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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14D-1F/A

(Amendment No. 5)

TENDER OFFER STATEMENT PURSUANT TO RULE 14d-1(b) UNDER THE
SECURITIES EXCHANGE ACT OF 1934

MIRAMAR MINING CORPORATION

(Name of Subject Company)

British Columbia, Canada
(Jurisdiction of Subject Company’s Incorporationarganization)

NEWMONT MINING CORPORATION
NEWMONT MINING B.C. LIMITED
(Bidder)

Common Shares
(Title of Class of Securities)

60466E100
(CUSIP Number of Class Securities)

Sharon E. Thomas
Vice President and Secretary
Newmont Mining Corporation

1700 Lincoln Street

Denver, Colorado 80203
(303) 863-7414
(Name, address (including zip code) and telephameber (including area code) of
person(s) authorized to receive notices and comeatiohs on behalf of bidder)

With copies to:

Jonathan Lampe, Es David A. Katz, Esq
Goodmans LLF Wachtell, Lipton, Rosen & Kat
250 Yonge Street 51 West 52'9St.
Suite 2400, Box 2 New York, NY 1001¢
Toronto, Ontario M5B 2M¢
(416) 97¢-2211 (212) 40-1000

January 15, 2008
(Date tender offer published, sent or given to sgcholders)

CALCULATION OF FILING FEE*

Transaction Valuation Amount of Filing Fee

$219,024,89: $6,724.0¢€




* For purposes of determining the filing fee pustuto General Instruction II.C to Schedule 14D-thlg, transaction value of the subject
company’s common shares held in the United Stasssiming acceptance of the Offer by all holdetb®kubject company’s shares in the
United States, is calculated as follows: the pobdid (x) 33,410,223, the number of subject compamymon shares estimated to be held by
shareholders in the United States as of Octobe2@D7, (y) CAD$6.25, the price to be paid per comrsbare of the subject company

pursuant to the Offer, and (z) 1.0489, the inveifldhe Federal Reserve Bank of New York’s noon bgyiate for Canadian dollars on
October 30, 2007.

O Check box if any part of the fee is offsefprovided by Rule 0-11(a)(2) and identify thenfijiwith which the offsetting fee was
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleedntl the date of its filing.

Amount Previously Paic $6,724.0¢€ Form or Registration N¢ 00£-49693
Filing Party: Newmont Mining Corporatio
Form: SC14L-1F Date Filed: October 31, 200




PART Il — INFORMATION NOT REQUIRED TO BE SENT TO SH AREHOLDERS

The bidder has filed the following as Exhibits ldstSchedule:

Exhibit Number Description

99.11 Joint Press Release of Newmont Mining Corporatiwh liramar Mining Corporation, issued October 9920
(incorporated by reference to Exhibit 99.1 to Newindining Corporation’s Form 8-K, filed with the @onission on
October 10, 2007

99.1.2 Joint Press Release of Newmont Mining Corporatiwh liramar Mining Corporation, issued December@)2
(previously filed with Newmont Mining CorporationSchedule 14D-1F/A (Amendment No. 2), filed witle ommission
on December 7, 2007

99.1.3 Press Release of Newmont Mining Corporation, issdecember 21, 2007 (previously filed with Newmorninivig
Corporatiors Schedule 14-1F/A (Amendment No. 3), filed with the Commissiam Becember 26, 2007

99.14 Press Release of Newmont Mining Corporation, isslagdiary 4, 2008 (previously filed with Newmont i
Corporatior's Schedule 14-1F/A (Amendment No. 4), filed with the Commissiam #&anuary 7, 2008

99.2.1 Support Agreement dated October 8, 2007, among Naymcquisition Sub and Miramar, (incorporatedrbference
from Exhibit 7.3 to Newmont Mining Corporati’s Schedule 13D filed with the Commission on Octdhe2007).

99.3.1 Form of Lock-Up Agreement between Newmont, AcqigsitSub and each of the officers and directorsdisin Annex C,

each of which is dated October 8, 2007 (which Fofrnock-Up Agreement and Annex C are incorporatecen by
reference from Exhibit 7.4 and Annex C, respecyived Newmont Mining Corporation’s Schedule 132dlwith the
Commission on October 9, 200

99.4.1 Notice of Compulsory Acquisition, dated January 2d08, as sent to Shareholders of Miramar MiningoGration.
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1.

(@)

(b)

(@)

(b)

PART Il — UNDERTAKINGS AND CONSENT TO SERVICE OF P ROCESS
Undertakings
The bidder undertakes to make aviglab person or by telephone, representativesgpond to inquiries made by the Commission

staff, and to furnish promptly, when requesteddesd by the Commission staff, information relatinghis Schedule or to
transactions in said securities.

The bidder undertakes to disclosth@éUnited States, on the same basis as it isnetjto make such disclosure pursuant to
applicable Canadian federal and/or provincial aitial laws, regulations or policies, or otheseidiscloses, information regarding
purchases of the issuer’s securities in connegtitimthe cash tender or exchange offer coveredisySchedule. Such information
shall be set forth in amendments to this Schedule.

Consent to Service of Process

At the time of filing this Scheduteetbidder has filed with the Commission a writte@evocable consent and power of attorney on
Form F-X.

Any change to the name or addressrefistrant’s agent for service shall be commuatt@romptly to the Commission by
amendment to Form F-X referencing the file numideghe registrant.
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PART IV — SIGNATURES

By signing this Schedule, Newmont Mining Corporatand Newmont Mining B.C. Limited consent witholié tpower of revocation that any
administrative subpoena may be served or any adirative proceeding, civil suit or civil action wieethe cause of action arises out of or is
related to or concerns any offering made or pugabtd be made in connection with the filing on Sttlle 14D41F/A or any purchases or sa
of any security in connection therewith, may be nwnced against either or both of them in any adstrative tribunal or in any appropriate
court in any place subject to the jurisdiction of &tate or of the United States by service of salghoena or process upon the registrant’s
designated agent.

After due inquiry and to the best of our knowledgp belief, the undersigned certify that the infation set forth in this statement is true,
complete and correct.

Date: January 15, 20(

NEWMONT MINING CORPORATION

By: /s/ Sharon E. Thom:
Name:Sharon E. Thome
Title: Vice President and Secretz:

NEWMONT MINING B.C. LIMITED

By:  /s/ Blake M. Rhode
Name:Blake M. Rhode:
Title: Secretan




EXHIBIT INDEX

Exhibit No. Description of Exhibit

99.1.1 Joint Press Release of Newmont Mining Corporatiwh liramar Mining Corporation, issued October 9920
(incorporated by reference to Exhibit 99.1 to NewinMdining Corporation’s Form 8-K, filed with the @omission on
October 10, 2007

99.1.2 Joint Press Release of Newmont Mining Corporatiwh liramar Mining Corporation, issued December@) 2
(previously filed with Newmont Mining CorporationSchedule 14D-1F/A (Amendment No. 2), filed witle ommission
on December 7, 2007

99.1.3 Press Release of Newmont Mining Corporation, issdecember 21, 2007 (previously filed with Newmorninivig
Corporatior's Schedule 14-1F/A (Amendment No. 3), filed with the Commissiam Becember 26, 2007

99.1.4 Press Release of Newmont Mining Corporation, isslagdiary 4, 2008 (previously filed with Newmont ivig
Corporatiors Schedule 14-1F/A (Amendment No. 4), filed with the Commissiam #&anuary 7, 200¢

99.2.1 Support Agreement dated October 8, 2007, among NewrAcquisition Sub and Miramar, (incorporatedrbference
from Exhibit 7.3 to Newmont Mining Corporati’s Schedule 13D filed with the Commission on Octdhe2007).

99.3.1 Form of Lock-Up Agreement between Newmont, AcqigsitSub and each of the officers and directorsdisin Annex C,
each of which is dated October 8, 2007 (which Fofrnock-Up Agreement and Annex C are incorporatecein by
reference from Exhibit 7.4 and Annex C, respecyivid Newmont Mining Corporation’s Schedule 132dlwith the
Commission on October 9, 200

99.4.1 Notice of Compulsory Acquisition, dated January 2d08, as sent to Shareholders of Miramar MiningoGration.
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Exhibit 99.4.1

This document is important and requires your immatk attention. If you are in any doubt as to howdeal with it, you should consult
your investment advisor, stockbroker, bank managenst company manager, accountant, lawyer or oth@ofessional advisor

This document does not constitute an offer or aisithtion to any person in any jurisdiction in whit such offer or solicitation is unlawful.
The Offer is not being made to, nor will deposits Accepted from or on behalf of, Shareholders inygarisdiction in which the making or
acceptance of the Offer would not be in complianeih the laws of such jurisdiction. However, the féfor or its agents may, in the
Offeror’s sole discretion, take such action as tbdferor may deem necessary to extend the Offer bai®@holders in such jurisdiction.

The Offer has not been approved or disapproved hy securities regulatory authority, nor has any sgities regulatory authority passed
upon the fairness or merits of the Offer or uponeatadequacy of the information contained in this donent. Any representation to the
contrary is an offence.

January14, 20(

NOTICE OF COMPULSORY ACQUISITION
by
NEWMONT MINING B.C. LIMITED

a wholly-owned indirect subsidiary of

NEWMONT.

NEWMONT MINING CORPORATION

Newmont Mining B.C. Limited (the Offeror "), a wholly-owned indirect subsidiary of Newmonimhg Corporation (‘Newmont
"), made an offer dated October 31, 2007, as antbadd supplemented, (theédffer ) to purchase at a price of Cdn.$6.25 cash pemeom
share all of the issued and outstanding commorest{#tre “Common Shares’) of Miramar Mining Corporation (Miramar "), other than
any Common Shares owned directly or indirectly wshont, and including Common Shares that may beéssued and outstanding after
the date of the Offer but before the expiry of @féer upon the exercise of options granted by MmanThe Offer will expire at 8:00 p.m.
(Toronto time) on January 18, 2008 .

Shareholders holding in the aggregate, approxim&2% of the issued and outstanding Common Shatles; than Common Shares
already held at the date of the Offer by, or bymimee for, the Offeror or any of its affiliategve accepted the Offer.

The Offeror hereby gives you notice that it is eigng its right under section 300 of tBasiness Corporations Act (British
Columbia) (the 'BCBCA ") to acquire (the ‘Compulsory Acquisition ") all of the Common Shares that the Offeror did roojére under th
Offer (the “Notice”).

Compulsory Acquisition

Pursuant to section 300 of the BCBCA, upon progdimis Notice, the Offeror is entitled and bounautguire all of the Common
Shares that it did not acquire under the Offettliersame price and on the same terms set fortiei®ffer, unless the Supreme Court of the
Province of British Columbia (theCourt ") orders otherwise in accordance with section 80the BCBCA.

Unless the Court orders otherwise, the Offeromidseto deliver a copy of this Notice to Miramararmabout March 17, 2008, and
upon receipt of that copy of the Notice and recbipthe Depositary, on behalf of Miramar, of thelt@ayable by the Offeror under the
Compulsory Acquisition, Miramar will be requiredtegister the Offeror as the holder of the Commbar8&s that it did not acquire under the
Offer.




Letter of Transmittal

To facilitate delivery of the consideration to yimupayment of the Common Shares acquired undeCtimepulsory Acquisition, you
should complete and return the letter of transin(ttee “ Letter of Transmittal ") accompanying this Notice and return all certfies
representing your Common Shares to Computershaestior Services Inc. (theDepositary”), at one of the addresses set forth on the last
page of this Notice and in the enclosed Letterrainmittal as soon as possible and by no laterSt@hp.m. (Toronto time) on March 17,
2008.

The method that you use to deliver certificatesesgnting your Common Shares to the Depositaryyisa own option and risk. If
certificates for Common Shares are to be sent by ragistered mail with return receipt requestaaperly insured, is recommended, and
suggested that the mailing be made sufficientlgdaance of March 17, 2008 to permit delivery toEtepositary at or prior to 5:00 p.m.
(Toronto time) on such date. Delivery will only bBective upon actual receipt by the Depositary.

If a certificate representing Common Shares has lest, destroyed, mutilated or mislaid, pleasetacithe Depositary, and they
will provide information regarding replacement. Wihepntacting the Depositary, please ensure thapyovide your telephone number so-
the Depositary may contact you.

If you complete and deliver to the Depositary tledtér of Transmittal with the certificates repreasgnyour Common Shares on or
before 5:00 p.m. (Toronto time) on March 17, 2Q88yment to which you are entitled will be sent ém Yoy mail promptly following that
date.

The foregoing is a summary only of the Compulsory équisition and is qualified in its entirety by theprovisions of section 300
of the BCBCA. Section 300 of the BCBCA is complexna may require strict adherence to notice and timig provisions, failing which
your rights may be lost or altered. If you wish tobe better informed about the provisions of sectioB00 of the BCBCA, you should
consult your legal advisors.

Questions and requests for assistance may beeatirerthe Depositary at the address and telephambers set forth on the last
page of this Notice.

NEWMONT MINING B.C. LIMITED
(Sgned) Blake Rhodes

Name:Blake M. Rhode:
Title: Secretary and Directt




The Depositary is:
COMPUTERSHARE INVESTOR SERVICES INC.

Toronto by Mail
P.O. Box 7021
31 Adelaide Street East
Toronto, Ontario M5C 3H2
Attention: Corporate Actions

Toronto by Registered Mail, Hand or by Courier
100 University Avenue, 9th Floor
Toronto, Ontario M5J 2Y1
Attention: Corporate Actions

Toll Free (North America): 1.800.564.6253
Overseas: 1.514.982.7555
E-Mail: corporateactions@computershare.com

Any questions regarding this Notice and requests fassistance in depositing Common Shares or for adtnal copies of the Letter of
Transmittal may be directed to the Depositary at is telephone numbers and addresses set out aboveuYnay also contact your
broker, dealer, commercial bank, trust company or ther nominee for assistance.
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