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FORM SC TO-T/A 

 
 

NOVAGOLD RESOURCES INC

(Amended tender offer statement by Third Party) 

Filed 11/29/2006

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. 38)  
   
   

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. 38 (this “Amendment”) amends and supplements the Tender Offer Statement on 

Schedule TO filed on August 4, 2006 (as so amended, the “Schedule TO”) 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, the Notice of Variation and Extension, dated November 9, 2006, and the Notice of Extension, 
dated November 22, 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 4. Terms of the Transaction.  
   

On November 29, 2006, Barrick announced that it will not extend the Offer beyond the previously announced 
Expiry Time of 9:00 p.m. (Toronto time) on December 6, 2006.  
 

Item 8. Interest in Securities of the Subject Company.  
   

On November 21, 2006, Barrick took up and accepted for payment 13,231,377 Common Shares of NovaGold 
that were validly deposited to the Offer, representing approximately 14.4% of the outstanding Common Shares of 
NovaGold. Barrick paid US$16.00 per Common Share.  

   

Item 12.   Exhibits.  
   

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

   
   
   

  
Exhibit  

  
   

Description  
(a)(5)(UU)    Press release, dated November 29, 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:   November 29, 2006  



 
   

   
   
 

  
Exhibit  

   
Description  

(a)(5)(UU)   Press release, dated November 29, 2006  



   
Exhibit (a)(5)(UU) 

 

PRESS RELEASE - November 29, 2006  
 

Barrick's Offer to Acquire NovaGold will Expire on 
December 6 and Will Not be Extended  

 

Barrick Gold Corporation announced today that Wednesday, December 6, 2006 will be the final expiry date for its 
US$16.00 cash offer to acquire the common sha res of NovaGold Resources Inc. There will be no further extensions of 
Barrick's offer.  
   

Barrick's offer is now unconditional. Any and all shares tendered prior to 9:00 p.m. (Toronto time) on December 6, 
2006 will be purchased by Barrick for cash. Payment will be made by December 8, 2006.  

   

"We have fully evaluated NovaGold and determined that US$16.00 per share is a full and fair offer price," said 
Greg Wilkins, President and Chief Executive Officer of Barrick. "We are announcing that December 6 is the final 
expiry date so NovaGold shareholders will know in advance that this is their last opportunity to tender and receive 
US$16.00 cash per share under our best and final offer."  

 

Barrick's US$16.00 offer price represents a premium of approximately 37 per cent over both the closing price of the 
NovaGold common shares on the AMEX on July 21, 2006, the last trading day prior to Barrick's announcement of its 
intention to make the offer, and the price at which shares were issued in NovaGold's February 2006 equity offering. 
Barrick's offer represents approximately 1.6 times NovaGold's net asset value - this is equivalent to the trading 
multiples of senior gold producers and is much higher than the typical multiples for development stage gold companies, 
particularly those with significant base metals exposure.  

 

The Circular for Barrick's offer to acquire all of the outstanding common shares of NovaGold is available on 
Barrick's website at www.barrick.com , from the Canadian System for Electronic Document Analysis and Retrieval at 
www.sedar.com or on the SEC's website at www.sec.gov .  
 

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.  
   

   
   

Additional Information  

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  
   



   

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.  
   
   
   
   
BARRICK GOLD 
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