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NOVAGOLD RESOURCES INC

(Amended tender offer statement by Third Party) 

Filed 11/21/2006

Address PO BOX 24, SUITE 2300 200 GRANVILLE STREET

VANCOUVER, V6C 1S4

Telephone 604-669-6227 

CIK 0001173420

Industry Gold & Silver

Sector Basic Materials

Fiscal Year 11/30



   
   

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
 
   

SCHEDULE TO/A  

   

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

   

(Amendment No. 34)  
   
   

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  
   

   
(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, 2006, and (b) $16.00, which is the per share tender offer price.  

   

   
   
   

Transaction Valuation (1)  Amount of Filing Fee (2)  
$1,126,464,928  $120,531.75  

  
   

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.  
   

  Amount Previously Paid:         $120,531.75                                        
  Form or Registration No.:  Schedule TO                                           
  Filing Party:      Barrick Gold Corporation                                           
  Date Filed:    August 4, 2006                                                          _  
   
�  

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

   
Check the appropriate boxes below to designate any transactions to which the statement relates:  
   
   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 Amendment No. 34 (this “Amendment”) amends and supplements the Tender Offer Statement on 
Schedule TO filed on August 4, 2006 (as so amended, the “Schedule TO”) filed by Barrick Gold Corporation, a 
corporation incorporated under the laws of the Province of Ontario (“Barrick”).  
   

The Schedule TO relates to the offer by Barrick to purchase all of the issued and outstanding common shares 
of NovaGold Resources Inc., a company existing 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$16.00 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”), as supplemented by the Notice of Change in Information, dated September 1, 2006, 
and as amended and supplemented by the Notice of Extension, dated September 15, 2006 , the Notice of Extension, 
dated September 29, 2006, the Notice of Extension dated October 12, 2006, the Notice of Variation and Extension, 
dated October 25, 2006 and the Notice of Variation and Extension, dated November 9, 2006.  
   

Capitalized terms used herein and not defined herein have the respective meanings assigned to such terms in 
the Offer and Circular, as supplemented and amended. Except as specifically provided herein, this Amendment does 
not modify any of the information previously reported on the Schedule TO.  
   

Item 12.   Exhibits.  
   

Item 12 of the Schedule TO is amended and supplemented by adding the following:  
   

   
   
   

  
Exhibit  

  Description  

   
(a)(5)(QQ)  

  
  
   
Material appearing on Barrick’s website in connection with the Offer  

(a)(5)(RR)   Material appearing on Barrick’s website in connection with the Offer  
      
      



 
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:   November 21, 2006  
   

      



 
   

   
   
 

  
Exhibit  

  Description  

  (a)(5)(QQ) 
     
Material appearing on Barrick’s website in connection with the Offer  

  (a)(5)(RR)   Material appearing on Barrick’s website in connection with the Offer  
      
      



Exhibit (a)(5)(QQ) 
   
 
You’ve heard NovaGold’s stories.  

Now consider the facts.  
 

Eleven other companies considered the facts...and took a pass.  
 

Consider your choice next Tuesday, Nov. 21:  

Barrick’s US$16 best and final cash offer or substantial project risk and significant share dilution.  
 

Delays at Galore Creek  
Galore Creek will not be permitted in the second quarter of 2007 as NovaGold suggests. Satisfaction of complex 
regulatory requirements and resolution of ongoing litigation will not be completed until 2008 or beyond. This will push 
the start of the Galore Creek revenue stream further into the future. And the independent feasibility study shows that 
the project’s economics have significantly deteriorated.  
 

Dispute over Donlin Creek Ownership  
Barrick will deliver the required Feasibility Study by November 2007. Permits do not have to be obtained as part of the 
Feasibility Study. NovaGold’s CFO has acknowledged this under oath in court in Alaska. Barrick expects to earn its 
70% interest in Donlin Creek.  
 

Significant Dilution  

Donlin Creek and Galore Creek require a capital investment of US$3.5 billion. Even if NovaGold is able to raise this 
capital, it will likely require the sale of a major stake in Galore Creek, significant equity dilution and substantial 
hedging of gold and copper.  
 

Barrick’s Best and Final Offer Delivers Value  
Barrick’s valuation of NovaGold is full and fair. Barrick has offered a multiple over NovaGold’s net asset value that is 
comparable to the multiple paid for senior gold producing companies. Barrick’s offer has been supporting NovaGold’s 
share price. If NovaGold’s shares were trading in line with the XAU gold index in the absence of our offer, the stock 
would be trading in the US$12 range.  
 

...And Barrick’s Evaluation Does Not Stand Alone  
Eleven world-class mining companies were given access to all the facts in NovaGold’s data room and not one of them 
was prepared to compete with Barrick’s prior offer of US$14.50 per share. Those eleven companies did not buy 
NovaGold’s story and neither does Barrick. Barrick does not  
pay good money for storylines - Barrick pays good money for value.  
   

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.  
 
   
 



Exhibit (a)(5)(RR) 
   
 

FREQUENTLY ASKED QUESTIONS  
   
   

Why should I tender my NovaGold shares to Barrick's Offer?  
   

Barrick is offering US$16 for each share of NovaGold. NovaGold shareholders can choose to have this cash in the bank 
or remain a shareholder of NovaGold, subject to numerous risks, including risks relating to the development of 
NovaGold's projects and dilution risks, in the hopes of an uncertain payoff in the distant future.  
   

Barrick's offer price represents full and fair value for NovaGold, as explained in more detail in response to the question 
"Is Barrick's offer a fair offer for NovaGold shares?"  
   

If Barrick's offer is withdrawn or expires, NovaGold shares are likely to collapse back to approximately their trading 
levels before Barrick announced its offer in July 2006. Shareholders will experience material financial losses if that 
happens.  
   

Barrick has mentioned that NovaGold shareholders are subject to dilution risk. What does that mean?  
   

NovaGold's projects have enormous capital costs which NovaGold will have to pay for with either debt or equity 
financing, as NovaGold has no cash flow. To the extent that NovaGold uses equity financing, the interests of existing 
shareholders will be diluted. To the extent that NovaGold sells assets or interests in assets to raise money, shareholders 
will suffer asset dilution.  
   

For example, in NovaGold's conference call on November 8, 2006, NovaGold suggested that to finance Galore Creek's 
development, NovaGold may sell a 40% interest in that project for a price of $250 million, which is approximately 
42% of the net asset value of Galore Creek suggested in the recently released feasibility study for the project (using a 
5% discount rate). So at the same time NovaGold management is telling shareholders not to sell their shares because of 
the value creation opportunity Galore Creek represents, NovaGold itself cannot build the project without selling off a 
very material portion of the project at existing valuation metrics. The effect is massive asset dilution to NovaGold's 
shareholders.  
   

How much dilution should I expect and why?  
   

NovaGold has put out a scenario that suggests equity dilution will be as low US$320 million. You should expect much, 
much more dilution because (1) NovaGold will likely need more than they are currently estimating to build the 
projects, and (2) less money will be available to NovaGold through project financing than they are suggesting. Here's 
more detail on why:  
   

   
   

1.     
  
It will take more than the US$3.5 billion NovaGold is suggesting to develop Galore Creek and Donlin Creek. 
In addition to upward capital cost pressures in the industry, NovaGold has not taken into account any 
contingency funds for the construction of their projects. Project financing lenders will insist that NovaGold has 
adequate funds not only for the estimated cost of construction, but also for a contingency which may be in the 
range of 15-20% of costs (which we calculate as approximately $500 to $700 million based on the present 
construction cost estimate). NovaGold will likely have to fund this amount by issuing additional equity or with 
expensive and onerous   subordinated debt or by selling assets.  



   
   

   

   

   

If NovaGold is able to arrange project financing, you should be very concerned about the terms of the loan. For 
example, the lender will likely require NovaGold to hedge a large portion of its copper and gold production (potentially 
as high as 60-70%) until the project loan is repaid. If this level of production is hedged, NovaGold shareholders will 
have their exposure to gold and copper prices significantly curtailed.  
   

Finally, the scenario suggested by NovaGold involves the sale of a 40% interest in Galore Creek. This means that not 
only will shareholders suffer equity dilution, but their company will own materially less of one of its two principal 
assets, thereby suffering massive asset dilution as well.  
   

Why did Rothschilds resign?  
   

NovaGold has just announced that the financial advisor it retained to facilitate obtaining financing for the Galore Creek 
project, Rothschild Inc., has resigned. According to NovaGold, Rothschild decided to resign "to avoid any appearance 
of a conflict of interest due to its continuing work for Barrick". Rothschild advises numerous mining companies all 
over the world. At no time has Barrick ever asked Rothschild to resign from its engagement with NovaGold.  
   

In Barrick's experience, financial advisors rarely resign from assignments of this nature, especially based on conflicts 
of interest where any conflict that might exist has been in existence for almost four months. So why would Rothschild's 
now choose to suddenly resign when any apparent conflict of interest would have existed for the duration of the offer? 
Does it have anything to do with the aggressive projections made by NovaGold in its November 8, 2006 conference 
call as to how NovaGold intends to finance Galore Creek and NovaGold's suggestion that Rothschild endorsed that 
financing plan?  
   
   

2.     
  
The 1:1 debt to equity ratio at Galore Creek and the 1.5:1 debt to equity ratio at Donlin Creek used in 
NovaGold's scenario are completely unrealistic. Reducing these ratios to more realistic levels means issuing 
additional equity (resulting in additional dilution). On top of that, the experienced lenders we have consulted 
with have advised us that they would use more conservative metals price assumptions than NovaGold, which 
would also reduce the amount they are willing to lend for project financing, once again requiring NovaGold to 
issue additional equity or sell assets to make up the difference.  

3.     
  
It's not clear that NovaGold will be able to arrange project financing at all. Project financing requires the 
borrower to give the lender a completion guarantee. NovaGold's balance sheet is not sufficiently large or strong 
to give a meaningful completion guarantee. Similarly, it is extremely unlikely that an engineering firm will 
give a completion guarantee on such a large project loan. If NovaGold cannot arrange debt financing, its 
alternative is to issue additional equity or sell assets.  

4.     
  
It is unlikely that NovaGold will have sufficient cash flow from Galore Creek to fund its share of development 
expenses at Donlin Creek, notwithstanding NovaGold's suggested scenario. If NovaGold is able to arrange 
project financing for any of the capital costs at Galore Creek, the lender will likely sweep as much as 70-80% 
of the excess cash flow from the project for debt repayment, leaving only a small portion that could be used for 
the construction of Donlin Creek.  
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Why does Barrick believe that NovaGold will not commence construction at Galore Creek by April or May of 
2007, as NovaGold claims?  
   

First of all, Galore Creek will not have received the required permits to construct Galore Creek on the timeline 
promised by NovaGold. NovaGold has received hundreds of pages of comments on the project to date. Well over 400 
issues and comments have been raised, most of these from Canadian federal and provincial ministries and agencies or 
American and Alaskan government departments. Each of the ministries and agencies issuing permits will need to be 
satisfied that all of the comments have been adequately studied and addressed.  
   

Second, NovaGold plans to locate the waste and tailings facility for Galore Creek on land covered by Pioneer Metals' 
Grace claims. NovaGold needs to obtain the necessary surface rights in order to develop Galore Creek. Right now there 
is litigation between Pioneer and NovaGold that isn’ t even scheduled for trial until the fall of 2007, not to mention any 
subsequent appeals. Resolution of the dispute between NovaGold and Pioneer is many months or years away.  
   

It is unrealistic for NovaGold to promise that it will complete the provincial and federal environmental assessment 
processes, get permits, get surface rights, find a partner and negotiate a joint venture, put in place and have available for 
drawdown project financing and get construction started at Galore Creek all in the next 5 to 6 months.  
   

Have there been any recent developments in NovaGold's litigation with Pioneer Metals?  
   

NovaGold remains embroiled in litigation with Pioneer Metals over the proposed tailings impoundment for Galore 
Creek. NovaGold is seeking to locate the tailings and waste rock disposal site for the Galore Creek project on an area 
covered by Pioneer's Grace claims, and has applied for the necessary surface rights over such land. Recently the 
processing of NovaGold's surface lease application has been indefinitely delayed until Pioneer receives adequate 
information concerning that application. In addition, the British Columbia regulators have noted it is desirable to begin 
considering alternative tailings locations to Pioneer’s Grace claims.  
   

Does NovaGold's recent feasibility study on the Galore Creek project suggest a higher value for Galore Creek?  
   

No. The study demonstrates the project's economics have deteriorated in the past year. The estimated project 
construction costs have increased by 64% to US$1.8 billion and life-of-mine average copper cash costs have increased 
by 21%. An apples to apples comparison of the preliminary economic assessment from October 2005 and the 
feasibility study from October 2006 using the same metals prices and discount rate results in a US$620 million 
reduction in the value of Galore Creek to US$56 million - by our calculations a 92% decrease.  
   

NovaGold claims Barrick will not meet the conditions to earn a 70% interest in the Donlin Creek project. Is this 
true?  
   

Barrick fully expects to earn a 70% interest in Donlin Creek. Barrick will deliver the required feasibility study and, 
assuming the project is economic, make a construction decision before November 13, 2007 as required under the joint 
venture agreement. We are the manager of the project and have a substantial, experienced team dedicated to making 
sure we meet the required milestones.  
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NovaGold often uses the term "bankable" feasibility study and indicates that this will require Barrick to have the 
Donlin Creek permits in place by November 2007 for the feasibility study to meet the earn-in requirements in the joint 
venture agreement. There is nothing in the joint venture agreement that says that permits must be obtained as part of the 
feasibility study. Nor is it industry practice for permits to be required for banks to decide whether to give a commitment 
to lend. On top of that, NovaGold's Chief Financial Officer testified under oath in Alaska that the joint venture 
agreement does not require permits to be obtained as a part of the feasibility study.  
   

Of course, if litigation of the dispute between Barrick and NovaGold regarding the earn in requirements, including any 
appeals, is ongoing after November of 2007, the result will be a delay in the development of Donlin Creek, pushing 
revenue from Donlin Creek further into the future. NovaGold’s requests for expedited hearing of the Donlin Creek 
dispute have been denied by the court in Alaska. NovaGold has now amended its claim, effectively restarting the time 
periods associated with the litigation. Litigation of disputes of this nature can often take many years, from the start of 
the claim to the final resolution of all appeals. In any event, Barrick is confident that it will deliver the required 
feasibility study and, if the project is economic, a construction decision by November 12, 2007 pursuant to the Donlin 
Creek joint venture agreement.  
   

Is Barrick's offer a fair offer for NovaGold shares?  
   

Yes. The third party consultants hired by NovaGold valued its principal properties at US$1.17 billion (using the base 
case metals prices with a 5% discount rate and assuming 30% ownership of Donlin Creek), prior to development and 
financing risks. Barrick's offer of US$16 per share is 1.5 to 1.6 times that net asset value (NAV). This is the equivalent 
to the trading multiples of the senior and intermediate gold producers, which have much higher trading multiples than 
exploration and development stage companies like NovaGold. The average price-to-NAV multiple for gold exploration 
and development companies is closer to 1.0 times NAV because of the development risks. At the price Barrick is 
offering, NovaGold is more highly valued than any comparable development-stage company.  
   

NovaGold has suggested that when its production at Rock Creek comes on stream in May 2007 it will be re-rated as a 
gold producer. It isn't realistic to believe that NovaGold will suddenly get re-rated when it brings 100,000 ounces per 
year into production, while both of its principal projects, with US$3.5 billion in capital costs, are still in development.  
   

We also note that litigation relating to the permits granted in respect of Rock Creek has been initiated. The plaintiffs in 
that proceeding are seeking a temporary restraining order and preliminary injunction which, if granted, would prevent 
construction at the site of the Rock Creek project and result in delays in the start of production at Rock Creek.  
   

Is the Barrick offer holding back NovaGold's share price?  
   

NovaGold’s Chief Executive Officer has suggested that Barrick's offer has been holding back the trading price of 
NovaGold’s shares. The shares were trading at US$11.67 prior to Barrick's offer. In the absence of Barrick's offer, if 
NovaGold’s shares traded in line with the XAU index the shares would be trading at US$12.15 as of November 10, 
2007. This strongly suggests that Barrick’s offer has been holding NovaGold’s share price up.  
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If Barrick's offer is withdrawn or expires, NovaGold shares are likely to collapse back to approximately their trading 
levels before Barrick announced its offer in July 2006. Shareholders will experience material financial losses if that 
happens. Shareholders should also note by way of example the recent 28% one-day decline in the trading price of Skye 
Resources after the prospect of an offer was eliminated.  
   

Will Barrick increase its offer?  
   

No. Barrick's offer of US$16 a share is our best and final offer price. We will not overpay for NovaGold.  
   

Why is US$16 Barrick's best and final offer price?  
   

Barrick has arrived at this price following an extensive valuation analysis of NovaGold's assets. Eleven world class 
mining companies were given access to NovaGold's data room, and none of them chose to make an offer at a price 
higher than Barrick's initial US$14.50 offer price. Barrick's US$16 offer price is fair and represents full value for 
NovaGold shareholders.  
   

Why is Barrick bidding for NovaGold?  
   

NovaGold is a good fit with our project pipeline. Barrick thinks NovaGold's assets have potential, though there are big 
challenges to overcome to get them into production. Large, complex projects like these require a company like Barrick, 
which has the expertise, experience and financial strength to take them forward and a long-term investment horizon to 
enable the projects to be developed in an optimal rather than hurried manner.  
   

How do I tender my shares?  
   

If you hold common shares in your own name and wish to accept the offer, you must properly complete and execute a 
Letter of Transmittal or a manually executed facsimile thereof, and deposit it, at or prior to 11:59 p.m. (Toronto time) 
on November 21st, together with the certificate(s) representing your shares and all other required documents, with 
CIBC Mellon Trust Company, the Depositary, or with Mellon Investor Services LLC, the US Forwarding Agent, at any 
of the offices set out in the Letter of Transmittal.  
   

If you hold common shares and the certificate(s) representing your shares are not immediately available or are 
registered in another name or the certificate(s) and all other required documents cannot be provided to the Depositary 
or the US Forwarding Agent at or prior to 11:59 p.m. (Toronto time) on November 21st, your shares may be validly 
deposited under the offer by following the procedures for guaranteed delivery using a Notice of Guaranteed Delivery or 
a manually executed facsimile thereof.  
   

Some shareholders may accept the offer by following the procedures for book-entry transfer established by CDS or 
DTC, provided that the requisite documentation is received by the Depositary (and not the US Forwarding Agent) at its 
office in Toronto, Ontario at or prior to 11:59 p.m. (Toronto time) on November 21st. If you are accepting the offer 
using book-entry transfer, you must make sure you contact CDS or DTC prior to 7:00 p.m. (Toronto time) on 
November 21st and follow CDS' or DTC's established book-entry transfer procedures, as applicable.  
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If your shares are held in street name ( i.e. , through a broker, dealer or other nominee), contact your broker, investment 
dealer, bank, trust company or other nominee and request your nominee to effect the transaction. Detailed instructions 
for tendering your shares using the above procedures are contained in our August 4, 2006 Offer and Circular and 
related Letter of Transmittal and Notice of Guaranteed Delivery, as amended. Copies of these documents are available 
for free from Barrick or on our website or at www.sedar.com or www.sec.gov.  
   

What's the deadline for tendering my shares?  
   

The offer is scheduled to expire at 11:59 p.m. (Toronto time) on November 21, 2006. If you hold your shares through a 
broker, you may be subject to an earlier cut-off time to tender your shares - you should contact your broker well in 
advance to ensure your shares are tendered in time.  
   

Do I have to pay any commissions if I sell my shares to Barrick under the Offer?  
   

You will not have to pay any commissions or fees if you accept the offer by depositing your shares directly with the 
Depositary or the U.S. Forwarding Agent for the offer or if you use the services of a member of the soliciting dealer 
group formed by Barrick's financial advisors.  
   

Why has Barrick waived the 50.1% minimum tender condition?  
   

Barrick would like to give those NovaGold shareholders who understand and agree with our view on valuation the 
opportunity to sell their shares at US$16. The waiver of the minimum tender condition has removed the uncertainty 
surrounding whether shares tendered will be taken up and paid for. Barrick understands that uncertainty regarding 
whether that condition would be met resulted in a number of shareholders deciding not to tender to our offer on 
November 7. We have now removed that uncertainty.  
   

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.  
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