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As filed with the Securities and Exchange Commission on November 9, 2009  
Registration No. 333-162974 

         

SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  
   

AMENDMENT NO. 1 TO  

FORM F-9 and FORM F-4  
   

REGISTRATION STATEMENT UNDER  
THE SECURITIES ACT OF 1933  

   

(Name, Address (Including Zip Code) and Telephone Number (Including Area Code) of Agent for Service in the United States)  
   

Copies to:  
   

Approximate date of commencement of proposed sale of the securities to the public: as soon as practicable after this registration 
statement becomes effective.  
   

  

  

Form F-9   Form F-4 
Barrick Gold Corporation 

  

Barrick (PD) Australia Finance Pty Ltd  
(ACN 139 909 934)  

(Exact Name of Registrant as Specified in its Charter) 

Ontario   Commonwealth of Australia 
(Province or Other Jurisdiction of Incorporation or Organization) 

1040   Not Applicable 
(Primary Standard Industrial Classification Code Number) 

Not Applicable   Not Applicable 
(I.R.S. Employee Identification No.) 

Brookfield Place, TD Canada  
Trust Tower  
Suite 3700  

161 Bay Street, P.O. Box 212  
Toronto, Ontario  
Canada M5J 2S1  
(416) 307-7470    

Level 10 – 2 Mill Street  
Perth  

Western Australia  
Australia  

6000  
(61-8) 9212-5777  

(Address, including postal code, and telephone number, including area code, of Registrant’s principal executive offices) 

CT Corporation System  
111 Eighth Avenue  

New York, New York 10011  
(212) 894-8700    

CT Corporation System  
111 Eighth Avenue  

New York, New York 10011  
(212) 894-8700  

  

Sybil E. Veenman  
Barrick Gold Corporation  

Brookfield Place, TD Canada  
Trust Tower  
Suite 3700  

161 Bay Street, P.O. Box 212  
Toronto, Ontario M5J 2S1  

(416) 307-7470    

Christopher J. Cummings  
Shearman & Sterling LLP  

Commerce Court West  
Suite 4405, P.O. Box 247  

Toronto, Ontario M5L 1E8  
(416) 360-8484  

  

Kevin Thomson  
Davies Ward Phillips & Vineberg LLP  

P.O. Box 63, 44th Floor  
1 First Canadian Place  

Toronto, Ontario M5X 1B1  
(416) 863-0900  

Form F-9    Form F-4 
Province of Ontario, Canada    

   

(Principal Jurisdiction Regulating this Form F-9 Offering)  
   

It is proposed that this filing shall become effective (check 
appropriate box):  

   

A.   �   upon filing with the Commission, pursuant to Rule 467(a) 
(if in connection with an offering being made contemporaneously in 
the United States and Canada).  
   

B.   �   at some future date (check appropriate box below):  
   

1.   �   Pursuant to Rule 467(b) on (            ) at (            ) 
(designate a time not sooner than seven calendar days after filing).  
   

   

If this Form is filed to register additional securities for an 
offering pursuant to Rule 462(b) under the Securities Act, check 
the following box, and list the Securities Act registration statement 
number of the earlier effective registration state for the same 
offering.   �  
   

If this Form is a post-effective amendment filed pursuant to 
Rule 462(c) under the Securities Act, check the following box and 
list the Securities Act registration statement number of the earlier 
effective registration statement for the same offering.   �  



   

The Registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the 
registration statement shall becomes effective as provided in Rule 467 under the Securities Act of 1933 or on such date as the Commission, 
acting pursuant to Section 8(a) of the Act, may determine.  
         

2.   �   Pursuant to Rule 467(b) on (            ) at (            ) 
(designate a time seven calendar days or sooner after filing) because 
the securities regulatory authority in the review jurisdiction has issued 
a receipt or notification of clearance on (            ).  
   

3.   �   Pursuant to Rule 467(b) as soon as practicable after 
notification of the Commission by the registrant or the Canadian 
securities regulatory authority of the review jurisdiction that a receipt 
or notification of clearance has been issued with respect hereto.  
   

4.   �   After the filing of the next amendment to this form (if 
preliminary material is being filed).  
   

If any of the securities being registered on this Form F-9 are to 
be offered on a delayed or continuous basis pursuant to the home 
jurisdiction’s shelf prospectus offering procedures, check the 
following box.   �     

  



EXPLANATORY NOTE  

The purpose of this amendment is to file herewith Exhibit 5.3 to Form F-4.  



PART I  

INFORMATION REQUIRED TO BE DELIVERED  
TO OFFEREES OR PURCHASERS  



FORM F-9  

PART II  

INFORMATION NOT REQUIRED TO BE DELIVERED TO  
OFFEREES OR PURCHASERS  

Indemnification  

Under the Business Corporations Act (Ontario) (the “OBCA”), Barrick Gold Corporation (“Barrick” or the “Form F-9 Registrant”) may 
indemnify a director or officer of Barrick, a former director or officer of Barrick or another individual who acts or acted at Barrick’s request as 
a director or officer, or an individual acting in a similar capacity, of another entity, against all costs, charges and expenses, including an amount 
paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, administrative, 
investigative or other proceeding in which the individual is involved because of that association with Barrick or the other entity on condition 
that (i) the individual acted honestly and in good faith with a view to the best interests of Barrick or, as the case may be, to the best interests of 
the other entity for which the individual acted as a director or officer or in a similar capacity at Barrick’s request, and (ii) in the case of a 
criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for believing that 
his or her conduct was lawful. Further, Barrick may, with court approval, indemnify an individual described above in respect of an action by or 
on behalf of Barrick or another entity to obtain a judgment in its favor, to which the individual is made a party by reason of the individual’s 
association with Barrick or such other entity described above, against all costs, charges and expenses reasonably incurred by the individual in 
connection with such action if the individual fulfils condition (i) above. An individual referred to above is entitled to indemnification from 
Barrick as a matter of right if he or she was not judged by a court or other competent authority to have committed any fault or omitted to do 
anything he or she ought to have done and fulfils conditions (i) and (ii) above. Barrick has entered into a Memorandum of Agreement with each 
Barrick director and officer under which Barrick has agreed to indemnify and hold harmless the individual in substantially the same 
circumstances as outlined in this paragraph.  

In accordance with the provisions of the OBCA described above, the by-laws of Barrick provide that, subject to the relevant provisions of 
the OBCA, Barrick shall indemnify a director or officer of Barrick, a former director or officer of Barrick, or another individual who acts or 
acted at Barrick’s request as a director or officer, or an individual acting in a similar capacity, of another entity, against all costs, charges and 
expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, 
criminal, administrative, investigative or other proceeding in which the individual is involved because of that association with Barrick or such 
other entity if the individual acted honestly and in good faith with a view to the best interests of Barrick or, as the case may be, to the best 
interests of the other entity for which the individual acted as a director or officer or in a similar capacity at Barrick’s request.  

Barrick also maintains insurance for the benefit of its directors and officers against liability in their respective capacities as directors and 
officers. The directors and officers are not required to pay any premium in respect of the insurance. The policy contains standard industry 
exclusions.  

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons 
controlling the Form F-9 Registrant pursuant to the foregoing provisions, the Form F-9 Registrant has been informed that in the opinion of the 
U.S. Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is 
therefore unenforceable.  
   

F-9, II-1  



EXHIBITS TO FORM F-9  

The exhibits to this registration statement are listed in the exhibit index, which appears elsewhere herein.  
   

F-9, II-2  



FORM F-9  

PART III  

UNDERTAKING AND CONSENT TO SERVICE OF PROCESS  
   

The Form F-9 Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries made by the 
Commission staff, and to furnish promptly, when requested to do so by the Commission staff, information relating to the securities registered 
pursuant to this Form F-9 or to transactions in said securities.  

   

At the time of filing of this Registration Statement on November 9, 2009, the Form F-9 Registrant filed with the Commission a written 
irrevocable consent and power of attorney on Form F-X.  

Any change to the name or address of the agent for service of the Form F-9 Registrant shall be communicated promptly to the 
Commission by amendment to the applicable Form F-X referencing the file number of the relevant registration statement.  
   

F-9, III-1  

Item 1. Undertaking. 

Item 2. Consent to Service of Process. 



FORM F-9  

SIGNATURES  

Pursuant to the requirements of the Securities Act, the Form F-9 Registrant certifies that it has reasonable grounds to believe that it meets 
all of the requirements for filing on Form F-9 and has duly caused this Amendment No. 1 to the registration statement to be signed on its behalf 
by the undersigned, thereunto duly authorized, in the City of Toronto, Province of Ontario, Canada, on this 9 day of November, 2009.  
   

   
F-9, III-2  

BARRICK GOLD CORPORATION  
(the Form F-9 Registrant)  

By:    / S /    S YBIL E. V EENMAN         

Name:   Sybil E. Veenman  
Title:  

  

Senior Vice President, Assistant General Counsel 
and Secretary 

th 



Pursuant to the requirements of the Securities Act, this Amendment No. 1 to the registration statement has been signed by or on behalf of 
the following persons in the capacities and on the dates indicated.  
   

   
F-9, III-3  

Signature    Title with Form F-9 Registrant   Date 

*  
Aaron W. Regent     

President, Chief Executive Officer and Director 
(Principal Executive Officer)   

November 9 , 2009 

*  
Jamie C. Sokalsky     

Executive Vice President and Chief Financial Officer 
(Principal Financial Officer)   

November 9, 2009 

*  
Richard Ball     

Senior Vice President and Controller  
(Principal Accounting Officer)    

November 9, 2009 

*  
Peter Munk     

Chairman and Director 
  

November 9, 2009 

*  
C. William D. Birchall     

Vice Chairman and Director 
  

November 9, 2009 

*  
Howard L. Beck     

Director 
  

November 9, 2009 

*  
Donald J. Carty     

Director 
  

November 9, 2009 

*  
Gustavo A. Cisneros     

Director 
  

November 9, 2009 

*  
Marshall A. Cohen     

Director 
  

November 9, 2009 

*  
Peter A. Crossgrove     

Director 
  

November 9, 2009 

*  
Robert M. Franklin     

Director 
  

November 9, 2009 

*  
Peter C. Godsoe     

Director 
  

November 9, 2009 

*  
J. Brett Harvey     

Director 
  

November 9, 2009 

*  
The Right Honourable Brian Mulroney     

Director 
  

November 9, 2009 

*  
Anthony Munk     

Director 
  

November 9, 2009 

*  
Steven J. Shapiro     

Director 
  

November 9, 2009 

       
Gregory C. Wilkins     

Director 
  

November 9, 2009 



   
F-9, III-4  

*By:    / S /    S YBIL E. V EENMAN         

Name:   Sybil E. Veenman  
Title:    Attorney-in-fact  



AUTHORIZED REPRESENTATIVE  

Pursuant to the requirements of Section 6(a) of the Securities Act, the undersigned has signed this Amendment No. 1 to the registration 
statement, solely in the capacity of the duly authorized representative of Barrick Gold Corporation in the United States, in the City of Toronto, 
Province of Ontario, Canada on this 9 day of November, 2009.  
   

   
F-9, III-5  

BARRICK GOLDSTRIKE MINES INC.  
(Authorized U.S. Representative)  

By:    / S /    S YBIL E. V EENMAN         

Name:   Sybil E. Veenman  
Title:    Secretary  

th 



FORM F-4  

PART II  

INFORMATION NOT REQUIRED IN PROSPECTUS  

Item 20. Indemnification of Directors and Officers  

The directors and officers of Barrick (PD) Australia Finance Pty Ltd (the “Form F-4 Registrant”) are insured under policies maintained 
by the Form F-9 Registrant, within the limits and subject to the limitations of the policies, against certain liabilities incurred by them in their 
capacities as such, including, among other things, certain liabilities under the Securities Act of 1933.  

The effect of the above indemnity arrangements is subject to the Corporations Act 2001 (Australia). Under the Corporations Act 2001 
(Australia), an Australian company and its related bodies corporate must not indemnify a person against any of the following liabilities (other 
than a liability for legal costs) incurred as an officer of the Australian company: (a) a liability owed to the Australian company or a related body 
corporate; (b) a liability for a pecuniary penalty order (under section 1317G of the Corporations Act 2001 (Australia)) or a compensation order 
(under section 1317H or 1317HA of the Corporations Act 2001 (Australia)); or (c) a liability that is owed to someone other than the Australian 
company or a related body corporate and did not arise out of conduct in good faith. Further, an Australian company and its related bodies 
corporate must not indemnify a person against legal costs incurred in defending an action for a liability incurred as an officer of the Australian 
company if the costs are incurred: (a) in defending or resisting proceedings in which the person is found to have a liability for which they could 
not be indemnified as referred to in this paragraph above; (b) in defending or resisting criminal proceedings in which the person is found guilty; 
(c) in defending or resisting proceedings brought by the Australian Securities and Investments Commission (“ASIC”) or a liquidator for a court 
order if the grounds for making the order are found by the court to have been established (excluding costs incurred in responding to actions 
taken by ASIC or a liquidator as part of an investigation before commencing proceedings for the court order); or (d) in connection with 
proceedings for relief to the person under the Corporations Act 2001 (Australia) in which the court denies the relief.  

Item 21. Exhibits  

The exhibits to this registration statement are listed in the exhibit index, which appears elsewhere herein.  

Item 22. Undertakings  

(a) The Form F-4 Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing 
of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in 
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof.  

(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and 
controlling persons of the Form F-4 Registrant pursuant to the foregoing provisions set forth in Item 20 above, or otherwise, such Registrant 
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in 
the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the 
payment by such Registrant of expenses incurred or paid by a director, officer or controlling person of such Registrant in the successful defense 
of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, 
such Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate 
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be 
governed by the final adjudication of such issue.  

(c) The Form F-4 Registrant hereby undertakes: (i) to respond to requests for information that is incorporated by reference into the 
prospectus pursuant to Items 4, 10(b), 11 or 13 of this form, within one business day of receipt of such request, and to send the incorporated 
documents by first class mail or other equally prompt means; and (ii) to arrange or provide for a facility in the U.S. for the purpose of 
responding to such requests. The undertaking in subparagraph (i) above includes information contained in documents filed subsequent to the 
effective date of the registration statement through the date of responding to the request.  

(d) The Form F-4 Registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a 
transaction and the company being acquired involved therein, that was not the subject of and included in the registration statement when it 
became effective.  



Form F-4  

SIGNATURES  

Pursuant to the requirements of the Securities Act, the Form F-4 Registrant has duly caused this Amendment No. 1 to the registration 
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Toronto, Province of Ontario, Canada, on this 
9 day of November, 2009.  
   

BARRICK (PD) AUSTRALIA FINANCE PTY LTD  
(Form F-4 Registrant)  

By:    / S /    J AMIE C. S OKALSKY         

Name:   Jamie C. Sokalsky  
Title:    Director  

By:    / S /    J AMES W. M AVOR         

Name:   James W. Mavor  
Title:    Director  

th 



Pursuant to the requirements of the Securities Act, this Amendment No. 1 to the registration statement has been signed by or on behalf of 
the following persons in the capacities and on the dates indicated.  
   

   

Signature    Title with Form F-4 Registrant   Date 

*  
Gary Halverson     

Director  
(Principal Executive Officer)    

November 9, 2009 

*  
Gregory P. Hawkins  

   

Director  
(Principal Financial Officer and Principal Accounting 

Officer)    

November 9, 2009 

/ S /    J AMIE C. S OKALSKY          
Jamie C. Sokalsky     

Director 
  

November 9, 2009 

/ S /    J AMES W. M AVOR          
James W. Mavor     

Director 
  

November 9, 2009 

*  
Katrina White     

Director 
  

November 9, 2009 

*By:    / S /    S YBIL E. V EENMAN         

Name:   Sybil E. Veenman  
Title:    Attorney-in-fact  



AUTHORIZED REPRESENTATIVE  

Pursuant to the requirements of Section 6(a) of the Securities Act, the undersigned has signed this Amendment No. 1 to the registration 
statement, solely in the capacity of the duly authorized representative of Barrick (PD) Australia Finance Pty Ltd in the United States, in the 
City of Toronto, Province of Ontario, Canada on this 9 day of November, 2009.  
   

BARRICK GOLDSTRIKE MINES INC.  
(Authorized U.S. Representative)  

By:    / S /    S YBIL E. V EENMAN         

Name:   Sybil E. Veenman  
Title:    Secretary  

th 



INDEX TO EXHIBITS  

Exhibits to Form F-9  
   
Exhibit No.       

1.1      Form of Letter of Transmittal (included in Exhibit 99.1 to Form F-4).  

1.2      Form of Notice of Guaranteed Delivery (included in Exhibit 99.2 to Form F-4).  

3.1    
  

Purchase Agreement dated as of October 13, 2009 by and among Barrick (PD) Australia Finance Pty Ltd, Barrick Gold 
Corporation, and the initial purchasers named therein (included in Exhibit 1.1 to Form F-4).  

3.2    
  

Exchange and Registration Rights Agreement dated as of October 16, 2009 between Barrick (PD) Australia Finance 
Pty Ltd, Barrick Gold Corporation, and the initial purchasers named therein. (included in Exhibit 4.4 to Form F-4).  

4.1    

  

Annual Information Form of Barrick Gold Corporation for the year ended December 31, 2008 (incorporated by 
reference to Exhibit 99.1 to Barrick’s Form 40-F filed with the Securities and Exchange Commission on March 30, 
2009 (the “Form 40-F”)).  

4.2    

  

The annual audited consolidated financial statements of Barrick Gold Corporation for the year ended December 31, 
2008, including consolidated balance sheets as at December 31, 2008 and December 31, 2007 and the consolidated 
statements of income, cash flows, shareholders’ equity and comprehensive income for each of the years in the three-
year period ended December 31, 2008 and related notes, together with the auditors’ report thereon (incorporated by 
reference to Exhibit 99.3 of the Form 40-F).  

4.3    
  

The management’s discussion and analysis of Barrick Gold Corporation for the financial year ended December 31, 
2008 (incorporated by reference to Exhibit 99.4 of the Form 40-F.  

4.4    

  

The management information circular of Barrick dated March 17, 2009, in connection with the annual meeting of 
Barrick’s shareholders held on April 29, 2009 (incorporated by reference to Exhibit 99.1 to Barrick’s Form 6-K, 
furnished to the Commission on March 25, 2009).  

4.5    

  

The interim unaudited consolidated financial statements of Barrick for the three and nine months ended September 30, 
2009, including consolidated balance sheets as at September 30, 2009 and December 31, 2008 and consolidated 
statements of income, cash flow, equity and comprehensive income for the three and nine months ended September 30, 
2009 and September 30, 2008 and related notes (incorporated by reference to Exhibit 99.1 to Barrick’s Form 6-K, 
furnished to the Commission on November 2, 2009).  

4.6    
  

The management’s discussion and analysis of Barrick for the three and nine months ended September 30, 2009 
(incorporated by reference to Exhibit 99.1 to Barrick’s Form 6-K, furnished to the Commission on November 2, 2009). 

4.7    

  

The material change report of Barrick dated March 19, 2009 regarding its entering into an underwriting agreement with 
certain underwriters for the issuance by Barrick of $750 million in aggregate principal amount of 6.950% notes due 
2019 (incorporated by reference to Exhibit 4.7 to Barrick’s registration statement on Form F-10, filed with the 
Commission on September 8, 2009).  

4.8    

  

The material change report of Barrick dated September 15, 2009 regarding its entering into an underwriting agreement 
with certain underwriters for the issuance by Barrick of up to 108,962,500 of its common shares and the planned 
elimination of Barrick’s fixed price (non-participating) gold contracts and a portion of Barrick’s floating spot-price 
(fully-participating) gold contracts (incorporated by reference to Exhibit 99.1 to Barrick’s Form 6-K, furnished to the 
Commission on September 15, 2009).  

4.9    

  

The material change report of Barrick dated November 2, 2009 regarding the pricing of $1.25 billion in debt securities 
comprising of $400 million of 4.95% notes due 2020 and $850 million of 5.95% notes due 2039 issued by BPDAF and 
guaranteed by Barrick on October 13, 2009, and the closing of the offering on October 16, 2009 (incorporated by 
reference to Exhibit 99.1 to Barrick’s Form 6-K, furnished to the Commission on November 2, 2009).  

5.1      Consent of PricewaterhouseCoopers LLP (included in Exhibit 23.1 to Form F-4).  

5.2    
  

Consent of Davies Ward Phillips & Vineberg LLP, Canadian counsel to Barrick (PD) Australia Finance Pty Ltd and 
Barrick Gold Corporation (included as Exhibit 5.2 to Form F-4).  

5.3    
  

Consent of Clayton Utz, Australian counsel to Barrick (PD) Australia Finance Pty Ltd and Barrick Gold Corporation 
(included as Exhibit 5.3 to Form F-4).  

6.1 **    Powers of Attorney.  

7.1    
  

Indenture dated as of October 16, 2009 among Barrick Gold Corporation, Barrick (PD) Australia Finance Pty Ltd and 
The Bank of New York Mellon, as trustee (included as Exhibit 4.3 to Form F-4).  

  
** Previously filed.  



Exhibits to Form F-4  
   
Exhibit No.       

1.1 **  
  

Purchase Agreement dated as of October 13, 2009 by and among Barrick (PD) Australia Finance Pty Ltd, Barrick Gold 
Corporation, and the initial purchasers named therein.  

3.1 **    Certificate of Incorporation of Barrick (PD) Australia Finance Pty Ltd.  

3.2 **    By-laws of Barrick (PD) Australia Finance Pty Ltd.  

4.1    
  

Form of 4.950% Notes due 2020 of Barrick (PD) Australia Finance Pty Ltd being registered pursuant to the Securities 
Act of 1933 (included as Exhibit A to Exhibit 4.3 below).  

4.2    
  

Form of 5.950% Notes due 2039 of Barrick (PD) Australia Finance Pty Ltd being registered pursuant to the Securities 
Act of 1933 (included as Exhibit A to Exhibit 4.3 below).  

4.3 **  
  

Indenture dated as of October 16, 2009 among Barrick Gold Corporation, Barrick (PD) Australia Finance Pty Ltd and 
The Bank of New York Mellon, as Trustee.  

4.4 **  
  

Exchange and Registration Rights Agreement dated as of October 16, 2009 between Barrick (PD) Australia Finance 
Pty Ltd, Barrick Gold Corporation, and the initial purchasers named therein.  

5.1 **  
  

Opinion of Shearman & Sterling, U.S. counsel to Barrick (PD) Australia Finance Pty Ltd and Barrick Gold 
Corporation.  

5.2 **  
  

Opinion of Davies, Ward, Phillips & Vineberg LLP, Canadian counsel to Barrick (PD) Australia Finance Pty Ltd and 
Barrick Gold Corporation.  

5.3 *    Opinion of Clayton Utz, Australian counsel to Barrick (PD) Australia Finance Pty Ltd and Barrick Gold Corporation.  

8.1 **  
  

Opinion of Shearman & Sterling, U.S. counsel to Barrick (PD) Australia Finance Pty Ltd and Barrick Gold 
Corporation regarding U.S. federal income tax considerations.  

8.2 **  
  

Opinion of Davies, Ward, Phillips & Vineberg LLP, Canadian counsel to Barrick (PD) Australia Finance Pty Ltd and 
Barrick Gold Corporation regarding Canadian federal income tax considerations.  

8.3    
  

Opinion of Clayton Utz, Australian counsel to Barrick (PD) Australia Finance Pty Ltd and Barrick Gold Corporation 
regarding Australian income tax considerations (included in Exhibit 5.3 above).  

12.1 **    Statement of Computation of Ratio of Earnings to Fixed Charges.  

23.1 **    Consent of PricewaterhouseCoopers LLP.  

23.2    
  

Consent of Shearman & Sterling LLP, U.S. counsel to Barrick (PD) Australia Finance Pty Ltd and Barrick Gold 
Corporation (included in Exhibit 5.1 above).  

23.3 **  
  

Consent of Davies, Ward, Phillips & Vineberg LLP, Canadian counsel to Barrick (PD) Australia Finance Pty Ltd and 
Barrick Gold Corporation.  

23.4 **    Consent of Clayton Utz, Australian counsel to Barrick (PD) Australia Finance Pty Ltd and Barrick Gold Corporation.  

24.1 **    Powers of Attorney.  

25.1 **  
  

Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of The Bank of New York Mellon, as 
trustee, on Form T-1.  

99.1 **    Form of Letter of Transmittal.  

99.2 **    Form of Notice of Guaranteed Delivery.  
  
* Filed herewith  
** Previously filed  



Exhibit 5.3 
   

   
9 November 2009  

Barrick (PD) Australia Finance Pty Ltd  
Level 10  
2 Mill Street  
Perth WA 6000  
Australia  

Barrick Gold Corporation  
Brookfield Place, Canada Trust Tower  
161 Bay Street, Suite 3700  
Toronto Ontario  
M5J 2S1  
Canada  

Our reference: 657/17216/80057491  

Dear Sirs  

Barrick (PD) Australia Finance Pty Ltd ACN 139 909 934: Offer to exchange all outstanding 4.950% notes due 2020 issued on 
16 October 2009 for up to U.S.$400,000,000 aggregate principal amount of registered 4.950% notes due 2020 and offer to exchange all 
outstanding 5.950% notes due 2039 issued on 16 October 2009 for up to US$850,000,000 aggregate principal amount of registered 
5.950% notes due 2039 (Exchange Notes)  

Our role  
   

   

   

   

 

   

Clayton Utz  
Lawyers  
   

Clayton Utz  
Lawyers  
Level 34  
No. 1 O’Connell Street 
Sydney NSW 2000  
Australia  
   

T +61 2 9353 4000  
F +61 2 8220 6700  
www.claytonutz.com  

1. Our role 

1.1 We have acted as Australian legal advisors to Barrick (PD) Australia Finance Pty Ltd ACN 139 909 934 ( Company ) in connection with 
the proposed issue by the Company of Exchange Notes pursuant to the Transaction Documents, as defined below. 

1.2 The Company and Barrick Gold Corporation have filed, as of the date of this letter, with the Securities and Exchange Commission 
( SEC ) under the Securities Act of 1933, as amended ( Securities Act ), a combined registration statement on Form F-9 and Form F-4 
( Registration Statement ). The Registration Statement relates to the Company’s offer to exchange the Exchange Notes for all its 
outstanding 4.950% notes due 2020 issued on 16 October 2009 and 5.950% notes due 2039 issued on 16 October 2009 ( Outstanding 
Notes ) as set out in the preliminary short form prospectus ( Prospectus ) forming a part of the Registration Statement. 

1.3 The Exchange Notes will be issued pursuant to the Trust Indenture (as defined below). 
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2. Definitions 

2.1 In this opinion unless expressly stated otherwise: 

     ASIC means the Australian Securities & Investments Commission. 

     Australian Tax Act means the Income Tax Assessment Act 1936 (Cth) of Australia. 

     Authorised Person means any two directors and/or a director and the company secretary of the Company. 

     Constitution means the provisions of the Corporations Act that apply to the Company as replaceable rules. 

     Corporations Act means the Corporations Act 2001 (Cth) of Australia. 

     Exchange Offer has the meaning given in the Registration Rights Agreement. 

     Purchase Agreement means the Purchase Agreement dated 13 October 2009 between the Company, the Parent and the Initial 
Purchasers. 

     Registration Rights Agreement means the Exchange and Registration Rights Agreement dated 16 October 2009 between the Company, 
the Parent and the Initial Purchasers. 

     Transaction Documents means: 

  (a) the Trust Indenture; 

  (b) the Purchase Agreement; and 

  (c) the Registration Rights Agreement. 

     Trust Indenture means the Trust Indenture dated 16 October 2009 among the Company, Barrick Gold Corporation, as the parent (the 
Parent ) and The Bank of New York Mellon, as trustee (the Trustee ). 

2.2 Terms defined in or for the purposes of the Trust Indenture have the same meanings when used in this opinion, unless otherwise defined. 

3. Relevant Jurisdictions and limitations to opinion 

3.1 This opinion relates only to the statute laws of New South Wales and the Australian Capital Territory and to the federal laws of the 
Commonwealth of Australia that have application in New South Wales and the Australian Capital Territory, in each case, in force at, and 
to court decisions having application in New South Wales and the Australian Capital Territory as at, the date of this opinion. References 
to Relevant Law , Relevant Jurisdictions and Relevant Courts are to be construed accordingly. 

3.2 We express no opinion: 

  (a) as to the laws of any jurisdiction other than the Relevant Jurisdictions; 
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(b) as to the implications of any pending or foreshadowed legislative amendment or proposal in any Relevant Jurisdiction or any 

pending decision of any Relevant Court including but not limited to any matter not yet decided on appeal; 

  (c) as to factual matters; 

  
(d) as to the exact interpretation which would be placed on any particular wording in any Transaction Document or Exchange Note by a 

court; or 

  
(e) on any other document or agreement (other than the Transaction Documents and Exchange Notes) referred to in any Transaction 

Document or Exchange Notes or on the rights and obligations of the parties under those other documents or agreements. 

3.3 This opinion is strictly limited to the matters stated in it and does not apply by implication to other matters. 

3.4 This opinion is to be construed in accordance with, and our liability under it will be determined under, the laws of New South Wales and 
the federal laws of the Commonwealth of Australia that have application in New South Wales. 

4. Documents examined 

4.1 We have examined and relied on an original execution copy, fax copy or pdf copy of the following: 

  (a) a copy of each Transaction Document, signed by all parties; 

  
(b) a copy of the Registration Statement, signed by all parties, including the Prospectus forming a part of the Registration Statement; 

and 

  (c) a certificate dated as of 9 November 2009 of a director or company secretary of the Company which attaches; 

  (i) a copy of the circulating resolutions of the directors of the Company passed on 9 November 2009; 

  (ii) a copy of the circulating resolutions of the directors of the Company passed on 13 October 2009; and 

  
(iii) a copy of the minutes of a meeting of the Company on 9 October 2009 resolving that no constitution be adopted for the 

Company and the replaceable rules be used in accordance with sections 135 and 141 of the Corporations Act to govern the 
Company, 

       and which states, amongst other matters, that: 

  
(iv) the resolutions referred to in paragraph (i) above have not been amended, modified, or rescinded, and remain in full force 

and effect; 
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(v) the resolutions referred to in paragraphs (ii) and (iii) above have not been amended, modified or rescinded, other than by 

adoption of the resolutions referred to in paragraph (i) above, and remain in full force and effect. 

4.2 Except as stated in this opinion, we have not examined any documents entered into by or affecting the Company or any corporate records 
of the Company and we have not made any other enquiries concerning the Company. In particular, we have not investigated whether the 
Company, by reason of the transactions contemplated by, or by reason of its obligations under, any Transaction Document or Exchange 
Note, will be in breach of its obligations under any other document. 

5. Searches 

5.1 ASIC searches 

     We have relied on current extracts ( ASIC Searches ) obtained at 10.42am on 9 November 2009, prepared from the records of the 
Company where available to the public at ASIC. These records are not necessarily complete or up-to-date. 

     We have not examined any documents lodged by the Company with ASIC and have not made any searches other than the ASIC Searches. 

6. Assumptions 

     We have assumed without investigation: 

  (a) ( Authenticity ): the authenticity of all signatures, seals and duty stamps; 

  
(b) ( Conformity ): the completeness and, in the case of copy documents, conformity to originals, of all documents submitted to us, 

and that none of such documents have been terminated, amended or revoked and that all other documents dated on or before the 
date of this letter and on which we have expressed reliance remain accurate; 

  

(c) ( Authorisations and certifications ): there has been no change to the authorisations and certifications referred to in paragraph 4.1 
( Documents Examined ) above and such authorisations and certifications remain in full force and effect and that, in respect of each 
resolution of directors of the Company referred to in paragraph 4.1 ( Documents Examined ), it was properly passed by circulating 
resolution of the Company; 

  (d) ( As to laws ): 

  
(i) that all authorisations, approvals or licences required under any law (including any Relevant Law) for any party (other than, 

under any Relevant Law, the Company) to perform any of its obligations under any of the Transaction Documents or the 
Exchange Notes have been obtained, remain valid and subsisting and have been complied with; 

  
(ii) that under all laws, other than, in the case of the Company, the Relevant Laws, the Transaction Documents and the Exchange 

Notes constitute legal, valid and binding obligations of all parties to them enforceable in accordance with their terms; 
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(iii) that no law or official directive of a jurisdiction, other than a Relevant Jurisdiction, affects any of the opinions stated below; 

and 

  
(iv) that the implementation of the transactions effected by or contemplated under the Transaction Documents or the Exchange 

Notes will not involve an illegal purpose under any law, including any Relevant Law; 

  
(e) ( Foreign Jurisdictions ): that insofar as any obligation under any Transaction Document or the Exchange Notes is to be performed 

in any jurisdiction other than a Relevant Jurisdiction, its performance will not be contrary to an official directive, impossible, illegal 
or unenforceable under the law of that jurisdiction; 

  

(f) ( Corporate benefit and proper performance of duties ): that the officers of the Company, in determining that the Company 
should enter into the Transaction Documents and the Exchange Notes and perform its obligations under the Transaction Documents 
and the Exchange Notes, exercise their powers in good faith in the best interests of the Company (or, where permitted under 
section 187 of the Corporations Act, any holding company of the Company) and for a proper purpose and the officers of the 
Company properly perform all of their other duties to the Company, and that the Transaction Documents and the Exchange Notes 
were or will be (as the case may be) entered into by the Company for its corporate benefit, in its best interests, for the purposes of 
its business and on arm’s length terms; 

  
(g) ( No winding up ): that the Company has not passed a voluntary winding-up resolution and that no application has been made to, or 

order made by, a court for winding-up the Company and that no controller (as defined in the Corporations Act) or administrator has 
been appointed to the Company. No ASIC Search discloses any filing in respect of these matters in connection with the Company; 

  

(h) ( Solvency ): that immediately prior to and following execution of the Transaction Documents and the issue of the Outstanding 
Notes the Company was, and continues to be, solvent and that the Company not will become insolvent because of, or because of 
matters including, issuing any Exchange Note or a person doing an act or making an omission for the purposes of giving effect to 
any of the transactions effected by or contemplated under any of the Transaction Documents, the Outstanding Notes or the 
Exchange Notes; 

  

(i) ( Part 5.7B ): that no transaction in connection with the Transaction Documents or the Exchange Notes constitutes an unfair loan or 
an unreasonable director-related transaction for the purposes of 588FD or 588FDA, respectively, of the Corporations Act, or an 
uncommercial transaction or an insolvent transaction within the meaning of sections 588FB or 588FC, respectively, of the 
Corporations Act; 

  (j) ( Exchange Notes ): 

  
(i) that each Exchange Note will be in substantially the form contemplated by the Transaction Documents and having such 

terms and conditions as are approved or deemed necessary, appropriate or desirable by a duly Authorised Person of the 
Company; 
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(ii) that each Exchange Note will be issued and duly executed by the Company in accordance with the Transaction Documents 

and authenticated by the Trustee; 

  
(iii) that each Exchange Note will be issued with substantially the same terms as the Outstanding Notes, in an aggregate principal 

amount up to the aggregate principal amount of Outstanding Notes of each series outstanding at such time of issuance; 

  
(iv) that each Exchange Note that is issued in exchange for any Outstanding Notes upon the acceptance of the Exchange Offer 

will be as contemplated in, and be in accordance with, the terms of the initial offer of the Outstanding Notes and the 
Registration Rights Agreement; 

  
(v) that the Company will not receive any proceeds from the Exchange Offer and each Exchange Note will be issued as 

evidence of the same continuing indebtedness of the Company and will not constitute the creation of new indebtedness; and 

  
(vi) in the case of Exchange Notes in registered form, that the Exchange Notes will be entered on the Register in a manner 

contemplated by the Trust Indenture; 

  

(k) ( No amendment, termination or repudiation ): that no Transaction Document or Outstanding Note has been amended or 
terminated, no party to any of the Transaction Documents (other than the Company) has repudiated its obligations under any 
Transaction Document to which it is expressed to be a party and no party to the Transaction Documents has accepted the 
repudiation or termination by any other party of that party’s obligations under any Transaction Document, or purported to do any of 
these things; 

  
(l) ( Misrepresentation ): that the representations and warranties as to matters of fact contained in the Transaction Documents are true 

and accurate; 

  

(m) ( No sham ): that each Transaction Document represents the intention of the parties to it and that the parties have not in fact made 
some other different and separate contract between them and agreed that any Transaction Document should not give rise to legally 
enforceable rights or liabilities or give rise to different rights or liabilities from those set out in that Transaction Document and that 
no party has entered into a Transaction Document to which it is expressed to be a party for a purpose that is not apparent on the face 
of that Transaction Document; 

  (n) ( Code of Banking Practice ): that the Code of Banking Practice does not apply to the Transaction Documents; 

  
(o) ( Provision of financial services ): that each party who carries on a financial services business in Australia and who provides 

financial services in connection with the Transaction Documents, the Outstanding Notes or the Exchange Notes at all relevant times 
either holds an “Australian financial services licence”  (as defined in the  
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(p) ( Financial assistance and related parties ): that the Company, and any entity that controls the Company, will not contravene 

section 260A or Chapter 2E of the Corporations Act by issuing any Exchange Note or giving effect to any transaction contemplated 
in any Transaction Document or Exchange Note; and 

  
(q) ( Misleading and deceptive conduct ): that no person has been, or will be, engaged in conduct that is unconscionable, dishonest, 

misleading or deceptive, or likely to mislead or deceive. 

     We have not taken any action to verify the accuracy of the assumptions set out in this paragraph 6 ( Assumptions ) beyond those searches 
expressly referred to in paragraph 5 ( Searches ), however the Clayton Utz personnel with primary responsibility for acting in connection 
with this matter (namely Louise McCoach, Kristen Hansen and Louisa Wu) do not have actual knowledge that any of the assumptions set 
out in this paragraph 6 ( Assumptions ) are incorrect. 

7. Opinion 

     Based on the documents listed in paragraph 4.1 ( Documents Examined ) and the ASIC Searches listed in paragraph 5 ( Searches ) and 
subject to the assumptions and qualifications set out in this opinion and to matters not disclosed to us, we are of the opinion that: 

  (a) ( Duly authorised; no contravention ): the issue of the Exchange Notes by the Company: 

  (i) is within the Company’s corporate powers; 

  (ii) has been duly authorised by all necessary corporate action by or on behalf of the Company; and 

  (iii) does not: 

  A. contravene the Company’s Constitution; or 

  B. violate any Relevant Law applicable to companies generally; 

  

(b) ( Legal, valid and binding ): the Exchange Notes (when duly executed by the Company, issued in accordance with the Transaction 
Documents and authenticated by the Trustee and, in the case of any Exchange Notes in registered form, when registered in the 
Register) will, in the Relevant Jurisdictions, constitute legal, valid and binding obligations of the Company (their enforceability 
being a matter of New York Law); and 

  
(c) ( Prospectus ): the statements contained in the Prospectus under the heading “Australian Income Tax Considerations” are a fair and 

accurate summary of, at the date of the Registration Statement of which the Prospectus forms a part, the laws of the Relevant 
Jurisdictions relating to withholding tax treatment of payments of interest on  
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8. Qualifications 

     Our opinion is subject to the following qualifications: 

  
(a) ( Enforceability ): the expression “enforceable” means that the obligations are of the type which the Relevant Courts enforce but 

does not mean that the obligations will necessarily be enforced in all circumstances; 

  

(b) ( Enforcement action ): a party to a Transaction Document may seek to enforce such Transaction Document or any Exchange Note 
in the State of New York or in a Relevant Jurisdiction. If enforcement action is taken in any Relevant Jurisdiction (other than in 
relation to an existing relevant judgment of a court of the State of New York or court of the United States of America located in the 
State of New York), the relevant enforcing parties must prove as a matter of fact before the Relevant Courts that part of New York 
Law or U.S. federal law which is relevant to the enforcement action; 

  
(c) ( General matters ): the ability of any party to a Transaction Document to enforce its rights under such Transaction Document or 

the Exchange Notes is subject to: 

  
(i) the application of laws relating to insolvency, liquidation, winding up, receivership, reorganisation, administration, 

moratoria, court schemes and any other laws affecting creditors’  rights generally; 

  
(ii) the general principles of equity, which provide that equitable remedies are discretionary, subject to equitable defences and 

are not available where damages are considered by a Relevant Court to be an adequate remedy; 

  (iii) claims becoming barred under statutes imposing limited periods within which proceedings can be brought; 

  (iv) defences of set-off, abatement or counterclaim; 

  
(v) fraud (whether equitable or otherwise), the general common law doctrines of estoppel in relation to representations, acts 

or omissions of creditors and of frustration and to statutory prohibitions of misleading, deceptive or unconscionable 
conduct; 

  (vi) the general jurisdiction of the Relevant Courts to award costs, even as against a successful party; 

  
(vii) the discretion vested in the Relevant Courts to stay any proceedings commenced against the Company if there are other 

proceedings in other jurisdictions simultaneously on foot against the Company; 
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(viii) each Relevant Court’s discretion to disregard any provision that any entry, calculation or certification by any party to the 

Transaction Documents is to be conclusive and binding; 

  
(ix) any Relevant Law requirements that any discretion be exercised reasonably and that any determination of a matter in a 

party’s opinion be based on reasonable grounds; 

  (x) each Relevant Court’s discretion to determine whether any provision is severable; 

  (xi) a Relevant Court will not enforce a provision which is in the nature of a penalty; 

  (xii) a Relevant Court may give judgment for a monetary amount in Australian dollars rather than a foreign currency; and 

  
(xiii) a Relevant Court will not give effect to a choice of laws to govern any Transaction Document or the Exchange Notes or a 

submission to the jurisdiction of certain courts if to do so would be contrary to public policy in the place in which the 
court is situated; 

  (d) ( Payment restrictions ): laws and regulations in Australia: 

  
(i) prohibit or restrict dealings with the assets of persons and entities considered to be associated with terrorism and any 

transactions with, or on behalf of, those persons and entities; and 

  
(ii) restrict certain payments to, or transactions in relation to, a person or entity against whom the Commonwealth of 

Australia has imposed economic, political or other international sanctions; 

  

(e) ( Maintain Register ): Chapter 2C of the Corporations Act ( Chapter 2C ) requires a company that issues debentures (which may 
include the Exchange Notes) to set up and maintain a register of holders of such debentures in accordance with the requirements of 
Chapter 2C. Failure to do so gives rise to an offence by the Company, however, section 171(2) of the Corporations Act provides 
that a failure to comply with section 171(1) of the Corporations Act (which relates to the information that must be contained in a 
register of debenture holders) in relation to a debenture does not affect the debenture itself. If the Exchange Notes are bearer 
securities, compliance with Chapter 2C may not be possible to the extent that the Register is required to reflect the holders of the 
Exchange Notes at all times. It is at least arguable that in the case of bearer securities Chapter 2C does not require more than the 
entry into the Register of details in respect of the initial holders of those Exchange Notes, as this is all that can be reasonably done. 
However, this is not beyond doubt; 

  
(f) ( Registration Statement ): except as expressly provided in paragraph 7(c) ( Prospectus ), we express no opinion in respect of the 

Registration Statement (including the Prospectus which forms a part of the Registration Statement), and we have not been, nor are 
we, responsible for verifying the accuracy of the facts, or the  



   
9 November 2009  
Barrick (PD) Australia Finance Pty Ltd  
Barrick Gold Corporation  
   

reasonableness of any statements of opinion, contained in the Registration Statement, or that no material facts have been omitted 
from it. Furthermore we express no opinion as to whether the Registration Statement contains all the information required in order 
for the issuance, offer and sale of the Exchange Notes not to constitute misleading or deceptive conduct within the meaning of the 
Corporations Act or any analogous prohibited conduct under any law; and  

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   
10 

 

   

Clayton Utz  
Lawyers  
   

Clayton Utz  
Lawyers  
Level 34  
No. 1 O’Connell Street 
Sydney NSW 2000  
Australia  
   

T +61 2 9353 4000  
F +61 2 8220 6700  
www.claytonutz.com  

  (g) ( No opinion ): we express no opinion as to: 

  (i) the enforceability of any obligations to negotiate in good faith (or similar); 

  
(ii) the operation of any provision in any Transaction Document or Exchange Note requiring written amendments and waivers in 

respect of that Transaction Document or Exchange Note insofar as they suggest that oral or other amendments or waivers 
could not be effectively agreed on or granted between or by the parties or by a duly authorised agent; 

  (iii) the enforceability of any currency indemnity or any indemnity for legal costs or breach of any law; 

  
(iv) the title of any party to the Transaction Documents to any asset (wherever situated) or the existence of any asset (wherever 

situated); 

  (v) except as expressly stated in this opinion, Australian tax law; or 

  
(vi) except as expressly stated in this opinion, we make no comment and do not opine on and are not to be regarded as accepting 

responsibility as experts or otherwise for any statements or other matters in, or implied by, the Registration Statement, 
including the Prospectus. 

9. Benefit 

     This opinion is given as of 4:00 pm Sydney time on the date of this letter in relation to Australian law as it stands at that time. It is for the 
benefit of the addressees only and may not, without our prior written consent, be: 

  (a) relied on by another person; 

  (b) disclosed to any person except: 

  
(i) to persons who in the ordinary course of business have access to your papers and records on the basis they will make no 

further disclosure; 

  
(ii) if required by law or to any governmental agency or regulatory authority having jurisdiction over you or with whose official 

directives or requests reasonably responsible financiers in your position generally comply in the course of their business; 

  
(iii) in connection with any legal action to which an addressee is a party arising out of any of the Transaction Documents or any 

Exchange Note; or 
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(iv) in connection with any proposed assignment of or participation in, and in accordance with the terms of, a Transaction 

Document. 

  
     This consent is expressly limited to any such disclosure and is not a consent to any other matter and is not an acknowledgment of 

any liability by us to any person to whom disclosure is made; or 

  (c) filed with a government or other agency or quoted or referred to in a public document. 

10. Consent 

     Notwithstanding paragraph 9 above ( Benefit ), we hereby consent to the filing of this opinion letter as an exhibit to the Registration 
Statement. In giving the foregoing consent, we do not admit that we are in the category of persons whose consent is required under 
Section 7 of the Securities Act or the rules and regulations of the SEC under the Securities Act. 


