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SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  
PURSUANT TO SECTION 13 OR 15(d) OF  

THE SECURITIES EXCHANGE ACT OF 1934  

Date of Report (Date of earliest event reported):  
April 24, 2013  

   

Newmont Mining Corporation  

(Exact name of registrant as specified in its charter)  
   

Delaware  
(State or Other Jurisdiction of Incorporation)  

001-31240  
(Commission File Number)  

84-1611629  
(I.R.S. Employer Identification No.  

6363 South Fiddlers Green Circle, Greenwood Village, CO 80111  
(Address of principal executive offices) (zip code)  

(303) 863-7414  
(Registrant’s telephone number, including area code)  

Not Applicable  
(Former Name or Former Address, if Changed Since Last Report)  

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   

   

   

   

         

  

  

  

  

  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



The Board of Directors (the “Board”) of Newmont Mining Corporation (the “Company”), upon the recommendation of the Compensation 
Committee of the Board, adopted the Newmont Mining Corporation 2013 Stock Incentive Compensation Plan (the “2013 Stock Incentive 
Plan”) and the Newmont Mining Corporation Performance Pay Plan (the “Performance Pay Plan”), subject to the requisite stockholder 
approval. On April 24, 2013, the 2013 Stock Incentive Plan and the Performance Pay Plan were approved by stockholders at the Company’s 
2013 Annual Meeting of Stockholders (the “Annual Meeting”).  

2013 Stock Incentive Plan  

Under the 2013 Stock Incentive Plan, which became effective upon stockholder approval on April 24, 2013, a total of 14,500,000 shares 
of the Company’s common stock will be available for delivery plus up to 7,842,793 shares of common stock available for grant under the 
Company’s 2005 Stock Incentive Plan (the “Prior Plan”) as of December 31, 2012, which may be offered and sold under the 2013 Stock 
Incentive Plan, subject to adjustment for certain changes in the Company’s capital structure. The 2013 Stock Incentive Plan will continue in 
effect until all shares of common stock available under the 2013 Stock Incentive Plan are delivered and all restrictions on those shares have 
lapsed, unless the 2013 Stock Incentive Plan is terminated earlier by the Board. However, no awards may be granted under the 2013 Stock 
Incentive Plan on or after April 24, 2023. Effective April 24, 2013, no additional grants or awards will be made under the Prior Plan, but the 
awards outstanding under the Prior Plan will remain in effect in accordance with their terms.  

The purpose of the 2013 Stock Incentive Plan is to enhance the Company’s ability to attract and retain highly qualified personnel, to 
enhance the long-term performance and competitiveness of the Company and to align the interests of participants with those of the Company’s 
shareholders. Awards may be granted under the 2013 Stock Incentive Plan only to individuals who are directors, employees or consultants, and 
any prospective employees or consultants who have accepted an offer of employment or consultancy from the Company or its affiliates. The 
2013 Stock Incentive Plan provides for the grant of stock options, stock appreciation rights, restricted stock awards, restricted stock units, 
performance compensation awards, non-employee director stock awards, dividend equivalents, cash-based awards and other stock-based 
awards, the form of which will be determined by the Compensation Committee.  

The foregoing summary of the 2013 Stock Incentive Plan is qualified in its entirety by reference to the actual terms of the 2013 Stock 
Incentive Plan, which is incorporated herein by reference as indicated under Exhibit 10.1 hereto. For additional information regarding the 2013 
Stock Incentive Plan, refer to “Proposal 4 – Approval of the 2013 Stock Incentive Plan” on pages 75–85 of the Company’s 2013 Proxy 
Statement, filed with the Securities and Exchange Commission (the “Commission”) on March 7, 2013.  
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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF 
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS. 



Performance Pay Plan  

The Performance Pay Plan, which became effective upon stockholder approval on April 24, 2013, places a significant portion of the 
compensation of participants at risk by tying such compensation to specific measurable goals designed to drive stockholder value. Employees 
eligible to participate in the Performance Pay Plan include the Chief Executive Officer and such other senior key executives as may be 
designated as participants by the Compensation Committee. The Performance Pay Plan is designed to ensure that incentive compensation paid 
to participants will be exempt from the deduction limitations under Section 162(m) of the Internal Revenue Code, thereby maximizing the 
Company’s deduction for compensation paid to its executive officers.  

The Compensation Committee will establish the performance goals that must be achieved, which goals may be adjusted to account for 
certain unusual items or specified events, as described in the Performance Pay Plan. The Compensation Committee will also establish the 
formula for determining the bonus award payable to each participant upon attainment of the specified performance goals. The Compensation 
Committee will have discretion to reduce any bonus awards otherwise payable under the terms of the Performance Pay Plan if it believes that 
such reduction is in the best interest of the Company and its stockholders, but will have no discretion to increase any bonus award otherwise 
payable under the Performance Pay Plan. The maximum annual bonus award that may be paid to any participant in the Performance Pay Plan is 
$2,500,000.  

The foregoing summary of the Performance Pay Plan is qualified in its entirety by reference to the actual terms of the Performance Pay 
Plan, filed as Exhibit 10.2 hereto, and incorporated herein by reference. For additional information regarding the Performance Pay Plan, refer to 
“Proposal 5 – Approval of the Performance Pay Plan” on pages 86–87 of the Company’s 2013 Proxy Statement, filed with the Commission on 
March 7, 2013.  

   

As indicated above, on April 24, 2013, the Company held its Annual Meeting. The following matters were voted upon at the Annual 
Meeting: (1) the election of Directors; (2) the ratification of the appointment of PricewaterhouseCoopers LLP as the Company’s independent 
auditors for 2013; (3) the advisory vote on the compensation of the Named Executive Officers; (4) the 2013 Stock Incentive Plan; and (5) the 
Performance Pay Plan.  

All matters voted on at the Annual Meeting were approved. The voting results were as follows:  

Proposal #1 – Election of Directors  
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ITEM 5.07 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

Name    Votes For      
Withhold  

Votes      Abstentions      
Broker Non-

Votes   

Bruce R. Brook       329,530,389         1,150,512         2,243,279         47,732,254    
J. Kofi Bucknor       329,140,409         2,002,542         1,781,229         47,732,254    
Vincent. A. Calarco       328,231,888         1,351,972         3,340,320         47,732,254    
Joseph A. Carrabba       323,748,345         5,725,165         3,450,670         47,732,254    
Noreen Doyle       330,082,813         1,914,506         926,861         47,732,254    
Gary J. Goldberg       330,466,454         815,249         1,642,477         47,732,254    
Veronica M. Hagen       329,250,667         2,112,262         1,561,251         47,732,254    
Jane Nelson       330,199,767         1,797,330         927,083         47,732,254    
Donald C. Roth       330,148,808         1,232,924         1,542,448         47,732,254    
Simon R. Thompson       328,535,609         2,252,588         2,135,983         47,732,254    



Mr. John B. Prescott did not stand for re-election due to the age retirement provision in the Company’s Corporate Governance 
Guidelines. The Company and the Board express their deepest appreciation to Mr. Prescott for his outstanding and dedicated service and 
leadership to the Company, for his many contributions to the deliberations of the Board and as a valued member of the committees of the 
Board. No person was nominated at the Annual Meeting to fill the vacancy created by Mr. Prescott’s departure. Instead, the Board determined 
to reduce the size of the Board of Directors from eleven to ten members, effective when Mr. Prescott ceased to be a Director immediately 
following the Annual Meeting on April 24, 2013.  

Proposal #2—Ratification of Auditors  
   

Proposal #3 – Advisory Vote on the Compensation of the Named Executive Officers  
   

Proposal #4 – 2013 Stock Incentive Plan  
   

Proposal #5 – Performance Pay Plan  
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Votes For       375,684,868    
Votes Against       3,750,014    
Abstentions       1,221,552    

Votes For       316,027,145    
Votes Against       9,894,393    
Abstentions       7,001,849    
Broker Non-Votes       47,733,047    

Votes For       260,155,776    
Votes Against       69,788,635    
Abstentions       2,978,976    
Broker Non-Votes       47,733,047    

Votes For       322,299,448    
Votes Against       8,147,275    
Abstentions       2,476,664    
Broker Non-Votes       47,733,047    



   

   
5  

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS. 

Exhibit  
Number    Description 

10.1 

   

Newmont Mining Corporation 2013 Stock Incentive Compensation Plan. Incorporated by reference to Exhibit 99.1 to the 
Company’s Registration Statement on Form S-8 (File No. 333-188128), filed with the Securities and Exchange Commission on 
April 25, 2013. 

10.2    Newmont Mining Corporation Performance Pay Plan. 



SIGNATURE  

Pursuant to the requirements of the Securities and Exchange Act of 1934, as amended, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned hereunto duly authorized.  
   

Dated: April 29, 2013  
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By:   /s/ Stephen P. Gottesfeld  
Name:   Stephen P. Gottesfeld 
Title: 

  

Executive Vice President, General Counsel and 
Corporate Secretary 



EXHIBIT INDEX  
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Exhibit  
Number    Description 

10.1 

   

Newmont Mining Corporation 2013 Stock Incentive Compensation Plan. Incorporated by reference to Exhibit 99.1 to the 
Company’s Registration Statement on Form S-8 (File No. 333-188128), filed with the Securities and Exchange Commission on 
April 25, 2013. 

10.2    Newmont Mining Corporation Performance Pay Plan. 



Exhibit 10.2 

NEWMONT MINING CORPORATION  

PERFORMANCE PAY PLAN  

Adopted by the Board: February 20, 2013  
Approved by the Stockholders: April 24, 2013  

   

Newmont Mining Corporation (the “ Company ”) hereby establishes the Newmont Mining Corporation Performance Pay Plan (the “ 
Plan ”) for the benefit of certain members of the Company’s senior management team. The purposes of the Plan are to (i) place a significant 
portion of the compensation of Plan Participants at risk by tying such compensation to specific measurable goals designed to drive shareholder 
value, and (ii) exempt bonuses paid hereunder from the deduction limitations of Code Section 162(m). The Plan is intended to encourage 
initiative, resourcefulness, teamwork, motivation, and efficiency on the part of the Participants that will result in financial success for both the 
stockholders of the Company and the Participants.  

   

“ Board ” means the Board of Directors of the Company.  

“ Change of Control ” means the occurrence of any of the following events:  

(i) The acquisition in one or a series of related transactions by any individual, entity or group (within the meaning of Section 12(d)
(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “ Exchange Act ”)) (a “ Person ”) of beneficial ownership 
(within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 20% or more of either (x) the then outstanding shares of 
common stock of the Company (the “ Outstanding Company Common Stock ”) or (y) the combined voting power of the then 
outstanding voting securities of the Company entitled to vote generally in the election of directors (the “ Outstanding Company Voting 
Securities ”); provided , however , that for purposes of this subsection (i), the following acquisitions shall not constitute a Change of 
Control: (A) any acquisition directly from the Company, other than an acquisition by virtue of the exercise of a conversion privilege, 
unless the security being so converted was itself acquired directly from the Company, (B) any acquisition by the Company, (C) any 
acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the 
Company or (D) any acquisition by any corporation pursuant to a transaction which complies with clauses (A), (B) and (C) of paragraph 
(iii) below;  

(ii) Individuals who, as of the Effective Date, constitute the Board (the “ Incumbent Board ”) cease for any reason to constitute at 
least a majority of the Board; provided , however , that any individual becoming a director subsequent to the Effective Date whose 
election, or nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of the directors then 
comprising the Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but excluding, 
for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with 
respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person 
other than the Board;  

(iii) Consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the assets of 
the Company or an acquisition of assets of another corporation (a “ Business Combination ”), in each case, unless, following such 
Business Combination, (A) all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the 
Outstanding Company Common Stock and Outstanding Company Voting Securities immediately prior to such Business Combination 
beneficially own, directly or indirectly, more than 50% of, respectively, the then outstanding shares of common stock, and the combined 
voting power of the then outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the 
corporation resulting from such Business Combination (including a corporation or other Person which as a result of such transaction owns 
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SECTION 1. ESTABLISHMENT; PURPOSE 

SECTION 2. CERTAIN DEFINITIONS . 



the Company or all or substantially all of the Company’s assets either directly or through one or more subsidiaries (a “ Parent Company 
”)) in substantially the same proportions as their ownership, immediately prior to such Business Combination, of the Outstanding 
Company Common Stock and Outstanding Company Voting Securities, as the case may be, (B) no Person (excluding the Company, any 
corporation resulting from such Business Combination, any employee benefit plan (or related trust) of the Company or an Affiliate or any 
corporation resulting from such Business Combination, or, if reference was made to equity ownership of any Parent Company for 
purposes of determining whether clause (A) above is satisfied in connection with the applicable Business Combination, such Parent 
Company) beneficially owns, directly or indirectly, 20% or more of, respectively, the then outstanding shares of common stock of the 
corporation resulting from such Business Combination or the combined voting power of the then outstanding voting securities of such 
corporation entitled to vote generally in the election of directors, unless such ownership resulted solely from ownership of securities of 
the Company prior to the Business Combination and (C) at least a majority of the members of the board of directors of the corporation 
resulting from such Business Combination (or, if reference was made to equity ownership of any Parent Company for purposes of 
determining whether clause (A) above is satisfied in connection with the applicable Business Combination, of the Parent Company) were 
members of the Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board, providing for such 
Business Combination; or  

(iv) Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.  

“ Code ” means the Internal Revenue Code of 1986, as amended.  

“ Code Section 162(m) ” means Section 162(m) of the Code and the applicable Treasury Regulations and other guidance issued 
thereunder.  

“ Code Section 409A ” means Section 409A of the Code and the applicable Treasury Regulations and other guidance issued thereunder.  

“ Committee ” means a committee comprised of two or more directors, all of whom are “outside directors,” as defined in Treasury 
Regulation Section 1.162-27(e)(3). In the absence of an explicit Board delegation to the contrary, the Committee shall be the Compensation 
Committee of the Board.  

“ Disability ” means a condition that causes a Participant to terminate employment with the Company and any Affiliate, and the 
Participant has immediately begun receiving benefits from the long-term disability plan of the Company.  

“ Participant ” means any member of senior management of the Company who is selected to participate in the Plan for a Performance 
Period in accordance with Section 4, below.  

“ Performance Goals ” means the specific, measurable goals set by the Committee for any given Performance Period. Performance 
Goals may include multiple goals and may be based on one or more operational or financial criteria. In setting the Performance Goals for any 
Performance Period, the Committee may include one or any combination of the following criteria in either absolute or relative terms, for the 
Company or any business unit thereof: (a) net earnings or net income (before or after interest, taxes and/or other adjustments); (b) basic or 
diluted earnings per share (before or after interest, taxes and/or other adjustments); (c) reserve replacement; (d) book value per share; (e) net 
revenue or revenue growth; (f) sales; (g) production; (h) costs of production; (i) net interest margin; (j) operating profit (before or after taxes); 
(k) return on assets, equity, capital, or revenue; (l) cash flow (including, but not limited to, operating cash flow and free cash flow); (m) capital 
expenditures; (n) share price (including, but not limited to, growth measures and total shareholder return); (o) market capitalization; 
(p) working capital; (q) expense targets; (r) margins; (s) operating efficiency; (t) measures of economic value added; (u) asset quality; (v) net 
asset value; (w) enterprise value; (x) employee retention; (y) objective measures of personal performance targets, goals or completion of 
projects; (z) asset growth; (aa) dividend yield; or (bb) product development, product market share, licensing, mergers, acquisitions, or sales of 
assets.  
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“ Performance Period ” means one or more periods of time, which may be of varying and overlapping durations, as the Committee may 
select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to, 
and the payment of, a bonus award granted under the terms of the Plan.  

“ Treasury Regulations ” means the Treasury Regulations promulgated under the Code.  

   

The Plan shall be administered by the Committee, and the Committee shall have full authority to administer the Plan, including authority 
to interpret and construe any provision of the Plan and to adopt such rules for administering the Plan as it may deem necessary to comply with 
the requirements of the Code, or to conform to any regulation or any change in any law or regulation applicable thereto. The Committee may 
delegate any of its responsibilities under the Plan other than such responsibilities that are explicitly reserved for Committee action pursuant to 
Code Section 162(m). The Committee’s decisions shall be final and binding upon all parties, including the Company, stockholders, and 
Participants.  

   

The Committee may, but need not, establish multiple Performance Periods beginning in any calendar year, with each such Performance 
Period to extend for such duration as determined by the Committee in its sole and absolute discretion. Within ninety (90) days after the 
beginning of any such Performance Period, but in no event after twenty-five (25) percent of the Performance Period has elapsed, the 
Committee shall designate in writing those executives, who are at least at grade level E-4, of the Company who shall be Participants in the Plan 
for such Performance Period. Only those individuals selected to be Participants shall be eligible to earn bonus awards under the Plan.  

   

5.1 Establishment of Performance Goals; Bonus Formulas. Within ninety (90) days after the beginning of a Performance Period, but in 
no event after twenty-five (25) percent of the Performance Period has lapsed, the Committee shall establish in writing (i) the Performance 
Goals and the underlying performance criteria applicable to the Performance Period, and (ii) the formula or methodology for determining the 
bonus award payable (if any) to each Participant for such Performance Period upon attainment of the specified Performance Goals. 
Performance Goals must be objective and must satisfy the third-party objectivity standards under Code Section 162(m). Notwithstanding the 
foregoing, at the time such Performance Goals are established, the Committee may determine that the Performance Goals shall be adjusted to 
account for any unusual items or specified events or occurrences during the Performance Period, provided that any such items, events or 
occurrences are specified in writing at such time and any such adjustments satisfy the third-party objectivity standards of Code Section 162(m). 
Additionally, the Committee is authorized, at any time during the first 90 days of a Performance Period (or, if longer or shorter, within the 
maximum period allowed under Section 162(m) of the Code), or at any time thereafter to the extent the exercise of such authority at such time 
would not cause the awards granted pursuant to this Plan to any Participant for such Performance Period to fail to qualify as “qualified 
performance-based compensation” under Code Section 162(m), in its discretion, to adjust or modify the calculation of a Performance Goal for 
such Performance Period, based on and in order to appropriately reflect the following events: (i) asset write-downs; (ii) litigation or claim 
judgments or settlements; (iii) the effect of changes in tax laws, accounting principles, or other laws or regulatory rules affecting reported 
results; (iv) any reorganization and restructuring programs; (v) the cumulative effect of changes in accounting principles; (vi) extraordinary 
nonrecurring items as described in Accounting Principles Board Opinion No. 30 (or any successor pronouncement thereto); (vii) acquisitions, 
divestitures or discontinued operations; (viii) gains or losses on refinancing or extinguishment of debt; (ix) foreign exchange gains and losses; 
(x) a change in the Company’s fiscal year and (xi) any other specific unusual events, or objectively determinable category thereof and (xii) any 
other specific nonrecurring events, or objectively determinable category thereof.  
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SECTION 3. ADMINISTRATION. 

SECTION 4. PERFORMANCE PERIODS; ELIGIBILITY 

SECTION 5. ESTABLISHMENT OF PERFORMANCE GOALS; DETE RMINATION OF AWARDS 



5.2 Certification of Results; Calculation of Bonuses. As soon as reasonably practicable after the close of the Performance Period, the 
Committee shall determine bonus awards to be paid under the terms of the Plan. Any payments made under this Plan shall be contingent upon 
achieving the Performance Goals set in advance for the Performance Period in question. The Committee shall certify in writing prior to 
approval of any awards that such Performance Goals have been satisfied (approved minutes of the Committee may be used for this purpose).  

5.3 Committee Discretion to Reduce Awards. The Committee may, in its sole and absolute discretion, reduce the bonus awards to which 
any Participant is otherwise due for any Performance Period if it believes that such reduction is in the best interest of the Company and its 
shareholders, but any reduction cannot result in any increase in the bonus award of one or more other Participants for such Performance Period. 
The Committee has no discretion to increase the bonus award otherwise payable to any Participant for any Performance Period.  

5.4 Maximum Awards. The maximum bonus award that may be paid to any Participant for any Performance Period shall be (x) two 
million five hundred thousand dollars ($2,500,000), multiplied by (y) the number of years (or portion thereof) in the Performance Period.  

   

Coincident with the Committee’s establishment of Performance Goals for any Performance Period, the Committee shall also establish in 
writing when bonus awards for such Performance Period (if any) shall be paid, including (but not limited to) the effect that a Participant’s 
death, Disability, or a Change of Control of the Company, shall have on the payment of such awards. All payment terms shall be intended to 
comply with Code Section 409A. Payment may be made in the form of cash or Company common stock (including Company common stock 
that is subject to forfeiture), pursuant to the Company’s 2013 Stock Incentive Compensation Plan, or any successor plan thereto, or any 
combination thereof, as determined by the Committee in its sole and absolute discretion.  

   

7.1 Nonassignability . A Participant shall have no right to assign or transfer any interest under this Plan.  

7.2 No Contract of Employment . Nothing in this Plan shall confer upon the Participant the right to maintain his relationship with the 
Company or any affiliate as an employee, nor shall it interfere in any way with any right of the Company, or any such affiliate, to terminate its 
relationship with the Participant at any time for any reason whatsoever, with or without Cause.  

7.3 Amendment and Termination . The Board may from time to time alter, amend, suspend, terminate or discontinue the Plan, including, 
where applicable, any modifications or amendments as it shall deem advisable in order that the Plan not be subject to the limitations on 
deductibility contained in Code Section 162(m), or to conform to any regulation or to any change in law or regulation applicable thereto; 
provided, however, that no such action shall adversely affect the rights and obligations of the Participants with respect to the bonus amount 
payable under the Plan at the time of such alteration, amendment, suspension, termination or discontinuance, except as may be required in 
order to comply with the requirements of Code Section 162(m) or Code Section 409A.  

7.4 Section 409A of the Code . This Plan, including any payment terms established in accordance with Section 6, above, is intended to be 
established, administered and operated in a manner that complies with or is exempt from Code Section 409A. Although the Company intends 
to administer the Plan so that it complies with or is exempt from the requirements of Code Section 409A, the Company does not warrant that 
any bonus amount payable under the Plan will not be subject to the tax imposed by Code Section 409A or will otherwise qualify for favorable 
tax treatment under any other provision of federal, state, local or foreign law. The Company shall not be liable to any Participant for any tax, 
interest or penalties the Participant might owe as a result of its participation in the Plan.  
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SECTION 6. PAYMENT OF AWARDS 

SECTION 7. GENERAL PROVISIONS. 



7.5 Tax Withholding . The Company shall withhold all applicable taxes from any bonus awards payable hereunder, including any non-
U.S., federal, state, and local taxes.  

7.6 Applicable Law . This Plan shall be construed in accordance with provisions of the laws of the State of Colorado, without regards to 
the conflicts of laws provisions of such state.  

   

8.1 Effective Date of Plan . This Newmont Mining Corporation Performance Pay Plan was adopted by the Board of Directors on 
February 20, 2013, to be effective as of April 24, 2013, subject to stockholder approval, and it shall remain in effect, subject to amendment or 
termination from time to time in accordance with the terms and conditions hereof.  

8.2 Stockholder Approval. The Plan will be submitted to the stockholders of the Company for approval as soon as practicable following 
the adoption of the Plan by the Board. In the event that the Plan is not approved by the affirmative vote of a majority of the shares of the 
common stock of the Company cast on the issue of approval of the Plan in accordance with the requirements of Code Section 162(m) prior to 
the end of any Performance Period established hereunder, no bonus award shall be payable pursuant to this Plan for such Performance Period. 
The Plan will be re-approved by the stockholders of the Company no less than every five (5) years.  

8.3 2010 Plans Not Superseded . This Plan does not supersede or otherwise affect the Newmont Senior Executive Compensation 
Program of Newmont. All awards granted under the foregoing plan remain valid and shall continue to be governed by the provisions of such 
plan.  
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SECTION 8. EFFECTIVE DATE ; PRIOR PLAN NOT SUSPENDED . 


