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March 11, 2019
PROPOSED ARRANGEMENT YOUR VOTE IS VERY IMPORTANT
Dear Stockholders,

I am pleased to inform you that, Newmont Mining Corporation ("Newmont" or the "Company") and Goldcorp Inc. ("Goldcorp") have
agreed to a strategic business combination transaction whereby Newmont will acquire all of the issued and outstanding Goldcorp common
shares (the "arrangement") and Goldcorp will become a wholly-owned subsidiary of Newmont. Upon completion of the arrangement, Goldcorp
shareholders will receive 0.3280 of a share of Newmont common stock, par value $1.60 per share ("Newmont common stock") and $0.02 in
cash for each Goldcorp common share (collectively, the "consideration") pursuant to an arrangement agreement entered into by Newmont and
Goldcorp on January 14, 2019, which was subsequently amended on February 19, 2019 (as amended, the "arrangement agreement"), in a
transaction valued at approximately $10 billion as of the date of transaction announcement.

The arrangement will be implemented by way of a plan of arrangement (the "plan of arrangement") in accordance with the Business
Corporations Act (Ontario) (the "OBCA") and is subject to approval by the Ontario Superior Court of Justice (Commercial List) (the "Court")
and the stockholders of Newmont and the shareholders of Goldcorp. Upon completion of the arrangement, it is expected that existing Goldcorp
shareholders will own approximately 35% of the outstanding Newmont common stock.

The Newmont board of directors believes that Newmont's proposed combination with Goldcorp will create an unmatched portfolio of
world-class operations, projects, reserves, exploration opportunities, and talent and represents the best opportunity to maximize value for
Newmont's stockholders. After the transaction closes, which is expected in the second quarter of 2019, Newmont Goldcorp will:

Be accretive to Newmont's net asset value per share by 27 percent, and 2020 cash flow per share by 34 percent;

Begin delivering a combined $365 million in expected annual pre-tax synergies, supply chain efficiencies and full potential
improvements representing the opportunity to create $4.4 billion in net present value (pre-tax);

Target 6-7 million ounces of steady-state gold production over a decades-long time horizon;

Have the largest gold reserves and resources in the gold sector, including on a per share basis;

Be located in favorable mining jurisdictions and prolific gold districts on four continents;

Deliver the highest dividend among senior gold producers;

Offer financial flexibility and an investment-grade balance sheet to advance the most promising projects generating a
targeted internal rate of return of at least 15 percent;

Feature a deep bench of accomplished business leaders and high-performing technical teams and other talent with extensive
mining industry experience; and
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Edgar Filing: NEWMONT MINING CORP /DE/ - Form DEFM14A

Table of Contents

The Newmont board of directors unanimously recommends that you vote "FOR" each of the proposals described in this proxy statement.
Your vote is very important, no matter how many shares you own.

We are sending you the accompanying proxy statement to cordially invite you to attend a special meeting of the stockholders of Newmont
to be held on April 11, 2019, at 8 a.m. local time, at the Four Seasons Hotel, 1111 14th Street, Denver, Colorado 80202, or to vote your shares
by proxy, for the following purposes in connection with the arrangement:

to consider and vote on the proposal to approve an amendment and restatement of the Newmont Restated Certificate of
Incorporation to increase Newmont's authorized shares of common stock from 750,000,000 shares to 1,280,000,000 shares

(the "amendment proposal");

to consider and vote on the proposal to approve the issuance of shares of Newmont common stock to Goldcorp shareholders
in connection with the arrangement agreement (the "share issuance proposal"); and

subject to the provisions of the arrangement agreement, to consider and vote on the proposal to approve the adjournment or
postponement of the Newmont special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the amendment proposal or the share issuance proposal.

Newmont has entered into an implementation agreement to establish a joint venture (the "Barrick Nevada agreement") with Barrick Gold
Corporation ("Barrick") to realize synergies and savings from Newmont's and Barrick's Nevada-related operations. The terms of the Barrick
Nevada agreement are modeled on similar terms to other successful joint ventures, including ones that Barrick has with Newmont and Goldcorp.
In connection with entering into the Barrick Nevada agreement, Barrick has agreed to withdraw its previously announced acquisition proposal
for an all-stock acquisition of Newmont.

After careful consideration, the Newmont board of directors has unanimously determined that it is advisable and in the best interests of
Newmont and its stockholders to consummate the arrangement with Goldcorp as contemplated by the arrangement agreement, and unanimously
recommends that you vote "FOR" each of the foregoing proposals.

The accompanying proxy statement provides you with information about the arrangement and the special meeting of Newmont
stockholders. Newmont encourages you to read the proxy statement carefully and in its entirety, including the arrangement agreement, which is

attached as Annex A. Before deciding how to vote, you should consider the ""Risk Factors'' beginning on page 47 of the proxy statement.
You may also obtain more information about Newmont from documents Newmont has filed with the Securities and Exchange Commission (the
"SEC") as described under "Where You Can Find More Information" beginning on page 147 of the proxy statement.

Your vote is very important.

The arrangement cannot be completed unless both the amendment proposal and the share issuance proposal are approved.
Approval of the amendment proposal requires the affirmative vote of the holders of a majority of the outstanding shares of Newmont
common stock as of the record date for the special meeting. Approval of the share issuance proposal requires the affirmative vote of the
holders of a majority of the votes cast on the proposal at the special meeting. Whether or not you plan to attend the special meeting, you
are requested to promptly vote your shares by completing, signing and dating the enclosed proxy card or voting instruction form and
returning it in the postage-paid envelope provided, or by voting over the telephone or via the Internet as instructed in these materials. If
you sign, date and mail your proxy card without indicating how you wish to vote, your vote will be counted as a vote ""FOR" each of the
proposals described above. If your shares are held in the name of a broker, bank or other nominee, please follow the instructions
provided by that institution to vote your shares.
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I strongly support the combination of Newmont and Goldcorp and join with our board of directors in unanimously recommending that you
vote "FOR" each of the proposals described in this proxy statement.

Thank you for your continued support of Newmont.

Very truly yours,
NOREEN DOYLE
Chair of the Board of Directors
Neither the SEC nor any state securities commission has approved or disapproved the arrangement, passed upon the merits or fairness
of the arrangement agreement or the transactions contemplated in the arrangement agreement, including the arrangement, or passed upon
the adequacy or accuracy of the information in this document. Any representation to the contrary is a criminal offense.

This proxy statement is dated March 11, 2019 and, together with the accompanying proxy card, is first being mailed or otherwise
distributed to stockholders of Newmont on or about March 14, 2019.
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Newmont Mining Corporation

6363 South Fiddler's Green Circle
Greenwood Village, Colorado 80111

NOTICE OF
SPECIAL MEETING OF STOCKHOLDERS

To Be Held On April 11, 2019

A special meeting of stockholders of Newmont Mining Corporation ("Newmont") will be held at the Four Seasons Hotel, 1111 14th Street,
Denver, Colorado 80202 on April 11, 2019, at 8 a.m. local time, unless adjourned or postponed to a later date, for the following purposes:

to consider and vote on the proposal to approve an amendment and restatement of the Newmont Restated Certificate of
Incorporation to increase Newmont's authorized shares of common stock from 750,000,000 shares to 1,280,000,000 shares
(the "amendment proposal");

2.
to consider and vote on the proposal to approve the issuance of shares of Newmont common stock to Goldcorp shareholders
in connection with the arrangement agreement (the "share issuance proposal");

3.
subject to the provisions of the arrangement agreement, to consider and vote on the proposal to approve the adjournment or
postponement of the Newmont special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the amendment proposal or the share issuance proposal; and

4,

to transact such other business as may properly come before the meeting or any adjournment or postponement thereof.
The board of directors of Newmont unanimously recommends that you vote "FOR" all of the proposals described above.

The accompanying proxy statement provides you with information about the arrangement agreement, the plan of arrangement, the
arrangement and the special meeting of Newmont stockholders. Newmont encourages you to read the proxy statement carefully and in its
entirety, including the arrangement agreement, which is attached as Annex A.

Record Date: February 20, 2019. Only stockholders of record as of the record date are entitled to receive notice of and to vote at the
special meeting and any adjournment or postponement of the special meeting.

The proxy statement is dated March 11, 2019, and is first being mailed to our stockholders on or about March 14, 2019.

All stockholders are cordially invited to attend the special meeting in person. It is important that your shares be represented at the special
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.
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Your vote is important. The arrangement cannot be completed unless the amendment proposal and the share issuance proposal are
approved. Approval of the amendment proposal requires the affirmative vote of the holders of a majority of the outstanding shares of
Newmont common stock as of the record date for the special meeting. Approval of the share issuance proposal requires the affirmative
vote of the holders of a majority of the votes cast on the proposal at the special meeting. Whether or not you plan to attend the special
meeting, please vote as soon as possible to ensure that your shares are represented and voted at the special meeting.

By Order of the Board of Directors,

STEPHEN P. GOTTESFELD

Executive Vice President and General Counsel

March 11, 2019
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IMPORTANT VOTING INSTRUCTIONS

WHETHER OR NOT YOU EXPECT TO ATTEND THE NEWMONT SPECIAL MEETING IN PERSON, NEWMONT URGES
YOU TO SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE (1) BY TELEPHONE, (2) VIA THE INTERNET OR (3) BY
SIGNING AND RETURNING THE ENCLOSED PROXY CARD IN THE ENVELOPE PROVIDED. You may revoke your proxy or
change your vote at any time before the Newmont special meeting. If your shares are held in the name of a broker, bank or other nominee, please
follow the instructions provided by that institution to vote your shares.

Newmont urges you to read the proxy statement, including all documents incorporated by reference into the proxy statement, and its
annexes carefully and in their entirety.

If you are a Newmont stockholder and have any questions concerning the arrangement or the proxy statement, would like additional copies
of the proxy statement, need to obtain proxy cards or need help voting, please contact Newmont's proxy solicitor:

1407 Broadway, 27th Floor
New York, New York 10018
(212) 929-5500
or

Call Toll-Free (800) 322-2885
Email: proxy @mackenziepartners.com

To receive timely delivery of requested documents in advance of the Newmont special meeting, you should make your request no later than
April 4, 2019. You will not be charged for any of these documents that you request.

For additional information about documents incorporated by reference into this proxy statement, please see "Where You Can Find More
Information" beginning on page 147 of this proxy statement.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING

The following are some questions that you, as a stockholder of Newmont, may have regarding the arrangement and the other matters being
considered at the special meeting of Newmont stockholders, as well as answers to those questions. Newmont urges you to read this proxy
statement carefully and in its entirety because the information in this section does not provide all of the information that might be important to
you with respect to the arrangement. Additional important information is also contained in the annexes to, and the documents incorporated by
reference into, this proxy statement.

Q:

Why am I receiving this proxy statement?

Newmont has agreed to acquire Goldcorp pursuant to the terms and conditions of the arrangement agreement and the plan of
arrangement that are described in this proxy statement. If completed, the arrangement will result in Newmont acquiring all of the
outstanding shares of Goldcorp in exchange for newly issued shares of Newmont common stock and cash provided by Newmont
pursuant to the plan of arrangement. As a result, Goldcorp will become a wholly-owned subsidiary of Newmont. The arrangement will
require shares of Newmont common stock representing approximately 53% of the current outstanding common stock of Newmont
immediately prior to the consummation of the arrangement to be issued to former Goldcorp shareholders. Immediately after the
completion of the arrangement, Goldcorp's former shareholders will collectively own approximately 35% of the outstanding common
stock of Newmont. A copy of the arrangement agreement is attached to this proxy statement as Annex A.

You are receiving this proxy statement because you have been identified as a holder of Newmont common stock. This proxy statement
is being used to solicit proxies on behalf of the Newmont board of directors for the special meeting to obtain the required approval of
Newmont stockholders. This proxy statement contains important information about the arrangement and related transactions and the
special meeting, and you should read it carefully.

In order to complete the arrangement, Goldcorp must obtain a final order from the Ontario Superior Court of Justice (Commercial
List) (the "Court") approving the arrangement and all other conditions to the arrangement must be satisfied or waived. Goldcorp will
hold a separate special meeting of its shareholders to obtain the required approval of its shareholders.

What will I receive under the arrangement?

Newmont stockholders will continue to own their existing shares of Newmont common stock after the arrangement. Immediately after
the completion of the arrangement, Newmont's existing stockholders will collectively own approximately 65% of the outstanding
common stock of Newmont, and Goldcorp's former shareholders will collectively own approximately 35% of the outstanding common
stock of Newmont.

When and where will Newmont hold its special meeting?

The special meeting will be held at 8 a.m. local time, on April 11, 2019, unless adjourned or postponed to a later date, at the Four
Seasons Hotel, 1111 14th Street, Denver, Colorado 80202, to consider and vote on each of the proposals described below. This proxy
statement for the special meeting is first being mailed to Newmont stockholders on or about March 14, 2019.

What will the Newmont stockholders be asked to vote on at the special meeting?
At the special meeting, Newmont stockholders will be asked to consider and vote on the following proposals:
1.

to approve an amendment and restatement of the Newmont Restated Certificate of Incorporation to increase Newmont's
authorized shares of common stock from 750,000,000 shares to 1,280,000,000 shares (the "amendment proposal");

13
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to approve the issuance of shares of Newmont common stock to Goldcorp shareholders in connection with the arrangement
agreement (the "share issuance proposal"); and

subject to the provisions of the arrangement agreement, to approve the adjournment or postponement of the Newmont
special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the
amendment proposal or the share issuance proposal.

Q:
What will the Goldcorp shareholders be asked to vote on?

A:
Goldcorp shareholders will not be asked to vote on any of the proposals to be considered and voted upon at the Newmont special
meeting. Rather, pursuant to the arrangement agreement, the shareholders of Goldcorp will be asked to vote on the arrangement (the
"Goldcorp resolution") at Goldcorp's shareholder meeting.
The Goldcorp shareholder meeting will be held on April 4, 2019. Among other things, the closing of the arrangement is conditioned on
the approval of the Goldcorp resolution by the affirmative vote of at least two-thirds of the votes cast on the Goldcorp resolution by
Goldcorp shareholders present in person or represented by proxy and entitled to vote at the Goldcorp meeting.

Q:
Who is eligible to vote at the special meeting?

A:
Holders of Newmont common stock as of the close of business on February 20, 2019, the record date for the special meeting, are
eligible to vote.

Q:
How many votes do Newmont stockholders have?

A:
Holders of Newmont's common stock are entitled to cast one vote on each proposal properly brought before the special meeting for
each share of Newmont common stock that such holder owned at the close of business on the record date.

Q:
What constitutes a quorum for the special meeting?

A:

The holders of a majority of the outstanding shares of capital stock of the Company entitled to vote at the special 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" includes all shares of common stock entitled to vote at
the special meeting. Abstentions and broker non-votes are counted for purposes of determining whether a quorum is present at the
special meeting. Banks, brokers and other nominees that hold their customers' shares in street name may not vote their customers'
shares on "non-routine" matters without instructions from their customers. As each of the proposals to be voted upon at the special
meeting is considered "non-routine," such organizations do not have discretion to vote on any proposal for which they do not receive
instructions from their customers (this is referred to in this context as a "broker non-vote"). As a result, since there are no matters in
which a broker non-vote may be counted, if you fail to provide your broker, bank or other nominee with any instructions regarding
how to vote your shares, your shares will not be considered present at the special meeting, will not be counted for purposes of
determining the presence of a quorum and will not be voted on any of the proposals. If you provide instructions to your broker, bank or
other nominee which indicate how to vote your shares with respect to a proposal but not with respect to the other proposals, your
shares will be considered present at the special meeting and be counted for purposes of determining the presence of a quorum and
voted, as instructed, with respect to the appropriate proposal, but will not be voted with respect to the other proposals.

15
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If a quorum is not present at the meeting, Newmont's chair of the board of directors may adjourn the meeting to continue to solicit
proxies.

What vote by the Newmont stockholders is required to approve the amendment proposal?

Pursuant to Section 242 of the Delaware General Corporation Law, approval of the amendment proposal will require the affirmative
vote of holders of a majority of the outstanding shares of Newmont common stock entitled to vote at the special meeting.

What vote by the Newmont stockholders is required to approve the share issuance proposal?

Pursuant to Section 312.03 of the Listed Company Manual of the New York Stock Exchange (the "NYSE"), approval of the share
issuance proposal will require the affirmative vote of, in person or by proxy, holders of a majority of the total votes cast with respect to
the share issuance proposal.

Why is my vote important?

In order to complete the arrangement, Newmont stockholders must approve the amendment proposal and the share issuance proposal.

Why am I being asked to consider and vote on the amendment proposal?

Approval of the amendment proposal is necessary for Newmont to have enough authorized shares of common stock to issue the
Newmont common stock forming part of the consideration for the arrangement. The Newmont Certificate of Incorporation does not
currently authorize a sufficient number of shares of common stock to satisfy the Newmont common stock consideration payable under
the arrangement. Newmont is currently authorized to issue 750 million shares of common stock. As of the date of this proxy statement,
approximately 533 million shares of Newmont common stock were outstanding. Newmont must issue approximately 285 million
shares of Newmont common stock to complete the arrangement. Authorizing additional shares of common stock is required to enable
Newmont to have sufficient shares of common stock authorized for issuance in order to satisfy the consideration payable under the
arrangement. Pursuant to Delaware law and the arrangement agreement, we are required to submit the amendment proposal to
Newmont stockholders for approval.

Why am I being asked to consider and vote on the share issuance proposal?

As Newmont common stock is listed for trading on the NYSE, issuances of shares of Newmont common stock are subject to the
NYSE Listed Company Manual. Section 312.03(c) of the New York Stock Exchange Listed Company Manual requires stockholder
approval prior to the issuance of common stock in any transaction if the common stock has, or will have upon issuance, voting power
equal to or in excess of 20% of the number of shares of common stock outstanding before the issuance of the common stock. The
common stock to be issued to shareholders of Goldcorp as partial consideration for the arrangement will represent voting power in
excess of 20% of the number of shares of Newmont's common stock outstanding before the issuance. Therefore, under

Section 312.03(c) of the New York Stock Exchange Listed Company Manual, stockholder approval of the share issuance proposal is
required.

Will the newly issued shares of Newmont common stock be traded on an exchange?

It is a condition to the completion of the arrangement that the shares of common stock of Newmont to be issued to Goldcorp
shareholders in exchange for their common shares in the capital of Goldcorp ("Goldcorp common shares") pursuant to the arrangement
be approved for listing on the NYSE. Accordingly, Newmont has agreed to obtain listing approval from the NYSE

16
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for such consideration shares that will be issued under the arrangement. In addition, Newmont has agreed to use its reasonable best
efforts to obtain approval of the listing for trading on the NYSE by the effective time of the shares of Newmont common stock
issuable upon exercise of the options to purchase Goldcorp common shares (the "Goldcorp options") and exercise of the replacement
restricted stock units (the "replacement RSUs") issuable pursuant to the arrangement, subject to official notice of issuance.

Newmont will apply to list the shares of the combined company following completion of the arrangement on the Toronto Stock
Exchange ("TSX") under the trading symbol "NGT."

Q:
What are Newmont's reasons for proposing the arrangement and entering into the arrangement agreement?

A:
The Newmont board of directors concluded that the arrangement provides significant potential benefits to Newmont, including, among
other things, the creation of the world's leading gold company, the opportunity to participate in new growth prospects, the
diversification of the asset portfolio of the combined company in favorable geographies, and that the arrangement will be accretive to
Newmont's net asset value per share by 27 percent, and 2020 cash flow per share by 34 percent, that outweigh the uncertainties, risks
and potentially negative factors relevant to the arrangement. For a more detailed discussion of the reasoning of the Newmont board of
directors, see "The Arrangement Newmont's Reasons for the Arrangement" beginning on page 74 of this proxy statement and "7The
Arrangement Recommendations of the Newmont Board of Directors" beginning on page 78 of this proxy statement.

Q:
What is an arrangement?

A:
An arrangement is a statutory procedure under Canadian corporate law that allows companies to carry out transactions upon receiving
shareholder and court approval that then becomes binding on all other shareholders by operation of law. The arrangement that is being
proposed by Goldcorp, a company incorporated under the laws of Ontario, will allow Newmont to acquire all of the outstanding
Goldcorp common shares pursuant to a plan of arrangement being conducted under the Business Corporations Act (Ontario).

Q:
How does the Newmont board of directors recommend that I vote?

A:
The Newmont board of directors unanimously recommends that you vote "FOR" each of the proposals to be considered and voted
upon at the special meeting.

Q:
What do I need to do now?

A:

Please read this proxy statement carefully, including its annexes, to consider how the arrangement affects you. After you read this
proxy statement, you should complete, sign and date your proxy card and mail it in the enclosed return envelope or submit your proxy
over the telephone or over the Internet as soon as possible so that your shares can be voted at the special meeting. If you sign, date and
mail your proxy card without indicating how you wish to vote, your vote will be counted as a vote "FOR" each of the proposals being
considered and voted upon at the special meeting. If your shares are held in "street name" by your broker, bank or other nominee, you
should follow the directions provided by your broker, bank or other nominee. Your broker, bank or other nominee will vote your
shares only if you provide instructions on how you would like your shares to be voted.
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Q:

How do I vote?

If you are a stockholder of record, you may vote in any of the following ways:

To vote in person, come to the special meeting and you will be able to vote by ballot. To ensure that your shares are voted at
the special meeting, the Newmont board of directors recommends that you submit a proxy even if you plan to attend the

special meeting.

To vote using the enclosed proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the
enclosed return envelope. If you return your signed proxy card to Newmont before the special meeting, Newmont will vote

your shares as you direct.

To vote by telephone, dial the toll-free telephone number located on the enclosed proxy card and follow the recorded
instructions. You will be asked to provide the control number from the enclosed proxy card. Your vote must be received by

1:00 a.m. (eastern U.S. time) on April 11, 2019 to be counted.

To vote over the Internet, go to the web address located on the enclosed proxy card to complete an electronic proxy card.
You will be asked to provide the control number from the enclosed proxy card. Your vote must be received by 1:00 a.m.
(eastern U.S. time) on April 11, 2019 to be counted.

If your shares of common stock are held in "street name" by your broker, bank or other nominee, you should have received a voting
instruction form with these proxy materials from that organization rather than from Newmont. Your broker, bank or other nominee
will vote your shares only if you provide instructions to that organization on how to vote. You should provide your broker, bank or
other nominee with instructions regarding how to vote your shares by following the enclosed procedures provided by that
organization. Your shares will not be voted with respect to any proposal for which you fail to provide instructions, which will have no
effect on the approval of the proposals.

A control number, located on your proxy card or voting instruction form, is designed to verify your identity and allow you to vote your
shares of Newmont common stock, and to confirm that your voting instructions have been properly recorded when voting over the
Internet or by telephone.

What does it mean if I receive more than one set of materials?

This means you own shares of Newmont common stock that are registered under different names. For example, you may own some
shares directly as a stockholder of record and other shares through a broker or you may own shares through more than one broker,
bank or other nominee. In these situations, you will receive multiple sets of proxy materials. You must complete, sign, date and return
each of the proxy cards and voting instruction forms that you receive, or vote all of your shares over the telephone or over the Internet
in accordance with the instructions above in order to vote all of the shares you own. Each proxy card you receive comes with its own
prepaid return envelope and control number(s). If you vote by mail, make sure you return each proxy card in the return envelope that
accompanies that proxy card or voting instruction form, and if you vote by telephone or via the Internet, please follow the enclosed
instructions and use your control number(s).

What happens if I sell my shares of common stock before the special meeting?

The record date for stockholders entitled to vote at the special meeting is earlier than the date of the special meeting. If you transfer
your shares of Newmont common stock after the record date, but before the date of the special meeting, you will retain your right to
vote at the special meeting unless special arrangements are made between you and the person to whom you transfer your
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shares. If you sold your shares after the record date you are encouraged to still vote the shares you owned on the record date.

May I vote in person?

If you are the stockholder of record of shares of Newmont common stock, you have the right to vote in person at the special meeting
with respect to those shares. If you are the beneficial owner of shares of Newmont common stock, you are invited to attend the special
meeting but, since you are not the stockholder of record, you may not vote these shares in person at the special meeting, unless you
obtain a document called a "legal proxy" from your broker, bank or other nominee giving you the right to vote the shares at the special

meeting. Even if you plan to attend the special meeting as a stockholder of record, Newmont recommends that you also submit

your proxy card or voting instructions as described above under "How do I vote?" so that your vote will be counted if you later
decide not to attend the special meeting.

How can I change or revoke my vote?

You have the right to revoke a proxy delivered by mail, by telephone, or over the Internet at any time before it is exercised by voting
again at a later date through any of the methods available to you, by delivering written notice of revocation to Newmont's Corporate
Secretary by the time the special meeting begins, or by attending the special meeting and voting in person.

Am I entitled to appraisal rights?

No. Under Delaware law, holders of shares of Newmont common stock are not entitled to appraisal rights in connection with the
arrangement or any of the matters to be acted on at the special meeting.

Is completion of the arrangement subject to any conditions?

Yes. Newmont and Goldcorp are not required to complete the arrangement unless a number of conditions are satisfied or waived,
including receipt of the required approvals from the Newmont stockholders, Goldcorp shareholders and the Court. See "The
Arrangement Agreement and the Plan of Arrangement Conditions to Completion of the Arrangement" beginning on page 135 of this
proxy statement for a more complete summary of the conditions that must be satisfied or waived prior to completion of the
arrangement.

Are the proposals conditioned upon one another?

Yes. The amendment proposal and the share issuance proposal are conditioned upon each other. Adoption by our stockholders of both
the amendment proposal and the share issuance proposal are conditions to the closing of the arrangement. Accordingly, if either the
amendment proposal or the share issuance proposal is not approved, a condition to the closing of the arrangement will not be satisfied
and the arrangement will not be completed.

The adjournment proposal is not conditioned upon the approval of any other proposal set forth in this proxy statement and is not a
condition to the closing of the arrangement.

What happens if the arrangement is terminated?

If the arrangement is terminated Goldcorp will not be combined with Newmont and the two companies will continue to operate as
separate entities as they did before. The arrangement agreement contains certain termination rights for both Goldcorp and Newmont,
including where (i) the arrangement is not consummated on or before July 31, 2019 (subject to extensions of up to

21



Edgar Filing: NEWMONT MINING CORP /DE/ - Form DEFM14A

6

22



Edgar Filing: NEWMONT MINING CORP /DE/ - Form DEFM14A

Table of Contents

60 days in the aggregate to obtain key regulatory approvals), (ii) a law or order comes into effect prohibiting consummation of the
arrangement and such law or order has become final and non-appealable, or (iii) the Goldcorp shareholder approval of the arrangement
or the Newmont stockholder approval of the amendment proposal and the share issuance proposal is not obtained at the relevant
meeting held for such purpose. Additionally, each of Newmont and Goldcorp has a separate termination right in certain circumstances,
including if (i) the board of directors of the other party changes its recommendation, (ii) the other party materially breaches its no
solicitation restrictions, (iii) there is or has been a material adverse effect on the other party, (iv) the other party materially breaches its
representations, warranties or covenants resulting in certain conditions to the arrangement not to be fulfilled, which are incapable of
being satisfied by July 31, 2019 (as such date may be extended in accordance with the arrangement agreement), or (v) its own board of
directors changes its recommendation in accordance with the terms of the arrangement agreement and, at the time of termination of the
arrangement, either (a) the meeting of Newmont stockholders is scheduled for a date that is later than April 11, 2019, or (b) it is on or
after March 23, 2019 and the meeting of Newmont stockholders has not been scheduled.

The arrangement agreement further provides that, upon termination of the arrangement agreement under certain circumstances,
Goldcorp will be required to pay to Newmont a termination payment of $350 million in connection with such termination, or
Newmont will be required to pay to Goldcorp a termination payment of $650 million in connection with such termination. See "The
Arrangement Agreement and the Plan of Arrangement Termination of the Arrangement Agreement" beginning on page 137 of this
proxy statement for a more complete summary of the termination provisions under the arrangement agreement.

Q:
When does Newmont expect the arrangement to become effective?

A:
The arrangement is expected to close by the end of the second quarter of 2019. Closing is conditional on Goldcorp shareholders
approving the arrangement resolution and the satisfaction of other closing conditions including the approval of Newmont stockholders
of the amendment proposal and the share issuance proposal and certain regulatory approvals. See "The Arrangement Agreement and
the Plan of Arrangement Conditions to Completion of the Arrangement" beginning on page 135 of this proxy statement.

Q:
What will happen if the arrangement is completed?

A:
If the arrangement is completed, Newmont will acquire all of the Goldcorp common shares and Goldcorp will become a wholly-owned
subsidiary of Newmont. Newmont intends to have the Goldcorp common shares delisted from the TSX and the NYSE as promptly as
possible following completion of the arrangement. In addition, it is expected that Newmont will, subject to applicable law, apply to
have Goldcorp cease to be a reporting issuer in all jurisdictions in which it is a reporting issuer and thus will terminate its reporting
obligations in Canada and the United States following completion of the arrangement.

Q:
Who will be the directors and executive officers of the combined company following the arrangement?

A:

Newmont has covenanted with Goldcorp that it will take all actions necessary to ensure that, as of the effective time of the
arrangement, two-thirds of the members of the Newmont board of directors will be existing members of the Newmont board of
directors and one-third of the members of the Newmont board of directors will be existing members of the Goldcorp board of
directors. See "The Arrangement Board of Directors Following the Arrangement" beginning on page 111 of this proxy statement.
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As part of a planned and orderly leadership succession process, Gary Goldberg, Newmont's Chief Executive Officer, and the Newmont
board of directors have been engaged in discussions anticipating a chief executive officer succession in early 2019. To ensure a
smooth and successful combination, Mr. Goldberg has agreed to lead the combined company through closure of the transaction and
integration of the two companies. Newmont expects this process to be substantially completed in the fourth quarter of 2019, when

Mr. Goldberg plans to retire and Thomas Palmer, Newmont's President and Chief Operating Officer, will become President and Chief
Executive Officer of the combined company. In addition, Rob Atkinson will be appointed to the role of Executive Vice President and
Chief Operating Officer of Newmont, effective June 1, 2019. Nancy Buese is expected to continue in the role of Executive Vice
President and Chief Financial Officer and Randy Engel is expected to continue in the role of Executive Vice President, Strategic
Development. For additional information, see "The Arrangement Board of Directors Following the Arrangement" and "The
Arrangement Management Following the Arrangement" beginning on pages 111 and 112 of this proxy statement, respectively.

Q:
Are there any risks I should consider in connection with the arrangement?

A:
Yes. There are a number of risk factors relating to Newmont's business and operations, the arrangement and the combined company's
business and operations, all of which should be carefully considered. See "Risk Factors" beginning on page 47 of this proxy statement.

Q:
Is this the Company's annual meeting? Will I be voting on the election of directors at the special meeting?

A:
No. This is not the annual meeting and you will not be asked to elect directors at the special meeting. The special meeting will take
place on April 11, 2019 at 8 a.m. local time, unless adjourned or postponed to a later date. If you are a stockholder of record as of
February 20, 2019, you will receive a proxy card for the special meeting. A proxy statement for the annual meeting will be provided
separately from the proxy statement for the special meeting, and you will receive a separate proxy card for the annual meeting if you
are a stockholder of record on the applicable record date for the annual meeting. Please refer to those separate materials for more
information about the annual meeting and to vote on the election of directors.

Q:
Who is paying for this proxy solicitation?

A:
Newmont pays the costs of soliciting proxies. We have retained MacKenzie Partners, Inc. to assist in the solicitation of proxies. We
will pay MacKenzie Partners, Inc. $60,000 plus out-of-pocket expenses for its assistance. Upon request, we will reimburse brokers,
dealers, banks and trustees, or their nominees, for reasonable expenses incurred by them in forwarding proxy materials to beneficial
owners of shares of our common stock.

Q:
Is this proxy statement the only way that proxies are being solicited?

A:
In addition to mailing these proxy materials, certain directors, officers or employees of Newmont may solicit proxies by telephone,
facsimile, e-mail or personal contact. They will not be specifically compensated for doing so.

Q:
Who can help answer my questions?

A:

The information provided above in the question-and-answer format is for your convenience only and is merely a summary of some of
the information in this proxy statement. You should carefully read the entire proxy statement, including its annexes. If you would like
additional copies of this proxy statement, without charge, or if you have questions about the arrangement, including the
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procedures for voting your shares, you should contact MacKenzie Partners, Inc., Newmont's proxy solicitation agent. The address of
MacKenzie Partners, Inc. is 1407 Broadway, 27th Floor, New York, New York 10018. You can call MacKenzie Partners, Inc. toll-free
at (800) 322-2885 or at (212) 929-5500.

You may also wish to consult your legal, tax and/or financial advisors with respect to any aspect of the arrangement, the arrangement
agreement or other matters discussed in this proxy statement.

You may also obtain additional information about Newmont from the documents we file with the SEC, or by following the
instructions in the section entitled "Where You Can Find More Information' beginning on page 147 of this proxy statement.
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SUMMARY

This proxy statement is being furnished to the stockholders of Newmont Mining Corporation ("Newmont" or the "Company") in connection
with the solicitation of proxies by the Newmont board of directors for use at a special meeting of stockholders to be held on April 11, 2019 at
8 a.m. local time, unless adjourned or postponed to a later date, and at any reconvened meeting following any adjournment or postponement
thereof. The special meeting will be held at the Four Seasons Hotel, 1111 14th Street, Denver, Colorado 80202. The purpose of the special
meeting is for Newmont stockholders to consider and vote on certain proposals in connection with the transaction contemplated by the
arrangement agreement, dated as of January 14, 2019, by and between Newmont and Goldcorp Inc. ("Goldcorp"), which was subsequently
amended on February 19, 2019 (as amended, the "arrangement agreement"), pursuant to which Newmont will acquire all of the outstanding
shares of Goldcorp in exchange for newly issued shares of Newmont common stock and cash provided by Newmont pursuant to a plan of
arrangement (the "plan of arrangement") and Goldcorp will become a wholly-owned subsidiary of Newmont (the "arrangement”).

This summary highlights information contained elsewhere in this proxy statement. Newmont urges you to read carefully the remainder of
this proxy statement, including the attached annexes, the documents incorporated by reference into this proxy statement and the other
documents to which Newmont and Goldcorp have referred you because this section does not provide all of the information that might be
important to you with respect to the arrangement and the related matters being considered and voted on by the Newmont stockholders at the
Newmont special meeting. See also the section entitled "Where You Can Find More Information" beginning on page 147 of this proxy statement.
Newmont has included page references to direct you to a more complete description of the topics presented in this summary.

THE COMPANIES

Newmont Mining Corporation (see page 119)

Newmont, headquartered in Greenwood Village, Colorado, is primarily a gold producer with significant operations and/or assets in the
United States, Australia, Peru, Ghana and Suriname. As of December 31, 2018, Newmont had attributable proven and probable gold reserves of
65.4 million ounces and an aggregate land position of approximately 24,000 square miles (63,000 square kilometers). Newmont is also engaged
in the production of copper, principally through operations in Boddington in Australia and Phoenix in the United States. Its regions include
North America, South America, Australia, and Africa. Its North America segment consists primarily of Carlin, Phoenix, Twin Creeks and Long
Canyon and Cripple Creek & Victor in the United States. Its South America segment consists primarily of Yanacocha in Peru and Merian in
Suriname. Its Australia segment consists primarily of Boddington, Tanami and Kalgoorlie in Australia. Its Africa segment consists primarily of
Ahafo and Akyem in Ghana. Newmont's original predecessor corporation was incorporated in 1921 under the laws of Delaware.

The principal trading market for Newmont's common stock is the NYSE under the symbol "NEM." Newmont's principal executive offices

are located at 6363 South Fiddler's Green Circle, Greenwood Village, Colorado 80111. Its telephone number is (303) 863-7414. Newmont's
website is located at www.newmont.com (the contents of which are not part of this proxy statement).

Goldcorp Inc. (see page 119)

Goldcorp is a senior gold producer engaged in the acquisition, exploration, development, operation, and reclamation of precious metal
properties in Canada, the United States, Mexico, and Central and South America.

Goldcorp was founded in 1994 and is currently headquartered in Vancouver, British Columbia, Canada. Goldcorp's principal operating
mining properties are comprised of the Eléonore, Musselwhite,
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Porcupine and Red Lake gold mine complexes in Canada; the Pefiasquito gold-silver-lead-zinc mine in Mexico; the Cerro Negro gold-silver
mine in Argentina; and the Pueblo Viejo gold-silver-copper mine (40.0% interest) in the Dominican Republic. Goldcorp's development projects
include the Coffee gold project and Borden gold project in Canada, and the NuevaUnién gold-copper project (50.0% interest) and Norte Abierto
gold project (50.0% interest) in Chile.

Goldcorp's current sources of operating cash flows are primarily from the sale of gold, silver, lead, zinc and copper. Goldcorp's principal
product is refined gold bullion sold primarily in the London spot market. In addition to gold, Goldcorp also produces silver, copper, lead and
zinc primarily from concentrate produced at the Pefiasquito mine, which is sold to third party smelters and refineries.

The Goldcorp common shares are listed and posted for trading on the TSX under the symbol "G" and on the NYSE under the symbol "GG."

Goldcorp is a corporation governed by the Business Corporations Act (Ontario). Its principal executive offices are located at Suite 3400, Park
Place, 666 Burrard Street, Vancouver, British Columbia, V6C 2X8, and its registered office is located at Suite 2100, 40 King Street West,

Toronto, Ontario, MSH 3C2. Its telephone number is (604) 696-3000. Its website is located at www.goldcorp.com (the contents of which are not
part of this proxy statement).

SPECIAL MEETING OF NEWMONT STOCKHOLDERS

The Special Meeting (see page 59)

Newmont stockholders are being asked to consider and vote on the following proposals in connection with the arrangement:

to approve an amendment and restatement of the Newmont Restated Certificate of Incorporation to increase Newmont's
authorized shares of common stock from 750,000,000 shares to 1,280,000,000 shares (the "amendment proposal");

to approve the issuance of shares of Newmont common stock to Goldcorp shareholders in connection with the arrangement
agreement (the "share issuance proposal"); and

subject to the provisions of the arrangement agreement, to approve the adjournment or postponement of the Newmont
special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the
amendment proposal or the share issuance proposal.

The Newmont stockholder vote on such proposals will take place at a special meeting to be held at 8 a.m. local time, on April 11, 2019,
unless adjourned or postponed to a later date, at the Four Seasons Hotel, 1111 14th Street, Denver, Colorado 80202.

Record Date for the Special Meeting (see page 59)

You can vote at the special meeting all of the shares of Newmont's common stock you held of record as of the close of business on
February 20, 2019, which is the record date for the special meeting. As of the close of business on the record date, there were 532,669,445
shares of Newmont's common stock outstanding.

Recommendations of the Newmont Board of Directors (see page 78)

The Newmont board of directors unanimously recommends that you vote "FOR" each of the proposals to be considered and voted upon at
the special meeting. In connection with its decision to recommend that you vote "FOR" each of the proposals, the Newmont board of directors
has determined that it is advisable and in the best interests of Newmont and its stockholders to amend the Newmont Restated Certificate of
Incorporation to increase Newmont's authorized shares of common stock and to issue the Newmont common stock in connection with the
arrangement. See "The
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Arrangement Newmont's Reasons for the Arrangement" beginning on page 74 of this proxy statement and "The
Arrangement Recommendations of the Newmont Board of Directors" beginning on page 78 of this proxy statement for more information about
the factors considered by the Newmont board of directors.

Required Vote (see page 62)

Each share of Newmont's common stock is entitled to one vote at the special meeting. The holders of a majority of the outstanding shares of
capital stock of the Company entitled to vote at the special 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" includes all shares of common stock entitled to vote at the special meeting. Abstentions and broker non-votes are counted for
purposes of determining whether a quorum is present at the special meeting. Banks, brokers and other nominees that hold their customers' shares
in street name may not vote their customers' shares on "non-routine" matters without instructions from their customers. As each of the proposals
to be voted upon at the special meeting is considered "non-routine," such organizations do not have discretion to vote on any proposal for which
they do not receive instructions from their customers (this is referred to in this context as a "broker non-vote"). As a result, since there are no
matters in which a broker non-vote may be counted, if you fail to provide your broker, bank or other nominee with any instructions regarding
how to vote your shares, your shares will not be considered present at the special meeting, will not be counted for purposes of determining the
presence of a quorum and will not be voted on any of the proposals. If you provide instructions to your broker, bank or other nominee which
indicate how to vote your shares with respect to one proposal but not with respect to the other proposals, your shares will be considered present
at the special meeting and will be counted for purposes of determining the presence of a quorum and voted, as instructed, with respect to the
appropriate proposal, but will not be voted with respect to the other proposals.

Approval of the proposals presented at the special meeting will require the following:

Approval of the adoption of the amendment proposal will require the affirmative vote of the holders of a majority of the
outstanding shares of Newmont's common stock as of the record date for the special meeting. An abstention from voting or a

broker non-vote on this proposal will have the same effect as a vote against this proposal.

Approval of the share issuance proposal will require the affirmative vote of the holders of a majority of the shares of
Newmont's common stock properly cast on the proposal at the special meeting. Under the rules of the NYSE, an abstention
from voting is effectively treated as a vote cast against this proposal. A broker non-vote on this proposal will have no effect

on the outcome of the vote on this proposal.

Approval of one or more adjournments of the special meeting, if necessary or appropriate, including adjournments to permit
further solicitation of proxies if there are insufficient votes at the time of the special meeting to approve the amendment
proposal or the share issuance proposal, will require the affirmative vote of the holders of a majority of the shares of
Newmont's common stock properly cast on the proposal at the special meeting. An abstention from voting or a broker
non-vote on this proposal will have no effect on the outcome of the vote on this proposal.

Security Ownership of Certain Beneficial Owners and Management (see page 60)

As of the close of business on February 20, 2019, the current directors and executive officers of Newmont were deemed to beneficially own
2,980,787 shares of Newmont's common stock, constituting, in the aggregate, less than 1% of the shares of Newmont's common stock
outstanding on that date.
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Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission ("SEC"), as described below under
"The Special Meeting Security Ownership of Certain Beneficial Owners and Management" beginning on page 60 of this proxy statement.

THE ARRANGEMENT

The arrangement agreement provides that at the effective time of the arrangement, Newmont will acquire all of the outstanding Goldcorp

common shares. The arrangement will be implemented under the Business Corporations Act (Ontario) and requires approval of (a) at least
two-thirds of the votes cast by shareholders who vote (in person or by proxy) at a special meeting of Goldcorp shareholders; and (b) the Ontario
Superior Court of Justice (Commercial List). After giving effect to the arrangement, Newmont will own all of the outstanding Goldcorp common
shares. As Goldcorp is incorporated in the Province of Ontario, Canada, the acquisition is being effected through an arrangement instead of a
merger.

A copy of the arrangement agreement and the plan of arrangement are attached as Annex A to this proxy statement. You are urged to
read the arrangement agreement and the plan of arrangement in their entirety because they are the legal documents that govern the
arrangement. For more information on the arrangement, the arrangement agreement and the plan of arrangement, see the section entitled "7The
Arrangement Agreement and the Plan of Arrangement" beginning on page 120 of this proxy statement.

Consideration Received Pursuant to the Arrangement (see page 121)

If the arrangement is completed, Goldcorp shareholders (other than Newmont and its affiliates or shareholders that validly exercise, and do
not withdraw, their dissent rights) will receive 0.3280 of a share of Newmont common stock, par value $1.60 per share ("Newmont common
stock") and $0.02 in cash for each Goldcorp common share (the "consideration"). No fractional shares of Newmont common stock will be issued
under the arrangement, and Goldcorp shareholders will receive cash in lieu of any fractional shares of Newmont common stock in accordance
with the terms of the plan of arrangement. Upon completion of the arrangement, it is expected that Goldcorp shareholders will own
approximately 35% of the outstanding Newmont common stock.

No Solicitation of Alternative Transactions and Changes of Recommendation (see page 131)

Each of Goldcorp and Newmont has agreed not to, and to cause its subsidiaries and their respective directors, officers and employees not to,
and to use its reasonable best efforts to cause its other respective representatives not to:

solicit, assist, initiate, knowingly encourage or otherwise facilitate any inquiry, proposal or offer that constitutes or would
reasonably be expected to constitute or lead to an acquisition proposal (as such term is defined under the section entitled
"The Arrangement Agreement and the Plan of Arrangement No Solicitation of Alternative Transactions and Changes of
Recommendation" beginning on page 131 of this proxy statement), except as expressly permitted in the arrangement

agreement;

enter into, engage in, continue or otherwise participate in any discussions or negotiations with any person in respect of any
inquiry, proposal or offer that constitutes or would reasonably be expected to constitute or lead to an acquisition proposal;

accept or enter into, or publicly propose to accept or enter into, any letter of intent, agreement in principle, agreement,
arrangement or undertaking relating to any acquisition proposal, except as expressly permitted by the arrangement
agreement;
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(a) fail to make, or withdraw, amend, modify or qualify, in a manner adverse to the other party or fail to publicly reaffirm
(without qualification) the recommendation of its board of directors of the arrangement within five business days (and in any
case prior to the meeting of its stockholders or shareholders, as applicable) after having been requested in writing by the
other party to do so (acting reasonably), (b) accept, approve, endorse or recommend an acquisition proposal (or publicly
proposing to do so), (c) take no position or a neutral position with respect to an acquisition proposal for more than five
business days after the public announcement of such acquisition proposal, or (d) resolve or propose to take any of the

foregoing actions; or

make any public announcement or take any other action inconsistent with the approval, recommendation or declaration of
advisability of its board of directors of the transactions contemplated in the arrangement agreement.

If, at any time prior to a party obtaining the approval of its stockholders or shareholders, as applicable, Goldcorp or Newmont, as
applicable, receives a request for material non-public information or to enter into discussions from a person that makes an unsolicited bona fide
written acquisition proposal that did not result from a breach of the arrangement agreement (and which has not been withdrawn) and the party's
board of directors determines, in good faith after consultation with its outside financial and legal advisors, that such acquisition proposal
constitutes or would reasonably be expected to constitute a superior proposal, as such term is defined under the section entitled "The
Arrangement Agreement and the Plan of Arrangement No Solicitation of Alternative Transactions and Changes of Recommendation" beginning
on page 131 of this proxy statement, then, and only in such case, Goldcorp or Newmont, as applicable, may (x) enter into, participate in,
facilitate and maintain discussions or negotiations with, and otherwise cooperate with or assist, the person making such acquisition proposal, and
(y) provide the person making such acquisition proposal with, or access to, confidential information regarding itself and its subsidiaries, but only
to the extent that the other party had or has access to the same information, and only if such party is in compliance with the arrangement
agreement and Goldcorp or Newmont, as applicable, has entered into a confidentiality and standstill agreement on terms no less favorable in
aggregate to Goldcorp or Newmont, as applicable, than the confidentiality agreement entered into between Goldcorp and Newmont in
connection with the arrangement.

The board of directors of each of Goldcorp and Newmont may not change its recommendation in favor of the arrangement unless:

the board of directors has determined that the acquisition proposal constitutes a superior proposal;

approval of that party's stockholders or shareholders, as applicable, has not been obtained;

the party has been, and continues to be, in compliance in all material respects with its non-solicitation covenants; and

the party first provides the other party written notice of a superior proposal and a five business day "right to match" the
superior proposal (during which period the other party may propose amendments to the arrangement, including to the
consideration) and, if the other party has proposed to amend the terms of the arrangement, the board of directors, after
consultation with its outside financial and legal advisors, determines that the acquisition proposal remains a superior
proposal compared to the other party's proposed amendment to the terms of the arrangement. Each successive modification
of any acquisition proposal will require a new written notice and a new five business day period commencing at the time of
such new notice.

Notwithstanding any change in recommendation, unless the arrangement agreement has been terminated in accordance with its terms, the
party whose board of directors changed its recommendation must still hold its stockholder or shareholder meeting, as applicable, and allow its
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stockholders or shareholders, as applicable, to vote on the arrangement, and such party is not permitted, except in accordance with applicable
law, to submit to a vote of its stockholders or shareholders, as applicable, any acquisition proposal other than the arrangement prior to the
termination of the arrangement agreement.

On February 25, 2019, Newmont's chair of the board of directors and Newmont's Chief Executive Officer received a letter from Barrick
containing an acquisition proposal. After careful consideration and consultation with outside financial and legal advisors, the board of directors
unanimously determined, in good faith, that such acquisition proposal did not constitute a superior proposal to the arrangement with Goldcorp
pursuant to the arrangement agreement and would not reasonably be expected to constitute such a superior proposal. See the section entitled
"Background of the Transaction" beginning on page 67 of this proxy statement.

Conditions to Completion of the Arrangement (see page 135)

The respective obligations of Goldcorp and Newmont to complete the arrangement are subject to the satisfaction or waiver of the following
conditions on or before the effective time of the arrangement:

the Goldcorp resolution having been duly approved by the Goldcorp shareholders;

the amendment proposal and share issuance proposal having been duly approved by the Newmont stockholders;

the interim order and the final order each having been obtained on terms consistent with the arrangement agreement and in
form and substance acceptable to each of Newmont and Goldcorp and not having been set aside or modified in a manner

unacceptable to either Goldcorp or Newmont, on appeal or otherwise;

no order or law then being in effect that has the effect of making the arrangement illegal or otherwise preventing or
prohibiting consummation of the arrangement;

the shares of Newmont common stock to be issued as consideration pursuant to the arrangement having been, subject to
customary conditions, approved for listing on the NYSE;

all of the Key Regulatory Approvals (as defined in the arrangement agreement) having been obtained; and

the shares of Newmont common stock to be issued as consideration pursuant to the arrangement and the replacement RSUs
to be issued in exchange for the Goldcorp restricted stock units ("Goldcorp RSUs") pursuant to the arrangement having been
exempt from the registration requirements of the U.S. Securities Act of 1933, as amended (the "Securities Act") pursuant to
Section 3(a)(10) thereof.

The obligation of Newmont to complete the arrangement is subject to the satisfaction or waiver of the following conditions on or before the
effective time of the arrangement:

the accuracy of the representations and warranties made by Goldcorp in the arrangement agreement;

Goldcorp having complied in all material respects with the covenants required to be performed by it in the arrangement
agreement;

no material adverse effect in respect of Goldcorp having occurred or been disclosed to the public (if previously undisclosed)
since the date of the arrangement agreement;

31



Edgar Filing: NEWMONT MINING CORP /DE/ - Form DEFM14A

Goldcorp having provided to Newmont a certificate of two senior officers of Goldcorp certifying as of the effective date that
the preceding three conditions have been satisfied; and

15

32



Edgar Filing: NEWMONT MINING CORP /DE/ - Form DEFM14A

Table of Contents

dissent rights not having been exercised (or, if exercised, not withdrawn) with respect to more than 10% of the issued and
outstanding Goldcorp common shares.

The obligation of Goldcorp to complete the arrangement is subject to the satisfaction or waiver of the following conditions on or before the
effective time of the arrangement:

the accuracy of the representations and warranties made by Newmont in the arrangement agreement;

Newmont having complied in all respects with certain covenants specified in the arrangement agreement and in all material
respects with all other covenants required to be performed by it in the arrangement agreement;

no material adverse effect in respect of Newmont having occurred or been disclosed to the public (if previously undisclosed)
since the date of the arrangement agreement; and

Newmont having provided to Goldcorp a certificate of two senior officers of Newmont certifying as of the effective date that
the preceding three conditions have been satisfied.

Termination of the Arrangement Agreement (see page 137)

The arrangement agreement may be terminated at any time prior to the effective time of the arrangement, whether before or after the
approval of the arrangement by the Goldcorp shareholders and the approval of the share issuance and increase in authorized capital by the
Newmont stockholders, respectively, by mutual written agreement of Newmont and Goldcorp or by Newmont or Goldcorp under certain
circumstances:

the effective date of the arrangement has not occurred on or before the outside date of the arrangement (being July 31, 2019,
as such date may be extended in accordance with the arrangement agreement), except that the right to terminate the
arrangement agreement shall not be available to any party whose failure to fulfill any of its obligations or breach of any of its

representations or warranties under the arrangement agreement has been the cause of, or resulted in, such failures;

a final and non-appealable law or order is in effect following the execution of the arrangement agreement that makes the
consummation of the arrangement illegal or otherwise prohibits or enjoins the parties from consummating the arrangement;

Goldcorp shareholder approval of the arrangement is not obtained at the special meeting of Goldcorp shareholders, except
that the right to terminate the arrangement agreement shall not be available to any party whose failure to fulfill any of its
obligations or breach of any of its representations or warranties under the arrangement agreement has been the cause of, or

resulted in, such failure;

Newmont stockholder approval of the share issuance and increase in authorized capital is not obtained at the special meeting
of Newmont stockholders, except that the right to terminate the arrangement agreement shall not be available to any party
whose failure to fulfill any of its obligations or breach of any of its representations or warranties under the arrangement

agreement has been the cause of, or resulted in, such failure;

the other party's board of directors changes its recommendation with respect to the arrangement;

the other party breaches its non-solicitation covenants in any material respect;
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the other party has breached any of its representations or warranties or failed to perform any covenant or agreement, which
breach or failure to perform would cause certain conditions to the arrangement not to be fulfilled and such conditions are
incapable of being satisfied by July 31, 2019 (as such date may be extended in accordance with the arrangement agreement);

or

its own board of directors changes its recommendation in accordance with the terms of the arrangement agreement and, at
the time of termination of the arrangement, either (a) the meeting of Newmont stockholders is scheduled for a date that is
later than April 11, 2019, or (b) it is on or after March 23, 2019 and the meeting of Newmont stockholders has not been
scheduled; provided that such right to terminate the arrangement agreement shall not be available to any party whose failure
to fulfill any of its obligations or breach of any of its representations or warranties under the arrangement agreement has
been the cause of, or resulted in, the failure of the meeting of Newmont stockholders to occur on or prior to April 11, 2019.

If the arrangement agreement is terminated in accordance with its terms, there will be no liability on the part of any party thereto, except
certain provisions of the arrangement agreement will survive such termination.

Termination Fees (see page 138)

Goldcorp is required to pay a termination fee of $350 million to Newmont in the event that:

the arrangement agreement is terminated by Newmont due to a change in recommendation by Goldcorp;

the arrangement agreement is terminated by either party due to a failure to obtain the approval of Goldcorp shareholders
following a change in recommendation by Goldcorp (but not including termination by either party in circumstances where
the change in recommendation by Goldcorp resulted from the occurrence of a material adverse effect in respect of

Newmont);

the arrangement agreement is terminated by either party due to the effective date of the arrangement not occurring prior to
the outside date of the arrangement or a failure to obtain the approval of Goldcorp shareholders, or by Newmont if Goldcorp
is in breach of its representations, warranties or covenants under the arrangement agreement, but only if in these termination

events:

prior to such termination, a bona fide acquisition proposal for Goldcorp shall have been made or publicly
announced by any person other than Newmont (and, if the meeting of Goldcorp shareholders is held, is not

withdrawn at least five business days prior to the date of the meeting of Goldcorp shareholders); and

within 12 months following the date of such termination, (i) Goldcorp or one or more of its subsidiaries enters into
a definitive agreement in respect of an acquisition proposal for Goldcorp and such acquisition proposal is later
consummated or (ii) an acquisition proposal for Goldcorp shall have been consummated; provided that for the
purposes of this section of the arrangement agreement, acquisition proposal refers to a "Goldcorp Acquisition
Proposal" as defined in the arrangement agreement except that a reference to "20 per cent" therein shall be deemed

to be a reference to "50 per cent"; or

the arrangement agreement is terminated by Goldcorp after the Goldcorp board of directors changes its recommendation,
and at the time of termination of the arrangement agreement, either (a) the meeting of Newmont stockholders is scheduled
for a date later than April 11, 2019, or (b) it is on or after March 23, 2019 and the meeting of Newmont stockholders meeting
has not been scheduled; provided that the right to terminate the arrangement agreement shall
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not be available to any party whose failure to fulfill any of its obligations or breach of any of its representations or warranties
under the arrangement agreement has been the cause of, or resulted in, the failure of the meeting of Newmont stockholders
to occur on or prior to April 11, 2019.

Newmont is required to pay a termination fee of $650 million to Goldcorp in the event that:

the arrangement agreement is terminated by Goldcorp pursuant to a change in recommendation by Newmont;

the arrangement agreement is terminated by either party pursuant to a failure to obtain the approval of Newmont
stockholders following a change in recommendation by Newmont (but not including termination by either party in
circumstances where the change in recommendation by Newmont resulted from the occurrence of a material adverse effect

in respect of Goldcorp);

the arrangement agreement is terminated by either party due to the effective date of the arrangement not occurring prior to
the outside date of the arrangement or a failure to obtain the approval of Newmont stockholders, or by Goldcorp if Newmont
is in breach of its representations, warranties or covenants under the arrangement agreement, but only if in these termination

events:

prior to such termination, a bona fide acquisition proposal for Newmont shall have been made or publicly
announced by any person other than Goldcorp (and, if the meeting of Newmont stockholders is held, is not

withdrawn at least five business days prior to the date of the meeting of Newmont stockholders); and

within 12 months following the date of such termination, (i) Newmont or one or more of its subsidiaries enters into
a definitive agreement in respect of an acquisition proposal for Newmont and such acquisition proposal is later
consummated or (ii) an acquisition proposal for Newmont shall have been consummated; provided that for the
purposes of this section of the arrangement agreement, acquisition proposal refers to a "Newmont Acquisition
Proposal" as defined in the arrangement agreement except that a reference to "20 per cent" therein shall be deemed

to be a reference to "50 per cent"; or

the arrangement agreement is terminated by Newmont after the Newmont board of directors changes its recommendation,
and at the time of termination of the arrangement agreement, either (a) the meeting of Newmont stockholders is scheduled
for a date later than April 11, 2019; or (b) it is on or after March 23, 2019 and the meeting of Newmont stockholders meeting
has not been scheduled; provided that the right to terminate the arrangement agreement shall not be available to any party
whose failure to fulfill any of its obligations or breach of any of its representations or warranties under the arrangement
agreement has been the cause of, or resulted in, the failure of the meeting of Newmont stockholders to occur on or prior to
April 11, 2019.

NEWMONT'S REASONS FOR THE ARRANGEMENT

In evaluating the arrangement, including the issuance of Newmont common stock to shareholders of Goldcorp in connection with the
arrangement, the Newmont board of directors consulted with Newmont's senior management, outside legal counsel and independent financial
advisors. In recommending that Newmont stockholders vote in favor of the amendment proposal and the share issuance proposal, the Newmont
board of directors also considered a number of factors that it believed supported its determination. For a more detailed discussion of the
reasoning of the Newmont board of directors, see "The Arrangement Newmont's Reasons for the Arrangement" beginning on page 74 of this
proxy statement and "The Arrangement Recommendations of the Newmont Board of Directors" beginning on page 78 of this proxy statement.
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RECOMMENDATION OF THE NEWMONT BOARD OF DIRECTORS

After careful consideration, the Newmont board of directors has determined that it is advisable and in the best interests of Newmont and its
stockholders to consummate the arrangement as contemplated by the arrangement agreement. Accordingly, the Newmont board of directors
unanimously recommends that Newmont stockholders vote:

"FOR" approval of the amendment proposal;

"FOR" approval of the share issuance proposal; and

"FOR" approval of one or more adjournments of the special meeting, if necessary or appropriate, including adjournments to
permit further solicitation of proxies if there are insufficient votes at the time of the special meeting to approve the
amendment proposal or the share issuance proposal.

OPINIONS OF NEWMONT'S FINANCIAL ADVISORS TO THE NEWMONT BOARD OF DIRECTORS

Opinion of BMO Capital Markets Corp. to the Newmont Board of Directors (see page 78)

Newmont has engaged BMO Capital Markets Corp. ("BMOCM") as a financial advisor in connection with the proposed arrangement. In
connection with BMOCM's engagement, BMOCM delivered a written opinion, dated January 13, 2019, to the Newmont board of directors as to
the fairness, from a financial point of view and as of the date of the opinion, to Newmont of the consideration to be paid by Newmont pursuant
to the terms and conditions of the arrangement agreement entered into by Newmont and Goldcorp on January 14, 2019 (which is referred to in
this section as the "arrangement agreement").

The full text of BMOCM's written opinion, dated January 13, 2019, which describes the assumptions made, procedures followed, matters
considered and limitations and qualifications on the review undertaken, is attached as Annex E to this proxy statement and is incorporated into
this proxy statement by reference. The description of BMOCM's opinion set forth below is qualified in its entirety by reference to the full text of
BMOCM's opinion. BMOCM's opinion was prepared at the request and for the benefit and use of the Newmont board of directors (in its
capacity as such) in connection with its evaluation of the consideration to be paid by Newmont from a financial point of view and did not
address any other terms, aspects or implications of the arrangement. BMOCM expressed no opinion as to the relative merits of the arrangement
or any other transactions or business strategies discussed by the Newmont board of directors as alternatives to the arrangement or the decision of
the Newmont board of directors to proceed with the arrangement, nor did BMOCM express any opinion on the structure, terms (other than the
consideration to the extent specified in its opinion) or effect of any other aspect of the arrangement, including, without limitation, any
Pre-Acquisition Reorganization (as defined in the arrangement agreement), any terms, aspects or implications of any voting agreement or any
other agreement, arrangement or understanding to be entered into in connection with or contemplated by the arrangement or the other
transactions contemplated by the arrangement agreement. BMOCM's opinion does not constitute a recommendation as to any action the
Newmont board of directors should take in connection with the arrangement or the other transactions contemplated by the arrangement
agreement or any aspect thereof and is not a recommendation to any director of Newmont on how such person should vote or act with respect to
the arrangement or related transactions and proposals. BMOCM's opinion also does not constitute a recommendation to any security holder as to
how such holder should vote or act with respect to the arrangement or related t