
NovaGold, Barrick is content to take up a controlling position in the company and proceeding with the development of the projects. 
Having a consolidated land position around the Galore Creek district through our agreement with Pioneer, and being the operators 
at Donlin Creek with our right to earn up to 70 per cent, we believe that Barrick is the logical buyer for NovaGold. We have the 
track record and credentials to develop large-scale projects such as Donlin Creek and Galore Creek — which are estimated to 
have a combined capital cost of over US$2 billion.”  

The NovaGold offer is open for acceptance until 6:00 p.m. (Toronto time) on September 15, 2006, unless extended or withdrawn. 
In addition to the 50.1 per cent condition, the Offer is subject to a number of customary conditions, including the termination or 
removal of the effect of NovaGold’s shareholder rights plan. The Pioneer offer is open for acceptance until 6:00 pm (Vancouver 
time) on September 11, 2006, unless extended or withdrawn. The Pioneer offer also is subject to a number of customary 
conditions, including a 66 2/3rds % minimum acceptance condition on a fully diluted basis.  
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Copies of the Circulars are available on Barrick’s website:  
www.barrick.com/OfferToNovaGoldAndPioneer , or sedar/edgar(XX).  

Barrick’s financial advisor is CIBC World Markets Inc. and its legal advisors are Davies Ward Phillips & Vineberg LLP and Lawson 
Lundell LLP in Canada and Cravath, Swaine & Moore LLP in the US.  

Barrick’s vision is to be the world’s best gold company by finding, acquiring, developing and producing quality reserves in a safe, 
profitable and socially responsible manner. Barrick’s shares are traded on the Toronto, New York, London, Euronext-Paris and 
Swiss stock exchanges.  

   

Additional Information  

On August 4, 2006, Barrick Gold Corporation filed a tender offer statement related to its tender offer for the outstanding common shares of NovaGold Resources 
Inc. Investors and security holders of NovaGold are urged to read the tender offer statement, because it contains important information. Investors and security 
holders of NovaGold may obtain a free copy of the tender offer statement and other documents filed by Barrick Gold Corporation with the SEC at the SEC’s 
website at www.sec.gov. The tender offer statement may also be obtained for free from Barrick Gold Corporation on its website or by directing a request to Barrick 
Gold Corporation’s investor relations department.  

Forward-Looking Statements  

Certain information included in this press release, including any information as to our future financial or operating performance and other statements that express 
management’s expectations or estimates of future performance, constitute “forward-looking statements.” The words “expect”, “will”, “intend”, “estimate” and similar 
expressions identify forward-looking statements. Forward-looking statements are necessarily based upon a number of estimates and assumptions that, while 
considered reasonable by management, are inherently subject to significant business, economic and competitive uncertainties and contingencies. The Company 
cautions the reader that such forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause the actual financial 
results, performance or achievements of Barrick to be materially different from the Company’s estimated future results, performance or achievements expressed or 
implied by those forward-looking statements and the forward-looking statements are not guarantees of future performance. These risks, uncertainties and other 
factors include, but are not limited to: changes in the worldwide price of gold or certain other commodities (such as copper, silver, fuel and electricity) and 
currencies; changes in U.S. dollar interest rates or gold lease rates; risks arising from holding derivative instruments; ability to successfully integrate acquired 
assets; legislative, political or economic developments in the jurisdictions in which the Company carries on business; operating or technical difficulties in 
connection with mining or development activities; employee relations; the speculative nature of gold exploration and development, including the risks of diminishing 
quantities or grades of reserves; adverse changes in our credit rating; contests over title to properties, particularly title to undeveloped properties; and the risks 
involved in the exploration, development and mining business. These factors are discussed in greater detail in the Company’s most recent Form 40-F/Annual 
Information Form on file with the US Securities and Exchange Commission and Canadian provincial securities regulatory authorities.  

The Company disclaims any intention or obligation to update or revise any forward-looking statements whether as a result of new information, future events or 
otherwise, except as required by applicable law.  

   

 

          
INVESTOR CONTACTS:        MEDIA CONTACT: 
James Mavor    Mary Ellen Thorburn   Vincent Borg 
Vice President,    Director,   Senior Vice President, 
Investor Relations    Investor Relations   Corporate Communications 
Tel: (416) 307-7463    Tel: (416) 307-7363   Tel: (416) 307-7477 
Email: jmavor@barrick.com    Email: mthorburn@barrick.com   Email: vborg@barrick.com 

          
BARRICK GOLD CORPORATION   2   PRESS RELEASE 





   

Exhibit (a)(5)(H) 

This announcement is neither an offer to purchase nor a solicitation of an offer to sell any securities of NovaGold Resources Inc.  

August 4, 2006  

Barrick Gold Corporation ( “Barrick” ) is offering (the “ Offer” ) to purchase all of the issued and outstanding common shares of 
NovaGold Resources Inc. ( “NovaGold” ), including common shares that may become issued and outstanding after the date of the Offer 
but before the expiry time of the Offer upon the conversion, exchange or exercise of options, warrants or other securities of NovaGold that 
are convertible into or exchangeable or exercisable for common shares, together with the associated rights (the “SRP Rights” ) issued 
under the shareholder rights plan agreement dated April 21, 2006 between NovaGold and Computershare Investor Services Inc. 
(collectively, the “Common Shares” ), at a price of US$14.50 cash per Common Share. The Offer, which is subject to certain conditions, 
is set forth in the offer to purchase and related offering circular dated August 4, 2006 (the “Circular” ), a copy of which is being filed with 
the securities regulatory authorities in Canada and with the United States Securities and Exchange Commission and which should be made 
available by such authorities through the Internet at www.sedar.com and www.sec.gov, respectively.  

The Offer is open for acceptance until 6:00 p.m. (Toronto time) on September 15, 2006 (the “Expiry Time”), unless the Offer is 
extended (in which case the term “Expiry Time” will mean the latest time and date at which the Offer expires) or withdrawn.  

The Offer is subject to certain conditions that are described in the Circular, including there having been validly deposited under the Offer 
and not withdrawn at the Expiry Time such number of Common Shares that constitutes at least 50.1% of the Common Shares then 
outstanding (calculated on a fully diluted basis) and the provisions of NovaGold’s shareholder rights plan being waived or invalidated. 
Subject to applicable laws, Barrick reserves the right to withdraw the Offer and to not take up and pay for any Common Shares deposited 
under the Offer unless each of the conditions of the Offer is satisfied or waived at or prior to the Expiry Time. Barrick further reserves the 
right to offer a subsequent offering period, which is an additional period of time following the expiration of the initial offering period (i.e. 
a period of time starting after the first date upon which Common Shares are taken up by Barrick) during which holders of Common Shares 
( “Shareholders” ) may accept the Offer. Barrick may elect to extend the Offer or offer a subsequent offering period by giving notice of 
such extension or subsequent offering period to the Shareholders, a copy of which will be filed with the securities regulatory authorities in 
Canada and with the United States Securities and Exchange Commission.  

The Common Shares are listed on the Toronto Stock Exchange and the American Stock Exchange ( “AMEX” ) under the symbol “NG”. 
The closing price of the Common Shares on the AMEX on July 21, 2006, the last trading day prior to the announcement of Barrick’s 
intention to make the Offer, was US$11.67. The Offer represents a premium of 24% over the July 21, 2006 closing price of the 
Common Shares on the AMEX.  

The Offer may be accepted by delivering to CIBC Mellon Trust Company (the “Depositary” ) or Mellon Investor Services LLC (the 
“US Forwarding Agent” ), at or prior to the Expiry Time: (a) certificate(s) representing the Common Shares to be accepted; (b) a 
properly completed and executed letter of transmittal (the “Letter of Transmittal” ); and (c) all other documents required by the 
instructions set out in the Letter of Transmittal. The Letter of Transmittal will accompany the Offer and will specify the offices of the 
Depositary and US Forwarding Agent at which valid deposits under the Offer may be made. Alternatively, Shareholders may accept the 
Offer (1) by following the procedures for book-entry transfer of Common Shares established by CDS or DTC; or (2) by following the 
procedure for guaranteed delivery and using a notice of guaranteed delivery (the “Notice of Guaranteed Delivery” ), each as described in 
the Offer and Circular. Shareholders whose Common Shares are registered in the name of an investment advisor, stockbroker, bank, trust 
company or other nominee should immediately contact that nominee for assistance if they wish to accept the Offer in order to take the 
necessary steps to be able to deposit such Common Shares under the Offer.  

Common Shares deposited under the Offer will be deemed withdrawn upon receipt by the Depositary or the US Forwarding Agent, as 
applicable, of a written or printed copy of the notice of withdrawal which specifies the name of the depositing Shareholder, the number of 
Common Shares to be withdrawn and the name of the registered holder, if different from that of the depositing Shareholder, (i) at any time 
before the Common Shares have been taken up by Barrick under the Offer (including any Common Shares deposited during any 
subsequent offering period), (ii) if the Common Shares have not been paid for by Barrick within three business days after having been 
taken up, (iii) up until the tenth day following the day Barrick files a notice announcing that it has changed or varied the Offer unless, 
among other things, prior to filing the notice Barrick had taken up the Common Shares or the change in the Offer consists solely of an 
increase in the consideration offered and the Offer is not extended for more than ten days or the change in the Offer consists solely of the 
waiver of a condition of the Offer, and (iv) if Barrick has not taken up the Common Shares within 60 days of the commencement of the 
Offer, at any time after the 60-day period until Barrick does take up the Common Shares.  

      
 

  
(BARRICK LOGO)

  

NOTICE OF OFFER TO PURCHASE FOR CASH  
All of the outstanding Common Shares  
of  
NOVAGOLD RESOURCES INC.  
on the basis of  
US$14.50 for each Common Share  
by  
BARRICK GOLD CORPORATION 



 

The receipt of cash for Common Shares pursuant to the Offer will be a taxable transaction for Canadian and US federal income tax 
purposes. Shareholders are urged to consult their own tax advisors for advice regarding the income tax consequences of the Offer to them.  

Barrick has existing cash reserves and also available funds under its credit facility to finance the Offer.  

Barrick is requesting the use of NovaGold’s shareholder list and security position listings for the purpose of disseminating the Offer and 
Circular to Shareholders. When that information is provided, the Offer and Circular and other relevant materials will be mailed to record 
holders of Common Shares and furnished to brokers, dealers, banks, trust companies and similar persons whose names, or the names of 
whose nominees, appear on NovaGold’s shareholder list or who are listed as participants in a security position listing for subsequent 
transmittal to the beneficial owners.  

The information contained in this advertisement is a summary only. The Offer is made solely by the Offer and Circular, the Letter of 
Transmittal and the Notice of Guaranteed Delivery (collectively, the “Offer Documents” ), all of which are incorporated herein by 
reference. The Offer Documents contain important information that Shareholders are urged to read in their entirety before 
making any decision with respect to the Offer. Copies of the Offer Documents can be obtained without charge from Georgeson 
Shareholder Communications Canada Inc. (the “Information Agent” ), the Depositary or the US Forwarding Agent. Questions and 
requests for assistance may be directed to the Information Agent, the Depositary, the US Forwarding Agent or the dealer managers for the 
Offer. The contact information for these parties is set out below.  

The Offer is not being made to, nor will deposits be accepted from or on behalf of, holders of Common Shares in any jurisdiction in which 
the making or acceptance of the Offer would not be in compliance with the laws of such jurisdiction.  

NOTICE TO HOLDERS OF OPTIONS AND WARRANTS  
TO ACQUIRE COMMON SHARES OF NOVAGOLD RESOURCES INC.   

The Offer is made only for Common Shares and is not made for any options or warrants or other securities of NovaGold that are 
convertible into or exchangeable or exercisable for Common Shares (other than SRP Rights). Any holder of options or warrants or other 
securities of NovaGold that are convertible into or exchangeable or exercisable for Common Shares (other than SRP Rights) who wishes to 
accept the Offer must, to the extent permitted by the terms of the security and applicable laws, exercise the options, warrants or other 
securities of NovaGold that are convertible into or exchangeable or exercisable for Common Shares in order to obtain certificates 
representing Common Shares and deposit those Common Shares in accordance with the terms of the Offer.  

 

 

Any questions and requests for assistance may be directed by holders of Common Shares to the Depositary, the  
US Forwarding Agent, the Dealer Managers or the Information Agent at their respective telephone numbers and locations set out above.  

Shareholders may also contact their broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Offer.  

      
The Depositary for the Offer is:  

   

CIBC Mellon Trust Company 
      

By Mail  
 

P.O. Box 1036  
Adelaide Street Postal Station  
Toronto, Ontario M5C 2K4   

By Registered Mail, by Hand or by Courier 
 

199 Bay Street  
Commerce Court West, Securities Level  

Toronto, Ontario M5L 1G9 
      

Telephone: 416-643-5500  
Toll Free: 1-800-387-0825  

Email: inquiries@cibcmellon.com 
      

 

()

      
The US Forwarding Agent for the Offer is: 

      
Mellon Investor Services LLC  

By Mail, Registered Mail, by Hand or by Courier  
120 Broadway, 13th Floor  

New York, New York 10271  
Toll Free: 1-800-777-3674 

()

      
The Dealer Managers for the Offer are: 

   

      
In Canada   In the United States 

CIBC World Markets Inc.  
 

161 Bay Street, BCE Place  
P. O. Box 500  

Toronto, Ontario M5J 2S8  
 

Telephone: 416-594-7180   

CIBC World Markets Corp.  
 

300 Madison Avenue  
New York, New York 10017  

 
Telephone: 212-667-7163 

      
      
      
      

 

()

      
The Information Agent for the Offer is: 

      
Georgeson Shareholder Communications Canada Inc.  

100 University Avenue  
11th Floor, South Tower  

Toronto, Ontario M5J 2Y1  
      

North American Toll Free Number: 1-866-489-3151  
Banks and Brokers Call Collect: 212-440-9800 
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THIRD AMENDMENT TO CREDIT AND GUARANTEE AGREEMENT  

This Amending Agreement made as of August 1, 2006.  

BETWEEN:  

BARRICK GOLD CORPORATION, as Borrower  

(the “Borrower”)  
 

- and -  

BARRICK GOLD CORPORATION, as Guarantor  

(the “Guarantor”)  

- and -  

ROYAL BANK OF CANADA, as Administrative Agent  

(the “Administrative Agent”)  

- and -  

RBC CAPITAL MARKETS, as Lead Arranger  

- and -  

CITIGROUP GLOBAL MARKETS INC., as Syndication Agent and Lead Arranger  

(the “Syndication Agent”)  

- and -  

THE LENDERS PARTY HERETO  

(the “Lenders”)  

      WHEREAS the Borrower, the Guarantor, the Administrative Agent, Citibank Canada, as syndication agent, and certain financial 
institutions are parties to a credit and guarantee agreement dated as of April 29, 2002 as amended by an amending agreement dated as of 
May 2, 2003 and as further amended by an amending agreement dated as of July 27, 2005 (such agreement, as so amended, being the “Credit 
and Guarantee Agreement”);  

      AND WHEREAS Citigroup Global Markets Inc. has replaced Citibank Canada as syndication agent and certain financial institutions have 
agreed to become a party to the Credit and Guarantee Agreement as amended by, and pursuant to, this Amendment;  



   

- 2 -  

      AND WHEREAS the parties hereto wish to amend the Credit and Guarantee Agreement in the manner set forth below;  

      NOW THEREFORE THIS AGREEMENT WITNESSES THAT for good and valuable consideration (the receipt and sufficiency of 
which are hereby acknowledged), the parties hereby agree as follows:  

ARTICLE 1  
INTERPRETATION  

Capitalized terms used but not otherwise defined herein shall have the respective meanings given to them in the Credit and Guarantee 
Agreement. When used herein the term “Amendment” means this amendment to the Credit and Guarantee Agreement.  

ARTICLE 2  
AMENDMENTS TO CREDIT AND GUARANTEE AGREEMENT  

1.1   Defined Terms 

2.1   Amendments to Definitions 

  (a)   The definitions of “Acknowledgment Letter” and “Information Memorandum’’ in Section 1.1 of the Credit and Guarantee Agreement 
are hereby deleted in their entirety. 

  

  (b)   The definition of “Applicable BA Discount Rate” in Section 1.1 of the Credit and Guarantee Agreement is amended by adding the 
words “,Other Eligible Canadian Lender” after the words “Schedule II Lender” in the first and second lines of part (b) of such 
definition. 

  

  (c)   The definition of “Applicable Commitment Fee Rate” in Section 1.1 of the Credit and Guarantee Agreement is hereby deleted and 
replaced with the following: 

  

      “Applicable Commitment Fee Rate”: at any date, the applicable percentage per annum set forth below opposite the Status in effect 
on such date: 

          
Status   Applicable Commitment Fee Rate 

Level I      0.07 % 
Level II      0.08 % 
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  (d)   The definition of “Applicable Margin” in Section 1.1 of the Credit and Guarantee Agreement is hereby deleted and replaced with the 
following: 

  

      “Applicable Margin”: at any date, the applicable percentage per annum set forth below opposite the Status in effect on such date: 
                  

Status   Applicable Margin     
    for all outstanding   Applicable Margin for all 
    Loans when   outstanding Loans when 
    aggregate outstanding   aggregate outstanding Loans are 
    Loans are less than   greater than or equal to 
    US$750,000,000 or   US$750,000,000 or the US$ 

    the US$ Equivalent   Equivalent 

Level I      0.250 %     0.300 % 
Level II      0.300 %     0.350 % 

  (e)   The definition of “BGM” in Section 1.1 of the Credit and Guarantee Agreement is amended by adding to the end of such definition the 
words “ , together with its successors.” . 

  

  (f)   The definition of “Commitment” in Section 1.1 of the Credit and Guarantee Agreement is amended by adding the following at the end 
of such definition: 

  

      “and (f) as to any Other Eligible Canadian Lender and its Related US Lender (“Paired Other Lenders”), the several obligations of such 
Paired Other Lenders to make Committed Loans to the Borrowers hereunder in an Outstanding amount (for both such Paired Other 
Lenders in the aggregate) not to exceed the amount set forth opposite such Paired Other Lenders’ names on Schedule 1.1 (or, if 
applicable, in the relevant Assignment and Acceptance).”  

  

  (g)   The definition of “Fee Letter”  in Section 1.1 of the Credit and Guarantee Agreement is hereby deleted and replaced with the following: 
  

      “Fee Letter”: the letter agreement dated June 22, 2006 between Barrick, Royal, Citigroup Global Markets Inc. and Citibank N.A. 
Canadian Branch, as the same may be amended, restated, supplemented or replaced from time to time.” . 

  

  (h)   The definition of “Lenders”  in Section 1.1 of the Credit and Guarantee Agreement is amended by adding: 
  

      (i) the words “the lenders listed on Schedule 1.1 (or, if applicable, in the relevant Assignment and Acceptance) consisting of” 
immediately following the words “ the collective reference to”  in the first line of such definition; 

  

      (ii) the following at the end of the first sentence in such definition: 
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“and (g) the Other Eligible Canadian Lenders and their respective Related US Lenders.”; and  

      (iii) the words “Other Eligible Canadian Lender” after the words “Schedule II Lender” in the seventh and eleventh lines of such 
definition. 

  

  (i)   The definition of “LIBO Rate” in Section 1.1 of the Credit and Guarantee Agreement is amended by deleting the first sentence of such 
definition and replacing it with the following: 

  

      “LIBO Rate”: with respect to each LIBO Rate Committed Loan during a specified Interest Period and each LIBO Rate Auction Loan 
during a specified Auction Loan Period, the rate of interest determined by the Administrative Agent for deposits in US$ for a period 
equal to such Interest Period or Auction Loan Period, commencing on the first day of such Interest Period or Auction Loan Period by 
reference to the rate appearing on the Reuters LIBO page as of 11:00 A.M. London, England time two Business Days prior to the 
beginning of such Interest Period or Auction Loan Period.”  

  

  (j)   The definition of “Loan Documents” in Section 1.1 of the Credit and Guarantee Agreement is amended by deleting the words 
“Acknowledgement Letter,”  from such definition. 

  

  (k)   The following definition is added to Section 1.1 of the Credit and Guarantee Agreement immediately after the definition of “Offshore 
Lending Office” : 

  

      “Other Eligible Canadian Lender” means any person that is not a Schedule I Lender, a Schedule II Lender or a Schedule III Lender but 
is able to establish to the satisfaction of the Administrative Agent and Barrick based on applicable law in effect on the date on which it 
becomes a Lender that such person is a resident of Canada for purposes of the Canadian Tax Act and, having established the 
foregoing, is identified as an “Other Eligible Canadian Lender”  by reference opposite such Lender’s name on Schedule 1.1.”  

  

  (l)   The definition of “Paired Lenders” in Section 1.1 of the Credit and Guarantee Agreement is amended by adding the words “or Paired 
Other Lenders”  at the end of such definition. 

  

  (m)   The following definition is added immediately after the definition of “Paired Lenders” in Section 1.1 of the Credit and Guarantee 
Agreement: 

  

      “Paired Other Lenders” : as defined in the definition of “Commitment” .”  
  

  (n)   The definition of “Related Canadian Lender” in Section 1.1 of the Credit and Guarantee Agreement is amended by adding the 
following at the end of such definition: 

  

      “and (d) the affiliate of such Lender which is an Other Eligible Canadian Lender” . 
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  (o)   The definition of “Schedule II Reference Lenders” in Section 1.1 of the Credit and Guarantee Agreement is amended by replacing the 
words “J.P. Morgan Bank Canada and Deutsche Bank Canada”  with the words “and J.P. Morgan Bank Canada” . 

  

  (p)   The definition of “Termination Date” in Section 1.1 of the Credit and Guarantee Agreement is amended by replacing the reference to 
“April 28, 2010”  in such definition with a reference to “April 28, 2011” . 

  

  (q)   The definition of “Toronto Lending Office” in Section 1.1 of the Credit and Guarantee Agreement is amended by adding the words 
“Other Eligible Canadian Lender,”  after the words “Schedule III Lender,”  in the second line and in the ninth line of such definition. 

2.2   Amendments to Other Sections of the Credit and Guarantee Agreement 

  (a)   Section 3.5(a) of the Credit and Guarantee Agreement is amended by adding the words “Other Eligible Canadian Lender,” after the 
words “Schedule III Lenders,”  in the second line of such Section. 

  

  (b)   Section 5.1(a) of the Credit and Guarantee Agreement is amended by adding the words “Other Eligible Canadian Lenders,” after the 
words “Schedule III Lenders,”  in the second line of such Section. 

  

  (c)   Section 5.9(b)(i) of the Credit and Guarantee Agreement is amended by adding the words “an Other Eligible Canadian Lender” after 
the words “Schedule II Lender”  in the fourth line of such subsection. 

  

  (d)   Section 5.11(b)(i) of the Credit and Guarantee Agreement is amended by replacing the word “incorporated” where it appears in such 
subsection with the word “organized” . 

  

  (e)   Section 6.1(a)) of the Credit and Guarantee Agreement is amended by replacing the date “December 31, 2001” with the date 
“December 31,2005” . 

  

  (f)   The second sentence of Section 6.1(b) of the Credit and Guarantee Agreement is hereby deleted and replaced with the following: 
  

      “Except as described on Schedule 6.1 or as could not reasonably be expected to have a Material Adverse Effect, during the period 
from December 31, 2005 to and including August 1, 2006 there has been no sale, transfer or other disposition by Barrick or any of its 
consolidated Subsidiaries of any part of its business or property (determined on a consolidated basis) and no purchase or other 
acquisition of any business or property (including any Capital Stock of any other Person).”  

  

  (g)   Section 6.2 of the Credit and Guarantee Agreement is hereby deleted and replaced with the following: 
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“Barrick Gold Corporation  
BCE Place  
TD Canada Trust Tower  
Suite 3700  
161 Bay Street  
Toronto, Ontario M5J2S1  
Canada  

Attention:   Vice President, Capital and Corporate Finance  
Fax:            (416) 861-0480”.  

      “6.2 No Change 
  

      From December 31, 2005 to August 1, 2006, there has been no Material Adverse Change in the financial condition of Barrick as 
reflected in the December 31, 2005 consolidated audited financial statements of Barrick.” . 

  

  (h)   Subsections 10(e), 10(g)(i) and 10(i) of the Credit and Guarantee Agreement are amended by replacing each reference to 
“US$50,000,0000”  therein with a reference to “US$75,000,000” . 

  

  (i)   Subsection 10(g)(ii) of the Credit and Guarantee Agreement is amended by replacing the reference to “US$100,000,000” therein with 
a reference to “US$150,000,000” . 

  

  (j)   Each of Section 11.6, the second paragraph of Section 12.2 and Section 12.5(a)(i) and (ii) of the Credit and Guarantee Agreement is 
amended by replacing each occurrence of the words “ the Borrower”  therein with the words “any Borrower” . 

  

  (k)   Section 11.9 of the Credit and Guarantee Agreement is amended by replacing each occurrence of the words “the Borrower” therein 
with the word “Barrick” . 

  

  (l)   Section 13.2 of the Credit and Guarantee Agreement is amended by replacing the address for Barrick contained therein with the 
following: 

  (m)   Section 13.4 of the Credit and Guarantee Agreement is amended by deleting the words “including without limitation, the 
Acknowledgement Letter,”  from such Section. 

  

  (n)   Section 13.6(e) of the Credit and Guarantee Agreement is amended by replacing each occurrence of the words “the Borrower” therein 
with the words “ the Borrowers” . 

2.3   Amendment to Schedules and Exhibits 

  (a)   Each of Schedules 1.1, 6.1, 6.6, 8.8, 9.2, and 9.7 to the Credit and Guarantee Agreement is hereby deleted in its entirety and replaced 
with Exhibits A, B, C, D, E and F to this Amendment, respectively. 
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ARTICLE 3  
GUARANTOR’S CONSENT  

The Guarantor in its capacity as Guarantor under the Credit and Guarantee Agreement hereby acknowledges and consents to this Amendment 
and confirms that its guarantee as provided in the Credit and Guarantee Agreement shall continue in full force and effect notwithstanding the 
terms of this Amendment.  

ARTICLE 4  
REPRESENTATIONS AND WARRANTIES  

  (b)   Each of the Exhibits to the Credit and Guarantee Agreement is amended by replacing “Citibank Canada, as Syndication Agent” with 
“Citigroup Global Markets Inc., as Syndication Agent” . 

  

  (c)   Exhibit E to the Credit and Guarantee Agreement is hereby deleted and replaced with the form of Exhibit E attached as Exhibit G to 
this Amendment. 

3.1   Guarantor’s Consent 

4.1   Representations and Warranties 

  (a)   Each Loan Party that is a party hereto represents and warrants that: 

  (i)   It has the corporate power and authority, and the legal right, to make, deliver and perform this Amendment and has taken all 
necessary corporate action to authorize the execution, delivery and performance of this Amendment on the terms and conditions 
of this Amendment; 

  

  (ii)   No consent or authorization of any Governmental Authority or any other Person is required in connection with the execution, 
delivery, performance, validity or enforceability of this Amendment; 

  

  (iii)   This Amendment has been duly executed and delivered on behalf of such Loan Party; and 
  

  (iv)   This Amendment constitutes a legal, valid and binding obligation of such Loan Party enforceable against such Loan Party in 
accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium 
and other similar laws relating to or affecting creditors’ rights generally, general equitable principles (whether considered in a 
proceeding in equity or at law) and an implied covenant of good faith and fair dealing. 

  (b)   Each Loan Party represents and warrants that each of the representations and warranties of such Loan Party contained in the Credit and 
Guarantee Agreement as amended by this Amendment or in any certificate, document or financial or other statement furnished by or 
on behalf of such Loan Party pursuant to or in 
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connection with the Credit and Guarantee Agreement or this Amendment are true and correct (except, in the case of the representations 
set forth in Sections 6.1(a), 6.3(a), 6.4, 6.5(a), 6.6(a), 6.10, 6.11 and 6.12 of the Credit and Guarantee Agreement, where the failure to be 
true and correct could not be reasonably expected to have a Material Adverse Effect) on and as of the date hereof with the same effect as 
if made on the date hereof.  

ARTICLE 5  
RE-ALLOCATION AND OTHER AMENDMENTS  

The parties hereto acknowledge and confirm that notwithstanding any other term of the Credit and Guarantee Agreement or this Amendment, 
(i) the interest of each Lender that was party to the Credit and Guarantee Agreement immediately preceding the date of this Amendment (each, 
an “Original Lender”) in the currently outstanding LIBO Rate Committed Loan (the “Current Loan”) shall continue until August 14, 2006 (the 
“Loan Continuation Date”), such interest to be determined on the basis of each Original Lender’s Commitment Percentage in effect 
immediately preceding the date of this Amendment, (ii) no Lender that is not an Original Lender (or a permitted assignee of an Original 
Lender) shall have any interest in the Current Loan until the Current Loan is continued on the Loan Continuation Date, and (iii) no further 
Loans shall be available to any Borrower or made by any Lender until the Loan Continuation Date.  

Concurrent with the continuation of the Current Loan on the Loan Continuation Date, (i) the Administrative Agent shall advise the Lenders on 
Schedule 1.1 to the Credit and Guarantee Agreement, as amended by this Amendment (each such Lender and its permitted assignees, if any, 
prior to the Loan Continuation Date, a “Current Lender”), of the amount required to be paid by any Current Lender to any other Current Lender 
in order to re-allocate the Original Lenders’ interests in respect of the Current Loan to the Current Lenders so that each Current Lender holds a 
percentage interest in the principal amount of the Current Loan equal to its Commitment Percentage on the Loan Continuation Date, (ii) the 
Current Lenders shall make such payments to each other as may be required to effect the foregoing re-allocation and (iii) such re-allocation 
shall be reflected in the Register maintained pursuant to Section 13.6(e) of the Credit and Guarantee Agreement so that the Borrower shall 
repay the Current Loan, as and when the same shall become due and payable in accordance with Section 5.4(a) of the Credit and Guarantee 
Agreement, for the account of each Lender in accordance with each Lender’s Commitment Percentage from time to time under the Credit and 
Guarantee Agreement, as amended by this Amendment and as may be further amended, supplemented or otherwise modified from time to time 
after the date hereof.  

For greater certainty, amounts payable by the Borrower in respect of interest accrued on the Current Loan to the Loan Continuation Date shall 
be paid to the Administrative Agent solely for the account of the Original Lenders in accordance with their respective Commitment Percentages 
in effect immediately preceding the date of this Amendment.  

5.1   Re-allocation 
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Except as expressly amended, modified and supplemented hereby, the provisions of the Credit and Guarantee Agreement are and shall remain 
in full force and effect.  

ARTICLE 6  
CONDITIONS PRECEDENT  

The effectiveness of this Amendment is subject to the satisfaction of the following conditions precedent:  

ARTICLE 7  
ADDITIONAL LENDERS  

Each of Royal Bank of Scotland PLC, CIBC Inc., Canadian Imperial Bank of Commerce, Westpac Banking Corporation, Fortis Capital Corp. 
and Fortis Capital (Canada) Ltd. (each, an “Additional Lender”) has agreed to become a party to the Credit and Guarantee Agreement, pursuant 
to and as amended by this Amendment, as a Lender, effective as of the date of this Amendment. Each Additional Lender: (a) represents and 
warrants that it is legally authorized to enter into the Credit and Guarantee Agreement as amended by this Amendment; (b) confirms that it has 
received a copy of the Credit and Guarantee Agreement, together with copies of the  

5.2   Other Amendments 

6.1   Conditions to Effectiveness 

  (a)   Execution of Agreement. This Amendment shall have been executed and delivered by a duly authorized officer of each of Barrick, the 
Administrative Agent and each Lender listed on Exhibit A hereto. 

  

  (b)   Officers’ Certificate of Barrick. The Administrative Agent shall have received a certificate of Barrick, dated the date hereof, in form 
and substance satisfactory to the Administrative Agent and its counsel, with appropriate insertions and attachments, executed by a 
Responsible Officer and the Secretary of Barrick. 

  

  (c)   Legal Opinions. The Administrative Agent shall have received the executed legal opinion of Davies Ward Phillips & Vineberg LLP, 
Canadian counsel to Barrick, in form and substance satisfactory to the Administrative Agent and its counsel. 

  

  (d)   Certificate of Status. A certificate of status, good standing or like certificate issued by the appropriate governmental officials of the 
jurisdiction of Barrick’s incorporation. 

  

  (e)   Fees and Expenses. The Administrative Agent shall have received all fees and other amounts due and payable on or prior to the date of 
this Amendment, including, reimbursement or payment of all costs and expenses required to be reimbursed or paid by the Borrowers 
under the Credit and Guarantee Agreement or under the Fee Letter. 

7.1   Additional Lenders 
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financial statements delivered pursuant to Section 6.1 thereof and such other documents and information as it has deemed appropriate to make 
its own credit analysis and decision to become a party to the Credit and Guarantee Agreement as amended by this Amendment; (c) agrees that 
it will, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents and information 
as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit and Guarantee 
Agreement as amended by this Amendment or any other instrument or document furnished pursuant thereto; (d) appoints and authorizes the 
Administrative Agent to take such action as agent on its behalf and to exercise such powers and discretion under the Credit and Guarantee 
Agreement as amended by this Amendment or any other instrument or document furnished pursuant hereto or thereto as are delegated to the 
Administrative Agent by the terms thereof, together with such powers as are incidental thereto; and (e) agrees that it will be bound by the 
provisions of the Credit and Guarantee Agreement as amended by this Amendment and will perform in accordance with its terms all the 
obligations which by the terms of the Credit and Guarantee Agreement as amended by this Amendment are required to be performed by it as a 
Lender including, if it is organized under the laws of a jurisdiction outside the United States, its obligation pursuant to Section 5.11(b) of the 
Credit and Guarantee Agreement.  

Royal Bank of Scotland PLC hereby represents and warrants to the Administrative Agent that it will lend to a Canadian Borrower through an 
Unpaired Non-Canadian Foreign Lender and will lend to a U.S. Borrower through a U.S. Lender, and agrees that it will notify the 
Administrative Agent in writing promptly in the event that there is a change to the status of any such Lender.  

CIBC Inc. hereby represents and warrants to the Administrative Agent that it will lend to a U.S. Borrower through a U.S. Lender, and agrees 
that it will notify the Administrative Agent in writing promptly in the event that there is a change to the status of such Lender.  

Canadian Imperial Bank of Commerce hereby represents and warrants to the Administrative Agent that it will lend to a Canadian Borrower 
through a Canadian Lender and agrees that it will notify the Administrative Agent in writing promptly in the event that there is a change to the 
status of such Lender.  

Westpac Banking Corporation hereby represents and warrants to the Administrative Agent that it will lend to a Canadian Borrower through an 
Unpaired Non-Canadian Foreign Lender and will lend to a U.S. Borrower through a U.S. Lender, and agrees that it will notify the 
Administrative Agent in writing promptly in the event that there is a change to the status of any such Lender.  

Fortis Capital Corp. hereby represents and warrants to the Administrative Agent that it will lend to a U.S. Borrower through a U.S. Lender, and 
agrees that it will notify the Administrative Agent in writing promptly in the event that there is a change to the status of such Lender.  

Fortis Capital (Canada) Ltd. hereby represents and warrants to the Administrative Agent that it will lend to a Canadian Borrower through a 
Canadian Lender and agrees that it will notify the Administrative Agent in writing promptly in the event that there is a change to the status of 
such Lender.  
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ARTICLE 8  
GOVERNING LAW  

This Amendment shall be governed and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable 
therein.  

ARTICLE 9  
MISCELLANEOUS PROVISIONS  

8.1   Governing Law 

9.1   Miscellaneous 

  (a)   In this Amendment, unless there is something in the subject matter or context inconsistent therewith, “this agreement”, “hereto”, 
“hereof”, “herein”, “hereby”, “hereunder” and similar expressions refer to this Amendment and not to any particular section or other 
portion hereof. 

  

  (b)   This Amendment is an amendment to the Credit and Guarantee Agreement within the meaning of such agreement. 
  

  (c)   This Amendment may be executed in counterparts, each of which shall constitute an original and all of which when taken together 
shall constitute one and the same instrument. 

  

  (d)   Each party shall do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered, such further acts, 
deeds, mortgages, transfers and assurances as are reasonably required for the purpose of accomplishing and effecting the intention of 
this Amendment. 



   

   

IN WITNESS WHEREOF the parties hereto have caused this Amendment to be duly executed and delivered by the proper duly authorized 
officers as of the date and year first above written.  
          
  BARRICK GOLD CORPORATION,  

as a Borrower  
  

  

  By:   /s/ Ammar Al-Joundi     
    Name:   Ammar Al-Joundi    
    Title:   Senior Vice President, Finance    
  
      
  By:   /s/ Sybil E. Veenman     
    Name:   Sybil E. Veenman    
    Title:   VP, Assistant General Counsel and Secretary    
  
  BARRICK GOLD CORPORATION,  

as a Guarantor  
  

  

  By:   /s/ Ammar Al-Joundi     
    Name:   Ammar Al-Joundi    
    Title:   Senior Vice President, Finance    
  
      
  By:   /s/ Sybil E. Veenman     
    Name:   Sybil E. Veenman    
    Title:   VP, Assistant General Counsel and Secretary     
  
  ROYAL BANK OF CANADA,  

as Administrative Agent  
  

  

  By:   /s/ David Wheatley     
    Name:   David Wheatley    
    Title:   Manager, Agency   
  
      
  By:       
    Name:       
    Title:       
  



   

  
          
  CITIGROUP GLOBAL MARKETS INC.,  

as Syndication Agent  
  

  

  By:   /s/ Wajeeh Faheem     
    Name:   Wajeeh Faheem    
    Title:   Authorized Signatory    
  
      
  By:       
    Name:       
    Title:       
  
  THE LENDERS:  

 
ROYAL BANK OF CANADA  
  

  

  By:   /s/ Stam Fountoulakis     
    Name:   Stam Fountoulakis    
    Title:   Authorized Signatory    
  
  ROYAL BANK OF CANADA,  

Acting Through A New York Branch  
  

  

  By:   /s/ Dustin Craven     
    Name:   Dustin Craven     
    Title:   Attorney-in-Fact    
  



   

  
          
  CITIBANK, N.A., Canadian branch  

    

  By:   /s/ Roderick Smith     
    Name:   Roderick Smith    
    Title:   Authorized Signer    
  
      
  By:       
    Name:       
    Title:       
  
  CITIBANK, N.A.  

  
  

  By:   /s/ Bill Martens     
    Name:   Bill Martens    
    Title:   Vice President    
  
      
  By:       
    Name:       
    Title:       
  



   

  
          
  DEUTSCHE BANK AG, CANADA BRANCH  

    

  By:   /s/ Robert A. Johnston     
    Name:   Robert A. Johnston     
    Title:   Vice President    
  
      
  By:   /s/ Paul M. Jurist     
    Name:   Paul M. Jurist    
    Title:   Managing Director & Principal Officer    
  
  DEUTSCHE BANK AG, NEW YORK BRANCH  

  
  

  By:   /s/ Marcus Tarkington     
    Name:   Marcus Tarkington     
    Title:   Director    
  
      
  By:   /s/ Rainer Meier     
    Name:   Rainer Meier     
    Title:   Vice President    
  



   

   

          
  JPMORGAN CHASE BANK, N.A., TORONTO  

BRANCH  
  

  

  By:   /s/ Sara Collins     
    Name:   Sara Collins    
    Title:   Vice President    
  
      
  By:       
    Name:       
    Title:       
  
  JPMORGAN CHASE BANK, N.A.  

  
  

  By:   /s/ Drew McDonald     
    Name:   Drew McDonald    
    Title:   Vice President    
  
      
  By:       
    Name:       
    Title:       



   

   

          
          
  THE BANK OF NOVA SCOTIA  

    

  By:   /s/ Ray Clarke     
    Name:   Ray Clarke    
    Title:   DIRECTOR    
  
      
  By:   /s/ Bob Deol     
    Name:   Bob Deol    
    Title:   Associate    



   

   

          
          
  BANK OF MONTREAL  

(Toronto Lending Office)  
  

  

  By:   /s/ R. Wright     
    Name:   R. Wright    
    Title:   DIRECTOR    
  
  BANK OF MONTREAL  

(Chicago Lending Office)  
  

  

  By:   /s/ R. Wright     
    Name:   R. Wright    
    Title:   DIRECTOR    



   

   

          
          
  HSBC BANK USA, NATIONAL ASSOCIATION  

(TORONTO BRANCH)  
  

  

  By:   /s/ Margaret Lane     
    Name:   MARGARET LANE    
    Title:   AUTHORIZED SIGNATORY    
  
      
  By:   /s/ Jody Sanderson     
    Name:   JODY SANDERSON    
    Title:   AUTHORIZED SIGNATORY    
  
  HSBC BANK USA, NATIONAL ASSOCIATION  

    

  By:   /s/ Jeffrey Roth     
    Name:   JEFFREY ROTH    
    Title:   VP    
  
      
  By:   /s/ P. E. Kavanagh     
    Name:   P. E. Kavanagh    
    Title:   SVP    



   

   

          
          
  UBS AG CANADA BRANCH  

    

  By:   /s/ Amy Fung     
    Name:   Amy Fung    
    Title:   Director    
  
      
  By:   /s/ Paul Sinclair     
    Name:   Paul Sinclair    
    Title:   Executive Director    
  
  UBS LOAN FINANCE LLC  

  
  

  By:   /s/ Richard L. Tavrow     
    Name:   Richard L. Tavrow    

    
Title:   Director  

Banking Products  
Services, US  

  

  
      
  By:   /s/ Irja R. Otsa     
    Name:   Irja R. Otsa    

    
Title:   Associate Director  

Banking Products  
Services, US  

  



   

   

          
          
  MORGAN STANLEY SENIOR FUNDING, INC.  

    

  By:   /s/ Todd Vannucci     
    Name:   Todd Vannucci    
    Title:   Vice President    
  
      
  By:       
    Name:       
    Title:       
  
  MORGAN STANLEY SENIOR FUNDING  

(NOVA SCOTIA) CO.  
  

  

  By:   /s/ Todd Vannucci     
    Name:   Todd Vannucci    
    Title:   Vice President    
  
      
  By:       
    Name:       
    Title:       



   

   

          
          
  SOCIÉTÉ GÉNÉRALE (CANADA)  

    

  By:   /s/ Robert Page     
    Name:   Robert Page    
    Title:   DIRECTOR    
  
      
  By:   /s/ Paul Prinavesi     
    Name:   Paul Prinavesi    
    Title:   VICE PRESIDENT    
  
  SOCIÉTÉ GÉNÉRALE  

  
  

  By:   /s/ Chris Henstock     
    Name:   Chris Henstock    
    Title:   DIRECTOR    
  
      
  By:       
    Name:       
    Title:       
  



   

   

              
    BANK OF TOKYO — MITSUBISHI UFJ,     
    (CANADA)     
               
   

  
By: 

  
/s/ M. Izaki 
   

Name: M. Izaki   
  

         Title: Executive Vice President     
               
   

  
By: 

  
/s/ J. Clements 
   

Name: J. Clements   
  

         Title: AVP Senior Credit Analyst     
               
    THE BANK OF TOKYO — MITSUBISHI      
    UFJ, LTD., New York Branch     
               
   

  
By: 

  
/s/ Christian A. Glodeno 
   

Name: Christian A. Glodeno   
  

         Title: Authorized Signatory     
               
     By:         
         

   

Name:     
         Title:     



   

   

              
    BNP PARIBAS (CANADA)     
               
   

  
By: 

  
/s/ Allan Fordyee 
   

Name: Allan Fordyee   
  

         Title: Director     
               
   

  
By: 

  
/s/ Michael Gosselin 
   

Name: Michael Gosselin   
  

         Title: Managing Director     
               
    BNP PARIBAS,     
    Acting Through Its Houston Agency     
               
   

  
By: 

  
/s/ Larry Robinson 
   

Name: Larry Robinson   
  

         Title: Director     
               
   

  
By: 

  
/s/ Polly Schott 
   

Name: Polly Schott   
  

         Title: Vice President     



   

   

              
    CREDIT SUISSE, TORONTO BRANCH     
               
   

  
By: 

  
/s/ Bruce F. Wetherly 
   

Name: Bruce F. Wetherly   
  

   
  
  

  
Title: Director, CREDIT SUISSE, 
TORONTO BRANCH   

  

               
   

  
By: 

  
/s/ Steve W. Fuh 
   

Name: Steve W. Fuh   
  

         Title: Vice President     
               
    CREDIT SUISSE,     
    CAYMAN ISLANDS BRANCH     
               
   

  
By: 

  
/s/ Cassandra Droogan 
   

Name: CASSANDRA DROOGAN   
  

         Title: VICE PRESIDENT     
               
   

  
By: 

  
/s/ Denise L. Alvarez 
   

Name: DENISE L. ALVAREZ   
  

         Title: ASSOCIATE     



   

   

              
    BANK OF AMERICA, N.A., Canada Branch     
               
   

  
By: 

  
/s/ Nelson Lam 
   

Name: Nelson Lam   
  

         Title: Vice President     
               
    BANK OF AMERICA, N.A.     
               
   

  
By: 

  
/s/ Jeffrey A. Armitage 
   

Name: Jeffrey A. Armitage   
  

         Title: Senior Vice President     



   

   

              
    BARCLAYS BANK PLC     
               
   

  
By: 

  
/s/ David Barton 
   

Name: David Barton   
  

         Title: Associate Director     



   

   

              
    THE ROYAL BANK OF SCOTLAND PLC     
               
   

  
By: 

  
/s/ David Ellis 
   

Name: DAVID ELLIS   
  

         Title: ASSOCIATE DIRECTOR     
               
     By:         
         

   

Name:     
         Title:     



   

   

          
  CANADIAN IMPERIAL BANK OF COMMERCE  

  
  

  By:   /s/ Jens Paterson     
    Name:   Jens Paterson    
    Title:   Director    
  
      
  By:   /s/ Scott Curtls     
    Name:   Scott Curtls    
    Title:   Managing Director    
  
  CIBC INC. (New York Lending Office)  

    

  By:       
    Name:       
    Title:       
  
      
  By:       
    Name:       
    Title:       
  



   

   

          
  CANADIAN IMPERIAL BANK OF COMMERCE  

  
  

  By:       
    Name:       
    Title:       
  
      
  By:       
    Name:       
    Title:       
  
  CIBC INC.  

    

  By:   /s/ Dominic J. Sorresso     
    Name:   Dominic J. Sorresso    
    Title:   Executive Director    
  
  CIBC World Markets Corp., as Agent  

    

      
      
      
  



   

   

          
  FORTIS CAPITAL (CANADA) LTD.  

  
  

  By:   /s/ Diran Cholakian     
    Name:   Diran Cholakian     
    Title:   Senior Vice President    
  
      
  By:   /s/ Catherine Gilben     
    Name:   Catherine Gilben     
    Title:   Vice President    
  
  FORTIS CAPITAL CORP.  

    

  By:   /s/ John W. Deegan     
    Name:   John W. Deegan     
    Title:   Senior Vice President    
  
      
  By:   /s/ Steven Silverstein     
    Name:   Steven Silverstein     
    Title:   Vice President    
  



   

   

          
  WESTPAC BANKING CORPORATION  

  
  

  By:   /s/ Isaac Rankin     
    Name:   Isaac Rankin    
    Title:   Head of Relationship Management    



   

EXHIBIT A  

SCHEDULE 1.1 TO 
CREDIT AGREEMENT 

COMMITMENTS AND ADDRESSES OF LENDERS  

   

      
Name and Address of Lender   Amount of Commitment 

Toronto Lending Office:      
Citibank, N.A. Canadian Branch      
Citibank Plaza      
123 Front Street West      
Toronto, Ontario, Canada M5J 2M3      
Fax: (416) 947-5462    US$150,000,000 
       
New York Lending Office:      
Citibank, N.A.      
399 Park Avenue      
New York, NY, USA 10043      
Fax: (416) 947-5802      
       
Toronto Lending Office:      
Royal Bank of Canada      
Global Banking Service Centre      
20 King Street West, 7 th  Floor      
Toronto, Ontario, Canada M5H 1C4      
Fax: (416) 842-4023    US$150,000,000 
       
New York Lending Office:      
Royal Bank of Canada      
New York Branch      
One Liberty Plaza, 3rd Floor      
165 Broadway      
New York, NY 10006-1404      
Fax: (212) 428-2372      



   

   

      
Name and Address of Lender   Amount of Commitment 

Toronto Lending Office:      
Deutsche Bank AG, Canada Branch      
222 Bay Street, Suite 1100      
Toronto, Ontario, Canada M5K 1E7      
Fax: (416) 682-8484      
       
New York Lending Office:    US$105,000,000 
Deutsche Bank AG,      
New York Branch and/or Cayman Islands Branch      
Services New Jersey, Inc.      
90 Huston Street      
Jersey City, NJ 07311      
Fax: (201) 593-2313 and (212) 593-2213      
       
Toronto Lending Office:      
JPMorgan Chase Bank, N A., Toronto Branch      
c/o J.P. Morgan Bank Canada      
200 Bay Street, Suite 1800      
Royal Bank Plaza, South Tower      
Toronto, Ontario M5J 2J2      
Fax: 416-981-9138    US$105,000,000 
       
New York Lending Office:      
JPMorgan Chase Bank, N.A.      
Loan & Agency Services      
1111 Fannin Street, 10th Floor      
Houston, Texas 77002-6925      
Fax: 713-750-2666      
       
Toronto Lending Office:      
The Bank of Nova Scotia      
Scotia Plaza      
44 King Street West      
Toronto, Ontario, Canada M5H 1H1      
Fax: (416) 866-6489    US$105,000,000 
       
New York Lending Office:      
The Bank of Nova Scotia Atlanta Agency      
600 Peachtree Street, N.E., Suite 2700      
Atlanta, GA, USA 30308      
Fax: (404) 888-8998      



   

   

      
Name and Address of Lender   Amount of Commitment 

Toronto Lending Office:      
Bank of Montreal      
Investment & Corporate Banking      
1 First Canadian Place, Fourth floor      
Toronto, Ontario M5X 1H3      
Fax: 416-359-7796    US$105,000,000 
       
New York Lending Office:      
Bank of Montreal      
115 South LaSalle Street, 11 th Floor      
Chicago, IL, USA 60603      
Fax: (312) 750-4304      
       
Toronto Lending Office:      
HSBC Bank USA National Association (Toronto Branch)      
70 York Street, 4 th Floor  
Toronto, Ontario, Canada M5J 1S9      
Fax: (716) 841-0269      
       
New York Lending Office:      
HSBC Bank USA, National Association      
452 Fifth Avenue, Tower 9  
New York, NY 10018      
Fax: (416) 947-5802    US$105,000,000 
       
Toronto Lending Office:      
UBS AG Canada Branch      
161 Bay Street  
Suite 4100, BCE Place      
Toronto, Ontario  
M5J 2S1      
Fax: 416 364-1221    US$75,000,000 
       
New York Lending Office:      
UBS Loan Finance LLC      
677 Washington Blvd., 6 th Floor      
Stamford, CT, USA 06912      
Fax: (203) 719-3888      



   

   

      
Name and Address of Lender   Amount of Commitment 

Toronto Lending Office:      
Morgan Stanley Senior Funding (Nova Scotia) Co.      
Suite 900, 1959 Upper Water Street      
Halifax, NS  
B3J 2X2      
Fax: (718) 754-7249      
       
Morgan Stanley Senior Funding (Nova Scotia) Co. is  
hereby identified as an Other Eligible Canadian Lender    

US$75,000,000 

       
New York Lending Office:      
Morgan Stanley Senior Funding, Inc.      
1585 Broadway      
New York, NY, USA 10036      
Fax: (212) 761-0322      
       
Toronto Lending Office:      
Société Générale (Canada)      
1501 McGill College Avenue      
Suite 1800      
Montreal, PQ, Canada H3A 3M8      
Fax: (514) 841-6250    US$75,000,000 
       
New York Lending Office:      
Société Générale      
1221 Avenue of the Americas      
New York, NY, USA 10020      
Fax: (212) 278-7462      
       
Toronto Lending Office:      
Bank of Tokyo — Mitsubishi UFJ (Canada)      
200 Bay Street, Royal Bank Plaza      
South Tower, Suite 1700      
Toronto, Ontario, Canada M5J 2J1      
Fax: (416) 865-9511    US$75,000,000 
       
New York Lending Office:      
The Bank of Tokyo — Mitsubishi UFJ, Ltd.,      
New York Branch      
1251 Avenue of the Americas      
New York, NY 10020-1104      
Fax: (212) 782-6440      



   

   

      
Name and Address of Lender   Amount of Commitment 

Toronto Lending Office:      
BNP Paribas (Canada)      
77 King Street West      
Suite 4100      
P.O. Box 31      
T.D. Centre      
Toronto, ON M5K 1N8      
Fax: (416) 947-3538    US$75,000,000 
       
New York Lending Office:      
BNP Paribas      
1200 Smith Street      
Suite 3100      
Houston, TX, USA 77002      
Fax: (713) 659-6915      
       
Toronto Lending Office:      
Credit Suisse, Toronto Branch      
One First Canadian Place      
Suite 3000      
Toronto, Ontario      
M5X 1C9      
Fax: (416) 352-4688    US$50,000,000 
       
New York Lending Office:      
Credit Suisse, Cayman Islands Branch      
11 Madison Avenue      
New York, NY 10010      
Fax: (212) 538-6851      
       
Toronto Lending Office:      
Bank of America, N.A., Canada Branch      
200 Front St. West, 27th Floor      
Toronto, Ontario, Canada M5V 3L2      
Fax: (416) 349-4283    US$50,000,000 
       
New York Lending Office:      
Bank of America N.A.      
Building B 2001 Clayton Rd      
Concord, CA, USA 94520-2405      
Fax: (416) 349-4283      



   

   

      
Name and Address of Lender   Amount of Commitment 

Offshore Lending Office:      
Barclays Bank PLC      
200 Park Avenue      
New York, NY, USA      
Fax: (212) 412-4029    US$50,000,000 
       
New York Lending Office:      
Barclays Bank PLC      
200 Park Avenue      
New York, NY, USA      
Fax: (212) 412-4029      
       
Offshore Lending Office:      
The Royal Bank of Scotland PLC      
8 th Floor      
135 Bishopsgate      
London      
EC2M 3UR      
Fax: 44 (0) 207 085 8282    US$50,000,000 
       
New York Lending Office:      
The Royal Bank of Scotland PLC      
101 Park Avenue,      
NY 10178      
Fax: (212) 401-1494      
       
Toronto Lending Office:      
Canadian Imperial Bank of Commerce      
161 Bay Street      
8 th Floor      
Toronto, ON M5J 2S8      
Fax: (416) 594-8347    US$50,000,000 
       
New York Lending Office:      
CIBC Inc.      
CIBC World Markets Corp.      
300 Madison Avenue      
New York, NY 10017      
Fax: 212-856-3761      



   

   

      
Name and Address of Lender   Amount of Commitment 

Toronto Lending Office :      
Fortis Capital (Canada) Ltd.      
330 5th Avenue S.W., Suite 2900      
Calgary, Alberta T2P 0L4      
Fax: (403) 514-6923      
       
Fortis Capital (Canada) Ltd. is hereby identified as an Other Eligible Canadian 
Lender    US$25,000,000 
       
New York Lending Office :      
Fortis Capital Corp.      
520 Madison Ave      
3 rd Floor      
New York, NY 10022      
Fax: (212) 340-5320      
       
Offshore Lending Office :      
Westpac Banking Corporation      
575 Fifth Avenue      
39 th Floor      
New York, NY 10017-2422      
Fax: (212) 551-2762    US$25,000,000 
       
New York Lending Office :      
Westpac Banking Corporation      
575 Fifth Avenue      
39 th Floor      
New York, NY 10017-2422      
Fax: (212) 551-2762      



   

EXHIBIT B  

SCHEDULE 6.1 TO 
CREDIT AGREEMENT 

GUARANTEE OBLIGATIONS  

None  

   



   

EXHIBIT C  

SCHEDULE 6.6 TO 
CREDIT AGREEMENT 

LITIGATION  

Wagner Complaint  

On June 12, 2003, a complaint was filed against Barrick and several of its current or former officers in the U.S. District Court for the Southern 
District of New York. The complaint is on behalf of Barrick shareholders who purchased Barrick shares between February 14, 2002 and 
September 26, 2002. It alleges that Barrick and the individual defendants violated U.S. securities laws by making false and misleading 
statements concerning Barrick’s projected operating results and earnings in 2002. The complaint seeks an unspecified amount of damages. 
Other parties on behalf of the same proposed class of Barrick shareholders filed several other complaints, making the same basic allegations 
against the same defendants. In September 2003, the cases were consolidated into a single action in the Southern District of New York. The 
Plaintiffs filed a Consolidated and/or Amended Complaint on November 5, 2003. On January 14, 2004, Barrick filed a motion to dismiss the 
complaint. On September 29, 2004, the Court issued an order granting in part and denying in part Barrick’s motion to dismiss the action. The 
Court granted the plaintiffs leave to file a Second Amended Complaint, which was filed on October 20, 2004. The Plaintiffs filed a Third 
Amended Complaint on January 6, 2005. On May 23, 2005, Barrick filed a motion to dismiss part of the Third Amended Complaint. On 
January 31, 2006, the Court issued an order granting in part and denying in part Barrick’s motion to dismiss. On March 10, 2006, Barrick 
moved for reconsideration of a portion of the Court’s January 31, 2006 Order. On April 3, 2006, plaintiffs moved for reconsideration of a 
portion of the Court’s January 31, 2006 Order. We intend to defend the action vigorously. No amounts have been accrued for any potential loss 
under this complaint.  

Wilcox Complaint  

On September 8, 2004, two of our U.S. subsidiaries, Homestake Mining Company of California (“Homestake California”) and Homestake 
Mining Company (“Homestake”) were served with a First Amended Complaint by persons alleging to be current or former residents of a rural 
area near the former Grants Uranium Mill. The Complaint, which was filed in the U.S. District Court for the District of New Mexico, named 
Homestake and Homestake California, along with an unspecified number of unidentified defendants, as defendants. The plaintiffs allege that 
they have suffered a variety of physical, emotional and financial injuries as a result of exposure to radioactive and other hazardous substances. 
The Complaint seeks an unspecified amount of damages. On November 25, 2005, the Court issued an order granting in part and denying in part 
a motion to dismiss the claim. The Court granted the motion and dismissed plaintiffs’ claims based on strict and absolute liability and ruled that 
plaintiffs’ state law claims are pre-empted by the Price-Anderson Act. Plaintiffs filed a Third Amended Complaint on April 10, 2006, which 
increased the number of plaintiffs from 26 to 28 and omitted the claims previously dismissed by the Court, but otherwise did not materially 
alter the claims asserted. An Initial Scheduling Order  
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has been issued by the Court. We intend to defend the action vigorously. No amounts have been accrued for any potential loss under this 
complaint.  

Cowal Project  

Opponents of Barrick’s Cowal project continue to pursue various claims, legal proceedings and complaints against the project and the 
Company’s compliance with its permits and licenses. Such actions have the potential to affect the timing of the mine construction schedule. 
Barrick has and will continue to vigorously defend such actions. No amounts have been accrued for any potential loss under this complaint.  

Placer Dome Litigation and Claims  

Through the acquisition of Placer Dome we inherited certain pre-existing litigation and claims that are described in this note. We are presently 
assessing these pre-acquisition contingencies and we expect that the preliminary assessments at March 31, 2006 will be finalized later in 2006. 
Consequently, it is possible that our final assessment of these matters, including the required amounts of recorded liabilities and related 
disclosures may differ from the preliminary positions.  

Golden Sunlight Mine  

Placer Dome’s subsidiary, Golden Sunlight Mines, Inc. is presently a co-defendant with the Montana Department of Environmental Quality 
(“DEQ”) in a lawsuit filed in the Montana District Court by five environmental groups against the Record of Decision that was issued by the 
DEQ on June 29, 1998. The lawsuit alleges that the permit approving the pit expansion violates certain Montana regulations and the Montana 
Constitution because it did not include certain reclamation requirements, primarily the partial backfilling of the open pit, the cost of which has 
been estimated at approximately $55 million. The matter remains pending before the courts in Montana. No accruals have been made for the 
potential cost of the partial back-fill option.  

Marcopper Mine Complaint  

Placer Dome and Marcopper Mining Corporation (“Marcopper”) are named as defendants (the “Defendants”) in two complaints detailed below 
(the “Complaints”) filed in the Regional Trial Court (the “Court”), Fourth Judicial Region, Boac, Marinduque, Philippines respecting the 
alleged damages arising from the mining operations of the Marcopper mine. The Marcopper mine is located on the island province of 
Marinduque, 165 kilometers southeast of Manila in the Philippines. Since the commissioning of the Marcopper mine in 1969, the mine has 
been owned and operated by Marcopper. The Marcopper mine ceased mining operations in 1996. Placer Dome indirectly owned a minority 
shareholding in Marcopper until it divested all of its interests in Marcopper in 1997.  

In April 2001, a complaint was filed in the Court (the “Mogpog Complaint”) by Rita Natal and 60 other individuals (the “Mogpog Plaintiffs”) 
against the Defendants. The claim made against the Defendants is for recovery of damages in the total amount of P41,193,267 (approximately 
US$750,000) arising from alleged tortious acts and omissions by the Defendants that contributed to the siltation and flooding of the Mogpog 
River in Marinduque, Philippines. The Mogpog Plaintiffs also seek an order for the closure and removal of the Marcopper Mine dumps and an  
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order compelling the complete rehabilitation and restoration of the Mogpog River to its natural state. In July 2004, the Court dismissed the case 
on its own motion on grounds that the Mogpog Plaintiffs had not complied with the Court’s prior orders with respect to service of the Mogpog 
Complaint and had not diligently prosecuted the case. In August 2004, the Plaintiffs filed a motion for reconsideration of the dismissal order. 
By order issued November 22, 2004, the Court granted the motion for reconsideration reinstating the claims against Marcopper only and 
dismissing the motion against Placer Dome. Subject to appeal, the case stands dismissed against Placer Dome. No appeal has been commenced 
by the Mogpog Plaintiffs. To date, the Court has not affected service of the Mogpog Complaint on Placer Dome. Based on evaluations of the 
Mogpog Complaint and the applicable law, management believes that Placer Dome should not be liable for damages or held responsible for 
other claims.  

In July 2004, a complaint was filed in the Court (the “Calancan Bay Complaint”) framed as a proposed class action against the Defendants for 
alleged total damages of P49.192 billion (approximately US$900 million) relating to the deposit of tailings from the Marcopper Mine into 
Calancan Bay (located off the northern part of Marinduque). The class of plaintiffs (the “Calancan Bay Plaintiffs”) are fishermen who are 
residents of barangays (communities) that surround Calancan Bay. The Calancan Bay Plaintiffs also claim to be suing on behalf of future 
generations of unborn Calancan Bay residents. Among other matters, the Calancan Bay Complaint alleges that the Defendants’ decision to 
deposit mine tailing into Calancan Bay over a 16 year period has resulted in serious health problems and a general loss of livelihood. To date, 
the Court has not affected service of the Calancan Bay Complaint on Placer Dome. Management believes based on the applicable law, that the 
case is not suitable for determination as a class action, that the damages alleged are significantly overstated and that, in any event, Placer Dome 
should not be liable for such damages. If the Calancan Bay Complaint proceeds, the company intends to vigorously defend against all claims 
made. No amounts have been accrued for any potential loss under either the Mogpog Complaint or the Calancan Bay Complaint in the 
preliminary purchase price allocation.  

Marinduque Complaint  

Placer Dome, has been named the sole defendant in a Complaint filed on October 4, 2005, by the Provincial Government of Marinduque, an 
island province of the Philippines (“Province”), with the District Court in Clark County, Nevada. The action was removed to the Nevada 
Federal District Court on motion of Placer Dome. The Province seeks “to recover damages for injuries to the natural, ecological and wildlife 
resources within its territory”, but “does not seek to recover damages for individual injuries sustained by its citizens either to their persons or 
their property”. In addition to damages for injury to natural resources, the Province seeks compensation for the costs of restoring the 
environment, an order directing Placer Dome to undertake and complete “the remediation, environmental cleanup, and balancing of the ecology 
of the affected areas,” and payment of the costs of environmental monitoring. The Complaint addresses the discharge of mine tailings into 
Calancan Bay, the 1993 Maguila-guila dam breach, the 1996 Boac river tailings spil, and alleged past and continuing damage from acid rock 
drainage. The Complaint asserts that Placer Dome is responsible for alleged environmental degradation with consequent economic damages 
and impacts to the environment in the vicinity of the Marcopper mine that was owned and operated by Marcopper Mining Corporation 
(“Marcopper”). Placer Dome indirectly owned a minority shareholding of 39.9% in Marcopper until the divestiture of its shareholding in 1997.  
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At the time of the amalgamation of Placer Dome and Barrick Gold Corporation, a variety of motions were pending before the District Court, 
including motions to dismiss the action for lack of personal jurisdiction and for forum non conveniens (improper choice of forum). However, 
on June 29, 2006, the Province filed a Motion to join Barrick Gold Corporation as an additional named Defendant and for leave to file a Third 
Amended Complaint. The company has until August 16, 2006 to respond to these new motions from the Province. We will challenge the 
claims of the Province on various grounds and otherwise vigorously defend the action. No amounts have been accrued for any potential loss 
under the complaint in the preliminary purchase price allocation.  

Lawyers Environmental Action Team (“LEAT”) Complain t  

On July 29th, 2003, LEAT filed a complaint (the “Complaint”) with the Tanzanian Commission for Human Rights and Good Governance (“the 
Commission”) in its own capacity as well as allegedly on behalf of some 1,260 former small-scale miners, peasant farmers and land owners 
(collectively, the “Complainants”) against Placer Dome and a number of high-ranking Tanzanian government officials and former officials 
(collectively, the “Respondents”). The Complaint is founded on alleged human and constitutional rights violations by the Respondents arising 
from the allegedly forced eviction of the Complainants from the North Mara mine site property (the “Property”).  

Several types of relief are being sought by the Complainants from the Commission, including a request to convene a public hearing in order to 
obtain fair and reasonable compensation of approximately $51 million (primarily relating to alleged property damages of the Complainants as a 
result of their eviction from the Property), and an order requiring the Tanzanian Minister of Energy and Minerals to suspend or cancel any 
mineral rights granted to Placer Dome and to “afresh” the Agreement between Placer Dome and the Tanzanian Government concerning the 
payment of royalties, taxes and other charges (with a view to increasing such amounts to be paid). The Commission has convened a hearing on 
certain preliminary issues respecting the Complaint. Management believes, on balance, that the Complaint will not be successful and, in 
particular, that it will not adversely impact Placer Dome’s title to its mining concessions. No amounts have been accrued for any potential loss 
under the complaint in the preliminary purchase price allocation.  

Porgera Complaint  

In early 2006, a summons was served on, among others, certain of the participants in the Porgera mine joint venture, including Placer Dome 
(PNG) Limited (which holds a 50% interest in, and is manager of, the joint venture), and various governmental entities in a lawsuit (the 
“Complaint”) brought in the courts of Papua New Guinea by a number of individuals. The Complaint, which was filed ostensibly as a class 
action, alleges that the Porgera mine joint venture has been improperly discharging wastes and other contaminants into the Porgera River and 
adjacent areas, causing damage to human health and the environment. The damages sought are unspecified. This matter is at a very preliminary 
stage and there are a number of fundamental deficiencies and irregularities in the Writ of Summons and the Statement of Claim. Should the 
matter proceed, it is anticipated that the defendants will challenge the Complaint and otherwise vigorously defend the action. No amounts have 
been accrued for any potential loss under the complaint in the preliminary purchase price allocation.  

   



   

EXHIBIT D  

SCHEDULE 8.8 TO 
CREDIT AGREEMENT 

SIGNIFICANT SUBSIDIARIES  

   

      
Subsidiary   Jurisdiction of Incorporation 
       
Barrick Goldstrike Mines Inc.    Colorado 
       
Bargold Corporation    Delaware 
       
Homestake Nevada Corporation    California 
       
Barrick Gold Inc. (formerly Homestake Canada Inc.)    Ontario 
       
Plutonic Operations Limited    New South Wales, Australia 



   

EXHIBIT E  

SCHEDULE 9.2 TO 
CREDIT AGREEMENT 

EXISTING LIENS  

   

1.   Leases, subleases, royalties or other similar rights in land granted to or reserved by others prior to August 1, 2006, in each case in the 
ordinary course of business and not in connection with the incurrence of Indebtedness for borrowed money, so long as Barrick or the 
relevant Subsidiary has retained title to, or other right to use and enjoy any assets of the type described in Section 6.8 encumbered thereby 
to the extent contemplated by said Section 6.8. 



   

EXHIBIT F  

SCHEDULE 9.7 TO 
CREDIT AGREEMENT 

EXISTING INDEBTEDNESS  

None  

   



   

EXHIBIT G  

EXHIBIT E  
TO CREDIT AGREEMENT  

[FORM OF ASSIGNMENT AND ACCEPTANCE]  

ASSIGNMENT AND ACCEPTANCE  

          Reference is made to the Credit and Guarantee Agreement, dated as of April 29, 2002 (as amended, supplemented or otherwise modified 
from time to time, the “Credit Agreement”), among Barrick Gold Corporation (“Barrick”), each Subsidiary Borrower party thereto, the Lenders 
named therein, Royal Bank of Canada, as administrative agent for the Lenders (in such capacity, the “Administrative Agent”) and Citibank 
Canada, as Syndication Agent. Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement.  

          The Assignor(s) identified on Schedule I hereto (the “Assignor”) and the Assignee(s) identified on Schedule I hereto (the “Assignee”) 
agree as follows:  

   

1.   The Assignor hereby irrevocably sells and assigns to the Assignee without recourse to the Assignor, and the Assignee hereby irrevocably 
purchases and assumes from the Assignor without recourse to the Assignor, as of the Effective Date (as defined below), the interest 
described in Schedule I hereto (the “Assigned Interest”) in and to the Assignor’s rights and obligations under the Credit Agreement with 
respect to those credit facilities contained in the Credit Agreement as are set forth on Schedule I hereto (individually, an “Assigned 
Facility” ; collectively, the “Assigned Facilities” ), in a principal amount for each Assigned Facility as set forth on Schedule I hereto. 

  

2.   The Assignor (a) makes no representation or warranty and assumes no responsibility with respect to any statements, warranties or 
representations made in or in connection with the Credit Agreement or with respect to the execution, legality, validity, enforceability, 
genuineness, sufficiency or value of the Credit Agreement or any other instrument or document furnished pursuant thereto, other than that 
the Assignor has not created any adverse claim upon the interest being assigned by it hereunder and that such interest is free and clear of 
any such adverse claim; and (b) makes no representation or warranty and assumes no responsibility with respect to the financial condition 
of Barrick, any of its Subsidiaries or any other obligor, or the performance or observance by Barrick, any of its Subsidiaries or any other 
obligor of any of their respective obligations under the Credit Agreement or any other instrument or document furnished pursuant thereto. 

  

3.   The Assignee (a) represents and warrant’s that it is legally authorized to enter into this Assignment and Acceptance; (b) confirms that it 
has received a copy of the Credit Agreement, together with copies of the financial statements delivered pursuant to Section 6.1 thereof 
and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this 
Assignment and Acceptance; (c) agrees that it will, independently and without reliance upon the Assignor, the Administrative Agent or 
any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit 
decisions in taking or not taking action under the Credit Agreement or any other instrument or 
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    document furnished pursuant thereto; (d) appoints and authorizes the Administrative Agent to take such action as agent on its behalf and 
to exercise such powers and discretion under the Credit Agreement or any other instrument or document furnished pursuant hereto or 
thereto as are delegated to the Administrative Agent by the terms thereof, together with such powers as are incidental thereto; and 
(e) agrees that it will be bound by the provisions of the Credit Agreement and will perform in accordance with its terms all the obligations 
which by the terms of the Credit Agreement are required to be performed by it as a Lender including, if it is organized under the laws of a 
jurisdiction outside the United States, its obligation pursuant to Section 5.1l(b) of the Credit Agreement. 

  

4.   The effective date of this Assignment and Acceptance shall be the Effective Date of Assignment described in Schedule I hereto (the 
“Effective Date”). Following the execution of this Assignment and Acceptance, it will be delivered to the Administrative Agent for 
acceptance by it and recording by the Administrative Agent pursuant to the Credit Agreement, effective as of the Effective Date (which 
shall not, unless otherwise agreed to by the Administrative Agent, be earlier than five Business Days after the date of such acceptance and 
recording by the Administrative Agent). 

  

5.   Upon such acceptance and recording, from and after the Effective Date, the Administrative Agent shall make all payments in respect of 
the Assigned Interest (including payments of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued 
to the Effective Date and to the Assignee for amounts which have accrued subsequent to the Effective Date. The Assignor and the 
Assignee shall make all appropriate adjustments in payments by the Administrative Agent for periods prior to the Effective Date or with 
respect to the making of this assignment directly between themselves. 

  

6.   From and after the Effective Date, (a) the Assignee shall be a party to the Credit Agreement and, to the extent provided in this 
Assignment and Acceptance, have the rights and obligations of a Lender thereunder and shall be bound by the provisions thereof and 
(b) the Assignor shall, to the extent provided in this Assignment and Acceptance, relinquish its rights and be released from its obligations 
under the Credit Agreement. 

  

7.   This Assignment and Acceptance shall be governed by and construed in accordance with the laws of the Province of Ontario and the 
federal laws of Canada applicable therein. 

  

8.   Each of the Assignee and Assignor represents and warrants that this assignment of the Assigned Interest complies in all respects with the 
provisions of Section 13.6(d) of the Credit Agreement. 

  

9.   The Assignee hereby represents and warrants to the Administrative Agent and the Assignor that the Assignee will lend to a Canadian 
Borrower through a [Canadian Lender/Unpaired Non-Canadian Foreign Lender/Tax-Exempt Foreign Lender] and will lend to a 
U.S. Borrower through a [U.S. Lender/Unpaired Non-U.S. Foreign Lender/Tax-Exempt Foreign Lender], and agrees that it will 
notify the Administrative Agent in writing promptly in the event that there is a change to the status of any such Lender. 
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment and Acceptance to be executed as of the date first above written by 
their respective duly authorized officers on Schedule I hereto.  

   

 





   

Exhibit(h)(1) 

August 4, 2006  

File No. 214611  

Barrick Gold Corporation  
Suite 3700  
BCE Place, TD Canada Trust Tower  
161 Bay Street  
Toronto, ON M5J 2S1  

Ladies and Gentlemen:  

Canadian Federal Income Tax Considerations  

We have acted as counsel to Barrick Gold Corporation, an Ontario corporation (“Barrick”), in connection with the Offer to the shareholders of 
NovaGold Resources Inc. (“NovaGold”) for all the outstanding shares of NovaGold, together with the associated rights issued under the 
shareholder rights plan of NovaGold, as set forth in the Offer dated August 4, 2006 (the “Offer”) and the Circular dated August 4, 2006 (the 
“Circular”). All capitalized terms used and not otherwise defined herein shall have the meanings provided in the Offer and Circular.  

For purposes of this opinion, we have reviewed the Offer and Circular and such other documents and matters of law and fact as we have 
considered necessary or appropriate, and we have assumed, with your consent, that the Offer will be completed in the manner set forth in the 
Tender Offer Statement under Section 14(d)-1 of the Securities Exchange Act of 1934, as amended, of Barrick to which this opinion is filed as 
an exhibit (the “Schedule TO”), including the Circular contained therein.  

On the basis of the foregoing, and our consideration of such other matters of fact and law as we have deemed necessary or appropriate, we 
hereby confirm our opinion as set forth under the heading “Canadian Federal Income Tax Considerations” in the Circular subject to the 
limitations set forth therein.  

This opinion is limited to the federal income tax laws of Canada and does not purport to discuss the consequences or effectiveness of the Offer 
under any other laws.  

   

          
   

   
(DAVIES WARD PHILLIPS)

     44th Floor   Tel 416 863 0900 
     1 First Canadian Place   Fax 416 863 0871 

 
(DAVIES LOGO)

  

Toronto Canada M5X 1B1 

  

www.dwpv.com 



   

We hereby consent to the filing of this opinion as an exhibit to the Schedule TO and to the reference to us under the heading “Canadian Federal 
Income Tax Considerations” in the Circular.  

Yours very truly,  

DAVIES WARD PHILLIPS & V INEBERG LLP  
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(DAVIES WARD PHILLIPS)





   

Exhibit(h)(2) 

August 4, 2006  

File No. 214611  

Barrick Gold Corporation  
Suite 3700  
BCE Place, TD Canada Trust Tower  
161 Bay Street  
Toronto, ON M5J 2S1  

Ladies and Gentlemen:  

United States Federal Income Tax Considerations  

We have acted as counsel to Barrick Gold Corporation, an Ontario corporation (“Barrick”), in connection with the Offer to the shareholders of 
NovaGold Resources Inc. (“NovaGold”) for all the outstanding common shares of NovaGold, together with the associated rights issued under 
the shareholder rights plan of NovaGold, as set forth in the Offer dated August 4, 2006 (the “Offer”) and the Circular dated August 4, 2006 (the 
“Circular”). All capitalized terms used and not otherwise defined herein shall have the meanings provided in the Offer and Circular.  

For purposes of this opinion, we have reviewed the Offer and Circular and such other documents and matters of law and fact as we have 
considered necessary or appropriate, and we have assumed, with your consent, that the Offer will be completed in the manner set forth in the 
Tender Offer Statement under Section 14(d)-1 of the Securities Exchange Act of 1934, as amended, of Barrick to which this opinion is filed as 
an exhibit (the “Schedule TO”), including the Circular contained therein.  

On the basis of the foregoing, and our consideration of such other matters of fact and law as we have deemed necessary or appropriate, we 
hereby confirm our opinion as set forth under the heading “United States Federal Income Tax Considerations” in the Circular subject to the 
limitations set forth therein.  

This opinion is limited to the federal income tax laws of the United States and does not purport to discuss the consequences or effectiveness of 
the Offer under any other laws.  

   

          
  

   
(DAVIES WARD PHILLIPS)

     44th Floor   Tel 416 863 0900 
     1 First Canadian Place   Fax 416 863 0871 

  
(DAVIES LOGO)

  

Toronto Canada M5X 1B1 

  

www.dwpv.com 



   

We hereby consent to the filing of this opinion as an exhibit to the Schedule TO and to the reference to us under the heading “United States 
Federal Income Tax Considerations” in the Circular.  

Yours very truly,  

DAVIES WARD PHILLIPS & V INEBERG LLP  
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(DAVIES WARD PHILLIPS)


