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The Deferred Compensation Obligations are unsecured obligations of Newmont Mining Corporation to pay deferred compensation in the future in accordance with the terms of the Savings Equalization Plan of Newmont (the “Plan”).

2
Calculated solely for determining the registration fee.
This Registration Statement shall become effective upon filing in accordance with Rule 462 under the Securities Act of 1933, as amended.
 



PART I
INFORMATION REQUIRED IN THE
SECTION 10(a) PROSPECTUS
 
Item 1.
Plan Information 
The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participating employees as specified by Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”). These document(s) and the documents incorporated by reference herein pursuant to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act of 1933, as amended. Information required by Part I of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this registration statement in accordance with Rule 424 under the Securities Act, and the Note to Part I of Form S-8.
 
Item 2.
Registration Information and Employee Plan Annual Information. 
The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participating employees as specified by Rule 428(b)(1) of the Securities Act. These document(s) and the documents incorporated by reference herein pursuant to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act of 1933, as amended. Information required by Part I of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this registration statement in accordance with Rule 424 under the Securities Act and the Note to Part I of Form S-8.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3.
Incorporation of Documents by Reference. 
Newmont Mining Corporation (the “Corporation” or “Registrant”) hereby incorporates by reference in this Registration Statement the following documents previously filed with the Securities and Exchange Commission by the Corporation pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”):
(a) the Corporation’s Annual Report on Form 10-K/A for the year ended December 31, 2005, as amended;
(b) the Corporation’s Quarterly Reports on Form 10-Q for the quarters ended September 30, 2006; June 30, 2006; and March 31, 2006;
(c) the Corporation’s Current Reports on Form 8-K filed on February 13, 2006, February 27, 2006, March 1, 2006 (Items 1.01, 9.01), March 23, 2006, March 24, 2006, April 10, 2006, April 20, 2006, May 2, 2006, May 4, 2006, June 22, 2006, July 26, 2006, July 27, 2006, August 2, 2006, August 11, 2006, August 17, 2006, September 1, 2006, November 1, 2006, November 2, 2006, November 6, 2006, and December 18, 2006, information furnished under Items 2.02, 7.01 or 9.01 of Form 8-K is not incorporated by reference herein;


(d) the description of the common stock of the Corporation (“Common Stock”) contained in the Corporation’s Registration Statement on Form 8-A for such Common Stock filed on February 15, 2002, under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any amendment or report filed for the purpose of updating such description; and
(e) all other reports filed by the Corporation pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the Annual Report on Form 10-K, as amended, referred to in (a) above.
All documents subsequently filed by the Corporation pursuant to Section 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents. Any statement contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4.
Description of Securities. 
Under the Savings Equalization Plan of Newmont (the “Plan”), Newmont USA Limited (“Newmont USA”), a wholly-owned subsidiary of Newmont Mining Corporation (the “Registrant”) will provide eligible employees of Newmont USA and its affiliates the opportunity to defer a specified amount of their compensation. The obligations of Newmont USA under such agreements (the “Obligations”) will be unsecured general obligations of Newmont USA to pay the deferred compensation in the future in accordance with the terms of the Plan, and will rank pari passu with other unsecured and unsubordinated indebtedness of Newmont USA from time to time outstanding.
The amount of compensation to be deferred by each participating employee (each a “Participant”) will be determined in accordance with the terms of the Plan based on elections by each Participant. Each Obligation will be payable on the retirement, death, disability or other termination from employment with Newmont USA in accordance with the terms of the Plan. The Obligations will be indexed to one or more investment funds individually chosen by each Participant from a list of investment funds available pursuant to the Retirement Savings Plan of Newmont (“Investment Funds”), which includes a fund intended to provide an investment return commensurate with the performance of the Common Stock of the Registrant. Each Participant’s Obligation will be adjusted to reflect the investment experience, whether positive or negative, of the selected Investment Fund, including any appreciation or depreciation. The Obligations will be denominated and payable in cash lump sum payment.


A Participant’s right or the right of any other person to the Obligations cannot be assigned, alienated, sold, garnished, transferred, pledged, encumbered or anticipated except by a written designation of a beneficiary under the Plan, by written will or by the laws of descent and distribution.
The Obligations are not subject to redemption, in whole or in part, prior to the individual payment dates specified by each Participant, at the option of Newmont USA or through operation of a mandatory or optional sinking fund or analogous provision. However, Newmont USA reserves the right to amend or terminate the Plan at any time, except that no such amendment shall reduce any benefit that has accrued on the effective date of the amendment.
The Obligations are not convertible into another security of Newmont USA or the Registrant. The Obligations will not have the benefit of a negative pledge or any other affirmative or negative covenant on the part of Newmont USA or the Registrant. No trustee has been appointed having the authority to take action with respect to the Obligations and each Participant will be responsible for acting independently with respect to, among other things, the giving of notices, responding to any requests for consents, waivers or amendments pertaining to the Obligations, enforcing covenants and taking action upon default.
 
Item 5.
Interests of Named Experts and Counsel. 
None.
 
Item 6.
Indemnification of Directors and Officers. 
Article Tenth of the Corporation’s Certificate of Incorporation provides that the directors of the Corporation shall be protected from personal liability, through indemnification or otherwise, to the fullest extent permitted under the General Corporation Law of the State of Delaware as from time to time in effect.
Section 145 of the Delaware General Corporation Law authorizes and empowers the Corporation to indemnify the directors, officers, employees and agents of the Corporation against liabilities incurred in connection with, and related expenses resulting from, any claim, action or suit brought against any such person as a result of his or her relationship with the Corporation, provided that such persons acted in good faith and in a manner such person reasonably believed to be in, or not opposed to, the best interests of the Corporation in connection with the acts or events on which such claim, action or suit is based. The finding of either civil or criminal liability on the part of such persons in connection with such acts or events is not necessarily determinative of the question of whether such persons have met the required standard of conduct and are, accordingly, entitled to be indemnified. The foregoing statements are subject to the detailed provisions of Section 145 of the General Corporation Law of the State of Delaware.
The By-Laws of the Corporation provide that each person who at any time is or shall have been a director or officer of the Corporation, or is or shall have been serving another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise in any capacity at the request of the Corporation, and his heirs, executors and administrators, shall be indemnified by the Corporation in accordance with and to the full extent permitted by the General Corporation Law of the State of Delaware. Section 6 of Article VI of the By-Laws of the Corporation facilitates enforcement of the right of directors and owners to be indemnified by


establishing such right as a contract right pursuant to which the person entitled thereto may bring suit as if the indemnification provisions of the By-Laws were set forth in a separate written contract between the Corporation and the director or officer.
 
Item 7.
Exemption from Registration Claimed. 
Not applicable.
 
Item 8.
Exhibits. 
The following is a complete list of exhibits filed as part of this Registration Statement. Exhibit numbers correspond to the numbers in the Exhibit Table of Item 601 of Regulation S-K.
 



Exhibit
Number
  
Description of Documents
4.1
  
Certificate of Incorporation. Incorporated by reference to Appendix F to the Corporation’s Registration Statement on Form S-4 (File No. 333-76506), filed with the Securities and Exchange Commission (the “Commission”) on January 10, 2002.


4.2
  
Certificate of Amendment to the Certificate of Incorporation of the Corporation. Incorporated herein by reference to Exhibit 3.4 to the Issuer’s Registration Statement on Form 8-A relating to the registration of its Common Stock, filed with the Commission on February 15, 2002.


4.3
  
By-Laws of the Corporation, as Amended and Restated effective January 1, 2007. Incorporated by reference to Exhibit 3.1 to the Corporation’s Current Report on Form 8-K related to permitting the use of electronic means to provide notice to stockholders and permitting stockholders to waive any notice by electronic means; permitting the use of electronic means to notify directors of upcoming meetings, filed December 18, 2006.


4.4
  
The Savings Equalization Plan of Newmont.


5
  
Opinion of Kutak Rock LLP, counsel to the Corporation.


23.1
  
Consent of PricewaterhouseCoopers LLP.


23.2
  
Consent of Kutak Rock LLP (included in Exhibit 5 to this Registration Statement).


24
  
Power of Attorney of certain officers and directors.



Item 9.
Undertakings. 
The undersigned Registrant hereby undertakes:
(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such information in the Registration Statement;
provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement;
(b) that for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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;
(c) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering; and
(d) that for purposes of determining any liability under the Securities Act, each filing of the Corporation’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act that is incorporated by reference in this 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.


Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Corporation pursuant to the provisions described in Item 6 or otherwise, the Corporation has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Corporation of expenses incurred or paid by a director, officer or controlling person of the Corporation 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, the Corporation 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 and will be governed by the final adjudication of such issue.


SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Denver, State of Colorado, on the 21st day of February, 2007.
 



NEWMONT MINING CORPORATION


By:
 
/s/ Sharon E. Thomas

 
Sharon E. Thomas

 
Vice President and Secretary
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the 21st day of February, 2007.
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SAVINGS EQUALIZATION PLAN OF NEWMONT
(Effective as of January 1, 2005)
PREAMBLE
Newmont USA Limited, a Delaware corporation, established the Newmont Savings Equalization Plan, originally effective as of October 1, 1995. Article IX of the Plan permits the Board of Directors of the Company to amend the Plan from time to time. Pursuant to that right, the Plan is hereby restated effective January 1, 2005.
The Plan as restated is intended to provide for the Plan’s compliance with the American Jobs Creation Act of 2004 with respect to contributions made on and after January 1, 2005 in accordance with applicable law.
The Company previously established the Retirement Savings Plan of Newmont, as amended from time to time. The Company intends that this Plan shall provide certain highly compensated and select management employees of the Company and its affiliates who adopt the Plan with deferred retirement benefits in addition to the retirement benefits provided under the Retirement Savings Plan of Newmont, to the extent that benefits under the Retirement Savings Plan of Newmont are limited by Section 401, 402 or 415, or any other applicable section, of the Code. The Plan was established and is maintained in consideration of the valuable services provided by eligible employees to the Company or its affiliates and to induce such employees to enter into or remain in the employ of the Company or its affiliates.
The Company acquired Santa Fe Pacific Gold Corporation and Battle Mountain Gold Company and merged the Santa Fe Pacific Gold Corporation Supplemental Retirement and Savings Plan and the Battle Mountain Gold Company Contribution Equalization Plan into this Plan. Appendices A and B set forth transitional rules applicable to former participants in the Santa Fe Pacific Gold Corporation Supplemental Retirement and Savings Plan and the Battle Mountain Gold Company Contribution Equalization Plan.
The Company intends that the Plan shall not be treated as a “funded” plan for purposes of either the Code or ERISA. The provisions of this Plan shall apply only to individuals who terminate their employment with the Company on or after the restated Effective Date and the Spouses and beneficiaries of such persons.
ARTICLE I
DEFINITIONS
Defined terms used in this Plan shall have the meanings set forth below or the same meanings as in the Savings Plan, as the case may be, and the masculine shall be deemed to include the feminine and the singular shall be deemed to include the plural:
“ Account ” means the memorandum bookkeeping account maintained for each Participant to which shall be credited all Deferred Contributions made by a Participant, all Company Deferrals on behalf of a Participant and all adjustments thereto. The memorandum bookkeeping account shall be an accounting record maintained by the Company to record contributions and earnings on behalf of each Participant.
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“ Administration Committee ” means the committee appointed by the Board of Directors pursuant to Section 6.01 of the Plan to be the Administration Committee under the Plan.
“ Appeals Committee ” means the committee appointed by the Board of Directors pursuant to Section 6.01 of the Plan to review any appeals of benefit decisions made by the Administration Committee or its delegate.
“ Board of Directors ” or “ Board ” means the Board of Directors of Newmont USA Limited.
“ Cause ” means, with respect to any Participant and as determined by the Board of Directors or its delegate:
(i) the willful and continued failure of the Participant to perform substantially the Participant’s duties with the Company or its affiliate (other than any such failure resulting from incapacity due to physical or mental illness) or his failure to follow policies, directions or the Company’s code of conduct, after a written demand for substantial performance is delivered to the Participant by the Board of Directors or its delegate. Such written demand shall identify the manner in which the Board of Directors or its delegate believes that the Participant has not substantially performed the Participant’s duties. Notwithstanding the foregoing, written demand for substantial performance shall not be required if the Board of Directors or its delegate determines that immediate action, including termination of the Participant, is necessary to avoid potential injury or harm to the Company or any person; or
(ii) the engaging by the Participant in illegal conduct or gross negligence or willful misconduct which is potentially injurious to the Company or any affiliate; provided that if the Participant acts in accordance with an authorized written opinion of the Company’s or an affiliate’s legal counsel, such action will not constitute “Cause” under this definition; or
(iii) any dishonest or fraudulent activity by the Participant or the reasonable belief by the Company of the Participant’s breach of any contract, agreement or representation with the Company or an affiliate.
In the event “Cause” is determined to exist by the Company, and the Participant had received payments under the Plan or otherwise been credited with amounts under the Plan, the Company shall be entitled to recover such amounts from the Participant or offset such amount from any other amounts owed by the Company to the Participant.
“ Code ” means the Internal Revenue Code of 1986, as amended.
“ Company ” means Newmont USA Limited, a Delaware corporation and any parent, subsidiary, affiliated company or division of the Company or other legal entity related to the Company which is designated as a participating employer under the Plan by the Board of Directors or its delegate and which elects to become a participating employer under the Plan by resolution of the governing body of such subsidiary company or other legal entity or its delegate.
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“ Company Deferrals ” means the amount of matching Company Deferrals allocated to a Participant’s Account pursuant to Section 3.02. Matching Company Deferrals shall be deemed to be made in shares of the common stock of Newmont Mining Corporation, the Company’s ultimate parent (“Company Stock”) subject to any limitations that may apply.
“ Deferred Contributions ” means the amounts of a Participant’s Compensation which he elects to defer and have allocated to his Account pursuant to Section 3.01.
“ Effective Date ” means the original effective date of October 1, 1995, and as restated effective January 1, 2005.
“ Enrollment Agreement ” means an application for participation in this Plan, execution of which by an eligible employee is required under Article II for Plan participation.
“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended.
“ Participant ” means any eligible employee selected to participate in this Plan who has completed an Enrollment Agreement and is entitled to the distribution of benefits hereunder.
“ Pension Plan ” means the Pension Plan of Newmont or a successor plan.
“ Plan Year ” means the period during which this Plan records are kept, which shall be the calendar year.
“ Savings Plan ” means the Retirement Savings Plan of Newmont, as amended from time to time.
“ Specified Employee ” means any employee or former employee (including any deceased employee) who at any time during the Plan Year that includes the determination date was an officer of the Company having an annual compensation greater than $130,000 (as adjusted under Section 416(i)(1) of the Code), a five-percent owner of the employer or a one-percent owner of the employer having annual compensation of more than $150,000. No more than 50 employees shall be treated as officers. For this purpose, annual compensation means compensation within the meaning of Section 415(c)(3) of the Code. The determination of who is a Specified Employee will be made in accordance with Section 416(i) of the Code.
“ Trust ” means the trust or trusts, if any, created by the Company to provide funding for the distribution of benefits in accordance with the provisions of this Plan. The assets of any such Trust shall remain subject to the claims of the Company’s general creditors in the event of the Company’s insolvency.
“ Trust Agreement ” means the written instrument pursuant to which each separate Trust is created, if any.
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“ Trustee ” means one or more banks, trust companies or insurance companies designated by the Company to hold and invest the Trust fund and to pay benefits and expenses as authorized by the Committee in accordance with the terms and provisions of the Trust Agreement, if any.
“ Valuation Date ” means the last day of the Plan Year or any other date specified by the Administration Committee or its delegate for the valuation of the Participants’ Accounts.
ARTICLE II
ELIGIBILITY AND PARTICIPATION
Section 2.01. Eligibility and Participation . The Board of Directors or its delegate shall from time to time in its sole discretion select those employees of the Company who are eligible to participate in the Plan. In order to be eligible to participate in this Plan, an employee must be (a) eligible to participate in the Savings Plan and (b) among a select group of management or highly compensated employees. In no event will an employee with a base salary of less than $100,000 be eligible to participate in the Plan.
Section 2.02. Enrollment . Employees who have been selected by the Board of Directors or its delegate to participate in this Plan shall enroll in this Plan by (a) entering into an Enrollment Agreement with the Administration Committee or its delegate, which may contain the Participant’s beneficiary designation pursuant to Section 5.02 and such other terms as the Administration Committee or its delegate deems appropriate and necessary, and (b) completing such other forms and furnishing such other information as the Administration Committee or its delegate may reasonably require.
An eligible employee may first become a Participant by enrolling within 30 days after the Participant becomes eligible for the Plan and may only be made with respect to services to be performed subsequent to the election.
Section 2.03. Election Modifications . A Participant who defers Compensation may not modify his Enrollment Agreement to change the amount to be deferred except with respect to Compensation to be earned in a subsequent calendar year. Such election modification must be made prior to the first day of the calendar year for which such modification is to be effective.
Section 2.04. Plan Re-entry . A Participant who has withdrawn from the Plan or has revoked an Enrollment Agreement, as set forth in Section 2.03 above, or who returns to perform services for the Company after a separation from service, may again become a Participant in the Plan by entering into a new Enrollment Agreement as provided in Section 2.02 above.
Section 2.05. Failure of Eligibility . No Deferred Contributions or Company Deferrals shall be added to a Participant’s Account after the Participant ceases to meet the eligibility criteria as determined by the Administration Committee or its delegate for participation in the Plan. The determination of the Administration Committee or its delegate with respect to the termination of participation in this Plan shall be final and binding on all parties affected. Any benefits accrued hereunder, however, at the time of such change, shall remain distributable in accordance with the provisions of this Plan.
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Section 2.06. Forfeiture Upon Termination for Cause . If a Participant is terminated for Cause, amounts attributable to the Participant’s Company Deferrals under this Plan shall be immediately forfeited and the Participant shall be entitled to no payment of such amounts under the Plan.
ARTICLE III
CONTRIBUTION DEFERRALS
Section 3.01. Participant Deferrals .
(a) A Participant may elect to defer a portion of his Compensation by filing an Enrollment Agreement with the Administration Committee or its delegate. The Enrollment Agreement must be filed on or before the first day of the Plan Year in which the deferral is to be made, unless the Participant was not eligible to participate in this Plan on such date, in which case the Enrollment Form must be filed within 30 days after the date on which such Participant first became eligible to participate and may only be made with respect to services to be performed subsequent to the election.
(b) If a Participant’s contributions under the Savings Plan are limited by provisions of the Code, including, without limitation, restrictions under Sections 401(a)(17), 401(k)(3), 402(g) and 415(c), such Participant may elect to defer up to 100% of his Compensation under this Plan, less the amount of his Before-Tax Contributions under the Savings Plan. An election to participate in this Plan for any Plan Year, and the percentage of a Participant’s Compensation that a Participant has elected to contribute to this Plan, shall be irrevocable. Notwithstanding anything herein to the contrary, a Participant shall not be permitted to defer Compensation which is earned or payable prior to the execution and delivery of the Participant’s Enrollment Agreement. Any Participant Deferral Election made hereunder shall continue in effect until it is revoked or changed pursuant to the provisions of Article II and this Article III.
(c) Deferred Contributions shall be deducted through payroll withholding from the Participant’s regular Compensation payable by the Company and shall be credited to the Participant’s Account on or about the date or dates such amount would have been credited to his account in the Savings Plan, if such amounts had in fact been credited to his account in the Savings Plan.
Section 3.02. Company Deferrals . The Company shall cause to be credited to a Participant’s Account for each Plan Year an amount equal to the difference between (a) the Company contributions that would have been made on the Participant’s behalf under Article IV of the Savings Plan for such Plan Year if the Participant’s contributions under the Savings Plan for such Plan Year had included the Deferred Contributions to this Plan, without taking into account restrictions imposed by the Code, including, without limitation, restrictions under Sections 401(a)(17), 401(k)(3), 401(m), 402(g) and 415(c); and (b) Company contributions actually made on the Participant’s behalf under Article IV of the Savings Plan; provided, however, that such Company Deferrals shall not exceed 6% of the Participant’s Compensation, less the amount of Company Match Contributions made on behalf of the Participant for the same
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Plan Year under the Savings Plan, and in no event shall the total Company Deferrals under this Plan plus the Company Match Contributions under the Savings Plan in the same Plan Year exceed $12,000, in the aggregate, in respect of any such Participant. All such amounts shall be credited to the Participant’s Account on or about the date or dates such amounts would have been credited to his Account in the Savings Plan if such amounts had in fact been credited to his Account in the Savings Plan. The Company Deferral shall be deemed to be made in shares of Company Stock or cash in the Company’s sole discretion in accordance with and to the extent consistent with procedures approved by the Administration Committee or its delegate.
ARTICLE IV
INVESTMENT OF DEFERRALS AND ACCOUNTING
Section 4.01. Investment Credit . All amounts credited to a Participant’s Account, together with the earnings thereon, shall be credited with income and loss as if invested in the same investment funds as are designated from time to time by the Investment Committee pursuant to the Savings Plan for this purpose and as elected by the Participant in accordance with such procedures as may be adopted from time to time by the Administration Committee or its delegate. For purposes of determining the amount allocated to a Participant’s Account for purposes of making distributions or any other purpose under this Plan, each Participant’s Account shall be valued as of the Valuation Date immediately preceding the date of payment.
Section 4.02. Limitations on Investments . The investment or deemed investment of a Participant’s Account shall be subject to the restrictions or limitations imposed by the Investment Committee including limitations on the percentage of Company Stock that may be credited to a Participant’s Account.
ARTICLE V
DISTRIBUTIONS
Section 5.01. Time of Distribution .
(a) Retirement Benefits . The retirement benefit payable under this Plan in the case of a Participant whose employment with the Company terminates on or after his Retirement shall be equal to 100% of the value of his Accounts on the applicable Valuation Date. The amount payable shall be paid in a single sum cash payment as soon as administratively practicable following the applicable Valuation Date.
(b) Disability Benefits . The disability benefit payable under this Plan in the case of a Participant whose employment with the Company terminates because he is disabled shall be equal to 100% of the value of his Accounts on the applicable Valuation Date. The amount payable shall be paid in a single sum cash payment as soon as administratively practicable following the applicable Valuation Date.
(c) Death Benefits . The death benefit payable to a beneficiary under this Plan in the case of a Participant whose employment with the Company terminates due to his
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death shall be equal to 100% of the value of his Accounts on the applicable Valuation Date. The amount payable shall be paid in a single sum cash payment as soon as administratively practicable following the applicable Valuation Date.
(d) Benefits Upon Termination of Employment . The benefit payable under this Plan in the case of a Participant whose employment with the Company terminates for any reason other than retirement, disability or death, which shall be paid in a single sum cash payment as soon as administratively practicable following the applicable Valuation Date, shall be equal to:
(i) the value of his Deferred Contributions, as adjusted, as of the applicable Valuation Date; plus
(ii) the value of the vested portion of his Company Deferrals, as adjusted, as of the applicable Valuation Date, determined as follows:
 



Years of Vesting Service
 
Vested Portion
Less than 1
 
      0%
1
 
20
2
 
40
3
 
60
4 or more
 
100
For purposes of the preceding table, Years of Vesting Service at date of termination shall be determined in the same manner as under the Savings Plan.
(e) Notwithstanding Section 5.01(d), the Company Deferrals allocated to the Accounts of all Participants shall be fully vested as of the effective date of a “Change of Control,” as defined in the Savings Plan, and at all times thereafter. A Participant shall also be fully vested in the Company Deferrals allocated to his Account in the event of his retirement under the terms of the Company’s Pension Plan.
Section 5.02. Beneficiaries . Each Participant shall designate one or more persons, trusts or other entities as his beneficiary to receive any amounts distributable hereunder at the time of the Participant’s death. Such designation shall be made by the Participant in his Enrollment Agreement and may be changed from time to time by the Participant. In the absence of an effective beneficiary designation as to part or all of a Participant’s interest in the Plan, such amount shall be distributed to the beneficiary (or beneficiaries) to whom the Participant’s benefits under the Savings Plan are payable (including the beneficiaries to whom such amounts are payable under the Savings Plan in the absence of any beneficiary designation) and in the same percentages, if applicable.
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ARTICLE VI
COMMITTEES
Section 6.01. Appointment of Committees . The Board or its delegate shall appoint the Administration Committee and the Appeals Committee (collectively, the “Committees”) who may be, but need not be, officers, directors or employees of the Employer or its affiliate. The members of each Committee shall hold office at the pleasure of the Board and shall serve without compensation.
Section 6.02. Responsibilities of the Administration Committee . The Administration Committee or its delegate shall be responsible for the administration, operation and interpretation of the Plan. The Administration Committee or its delegate may establish rules from time to time for the transaction of its business. The Administration Committee or its delegate shall have the exclusive right to interpret the Plan’s provisions, to establish policies and procedures and to exercise discretion where necessary or appropriate in the interpretation and administration of the Plan and to decide any and all matters arising thereunder or in connection with the administration of the Plan, except those matters reserved for the Appeals Committee. Such decisions, actions and records of the Administration Committee or its delegate shall be conclusive and binding upon all persons having or claiming to have any right or interest in or under the Plan.
The Administration Committee may delegate some or all of its authority under the Plan to any person, persons or entities. The Administration Committee may remove any duly appointed delegate at any time at its sole discretion.
Section 6.03. Responsibilities of the Appeals Committee. The Appeals Committee shall be responsible for the review and determination of benefit claim appeals as described in Article VII. The Appeals Committee shall establish rules from time to time for the transaction of its business. The Appeals Committee shall have the exclusive right to interpret the Plan’s provisions and to exercise discretion where necessary or appropriate in the determination of benefit claims on appeal. Such decisions, actions and records of the Appeals Committee shall be conclusive and binding upon all persons having or claiming to have any right or interest in or under the Plan.
The Appeals Committee may delegate some or all of its authority to any person, persons or entities. The Appeals Committee may remove any duly appointed delegate at any time at its sole discretion.
Section 6.04. Organization of Committees . Each Committee shall adopt such rules as it deems desirable for the conduct of its affairs and for the administration of its duties under the Plan. Each Committee may appoint agents (who need not be members of the particular Committee) to whom it may delegate such powers as it deems appropriate. Each Committee may make its determinations with or without meetings and it may authorize one or more of its members or agents to sign instructions, notices and determinations on its behalf. Any action taken by a Committee shall be taken by a majority of the members attending a meeting of the Committee (provided at least a majority of the Committee members are at such meeting) or by a majority of the members of the Committee executing a written instrument setting forth the action taken.
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Section 6.05. Indemnification of Committee Members . The Company shall indemnify the members of each Committee against any and all claims, loss, damages, expense (including attorney fees) and liability arising from any action or failure to act, except when the same is judicially determined to be due to the gross negligence or willful misconduct of such member. Such indemnification shall include any Committee members or any individuals delegated authority by a Committee if such individuals are employed by the Company or an affiliate. The Company does not hereby indemnify any entity or person that is not an employee of the Company or its affiliate. The indemnification provided hereunder shall continue as to a person who has ceased acting as a director, officer, member, agent or employee of the Employer, and such person’s rights shall inure to the benefit of his heirs and representatives.
ARTICLE VII
CLAIMS PROCEDURES
Section 7.01. Filing a Claim . All claims shall be filed in writing by the Participant, his beneficiary, or the authorized representative of the claimant, by completing the procedures that the Administration Committee or its delegate requires. The procedures may include the completion of forms and the submission of documents and additional information. All claims under this Plan shall be filed in writing with the Administration Committee or its delegate according to the Administration Committee or its delegate’s procedures no later than one year after the occurrence of the event that gives rise to the claim. If the claim is not filed within the time described in the preceding sentence, the claim shall be barred.
Section 7.02. Review of Initial Claim .
(a) Initial Period for Review of the Claim . The Administration Committee or its delegate shall review all materials and shall decide whether to approve or deny the claim. If a claim is denied in whole or in part, written notice of denial shall be furnished by the Administration Committee or its delegate to the claimant within a reasonable time after the claim is filed but not later than 90 days after the Administration Committee or its delegate receives the claim. The notice shall set forth the specific reason(s) for the denial, reference to the specific plan provisions on which the denial is based, a description of any additional material or information necessary for the claimant to perfect his claim and an explanation of why such material or information is necessary, and a description of the Plan’s review procedures, including the applicable time limits.
(b) Extension . If the Administration Committee or its delegate determines that special circumstances require an extension of time for processing the claim, it shall give written notice to the claimant and the extension shall not exceed 90 days. The notice shall be given before the expiration of the 90 day period described in Section 7.02(a) above and shall indicate the special circumstances requiring the extension and the date by which the Committee expects to render its decision.
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Section 7.03. Appeal of Denial of Initial Claim . The claimant may request a review upon written application, may review pertinent documents and may submit issues or comments in writing. The claimant must request a review within the reasonable period of time prescribed by the Administration Committee or its delegate. In no event shall such a period of time be less than 60 days.
Section 7.04. Review of Appeal .
(a) Initial Period for Review of the Appeal . The Appeals Committee shall conduct all reviews of denied claims and shall render its decision within a reasonable time, but not more than 60 days of the receipt of the appeal by the Appeals Committee. The claimant shall be notified of the Appeals Committee’s decision in a notice, which shall set forth the specific reason(s) for the denial, reference to the specific plan provisions on which the denial is based, a statement that the claimant is entitled to receive, upon request and free of charge, reasonable access to and copies of all documents, records and other information relevant to the claimant’s claim.
(b) Extension . If the Appeals Committee determines that special circumstances require an extension of time for reviewing the appeal, it shall give written notice to the claimant and the extension shall not exceed 60 days. The notice shall be given before the expiration of the 60-day period described in Section 7.04(a) above and shall indicate the special circumstances requiring the extension and the date by which the Appeals Committee or its delegate expects to render its decision.
Section 7.05. Form of Notice to Claimant . The notice to the claimant shall be given in writing or electronically and shall be written in a manner calculated to be understood by the claimant.
Section 7.06. Discretionary Authority of Committees . The Administration Committee or its delegate and the Appeals Committee shall have full discretionary authority to determine eligibility, status, and the rights of all individuals under the Plan; to construe any and all terms of the Plan; and to find and construe all facts.
ARTICLE VIII
TRUST
Section 8.01. Trust Agreement . The Company may, but shall not be required to, adopt a separate Trust Agreement for the holding, investment and administration of the funds contributed to Accounts under this Plan. The Trustee shall maintain and allocate assets to a separate account for each Participant under this Plan. The assets of any such Trust shall remain subject to the claims of the Company’s general creditors in the event of the Company’s insolvency. Notwithstanding the foregoing, upon a Change of Control (as defined in the Savings Plan), the Company shall, as soon as possible, but in no event longer than 120 days following the Change of Control, establish a trust fund if one has not otherwise been established, and make an irrevocable contribution to the trust fund in an actuarially equivalent amount that is sufficient to pay each Participant or beneficiary the benefits to which the Participant or beneficiary would be entitled pursuant to the terms of the Plan as of the date on which the Change of Control occurred.
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Section 8.02. Expenses of Trust . The parties expect that any Trust created pursuant to Section 8.01 will be treated as a “grantor” trust for federal and state income tax purposes and that, as a consequence, such Trust will not be subject to income tax with respect to its income. However, if the Trust should be taxable, the Trustee shall pay all such taxes out of the Trust. All expenses of administering any such Trust shall be a charge against and shall be paid from the assets of such Trust unless the Company pays such expenses.
ARTICLE IX
AMENDMENT AND TERMINATION
Section 9.01. Termination of Plan . The Company expects to continue this Plan indefinitely, but the Board of Directors of the Company may terminate this Plan at any time.
Section 9.02. Amendment by Board of Directors . The Company’s Board of Directors may amend this Plan at any time and from time to time, retroactively or otherwise, but no amendment shall reduce any benefit that has accrued on the effective date of the amendment.
ARTICLE X
MISCELLANEOUS
Section 10.01. Funding of Benefits; No Fiduciary Relationship . All benefits payable under this Plan shall be distributed in cash by Company check or Trustee check, if a Trust is established, or a combination thereof. Benefits shall be paid either out of the Trust, or, if no Trust is in existence or if the assets in the Trust are insufficient to provide fully for such benefits, then such benefits shall be distributed by the Company out of its general assets. Nothing contained in this Plan shall be deemed to create any fiduciary relationship between the Company and the Participants. Notwithstanding anything herein to the contrary, to the extent that any person acquires a right to receive benefits under this Plan, such right shall be no greater than the right of any unsecured general creditor of the Company, except to the extent provided in the Trust Agreement, if any.
Section 10.02. Inalienability of Benefits . No Participant shall have the right to assign, transfer, hypothecate, encumber or anticipate his interest in any benefits under this Plan nor shall the benefits under this Plan be subject to any legal process to levy upon or attach the benefits for payment for any claim against the Participant or his spouse. If any Participant’s benefits are garnished or attached by the order of any court, the Company may bring an action for declaratory judgment in a court of competent jurisdiction to determine the proper recipient of the benefits to be distributed pursuant to this Plan. During the pendency of the action, any benefits that become distributable shall be paid into the court as they become distributable, to be distributed by the court to the recipient it deems proper at the conclusion of the action.
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Section 10.03. Disposition of Unclaimed Distributions . Each Participant must file with the Company from time to time in writing his mailing address and each change of mailing address. Any communication, statement or notice addressed to a Participant at his last mailing address on file with the Company, or if no address is filed with the Company, then at his last mailing address as shown on the Company’s records, will be binding on the Participant and his beneficiary for all purposes of this Plan. The Company shall not be required to search for or locate a Participant or his beneficiary.
Section 10.04. Tax Withholding . All payments and other taxable events, such as the vesting of Company Deferrals under this Plan, shall be subject to applicable withholding of federal, state and local income, employment and other taxes.
Section 10.05. Employment Status . This Plan does not constitute a contract of employment or impose on the Participant or the Company any obligation for the Participant to remain an employee or change the status of the Participant’s employment or the policies of the Company regarding termination of employment.
Section 10.06. Validity and Severability . The invalidity or unenforceability of any provision of the Plan shall not affect the validity or enforceability of any other provision of the Plan, which shall remain in full force and effect, and any prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
Section 10.07. Governing Law . The validity, interpretation, construction and performance of the Plan shall in all respects be governed by the laws of Colorado, without reference to principles of conflict of law, except to the extent preempted by federal law.
Section 10.08. Right of Offset . To the extent permitted by applicable law, the Company may, in its sole discretion, apply any payments otherwise due and payable under this Plan against any employee or terminated employee loans outstanding to the Company or other debts of the employee or terminated employee to the Company. By accepting payments under this Plan, an individual shall consent to the reduction of any compensation paid to an individual by the Company to the extent an individual receives an overpayment from the Plan.
Section 10.09. Conformance With Applicable Laws . Notwithstanding anything contained herein to the contrary, this Plan shall be administered and operated in accordance with any applicable laws and regulations including but not limited to laws affecting the timing of payments to employees. The Board or its delegate reserves the right to amend this Plan at any time in order for this Plan to comply with any such laws and regulations.
Section 10.10. Payments Due Minors or Incapacitated Persons . If any person entitled to a payment under this Plan is a minor, or if the Administration Committee or its delegate determines that any such person is incapacitated by reason of physical or mental disability, whether or not legally adjudicated as an incompetent, the Administration Committee or its delegate shall have the power to cause the payment becoming due to such person to be made to another for his benefit, without responsibility of the Administration Committee or its delegate, the Committee or any other person or entity to see to the application of such payment. Payments made pursuant to such power shall operate as a complete discharge of the Administration Committee, this Plan and the Employer.
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Section 10.11. Distribution Delay for Specified Employees. This Section applies only to amounts credited under the Plan that accrue and become vested and earned on or after January 1, 2005. In the case of a distribution to a Specified Employee, such distribution may not be made before the date which is 6 months after the date of the Specified Employee’s separation from service with the Company or, if earlier, the date of the Specified Employee’s death.
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IN WITNESS WHEREOF, this Plan has been adopted this day of , 2005, to be effective January 1, 2005.
 










 

 
NEWMONT USA LIMITED
 


 

 

 

Attest:
 

 

 

 






/s/ Ardis Young
 

 
By
 
/s/ Sharon E. Thomas
 

Assistant Secretary
 

 

 
Vice President
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APPENDIX A
TO
NEWMONT SAVINGS EQUALIZATION PLAN
This Appendix A provides transition rules with respect to the calculation and payment of benefits to persons who were participants in the Santa Fe Pacific Gold Corporation Supplemental Retirement and Savings Plan (the “Santa Fe Plan”) as of May 5, 1997 (a “Santa Fe Participant”).
1. Effective as of January 1,1998, the Santa Fe Plan was merged with and into this Plan.
2. All Santa Fe Participants as of May 5, 1997 who were actively employed by Santa Fe Pacific Gold Corporation on that date (an “Active Santa Fe Participant”) shall be entitled to receive a benefit under this Plan equal to the sum of (a) the benefit the Active Santa Fe Participant was entitled to receive under the provisions of the Santa Fe Plan as of January 1, 1998 or, if earlier, the date of his termination of employment, adjusted in each case for earnings or losses in accordance with the provisions of the Santa Fe Plan and (b) the benefit provided under the provisions of this Plan in accordance with this Plan and the provisions of this Appendix A. A Santa Fe Participant who had terminated employment with Santa Fe Pacific Gold Corporation prior to May 5, 1997 and who was receiving, or was entitled to receive, benefit payments under the Santa Fe Plan (a “Retired Santa Fe Participant”) shall receive or continue to receive payments in accordance with all of the terms and provisions of the Santa Fe Plan in effect as of May 6, 1997, but such benefits shall be paid under and as a part of this Plan.
3. To the extent that an Active Santa Fe Participant’s benefit is payable in part from the Santa Fe Plan, then that portion of such benefit shall be paid in accordance with all of the terms and provisions of the Santa Fe Plan, including, but not limited to, the form of benefits available under the Santa Fe Plan. Any benefit payable to an Active Santa Fe Participant attributable to his participation under this Plan shall be paid in accordance with all of the terms and provisions of this Plan.
4. An Active Santa Fe Participant shall be fully vested in his benefit attributable to participation under the Santa Fe Plan and shall be credited with the service credited to such Active Santa Fe Participant as of January 1, 1998 under the provisions of the Santa Fe Plan for purposes of determining the Participant’s vesting under this Plan.
5. Benefits payable from the Trust formed in connection with the Santa Fe Plan, or any successor thereto by merger or otherwise, shall continue to be paid from such Trust, and such Trust shall serve as a potential source of funds for payments to Santa Fe Participants of their benefits under the Santa Fe Plan.
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APPENDIX B
TO
NEWMONT SAVINGS EQUALIZATION PLAN
This Appendix B provides transition rules with respect to the calculation and payment of benefits to persons who were participants in the Battle Mountain Gold Company Contribution Equalization Plan (the “Battle Mountain CEP”) as of January 10, 2001 (a “BM Participant”).
1. Effective as of February 1, 2001, the Battle Mountain CEP was merged with and into this Plan.
2. All BM Participants as of January 10, 2001 who were actively employed by Battle Mountain Gold Company on that date (an “Active BM Participant”) shall be entitled to receive a benefit under this Plan equal to the sum of (a) the benefit the Active BM Participant was entitled to receive under the provisions of the Battle Mountain CEP as of February 1, 2001 or, if earlier, the date of his termination of employment, adjusted in each case for earnings or losses in accordance with the provisions of the Battle Mountain CEP and (b) the benefit provided under the provisions of this Plan in accordance with this Plan and the provisions of this Appendix B. A BM Participant who had terminated employment with Battle Mountain Gold Company prior to January 10, 2001 and who was receiving, or was entitled to receive, benefit payments under the Battle Mountain CEP (a “Retired BM Participant”) shall receive or continue to receive payments in accordance with all of the terms and provisions of the Battle Mountain CEP in effect as of January 10, 2001, but such benefits shall be paid under and as a part of this Plan.
3. To the extent that an Active BM Participant’s benefit is payable in part from the Battle Mountain CEP, then that portion of such benefit shall be paid in accordance with all of the terms and provisions of the Battle Mountain CEP, including, but not limited to, the form of benefits available under the Battle Mountain CEP. Any benefit payable to an Active BM Participant attributable to his participation under this Plan shall be paid in accordance with all of the terms and provisions of this Plan.
4. An Active BM Participant shall be fully vested in his benefit attributable to participation under the Battle Mountain CEP and shall be credited with the service credited to such Active BM Participant as of February 1, 2001 under the provisions of the Battle Mountain CEP for purposes of determining the Participant’s vesting under this Plan.
5. Benefits payable from any Trust formed in connection with the Battle Mountain CEP, or any successor thereto by merger or otherwise, shall continue to be paid from such Trust, and such Trust shall serve as a potential source of funds for payments to BM Participants of their benefits under the Battle Mountain CEP.
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EXHIBIT 5
Kutak Rock LLP
February 21, 2007
Board of Directors
Newmont Mining Corporation
1700 Lincoln Street
Denver, Colorado 80203
 
 
Re:
Newmont Mining Corporation Registration Statement on Form S-8 for Savings Equalization Plan of Newmont
Ladies and Gentlemen:
We have acted as counsel to Newmont Mining Corporation (the “Company”) in connection with the filing of the registration statement on Form S-8 (the “Registration Statement”), under the Securities Act of 1933, as amended (the “Act”), of up to $15,000,000 of unsecured general obligations of the Company to pay deferred compensation and other amounts (the “Obligations”) to eligible employees of the Company (the “Participants”) under the Company’s Savings Equalization Plan of Newmont (the “Plan”).
This opinion is being furnished in accordance with the requirements of Item 8 of Form S-8 and Item 601(b)(5)(i) of Regulation S-K. In rendering the opinion expressed below, we have reviewed such matters, documents and law, including the Registration Statement on Form S-8, as we have deemed necessary for purposes of this opinion. Based on and subject to the foregoing, it is our opinion that the Obligations referred to above have been duly authorized by the Company and, when the Board or a duly authorized committee thereof has authorized and determined the terms of the Obligations pursuant to and in accordance with the Registration Statement, and the Plan, the Obligations will be valid and binding obligations of the Company, enforceable in accordance with their terms, except as enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other laws of general applicability relating to or affecting enforcement of creditors’ rights, by general equity principles, whether applied in law or in equity, or by the doctrine of commercial reasonableness.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we come within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Securities and Exchange Commission thereunder. This opinion letter is rendered as of the date first written above and we disclaim any obligation to advise you of facts, circumstances, events or developments which hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein. Our opinion is expressly limited to the matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company, the Plan or the Obligations.
 

Very truly yours,

/s/ KUTAK ROCK LLP
 
EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 24, 2006 relating to the financial statements, management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal control over financial reporting of Newmont Mining Corporation and our report dated February 27, 2004, relating to the financial statements of Nusa Tenggara Partnership V.O.F., which appears in Newmont Mining Corporation’s Annual Report on Form 10-K/A for the year ended December 31, 2005.
 

/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Denver, Colorado
February 2 0, 2007
 
EXHIBIT 24
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Richard O’Brien, Britt D. Banks and Sharon E. Thomas, each of them acting individually, his or her true and lawful attorney-in-fact and agent, with full power of substitution and revocation, in his or her name and on his or her behalf, to do any and all acts and things and to execute any and all instruments which said attorney-in-fact and agent may deem necessary or advisable to enable Newmont Mining Corporation to comply with the Securities Act of 1933, as amended (the “Act”), and any rules, regulations or requirements of the Securities and Exchange Commission in respect thereof, in connection with the registration under the Act of up to, and including, $15,000,000 unsecured obligations of the Corporation to pay deferred compensation in the future in accordance with the terms of the Savings Equalization Plan of Newmont, including, without limitation, the power and authority to sign his or her name in any and all capacities (including his or her capacity as a Director and/or Officer of Newmont Mining Corporation) to a Registration Statement on Form S-8 or such other form as may be appropriate, and to any and all amendments, including post-effective amendments, to such Registration Statement, and to any and all instruments or documents filed as part of or in connection with such Registration Statement or any amendments thereto, and the undersigned hereby ratifies and confirms all that said attorney-in-fact and agent shall lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned have subscribed these presents as of the 7th day of February, 2007.
 







Signature
 
 
 
Title
 
 




/s/ Glen A. Barton
Glen A. Barton
 

 
Director
 





/s/ Vincent A. Calarco
Vincent A. Calarco
 

 
Director
 





/s/ Noreen Doyle
Noreen Doyle
 

 
Director
 





/s/ Veronica M. Hagen
Veronica M. Hagen
 

 
Director
 





/s/ Michael S. Hamson
Michael S. Hamson
 

 
Director
 















/s/ Pierre Lassonde
Pierre Lassonde
 

 
Director
 





/s/ Robert J. Miller
Robert J. Miller
 

 
Director
 





/s/ Wayne W. Murdy
Wayne W. Murdy
 

 
Chairman of the Board and Chief
Executive Officer
(Principal Executive Officer)
 





/s/ Robin A. Plumbridge
Robin A. Plumbridge
 

 
Director
 





/s/ John B. Prescott
John B. Prescott
 

 
Director
 





/s/ Donald C. Roth
Donald C. Roth
 

 
Director
 





/s/ Seymour Schulich
Seymour Schulich
 

 
Director
 





/s/ James V. Taranik
James V. Taranik
 

 
Director
 





/s/ Richard T. O’Brien
Richard T. O’Brien
 

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





/s/ Russell D. Ball
Russell D. Ball
 

 
Vice President and Controller
(Principal Accounting Officer)
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