Edgar Filing: NEWMONT MINING CORP /DE/ - Form DEF 14A

NEWMONT MINING CORP /DE/
Form DEF 14A

March 07, 2013
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934

(Amendment No. )
Filed by the Registrant p
Filed by a Party other than the Registrant ~

Check the appropriate box:

" Preliminary Proxy Statement “  Confidential, for Use of the Commission
p Definitive Proxy Statement Only (as permitted by Rule 14a-6(e)(2))
" Definitive Additional Materials

" Soliciting Material Pursuant to §240.14a-12

Newmont Mining Corporation

(Name of registrant as specified in its charter)
(Name of person(s) filing proxy statement, if other than the registrant)

Payment of Filing Fee (Check the appropriate box):
P  No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:
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(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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Newmont Mining Corporation
6363 South Fiddler s Green Circle

Greenwood Village, Colorado 80111 USA

Notice of 2013 Annual Meeting of Stockholders

Date of Meeting: Wednesday, April 24, 2013
Time: 11:00 a.m., local time
Place: Hotel du Pont

11" and Market Streets

Wilmington, Delaware 19801
Purpose: 1. Elect Directors;

2. Ratify the Audit Committee s appointment of PricewaterhouseCoopers LLP as Newmont s independent
auditors for 2013;

3. Approve, on an advisory basis, the compensation of the Named Executive Officers;
4.  Approve the 2013 Stock Incentive Plan;
5. Approve the Performance Pay Plan; and

6. Transact such other business that may properly come before the meeting.
Record Date: February 25, 2013
Under the Securities and Exchange Commission rules, we have elected to use the Internet for delivery of Annual Meeting materials to our
stockholders, enabling us to provide them with the information they need, while lowering the costs of delivery and reducing the environmental
impact associated with our Annual Meeting.

All stockholders are cordially invited to attend the Annual Meeting in person. It is important that your shares be represented at the Annual
Meeting whether or not you are personally able to attend. If you are unable to attend, please promptly vote your shares by telephone or Internet
or by signing, dating and returning the enclosed proxy card at your earliest convenience. Voting by the Internet or telephone is fast, convenient,
and enables your vote to be immediately confirmed and tabulated, which helps Newmont reduce postage and proxy tabulation costs. Your vote
is important so that your shares will be represented and voted at the Annual Meeting even if you cannot attend.

By Order of the Board of Directors
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Stephen P. Gottesfeld
Executive Vice President, General Counsel and
Corporate Secretary

March 7, 2013

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 24, 2013
Our Notice of Meeting, Proxy Statement and Annual Report are available at

www.envisionreports.com/nem
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PROXY STATEMENT

General Information

This Proxy Statement is furnished to the stockholders of Newmont Mining Corporation ( Newmont, the Company or we ) in connection with the
solicitation of proxies by the Board of Directors of the Company (the Board of Directors or the Board ) to be voted at the Company s 2013
Annual Meeting of Stockholders to be held on Wednesday, April 24, 2013 (the Annual Meeting ). The Annual Meeting is being held for the

purposes set forth in the accompanying Notice of 2013 Annual Meeting of Stockholders. The Proxy Statement, proxy card and 2012 Annual

Report to Stockholders are being made available to stockholders on or about March 7, 2013.

Notice of Internet Availability of Proxy Materials.

On or about March 13, 2013, we will furnish a Notice of Internet Availability of Proxy Materials ( Notice ) to most of our stockholders containing
instructions on how to access the proxy materials and to vote online. In addition, instructions on how to request a printed copy of these materials
may be found on the Notice. For more information on voting your stock, please see Voting Your Shares below. If you received a Notice by mail,
you will not receive a paper copy of the proxy materials unless you request such materials by following the instructions contained on the Notice.
Your vote is important no matter the extent of your holdings.

Stockholders Entitled to Vote.

The holders of record of the following securities at the close of business on February 25, 2013 (the Record Date ) are entitled to vote at the
Annual Meeting:

common stock of Newmont, par value $1.60 per share, of which there were 491,845,913 shares outstanding as of the Record Date; and

exchangeable shares of Newmont Mining Corporation of Canada Limited, a corporation established under the Business Corporations
Act (British Columbia) ( Newmont Canada ), of which there were 4,893,906 shares as of the Record Date entitled to vote pursuant to the
terms of the Newmont Special Voting Stock described below.

Voting Your Shares.

Newmont Common Stock. Each share of common stock that you own entitles you to one vote. Your Notice or proxy card shows the number of
shares of common stock that you own. You may elect to vote in one of the following methods:

By Mail - If you have received or requested a paper copy of the proxy materials, please date and sign the proxy card and return it
promptly in the accompanying envelope.

By Internet - If you received a Notice of Internet Availability of Proxy Materials, you can access our proxy materials and vote online.
Instructions to vote online are provided in the Notice.
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By Telephone - You may vote your shares by calling the telephone number specified on your proxy card. You will need to follow the
instructions on your proxy card and the voice prompts.

In Person - You may attend the Annual Meeting and vote in person. We will give you a ballot when you arrive. If your stock is held in
the name of your broker, bank or another nominee (a Nominee ), then you must present a proxy from that Nominee in order to verify
that the Nominee has not already voted your shares on your behalf.
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If you hold Newmont Common Stock at your Broker - If your shares were held in an account at a brokerage firm, bank, dealer, or other
similar organization, then you are the beneficial owner of shares held in street name and the Notice or proxy materials, as applicable,
are being forwarded to you by that organization. Your Voting Instruction Form from Broadridge or your Notice provides information on
how to vote your shares. The organization holding your account is considered the shareholder of record for purposes of voting at the
Annual Meeting.
If you are a beneficial owner of shares held in street name and do not provide the organization that holds your shares with specific voting
instructions, the organization that holds your shares may generally vote on routine matters such as ratification of auditors but cannot vote on
non-routine matters, which now include matters such as votes for the Election of Directors proposal, the Say-on-Pay proposal, the 2013 Stock
Incentive Plan proposal and the Performance Pay Plan proposal. Thus, if the organization that holds your shares does not receive instructions
from you on how to vote your shares on a non-routine matter, that organization will inform the inspector of election that it does not have the
authority to vote on this matter with respect to your shares. This is generally referred to as a broker non-vote.

Newmont Canada Exchangeable Shares. Each Newmont Canada exchangeable share that you own has economic rights (such as the right to
receive dividends and other distributions) that are, as nearly as practicable, equivalent to rights of shares of Newmont common stock. Holders of
exchangeable shares have a right through a Voting and Exchange Trust Agreement (the Voting Agreement ) to vote at stockholders meetings of
Newmont. The exchangeable shares, however, are not shares issued by Newmont and, therefore, a holder of exchangeable shares is not a

registered stockholder of Newmont, but is a registered stockholder of Newmont Canada. The exchangeable shares are exchangeable at the option
of the holders into the Company s common stock on a one-for-one basis. There are two ways to vote your exchangeable shares:

By Mail - You may vote by signing and returning the enclosed Voting Instruction Form. This form permits you to instruct
Computershare Trust Company of Canada, as trustee under the Voting Agreement (the Trustee ), to vote at the Annual Meeting. The
Trustee holds one share of special voting stock of Newmont (the Newmont Special Voting Stock ) that is entitled to vote on all matters
on which the shares of the Company s common stock vote. The Newmont Special Voting Stock has a number of votes in respect to the
Annual Meeting equal to the lesser of (a) the number of exchangeable shares outstanding on the Record Date (other than the
exchangeable shares held by Newmont or its affiliates), or (b) 10% of the total number of votes corresponding to the Company s
common stock then outstanding. Based upon the foregoing, the Trustee will be entitled to cast up to 4,893,906 votes at the Annual
Meeting. The Trustee must receive your voting instructions by 5:00 p.m. in Toronto, Ontario, Canada, on April 23, 2013. This will give
the Trustee time to tabulate the voting instructions and vote on your behalf. The Trustee will exercise each vote attached to the
Newmont Special Voting Stock only on the basis of instructions received from the relevant holders of exchangeable shares. In the
absence of instructions from a holder as to voting, the Trustee will not have any voting rights with respect to such exchangeable shares.

In Person - You may attend the Annual Meeting and vote in person. As a holder of exchangeable shares, you may attend the Annual
Meeting in person to vote directly the number of votes to which you are entitled under the Voting Agreement. Please refer to the Notice
to Exchangeable Shareholders and Voting Instruction Form for additional instructions on voting at the meeting.

Quorum, Tabulation and Broker Non-Votes and Abstentions.

Quorum. The holders of a majority of the outstanding shares of capital stock of the Company entitled to vote at the Annual Meeting must be
present in person or represented by proxy in order to constitute a quorum for all matters to come before the meeting. For purposes of

determining the presence of a quorum, shares of capital stock of the Company include all shares of common stock and the maximum number of
shares of common stock that the Trustee of the Newmont Canada exchangeable shares is entitled to vote at the Annual Meeting.

Tabulating Votes and Voting Results. Votes at the Annual Meeting will be tabulated by one or more inspectors of election who will be
appointed by the Chairman of the meeting and who will not be candidates for
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election to the Board of Directors. The inspectors of election will treat shares of capital stock represented by a properly signed and returned
proxy as present at the Annual Meeting for purposes of determining a quorum, without regard to whether the proxy is marked as casting a vote
or abstaining.

Broker Non-Votes and Abstentions. Abstentions and broker non-votes as to particular matters are counted for purposes of determining whether
a quorum is present at the Annual Meeting. Abstentions are counted in tabulations of the votes cast on proposals presented to stockholders

(except with respect to the Election of Directors, where abstentions are excluded), whereas broker non-votes are not counted for purposes of
determining whether a proposal has been approved. Except with respect to the Election of Directors, where abstentions are excluded, abstentions
have the same effect as votes against proposals presented to stockholders. A broker non-vote occurs when a nominee holding shares for a
beneficial owner votes on one proposal, but does not vote on another proposal because the nominee does not have discretionary voting power

and has not received instructions to do so from the beneficial owner.

As such, please be reminded that if you hold your shares in street name it is critical that you cast your vote if you want it to count in the Election
of Directors (Proposal 1). If you hold your shares in street name and you do not instruct your bank or broker how to vote in the Election of
Directors, no votes will be cast on your behalf. Your bank or broker will, however, have discretion to vote any uninstructed shares on the
ratification of the appointment of our independent registered public accounting firm (Proposal 2). They will not have discretion to vote
uninstructed shares on the advisory vote to approve named executive officer compensation (Proposal 3), the approval of the 2013 Stock

Incentive Plan (Proposal 4), or the approval of the Performance Pay Plan (Proposal 5).

Votes Required to Approve the Proposals.

Proposal Vote Required

Election of Directors Majority of votes cast for the Nominees.

Ratification of independent auditors for 2013 Majority of stock present in person or by proxy and entitled
to vote.

Approve, on an advisory basis, the compensation of the Named Non-binding advisory vote majority of stock present in

Executive Officers person or by proxy and entitled to vote.

Approve the 2013 Stock Incentive Plan Majority of stock present in person or by proxy and entitled

to vote; provided that the total votes cast on this proposal
represent more than 50% of all the shares of the Company s
capital stock entitled to vote.
Approve the Performance Pay Plan Majority of stock present in person or by proxy and entitled
to vote.
Election of Directors. Brokers, banks and other financial institutions can no longer vote your stock on your behalf for the Election of Directors
if you have not provided instructions on your voting instruction form, by telephone or by Internet. For your vote to be counted, you must submit
your voting instructions to your broker or custodian.

Ratify PricewaterhouseCoopers LLP as the Company s Independent Auditors for 2013. The affirmative vote of a majority of the shares
present and entitled to vote, in person or by proxy, at the Annual Meeting is required to ratify the Audit Committee s appointment of
PricewaterhouseCoopers LLP as the Company s independent auditors for 2013. Even if you do not instruct your broker how to vote with respect
to this item, your broker may vote your shares with respect to this proposal.

Advisory Say-On-Pay Vote. Because the vote on Compensation of the Named Executive Officers is advisory in nature, it will not: (1) affect any
compensation already paid or awarded to any Named Executive Officer, (2) be binding on or overrule any decisions by the Board of Directors,
(3) create or imply any additional fiduciary duty on the part of the Board of Directors, and (4) restrict or limit the ability of stockholders to make
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proposals for inclusion in proxy materials related to executive compensation. If you do not instruct your broker how to vote with respect to this
item, your broker may not vote with respect to this proposal. For your vote to be counted, you must submit your voting instructions to your
broker or custodian.

Approval of the 2013 Stock Incentive Plan. Approval of the 2013 Stock Incentive Plan requires the affirmative vote of a majority of the shares
present at the Annual Meeting in person or by proxy and entitled to vote. In addition, the New York Stock Exchange ( NYSE ) listing standards
require that the total votes cast on the proposal to approve the 2013 Stock Incentive Plan represent more than 50% of all the shares of the
Company s capital stock entitled to vote on this proposal. Shares held by brokers who do not have discretionary authority to vote on this proposal
and who have not received voting instructions from beneficial owners are not counted in the tabulation of the votes cast on this proposal or
deemed to be present or represented for the purpose of determining whether this proposal has been approved. Abstentions are treated as shares
present or represented and are counted in tabulation of the votes cast on this proposal. Abstentions have the same effect as voting against this
proposal.

Approval of Performance Pay Plan. Approval of the Performance Pay Plan requires the affirmative vote of a majority of the shares present at
the Annual Meeting in person or by proxy and entitled to vote. Abstentions will be counted as present for purposes of this vote, and therefore
will have the same effect as a vote against this proposal. Broker non-votes, will not be counted as present and entitled to vote on this proposal.

Other Items. If any other items are presented at the Annual Meeting, they must receive an affirmative vote of a majority of the shares present
and entitled to vote, in person or by proxy, in order to be approved.

Revocation of Proxy or Voting Instruction Form.

Revocation of Newmont Common Stock Proxy. A stockholder who executes a proxy may revoke it by delivering to the Secretary of the
Company, at any time before the proxies are voted, a written notice of revocation bearing a later date than the proxy, or by attending the Annual
Meeting and voting in person (although attendance at the Annual Meeting will not in and of itself constitute a revocation of a proxy). A
stockholder also may substitute another person in place of those persons presently named as proxies. Written notice revoking or revising a proxy
should be sent to the attention of the Secretary, Newmont Mining Corporation, at 6363 South Fiddler s Green Circle, Greenwood Village,
Colorado 80111 USA.

Revocation of Newmont Canada Exchangeable Shares Voting Instruction Form. A registered holder of Newmont Canada exchangeable
shares who has submitted a Voting Instruction Form may revoke the Voting Instruction Form by completing and signing a Voting

Instruction Form bearing a later date and depositing it with the Trustee. No notice of revocation or later-dated Voting Instruction Form, however,
will be effective unless received by the Trustee prior to 5:00 p.m., Toronto time, on April 23, 2013.

A non-registered holder of Newmont Canada exchangeable shares may revoke a Voting Instruction Form at any time by written notice to the
intermediary, except that an intermediary is not required to act on a revocation of a Voting Instruction Form that is not received by the
intermediary at least ten days prior to the Annual Meeting.

Solicitation Costs.

The cost of preparing and mailing the Notice, requests for proxy materials, and the cost of solicitation of proxies on behalf of the Board of
Directors will be borne by the Company. The Notice will be furnished to the holders of the Company s common stock, and Newmont Canada
exchangeable shares, on March 13, 2013. In addition, solicitation of proxies and Voting Instruction Forms may be made by certain officers and
employees of the Company by mail, telephone or in person. The Company has retained Georgeson Inc. to aid in the solicitation of brokers,
banks, intermediaries and other institutional holders in the United States and Canada for a fee of $15,500. The Company also will reimburse
brokerage firms and others for their expenses in forwarding proxy materials to beneficial owners of common stock and exchangeable shares.
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Notes to Participants in Newmont Employee Retirement Savings Plans.

Participants in the Retirement Savings Plan of Newmont and Retirement Savings Plan for Hourly-Rated Employees of Newmont. If you are a
participant in the Retirement Savings Plan of Newmont or Retirement Savings Plan for Hourly-Rated Employees of Newmont (the

401(k) Plans ) and hold the Company s common stock under either of the 401(k) Plans, you will be furnished a Notice containing instructions on
how to access the proxy materials and to vote online. In addition, instructions on how to request a printed copy of these materials may be found
on the Notice. The 401(k) Plans are administered by Vanguard, as trustee. The trustee, as the stockholder of record of the Company s common
stock held in the plans, will vote the shares held for you in accordance with the directions you provide. If you do not vote your shares by
11:59 p.m. Eastern time on April 19, 2013, the trustee will vote your common shares in the 401(k) Plans in the same proportion as it votes shares
as to which directions have been received.

Stockholder Proposals for the 2014 Annual Meeting of Stockholders.

For a stockholder proposal, including a proposal for the Election of Directors, to be included in the proxy statement and form of proxy for the
2014 Annual Meeting, the proposal must have been received by us at our principal executive offices no later than November 13, 2013. Proposals
should be sent to the attention of the Secretary of the Company at 6363 South Fiddler s Green Circle, Greenwood Village, Colorado 80111 USA.
We are not required to include in our proxy statement and form of proxy a stockholder proposal that was received after that date or that

otherwise fails to meet the requirements for stockholder proposals established by Securities and Exchange Commission regulations.

In addition, under our By-Laws, stockholders must give advance notice of nominations for Directors or other business to be addressed at the
2014 Annual Meeting no later than the close of business on February 24, 2014. The advance notice must be delivered to the attention of the
Secretary of the Company at 6363 South Fiddler s Green Circle, Greenwood Village, Colorado 80111 USA.

Voting Results.

The results of the voting at the Annual Meeting will be reported on Form 8-K and filed with the Securities and Exchange Commission within
four business days after the end of the meeting.
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Proposal No. 1 Election of Directors

Voting for Directors.

If you hold your Newmont stock through a broker, bank or other financial institution, your Newmont stock will not be voted on your behalf on
the Election of Directors unless you complete and return the Voting Instruction Form or follow the instructions provided to you to vote your
stock via telephone or the Internet. If you do not instruct your broker, bank or other financial institution how to vote, your votes will be counted
as broker non-votes and your shares will not be represented in the Election of Directors vote at the Annual Meeting.

Majority Vote Standard for the Election of Directors.

Our By-Laws provide that in an uncontested election each Director will be elected by a vote of the majority of the votes cast, which means the
number of votes cast for a Director s election exceeds 50% of the number of votes cast with respect to that Director s election. Votes cast shall
include votes to withhold authority, but shall exclude abstentions. Votes will not be deemed cast if no authority or direction is given.

If a nominee for Director does not receive the vote of at least a majority of votes cast at the Annual Meeting, it is the policy of the Board of
Directors that the Director must tender his or her resignation to the Board. In such a case, the Corporate Governance and Nominating Committee
will make a recommendation to the Board whether to accept or reject the tendered resignation, or whether other action should be taken, taking
into account all of the facts and circumstances. The Director who has tendered his or her resignation will not take part in the deliberations. For
additional information, our Corporate Governance Guidelines are available on our website at www.newmont.com/our-investors/our-governance.

Director SKkills and Qualifications.

In addition to meeting the minimum qualifications set out by the Board of Directors under Director Nomination Process and Review of Director
Nominees, on page 13, each nominee also brings a strong and unique background and set of skills to the Board, giving the Board, as a whole,
competence and experience in a wide variety of areas, including board service, corporate governance, compensation, executive management,
private equity, finance, mining, operations, manufacturing, marketing, government, law, international business and health, safety, environmental
and social responsibility. The unique background, skills and qualifications that led the Board of Directors and the Corporate Governance and
Nominating Committee to the conclusion that each of the nominees should serve as a Director for Newmont are set forth in the Nominees
section below.

Board of Directors Recommendation.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR ALL OF THE FOLLOWING
NOMINEES AND, UNLESS A STOCKHOLDER GIVES INSTRUCTIONS ON THE PROXY CARD TO THE CONTRARY, THE
PROXIES NAMED THEREON INTEND SO TO VOTE.

Nominees.

Each of the 10 persons named below is a nominee for election as a Director at the Annual Meeting for a term of one year or until his/her
successor is elected and qualified. Unless authority is withheld, the proxies will be voted for the election of such nominees. All such nominees

are currently serving as Directors of the Company. All such nominees were elected to the Board of Directors at the last Annual Meeting, except
for J. Kofi Bucknor, who was appointed as a Director of the Company by the Board of Directors on July 24, 2012, and Gary J. Goldberg, who
joined to the Board of Directors on March 1, 2013, when he succeeded Richard O Brien as Chief Executive Officer and as a Director at that time.
If any such nominees cannot be a candidate for election at the Annual Meeting, then the proxies will be voted either for a substitute nominee
designated by the Board of Directors or for the election of only the remaining nominees.
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John B. Prescott, a Director of Newmont since 2002, is not eligible to stand for re-election due to the age retirement provision in our Corporate
Governance Guidelines. Newmont and the Board of Directors express their deepest appreciation to Mr. Prescott for his outstanding and
dedicated service and leadership to Newmont, for his many contributions to the deliberations of the Board and as a valued member of the
committees of the Board. No person is being nominated at the Annual Meeting to fill the vacancy created by his departure. Instead, the Directors
expect to reduce the size of the Board of Directors from eleven to ten members, effective when Mr. Prescott ceases to be a Director.

The following table sets forth information as to each nominee for election, including his or her age (as of the Record Date), and background
(including his or her principal occupation during the past five years, current directorships and directorships held during at least the past five
years, and skills and qualifications):

BRUCE R. BROOK, 57, currently serves as a Director for Boart Longyear Pty. Ltd., Programmed Group (as Chairman) and CSL Limited. In
addition, Mr. Brook retired in 2012 after six years of service as a member of the Financial Reporting Council in Australia, an agency of the
Australian Commonwealth, which oversees the work of the Accounting Standards Board and the Auditing Standards Board, and advises the
Australian Government on matters relating to corporate regulation.

Director Qualifications:

Financial Expertise Prior service as the Chairman of the Audit Committee of Lihir Gold Limited and as Chief Financial Officer of
WMC Resources Limited, Deputy CFO of ANZ Banking Group Limited, Group Chief Accountant of Pacific Dunlop Limited, and
General Manager, Group Accounting positions at CRA Limited and Pasminco Limited. Current Chairman of the Audit Committee of
Boart Longyear Limited and member of the Audit Committee of CSL Limited. Former member of the Financial Reporting Council, an
agency of the Australian Commonwealth, which oversees the work of the Accounting Standards Board and the Auditing Standards
Board, and advises the Australian Government on matters relating to corporate regulation.

International Experience Extensive international experience as a director of multiple international companies, including Boart
Longyear Limited, Programmed Group and CSL Limited.

Operational and Industry Expertise  Experience as a Director of Lihir Gold Limited, Energy Developments Limited and Consolidated
Minerals Limited. Currently serves as a Director of Deep Exploration Technologies Co-operative Research Centre, a collaborative
research program researching safer, more advanced and more cost effective geological exploration and drilling methods.

Board Experience:

Service on the Company s Board of Directors since 2011, as well as on the boards of several companies, including Boart Longyear Limited since
February 2007, and CSL Limited since August 2011, and as Chairman of Programmed Group since May 2011. Former Director and Chairman

of the Audit Committees of Lihir Gold Limited, Consolidated Minerals Limited, Energy Developments Limited and Snowy Hydro Limited and
former independent Chairman of Energy Developments Limited.

J. KOF1 BUCKNOR, 57, CEO of J. Kofi Bucknor & Associates, a Ghanaian corporate finance advisory and propriety investing firm
established in 2000. Chairman of Ghana s Investment Advisory Committee, which advises on the management of part of the country s oil
revenues, and former Chairman of the Ghana Stock Exchange. Managing partner of Kingdom Africa Management (formerly Zephyr Africa
Management), a private equity fund manager, from 2003 to present.
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Director Qualifications:

CEO/Executive Management Skills

Experience as CEO of J. Kofi Bucknor & Associates since 2000, Treasurer, African

Development Bank 1986 1994, Executive Director, Corporate Finance with
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Lehman Brothers International, London from 1994 1997, Managing Director of CAL Merchant Bank, Ghana, from 1997 2000,
Managing Partner of Kingdom Africa Management from 2003  present, and other executive management positions noted above.

Financial Expertise  Over 30 years of international banking experience including as managing partner of several private equity funds in
Africa. Member of the Commonwealth Secretary General s Special Advisory Panel on the 1996 Asian Financial Crisis, former
Chairman of the Ghana Stock Exchange, and former Treasurer, African Development Bank.

International Experience Extensive senior executive experience in global banking as noted above, as well as service on the boards of
National Investment Bank (Ghana), CNIA Assurances (Morocco), Mixta Africa (Spain), ARM (Nigeria), Ecobank Transnational
Corporation and Letshego (Botswana). Service on boards in Ghana, Botswana, Morocco, Spain and Nigeria.

Operational and Industry Expertise  Experience with multinational mining operations including as a former Director of Ashanti
Goldfields Corporation and as a member of the International Advisory Board of Normandy Mining Corporation. Served as a Director of
Chirano Gold Mines. Chairman of Ghana s Investment Advisory Committee established to advise on and oversee the management of
Ghana s oil reserves.

Board Experience:

Service on the Company s Board of Directors since 2012, as well as on the boards of several companies, including National Investment Bank
(Ghana), ARM (Nigeria), and CNIA Assurances (Morocco). Formerly served as a Director of Chirano Gold Mines, Ashanti Goldfields
Corporation and Ecobank Transnational Corporation.

VINCENT A. CALARCO, 70, Non-Executive Chairman of Newmont Mining Corporation from 2008 to present. Former Chairman of
Crompton Corporation (now known as Chemtura Corporation), a specialty chemical company, having served in that position from 1996 to 2004.
President and Chief Executive Officer thereof from 1985 to 2004.

Director Qualifications:

CEO/Executive Management Skills  Experience as Chairman, President and Chief Executive Officer of Crompton Corporation and
Non-Executive Chairman of Newmont.

Financial Expertise  Experience serving on the Company s Audit Committee and as the Chairman of the Audit Committee of the Board
of Directors of Consolidated Edison of New York. Extensive financial oversight experience in senior management roles.

International Experience Extensive senior executive experience working with multinational operations at Crompton Corporation,
which has global manufacturing facilities on five continents and conducts business in over 120 countries, as well as experience
establishing inter-industry relationships and negotiating product safety regulations as Chairman of several domestic and international
chemical industry trade associations.

Operational and Industry Expertise  Extensive experience in the chemical industry, a process industry with similar operating
characteristics and issues, and prior service on the Board of Directors of a copper mining company, Asarco Corporation.
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Compensation Expertise Current service as Chairman of the Compensation Committee of Citadel Plastics and participation in
compensation, benefits and related decisions in senior executive roles.
Board Experience:

Service on the Company s Board of Directors since 2000, as well as on the boards of several other companies, including as a current director of
Consolidated Edison, Inc. and CPG International Inc., and prior service as a director at Asarco Corporation.
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JOSEPH A. CARRABBA, 60, Chairman, President and Chief Executive Officer of Cliffs Natural Resources Inc., formerly Cleveland-Cliffs
Inc, since May 2007. Served as Cliffs Natural Resources Inc. s President and Chief Executive Officer from 2006 to 2007 and as President and

Chief Operating Officer from 2005 to 2006. Previously served as President and Chief Operating Officer of Diavik Diamond Mines, Inc. from
2003 to 2005.

Director Qualifications:

CEO/Executive Management Skills  Experience as Chairman, President and Chief Executive Officer of Cliffs Natural Resources Inc.
and other executive management positions noted above.

Financial Expertise  Extensive financial management experience in senior executive roles.

Operational and Industry Expertise  Operational experience in the mining industry, including as former President and Chief Operating
Officer of Cliffs Natural Resources Inc., former President and Chief Operating Officer of Diavik Diamond Mines, Inc. and former
General Manager of Weipa Bauxite Operation of Comalco Aluminum. Awarded a Bachelor s Degree in Geology from Capital
University.

International Experience Extensive senior executive experience working with multinational mining operations, including with Cliffs
Natural Resources Inc., which has operations in North America, Australia, Latin America and Asia.

Health, Safety, Environmental and Social Responsibility Experience Experience serving on the Company s Operations and Safety
Committee and the Environmental and Social Responsibility Committee.
Board Experience:

Service on the Company s Board of Directors since 2007, as well as on the boards of several other companies, including as a current director of
Cliffs Natural Resources Inc. and KeyCorp.

NOREEN DOYLE, 63, Retired First Vice President of the European Bank for Reconstruction and Development ( EBRD ), having served in that
position from 2001 to 2005, and in other executive positions with the EBRD since 1992.

Director Qualifications:

Financial Expertise  Extensive experience in banking and finance at Bankers Trust Company and at the EBRD, including experience as
head of risk management and head of banking at EBRD. Experience serving on the Company s Audit Committee, including as Chair,
and the Audit Committees of the Board of Directors of QinetiQ Group plc and Rexam PLC.
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International Experience Extensive senior executive experience working with businesses, global and local, and governments
throughout eastern Europe and the former Soviet Union.

Health, Safety, Environmental and Social Responsibility Experience Experience at EBRD included specific focus on environmental
specifications of projects and attention to the social dimensions of investment. Experience serving on the Company s Environmental and
Social Responsibility Committee.

Board Experience:

Service on the Company s Board of Directors since 2005, as well as on the boards of several other companies, including as a current director of
Credit Suisse and QinetiQ plc and as a former director of Rexam PLC. Member of advisory panels for Macquarie European Infrastructure Fund
and Macquarie Renaissance Infrastructure Fund.

GARY J. GOLDBERG, 54, was appointed President and Chief Executive Officer and joined Newmont s Board of Directors on March 1, 2013.
Previously, Mr. Goldberg served as President and Chief Operating Officer of Newmont Mining Corporation from July 2012 until March 1, 2013,
and as Executive Vice President and Chief Operating Officer from December 2011 to July 2012.
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Director Qualifications:

CEO/Executive Management Skills ~ Served as President and Chief Executive Officer of Rio Tinto Minerals 2006 2011; President and
Chief Executive Officer of Rio Tinto Borax 2004 2006; Managing Director, Coal and Allied Industries Ltd. 2001 = 2004; President and
Chief Executive Officer, Kennecott Energy 1999 2001; and other leadership roles in Rio Tinto s coal, copper, industrial minerals and
gold businesses.

Operational and Industry Expertise  More than 30 years of mining industry experience with senior executive oversight of operations,
marketing, mergers and acquisitions, divestments, procurement, labor relations and regulatory issues. Served as Chairman of the United
States National Mining Association from 2008 to 2010. Awarded Bachelor of Science degree in Mining Engineering from the
University of Wisconsin-Platteville.

International Experience Extensive senior executive experience with responsibility for businesses in Africa, Australia, Asia, North
America and South America; served in senior executive roles based in Australia, the UK and the US.

Health, Safety, Environmental and Social Responsibility Experience Formed and led the United States National Mining Association s
CEO Task Force on Safety; under his leadership Rio Tinto Borax was the first mining company to receive California Governor
Schwarzenegger s Environmental and Economic Leadership Award for sustainable practices; Director of California s Climate Action
Registry; appointed to the Australian Government s Business Roundtable on Sustainable Development.

Financial Expertise ~ Extensive financial management experience in senior executive roles. Awarded MBA from the University of Utah.
Board Experience:

Former service as a director at Coal & Allied Industries Ltd. and Rio Tinto Zimbabwe.

VERONICA M. HAGEN, 67, Chief Executive Officer of Polymer Group, Inc. since April 2007. President and Chief Executive Officer of
Sappi Fine Paper North America from 2004 to 2007. Executive positions with Alcoa, Inc. from 1998 to 2004, including Vice President and
Chief Customer Officer from 2003 to 2004 and Vice President, Alcoa North American Extrusions from 2001 to 2003.

Director Qualifications:

CEO/Executive Management Skills  Experience as Chief Executive Officer of Polymer Group, Inc., and former President and Chief
Executive Officer of Sappi Fine Paper North America.
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