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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM F-10 and FORM S-4

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

Form F-10 Form S-4

Barrick Gold Corporation Barrick North America Finance LLC
(Exact Name of Registrant as Specified in its Charter)

Ontario Delaware
(Province or Other Jurisdiction of Incorporation or Organization)
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1040 Not Applicable

(Primary Standard Industrial Classification Code Number)

Not Applicable 26-2663280
(I.R.S. Employee Identification No.)

Brookfield Place 460 West 50 North
TD Canada Trust Tower Suite 500
Suite 3700 Salt Lake City
161 Bay Street, P.O. Box 212 Utah 84101
Toronto, Ontario United States
Canada M5]J 2S1 (801) 990-3900

(416) 861-9911

(Address, including postal code, and telephone number, including area code, of Registrant s principal executive offices)

CT Corporation System Barrick North America Finance LL.C
111 Eighth Avenue 460 West 50 North
New York, New York 10011 Suite 500
(212) 590-9070 Salt Lake City
Utah 84101
United States

(801) 990-3900
(Name, Address (Including Zip Code) and Telephone Number (Including Area Code) of Agent for Service in the United States)

Copies to:
Sybil E. Veenman Donald R. Crawshaw Kevin Thomson
Barrick Gold Corporation Sullivan & Cromwell LLP Davies Ward Phillips & Vineberg LLP
Brookfield Place, TD Canada 125 Broad Street P.O. Box 63, 44th Floor
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Trust Tower New York, NY 10004 1 First Canadian Place
Suite 3700 (212) 558-4000 Toronto, Ontario M5X 1B1
161 Bay Street, P.O. Box 212 (416) 863-5590

Toronto, Ontario
Canada M5]J 251

(416) 861-9911

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this Registration Statement becomes effective.
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Form F-10
Province of Ontario, Canada
(Principal Jurisdiction Regulating this Form F-10 Offering)
It is proposed that this filing shall become effective (check appropriate box):

A. " upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering being made contemporaneously in the United
States and Canada).

B. b at some future date (check appropriate box below):

1. " Pursuant to Rule 467(b) on ( )at( ) (designate a time not sooner than seven calendar days after filing).
2. " Pursuant to Rule 467(b) on ( )at( ) (designate a time seven calendar days or sooner after filing) because the securities regulatory
authority in the review jurisdiction has issued a receipt or notification of clearance on ( ).

3. b Pursuant to Rule 467(b) as soon as practicable after notification of the Commission by the registrant or the Canadian securities regulatory
authority of the review jurisdiction that a receipt or notification of clearance has been issued with respect hereto.

4. After the filing of the next amendment to this form (if preliminary material is being filed).

If any of the securities being registered on this Form F-10 are to be offered on a delayed or continuous basis pursuant to the home jurisdiction s
shelf prospectus offering procedures, check the following box. ~

Form S-4

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance
with General Instructions G, check the following box.

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(check one):

Large accelerated filer b Accelerated filer
Non-accelerated filer b Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i)
(Cross-Border Issuer Tender Offer) -
Exchange Act Rule 14d-1(d)

(Cross-Border Third-Party Tender Offer) ~
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered
2.500% Notes due 2018 of Barrick Gold Corporation
4.100% Notes due 2023 of Barrick Gold Corporation
5.750% Notes due 2043 of Barrick North America Finance
LLC
Guarantees of 5.750% Notes due 2043 by Barrick
Total

Amount
to be

Registered
$650,000,000
$1,500,000,000

$850,000,000
N/A
$3,000,000,000

Proposed

Maximum
Offering Price
per Unit(1)
100%
100%

100%
N/A

Proposed

Maximum
Aggregate
Offering Price(1)
$650,000,000
$1,500,000,000

$850,000,000
N/A
$3,000,000,000

Amount of

Registration Fee(1)
$88,660
$204,600

$115,940
N/A(2)
$409,200

(1) The notes being registered are offered (i) in exchange for 2.500% Notes due 2018, 4.100% Notes due 2023 and 5.750% Notes due 2043
previously sold in a transaction exempt from registration under the Securities Act of 1933, as amended, and (ii) upon certain resales of the
notes by broker-dealers. The registration fee has been computed based on the face value of the notes solely for the purpose of calculating
the amount of the registration fee, pursuant to Rule 457 under the Securities Act of 1933.

(2) Inaccordance with Rule 457(n), no separate fee for the registration of the Guarantees of the 5.750% Notes due 2043 by Barrick Gold
Corporation, which are being registered concurrently, is payable.

The Registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
registration statement shall become effective as provided in Rule 467 under the Securities Act of 1933 or on such date as the
Commission, acting pursuant to Section 8(a) of the Act, may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed
with the Securities and Exchange Commission. These securities may not be exchanged prior to the time the registration statement
becomes effective. This prospectus shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of
these securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state.

PRELIMINARY SHORT FORM PROSPECTUS

New Issue SUBJECT TO COMPLETION, DATED AUGUST 6, 2013

Barrick Gold Corporation

Offer to exchange all outstanding 2.500% Notes due 2018 issued on May 2, 2013, for up to US$650,000,000
Aggregate Principal Amount of Registered 2.500% Notes due 2018

and

Offer to exchange all outstanding 4.100% Notes due 2023 issued on May 2, 2013, for up to US$1,500,000,000
Aggregate Principal Amount of Registered 4.100% Notes due 2023

Barrick North America Finance LLC

Offer to exchange all outstanding 5.750% Notes due 2043 issued on May 2, 2013, for up to US$850,000,000
Aggregate Principal Amount of Registered 5.750% Notes due 2043 Unconditionally Guaranteed by Barrick
Gold Corporation

The Initial Notes:

$650,000,000 aggregate principal amount of 2.500% Notes due 2018 (the Initial 2018 Notes ) and $1,500,000,000 aggregate principal amount of
4.100% Notes due 2023 (the Initial 2023 Notes ) were originally issued by Barrick Gold Corporation ( Barrick ) and $850,000,000 aggregate
principal amount of 5.750% Notes due 2043 (the Initial 2043 Notes ) were originally issued by Barrick North America Finance LLC ( BNAF ) on
May 2, 2013, in a transaction that was exempt from registration under the United States Securities Act of 1933, as amended (the Securities Act ),
and resold to qualified institutional buyers in reliance on Rule 144A and non-U.S. persons outside the United States in reliance on Regulation S.

We refer to the Initial 2018 Notes, the Initial 2023 Notes and the Initial 2043 Notes together as the Initial Notes .

The New Notes:

The terms of the new 2018 notes (the New 2018 Notes ), the new 2023 notes (the New 2023 Notes ) and the new 2043 notes (the New 2043
Notes ) are substantially identical to the terms of the Initial 2018 Notes, the Initial 2023 Notes and the Initial 2043 Notes, respectively, except
that the New 2018 Notes, the New 2023 Notes and the New 2043 Notes will be registered under the Securities Act, will not contain restrictions
on transfer or provisions relating to additional interest, will bear different CUSIP numbers from the Initial Notes and will not entitle their holders
to registration rights. The New 2018 Notes, the New 2023 Notes and the New 2043 Notes will evidence the same continuing indebtedness as the
Initial 2018 Notes, the Initial 2023 Notes and the Initial 2043 Notes, respectively. We refer to the New 2018 Notes, the New 2023 Notes and the
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New 2043 Notes together as the New Notes . We refer to the Initial 2018 Notes and the New 2018 Notes together as the 2018 Notes , the Initial

2023 Notes and the New 2023 Notes together as the 2023 Notes and the Initial 2043 Notes and the New 2043 Notes together as the 2043 Notes
and the Initial Notes and the New Notes together as the Notes .
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All dollar amounts in this prospectus are in United States dollars, unless otherwise indicated. See Exchange Rate Information .

See _Risk Factors beginning on page 5 for a discussion of certain risks that you should consider in connection
with an investment in the Notes.

Exchange Offer:

Barrick s offer to exchange Initial 2018 Notes for New 2018 Notes and Initial 2023 Notes for New 2023 Notes and BNAF s offer to exchange
Initial 2043 Notes for New 2043 Notes will be open until 5:00 p.m., New York City time, on , 2013, unless Barrick and BNAF extend the offer.

New Notes of each series will be issued in exchange for an equal principal amount of outstanding Initial Notes of such series accepted in the
exchange offer. The exchange offer is not conditioned upon any minimum principal amount of Initial Notes being tendered for exchange.
However, the obligation to accept the Initial Notes for exchange pursuant to the exchange offer is subject to certain customary conditions set
forth herein. See Exchange Offer Terms of the Exchange Offer Conditions.

The earnings coverage ratios of Barrick for the 12 months ended December 31, 2012, and June 30, 2013 are less than one-to-one. See
Earnings Coverage.

There is no market through which these securities may be sold and purchasers may not be able to resell
securities purchased under the short form prospectus. This may affect the pricing of the securities in the
secondary market, the transparency and availability of trading prices, the liquidity of the securities and the
extent of issuer regulation. See _Risk Factors beginning on page 5.

Barrick is permitted to prepare this prospectus in accordance with Canadian disclosure requirements. Prospective investors should be
aware that such requirements are different from those of the United States. Financial statements included or incorporated herein, if
any, have been prepared in accordance with Canadian disclosure requirements, and may be subject to Canadian auditing and auditor
independence standards, and thus may not be comparable to financial statements of United States companies.

Owning the debt securities may subject you to tax consequences both in the United States and Canada. You should read the tax
discussion in this prospectus. This prospectus may not describe these tax consequences fully.

Your ability to enforce civil liabilities under United States federal securities laws may be affected adversely because Barrick is
incorporated under the laws of the Province of Ontario, Canada, some of the officers and directors of Barrick and BNAF and some of
the experts named in this prospectus are residents outside of the United States and a majority of Barrick s assets and the assets of those
officers, directors and experts are located outside of the United States.

THE DEBT SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE ONTARIO SECURITIES COMMISSION,
THE U.S. SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES REGULATOR, NOR HAS THE
ONTARIO SECURITIES COMMISSION, THE U.S. SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES REGULATOR PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

Prospective investors should be aware that, during the period of the exchange offer, the registrants or their respective affiliates, directly
or indirectly, may bid for or make purchases of the debt securities to be distributed or to be exchanged, or certain related debt
securities, as permitted by applicable laws or regulations of Canada, or its provinces or territories.

This prospectus, as it may be amended or supplemented from time to time, may be used by broker-dealers in connection with resales of New
Notes received in exchange for Initial Notes, where such Initial Notes were acquired by such broker-dealer as a result of market making or other
trading activities.

The date of this prospectus is , 2013.
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS

We are only responsible for the information contained in this prospectus or incorporated by reference in this prospectus. We have not authorized
any other person to provide you with different information, and we take no responsibility for any other information that others may give you. We
are not making an offer to sell the debt securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information contained in this prospectus or in any document incorporated or deemed to be incorporated by reference in this prospectus is
accurate only as of the respective date of the document in which such document appears.

The New Notes have not been and will not be qualified for public distribution under the securities laws of any province or territory of
Canada. The New Notes are not being offered for sale and may not be offered or sold, directly or indirectly, in Canada or to any
resident thereof except in accordance with the securities laws of the provinces and territories of Canada.

Barrick presents its financial statement in U.S. dollars and prepares them in accordance with International Financial Reporting

Standards as issued by the International Accounting Standards Board ( IFRS ). Unless otherwise indicated, financial information included or
incorporated by reference in this prospectus has been prepared in accordance with IFRS. As a result, certain financial information included or
incorporated by reference in this prospectus may not be comparable to financial information prepared by other United States companies.

References to  $ in this prospectus are to U.S. dollars and references to  Cdn$ in this prospectus are to Canadian dollars unless otherwise
indicated. See Exchange Rate Information .

In this prospectus, Issuer refers only to Barrick or BNAF, as applicable, in each case without any of its subsidiaries. Unless the context
requires otherwise, we , us and our refer to Barrick and its subsidiaries, including BNAF.
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This prospectus incorporates by reference documents that contain important business and financial information about Barrick and
BNATF that is not included in or delivered with this prospectus. These documents are available without charge to security holders upon
written or oral request to the Secretary of Barrick at Brookfield Place, TD Canada Trust Tower, Suite 3700, 161 Bay Street, P.O. Box

212, Toronto, Ontario, Canada M5]J 2S1, (416) 861-9911. To obtain timely delivery, holders of the Initial Notes must request these

documents no later than five business days before the expiration date. Unless extended the expiration date is
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents, filed with the securities commissions or similar regulatory authorities in each of the provinces and territories of
Canada and filed with or furnished to the U.S. Securities and Exchange Commission (the Commission ), are specifically incorporated by
reference in this prospectus:

()

(b)

(©

(d)

©)]

®

(2)

(b

®

The annual information form of Barrick dated as of March 28, 2013, for the year ended December 31, 2012 (incorporated by
reference to Exhibit 99.1 to Barrick s Form 40-F (Commission File No. 001-09059), filed with the Commission on March 28, 2013
(the Form 40-F ));

The annual audited consolidated financial statements of Barrick for the year ended December 31, 2012, including consolidated
balance sheets as at December 31, 2012 and December 31, 2011 and the consolidated statements of income, comprehensive income,
cash flow and changes in equity for each of the years in the two-year period ended December 31, 2012, and related notes, together
with the independent auditor s report thereon (incorporated by reference to Exhibit 99.3 to the Form 40-F);*

The management s discussion and analysis of Barrick for the financial year ended December 31, 2012 (incorporated by reference to
Exhibit 99.4 to the Form 40-F);

The management proxy circular of Barrick dated March 18, 2013, in connection with the annual meeting of Barrick s shareholders
held on April 24, 2013 (incorporated by reference to Exhibit 99.1 to Barrick s Form 6-K (Commission File No. 001-09059), furnished
to the Commission on March 26, 2013);

The interim unaudited consolidated financial statements of Barrick for the three- and six-month periods ended June 30, 2013,
including consolidated balance sheets as at June 30, 2013 and December 31, 2012, the consolidated statements of income,
comprehensive income and cash flow for each of the three- and six-month periods ended June 30, 2013 and June 30, 2012, and
consolidated statement of changes in equity for the six-month periods ended June 30, 2013 and June 30, 2012 and related notes
(incorporated by reference to Exhibit 99.1 to Barrick s Form 6-K (Commission File No. 001-09059), furnished to the Commission on
August 2, 2013);*

The management s discussion and analysis of Barrick for the three- and six-month periods ended June 30, 2013 (incorporated by
reference to Exhibit 99.1 to Barrick s Form 6-K (Commission File No. 001-09059), furnished to the Commission on August 2, 2013);

The material change report of Barrick dated May 13, 2013, regarding the pricing and closing of the Initial Notes of Barrick and
BNAF (incorporated by reference to Exhibit 99.1 to Barrick s Form 6-K (Commission File No. 001-09059), furnished to the
Commission on May 13, 2013);

The material change report of Barrick dated May 17, 2013, regarding the announcement of an agreement in principle between Pueblo
Viejo Dominicana Corporation and the Government of the Dominican Republic, concerning amendments to the Pueblo Viejo Special
Lease Agreement (incorporated by reference to Exhibit 99.1 to Barrick s Form 6-K (Commission File No. 001-09059), furnished to
the Commission on May 17, 2013);

The material change report of Barrick dated June 3, 2013, regarding the receipt by Barrick of a resolution from Chile s
Superintendencia del Medio Ambiente (Chile s environmental agency) that requires the Company to complete Pascua-Lama s water
management system in accordance with the project s environmental permit before resuming construction activity in Chile, as well as
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the imposition of an administrative fine for deviations from certain requirements of the project s Chilean environmental approval
(incorporated by reference to Exhibit 99.1 to Barrick s Form 6-K (Commission File No. 001-9059), furnished to the Commission on
June 3, 2013); and
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(G)  The material change report of Barrick dated July 5, 2013, regarding updates to the Pascua-Lama project in Chile and Argentina with
respect to construction re-sequencing, capital expenditures and impairment testing (incorporated by reference to Exhibit 99.1 to
Barrick s Form 6-K (Commission File No. 001-09059), furnished to the Commission on July 5, 2013).

* The interim unaudited consolidated financial statements of Barrick for the three- and six-month periods ended June 30, 2013,
have been prepared following the adoption of certain new accounting standards as issued by the International Accounting
Standards Board effective January 1, 2013. These new accounting standards are not the same accounting standards used to
prepare the annual audited consolidated financial statements of Barrick for the years ended December 31, 2012 and 2011. In
addition, the interim unaudited consolidated financial statements of Barrick for the three- and six-month periods ended
June 30, 2013 reflect the impact of discontinued operations. Please refer to note 2B of the interim unaudited consolidated
financial statements of Barrick for the three- and six-month periods ended June 30, 2013, for details of the impact of these
new accounting standards and discontinued operations on the statements of income and cash flows for the year ended
December 31, 2012.
Any annual information form, annual financial statements (including the auditors report thereon), interim financial statements, management s
discussion and analysis, material change report (excluding any confidential material change reports), business acquisition report or information
circular or amendments thereto that Barrick files with any securities commission or similar regulatory authority in Canada after the date of this
prospectus and prior to the termination of the offering of the New Notes will be incorporated by reference in this prospectus and will
automatically update and supersede information contained or incorporated by reference in this prospectus. In addition, all documents filed or
furnished by Barrick with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the United States Securities Exchange Act of 1934, as
amended (the Exchange Act ), subsequent to the date of this prospectus and prior to the termination of the offering of the New Notes to which
this prospectus relates shall be deemed to be incorporated by reference into this prospectus and the registration statement of which the
prospectus forms a part from the date of filing or furnishing of such documents (in the case of any Report on Form 6-K, if and to the extent
expressly set forth in such report).

Any statement contained in a document incorporated or deemed to be incorporated by reference herein or contained in this prospectus
shall be deemed to be modified or superseded for purposes of this prospectus to the extent any statement contained herein or in any
subsequently filed or furnished document which is or is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed to constitute a part hereof except as so modified or superseded.
The modifying or superseding statement need not state that it has modified or superseded a prior statement or include any information
set forth in the document that it modifies or supersedes. The making of a modifying or superseding statement shall not be deemed an
admission for any purpose that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement
of a material fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made.
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Barrick will provide to each person, including any beneficial owner, to whom this prospectus is delivered, without charge, upon request to the
Secretary of Barrick at Brookfield Place, TD Canada Trust Tower, P.O. Box 212, Suite 3700, 161 Bay Street, Toronto, Ontario, Canada M5J
2S1, (416) 861-9911, copies of the documents incorporated by reference in this prospectus. We do not incorporate by reference into this
prospectus any of the information on, or accessible through, our website or any of the websites listed below.

Barrick files certain reports with, and furnishes other information to, the Commission and the provincial and territorial securities regulatory
authorities of Canada. Barrick s Commission file number is 1-9059. Under a multi-jurisdictional disclosure system adopted by the United States
and Canada, such reports and other information may be prepared in accordance with the disclosure requirements of the provincial and territorial
securities regulatory authorities of Canada, which requirements are different from those of the United States. As a foreign private issuer, Barrick
is exempt from the rules under the Exchange Act prescribing the furnishing and content of proxy statements, and Barrick s officers and directors
are exempt from the reporting and short swing profit recovery provisions contained in Section 16 of the Exchange Act. Barrick s reports and
other information filed with or furnished to the Commission since June 2002 are available, and Barrick s reports and other information filed or
furnished in the future with or to the Commission will be available, from the Commission s Electronic Document Gathering and Retrieval
System (http://www.sec.gov), which is commonly known by the acronym EDGAR , as well as from commercial document retrieval services.
You may also read (and by paying a fee, copy) any document Barrick files with or furnishes to the Commission at the Commission s public
reference room in Washington, D.C. (100 F Street N.E., Washington, D.C. 20549). Please call the Commission at 1-800-SEC-0330 for more
information on the public reference room. You may also inspect Barrick s Commission filings at the NYSE, 20 Broad Street, New York, New
York 10005. Barrick s Canadian filings are available on the System for Electronic Document Analysis and Retrieval ( SEDAR ) at

http://www.sedar.com.

Barrick and BNAF have filed with the Commission, under the Securities Act, a registration statement on Form F-10/S-4 relating to the securities
being offered hereunder and of which this prospectus forms a part. This prospectus does not contain all the information set forth in such
registration statement, certain items of which are contained in the exhibits to the registration statement as permitted or required by the rules and
regulations of the Commission. Items of information omitted from this prospectus but contained in the registration statement will be available on
the Commission s website at http://www.sec.gov.

Barrick and BNAF have obtained relief from the OSC (the OSC Order ) which exempts BNAF from: (i) the requirements of National
Instrument 51-102 Continuous Disclosure Obligations; (ii) the requirements of Multilateral Instrument 52-109 Certification of Disclosure in
Issuers Annual and Interim Filings; (iii) the requirements under applicable securities law relating to audit committees; (iv) the requirements of
National Instrument 58-101 Disclosure of Corporate Governance Practices; and (v) the requirement under Form 44-101F1 promulgated under
National Instrument 44-101 Short Form Prospectus Distributions to: (A) include in a prospectus earnings coverage ratios required under

Section 6.1 of Form 44-101F1; and (B) incorporate by reference in a prospectus any of the documents specified under paragraphs 1 through 4, 6
and 7 of Section 11.1(1) of Form 44-101F1, provided, in each case that, among other things: (X) BNAF and Barrick continue to satisfy all of the
conditions set forth in subsection 13.4(2) of NI 51-102, other than paragraph 13.4(2)(g); (Y) Barrick discloses in each of its interim financial
statements and annual financial statements filed with the OSC and the SEC any significant restrictions on the ability of Barrick to obtain funds
from its subsidiaries by dividend or loan; and (Z) if certain restricted net asset tests that are described in greater detail in the OSC Order are met,
Barrick provides additional disclosure in each of its interim financial statements and annual financial statements filed with the OSC and the SEC
concerning: (i) the nature of any restrictions on the ability of consolidated subsidiaries and unconsolidated subsidiaries of Barrick to transfer

funds to Barrick in the form of cash dividends, loans or advances and (ii) the amount of restricted net assets . From and after May 9, 2008, being
the date of formation of BNAF, the financial results of BNAF have been and will be included in the consolidated financial results of Barrick. A
copy of the OSC Order can be obtained from the OSC website at www.osc.gov.on.ca.

iii
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain information contained or incorporated by reference in this prospectus, including any information as to our strategy, plans or future
financial or operating performance constitutes forward-looking statements. All statements, other than statements of historical fact, are
forward-looking statements. The words believe, expect, anticipate, contemplate, target, plan, intend, continue, budget, estimate
schedule and similar expressions identify forward-looking statements. Forward-looking statements are necessarily based upon a number of
estimates and assumptions that, while considered reasonable by us, are inherently subject to significant business, economic and competitive
uncertainties and contingencies. Known and unknown factors could cause actual results to differ materially from those projected in the
forward-looking statements. Such factors include, but are not limited to: fluctuations in the spot and forward price of gold, copper or certain
other commodities (such as silver, diesel fuel and electricity); changes in national and local government legislation, taxation, controls,
regulations, expropriation or nationalization of property, and political or economic developments in Canada, the United States, Dominican
Republic, Australia, Papua New Guinea, Chile, Peru, Argentina, Tanzania, Zambia, Saudi Arabia, United Kingdom, Pakistan or Barbados or
other countries in which we do or may carry on business in the future; diminishing quantities or grades of reserves; increased costs, delays,
suspensions and technical challenges associated with the construction of capital projects; the impact of global liquidity and credit availability on
the timing of cash flows and the values of assets and liabilities based on projected future cash flows; adverse changes in our credit rating; the
impact of inflation; fluctuations in the currency markets (such as Canadian and Australian dollars, Chilean and Argentinean pesos, British
pound, Peruvian sol, Zambian kwacha, South African rand, Tanzanian schilling and Papua New Guinean kina versus U.S. dollar); operating or
technical difficulties in connection with mining or development activities; the speculative nature of mineral exploration and development,
including the risks of obtaining necessary licenses and permits; contests over title to properties, particularly title to undeveloped properties; risk
of loss due to acts of war, terrorism, sabotage and civil disturbances; changes in U.S. dollar interest rates that could impact the mark-to-market
value of outstanding derivative instruments and ongoing payments/receipts under interest rate swaps and variable rate debt obligations; risks
arising from holding derivative instruments (such as credit risk, market liquidity risk and mark-to-market risk); litigation; business opportunities
that may be presented to, or pursued by, us; our ability to successfully integrate acquisitions or complete divestitures; employee relations;
availability and increased costs associated with mining inputs and labor; and the organization of our African gold operations and properties
under a separate listed company. In addition, there are risks and hazards associated with the business of mineral exploration, development and
mining, including environmental hazards, industrial accidents, unusual or unexpected formations, pressures, cave-ins, flooding and gold bullion,
copper cathode or gold/copper concentrate losses (and the risk of inadequate insurance, or inability to obtain insurance, to cover these risks).
Many of these uncertainties and contingencies can affect our actual results and could cause actual results to differ materially from those
expressed or implied in any forward-looking statements made by, or on behalf of, us. Readers are cautioned that forward-looking statements are
not guarantees of future performance. All of the forward-looking statements made in this prospectus are qualified by these cautionary
statements. Specific reference is made to Narrative Description of the Business Mineral Reserves and Mineral Resources and Risk Factors in the
annual information form of Barrick dated as of March 28, 2013, for the year ended December 31, 2012, and to the management s discussion and
analysis for the financial year ended December 31, 2012 and the management s discussion and analysis for the three- and six-month periods
ended June 30, 2013, each of which is incorporated by reference herein, and to the section Risk Factors in this prospectus, for a discussion of
some of the factors underlying forward-looking statements. Barrick disclaims any intention or obligation to update or revise any forward-looking
statements whether as a result of new information, future events or otherwise, except as required by applicable law.

iv

Table of Contents 16



Edgar Filing: BARRICK GOLD CORP - Form F-10

Table of Conten
NOTICE REGARDING PRESENTATION OF MINERAL RESERVE AND
MINERAL RESOURCE ESTIMATES

Our mineral reserves and mineral resources have been calculated in accordance with National Instrument 43-101  Standards of Disclosure for

Mineral Projects ( NI 43-101 ), as required by Canadian securities regulatory authorities. For United States reporting purposes, Industry Guide 7

(under the Exchange Act), as interpreted by the Staff of the Commission, applies different standards in order to classify mineralization as a

reserve. Accordingly, for U.S. reporting purposes, as of December 31, 2012, approximately 1.98 million ounces of reserves at Pueblo Viejo

(Barrick s 60% interest) are classified as mineralized material. In addition, while the terms measured, indicated and inferred mineral resources are
required pursuant to NI 43-101, the Commission does not recognize such terms. Canadian standards differ significantly from the requirements of

the Commission, and mineral resource information contained herein and in the documents incorporated herein by reference is not comparable to

similar information regarding mineral reserves disclosed in accordance with the requirements of the Commission. Investors should understand

that inferred mineral resources have a great amount of uncertainty as to their existence and as to their economic and legal feasibility. In addition,
investors are cautioned not to assume that any part or all of our mineral resources constitute or will be converted into reserves.

EXCHANGE RATE INFORMATION

The noon exchange rate on August 6, 2013, as reported by the Bank of Canada for the conversion of United States dollars into Canadian dollars
was $1.00 equals Cdn$1.04.

ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

Barrick is a corporation existing under the laws of the Province of Ontario, Canada. A majority of our assets are located outside of the United
States. In addition, some of our directors and officers and most of the experts named in this prospectus and the documents incorporated by
reference herein are resident outside the United States, and a majority of their assets are located outside of the United States. As a result, it may
be difficult for United States investors to effect service of process within the United States upon those directors, officers or experts who are not
residents of the United States, or to realize in the United States upon judgments of courts of the United States predicated upon civil liability of
such directors, officers or experts under United States federal securities laws. We have been advised by Davies Ward Phillips & Vineberg LLP,
our Canadian counsel, that there may be some doubt whether a judgment of a U.S. court predicated solely upon civil liability provisions of
United States federal securities laws would be enforceable in Ontario. We have also been advised by such counsel that there is substantial doubt
whether an action could be brought in Ontario in the first instance on the basis of liability predicated solely upon United States federal securities
laws.
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SUMMARY OF TERMS OF THE EXCHANGE OFFER

Barrick is offering to exchange $650,000,000 aggregate principal amount of Initial 2018 Notes for a like aggregate principal amount of its New
2018 Notes and $1,500,000,000 aggregate principal amount of Initial 2023 Notes for a like aggregate principal amount of its New 2023 Notes
and BNAF is offering to exchange $850,000,000 aggregate principal amount of Initial 2043 Notes for a like aggregate principal amount of its
New 2043 Notes, in each case evidencing the same continuing indebtedness as the Initial 2018 Notes, the Initial 2023 Notes and the Initial 2043
Notes, respectively. In order to exchange your Initial 2018 Notes, your Initial 2023 Notes and/or your Initial 2043 Notes, you must properly
tender them and Barrick or BNAF, as applicable, must accept your tender. Barrick and BNAF, as applicable, will exchange all outstanding
Initial 2018 Notes, Initial 2023 Notes and Initial 2043 Notes that are validly tendered and not validly withdrawn.

Exchange Offer: Barrick will exchange your Initial 2018 Notes for a like aggregate principal amount of its
New 2018 Notes.

Barrick will exchange your Initial 2023 Notes for a like aggregate principal amount of its
New 2023 Notes.

BNAF will exchange your Initial 2043 Notes for a like aggregate principal amount of its New
2043 Notes.

Resale of New Notes: We believe you may offer the New Notes for resale, resell and otherwise transfer them
without compliance with the registration or prospectus delivery provisions of the United
States Securities Act of 1933, as amended (the Securities Act ) if:

You are acquiring the New Notes in the ordinary course of your business;

You are not participating, do not intend to participate and have no arrangement or
understanding with any person to participate in the distribution of the New Notes issued to
you; and

You are not an affiliate, under Rule 405 of the Securities Act, of Barrick.

You should read the discussion under the heading Exchange Offer for further information
regarding the exchange offer and resale of the New Notes.

Registration Rights Agreement: We have undertaken this exchange offer pursuant to the terms of a registration rights
agreement entered into with the initial purchasers of the Initial Notes. See Exchange Offer.

Consequences of Failure to Exchange Initial  You will continue to hold Initial Notes that remain subject to their existing transfer
Notes: restrictions if:

You do not tender your Initial Notes; or
You tender your Initial Notes and they are not accepted for exchange.

Subject to certain limited exceptions, we will have no obligation to register the Initial Notes
after we consummate the exchange offer. See Exchange Offer Terms of the Exchange

Offer Consequences of Failure to Exchange and  Acceptance of Initial Notes for Exchange;
Delivery of New Notes.
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Expiration Date: The expiration date for the exchange offer is 5:00 p.m., New York City time, on ,
2013, unless we extend it, in which case expiration date means the latest date and time to
which the exchange offer is extended.

Interest on the New Notes: The New 2018 Notes will accrue interest at a rate of 2.500% per annum from and including
the last interest payment date on which interest has been paid on the Initial 2018 Notes or, if
no interest has been paid on the Initial 2018 Notes, from the issue date of the Initial 2018
Notes. No additional interest will be paid on Initial 2018 Notes tendered and accepted for
exchange.

The New 2023 Notes will accrue interest at a rate of 4.100% per annum from and including
the last interest payment date on which interest has been paid on the Initial 2023 Notes or, if
no interest has been paid on the Initial 2023 Notes, from the issue date of the Initial 2023
Notes. No additional interest will be paid on Initial 2023 Notes tendered and accepted for
exchange.

The New 2043 Notes will accrue interest at a rate of 5.750% per annum from and including
the last interest payment date on which interest has been paid on the Initial 2043 Notes or, if
no interest has been paid on the Initial 2043 Notes, from the issue date of the Initial 2043
Notes. No additional interest will be paid on Initial 2043 Notes tendered and accepted for
exchange.

Conditions to the Exchange Offer: The exchange offer is subject to certain customary conditions, which we may waive. See
Exchange Offer Terms of the Exchange Offer Conditions .

Procedures for Tendering Initial Notes: If you wish to accept the exchange offer, you must submit the required documentation and
effect a tender of Initial Notes pursuant to the procedures for book-entry transfer (or other
applicable procedures), all in accordance with the instructions described in this prospectus
and in the relevant letter of transmittal. See Exchange Offer Terms of the Exchange
Offer Procedures for Tendering, Book Entry Transfer, Exchanging Book-Entry Notes and
Guaranteed Delivery Procedures.

Guaranteed Delivery Procedures: If you wish to tender your Initial Notes, but cannot properly do so prior to the expiration date,
you may tender your Initial Notes in accordance with the guaranteed delivery procedures
described in Exchange Offer Terms of the Exchange Offer Guaranteed Delivery Procedures.

Withdrawal Rights: Tenders of Initial Notes may be withdrawn at any time prior to 5:00 p.m., New York City
time, on the expiration date. To withdraw a tender of Initial Notes, a written or facsimile
transmission notice of withdrawal must be received by the exchange agent at its address set
forth in the letter of transmittal prior to 5:00 p.m., New York City time, on the expiration
date.
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Subject to certain conditions, any and all Initial Notes that are validly tendered in the
exchange offer prior to 5:00 p.m., New York City time, on the expiration date will be
accepted for exchange. The New Notes issued pursuant to the exchange offer will be
delivered promptly following the expiration date. See Exchange Offer Terms of the
Exchange Offer.

The exchange of the Initial Notes for the New Notes will not constitute a taxable exchange for
U.S. federal income tax purposes. See U.S. Federal Income Tax Considerations.

We will not receive any proceeds from the exchange offer.
Citibank, N.A. is serving as the exchange agent.

The terms of the New Notes of each series are substantially identical to the terms of the Initial
Notes of such series except that the New Notes:

will be registered under the Securities Act, and therefore will not contain restrictions on
transfer;

will not contain provisions relating to additional interest;
will bear a different CUSIP number from the Initial Notes of the respective series; and
will not entitle their holders to registration rights.

Barrick Gold Corporation for the New 2018 Notes and the New 2023 Notes. Barrick North
America Finance LLC for the New 2043 Notes.

$650,000,000 aggregate principal amount of 2.500% notes due 2018.
$1,500,000,000 aggregate principal amount of 4.100% notes due 2023.
$850,000,000 aggregate principal amount of 5.750% notes due 2043.
The New 2018 Notes will bear interest at the rate of 2.500% per annum.
The New 2023 Notes will bear interest at the rate of 4.100% per annum.
The New 2043 Notes will bear interest at the rate of 5.750% per annum.

Payable semi-annually in arrears on May 1 and November 1 of each year for each series of
New Notes, commencing November 1, 2013.

The New 2018 Notes will mature on May 1, 2018.
The New 2023 Notes will mature on May 1, 2023.
The New 2043 Notes will mature on May 1, 2043.

The New Notes will be unsecured, unsubordinated obligations of Barrick and BNAF, as
applicable, and will rank equally with the other unsecured, unsubordinated obligations of
Barrick and BNAF, as applicable.
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The New 2043 Notes will be unconditionally and irrevocably guaranteed by Barrick, which
guarantees (the Guarantees ) will be unsecured, unsubordinated obligations of Barrick and
will rank equally with Barrick s other unsecured, unsubordinated obligations.

Barrick may redeem the New 2018 Notes and the New 2023 Notes, and BNAF may redeem
the New 2043 Notes, in each case, in whole or from time to time in part, on any date, at the
prices described in this prospectus. See Description of the Notes and Guarantees Optional
Redemption.

Any series of the New Notes may also be redeemed, in whole but not in part, under certain
circumstances relating to changes in applicable tax laws as described under Description of the
Notes and Guarantees Tax Redemption.

Upon the occurrence of both (i) a change of control of Barrick and (ii) a downgrade within a
specified period of a series of the New Notes below an investment grade rating by each of
Moody s Investors Service Inc. and Standard & Poor s Ratings Services, a division of The
McGraw-Hill Companies, Inc., Barrick or BNAF, as applicable, will be required to make an
offer to purchase such series of the New Notes at a price equal to 101% of the principal
amount plus accrued and unpaid interest to, but not including, the date of repurchase. See
Description of the Notes and Guarantees Change of Control Repurchase Event.

All payments made by Barrick with respect to the New 2018 Notes and the New 2023 Notes
and with respect to its Guarantees of the New 2043 Notes will be made without withholding
or deduction for Canadian taxes unless required to be withheld or deducted by applicable law
or by the interpretation or administration thereof. Subject to the exceptions and limitations set
forth in this prospectus, if Barrick is required to withhold or deduct for Canadian taxes from
any payment made under or with respect to the New 2018 Notes, the New 2023 Notes or its
Guarantees of the New 2043 Notes, Barrick will pay to any holder of such New Notes that is
a non-resident of Canada such additional amounts as may be necessary so that the net
payment received by such holder after such withholding or deduction will not be less than the
amount such holder would have received if such Canadian taxes had not been withheld or
deducted. See Description of the Notes and Guarantees Payment of Additional Amounts.

Each series of the New Notes will be represented by one or more fully registered global notes
deposited in book-entry form with, or on behalf of, The Depository Trust Company, and
registered in the name of its nominee. See Description of the Notes and Guarantees Global
Securities and Book-Entry System.

The Indenture (as defined below) is, and the New Notes and the Guarantees are or will be,
governed by and construed in accordance with the laws of the State of New York.

Investing in the New Notes involves risks. See Risk Factors beginning on page 5 of this
prospectus.
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RISK FACTORS

In deciding whether to exchange Initial Notes for New Notes, you should carefully consider the risks and uncertainties described below and
under the heading Risk Factors in Barrick s annual information form dated as of March 28, 2013, for the year ended December 31, 2012,
which is incorporated by reference herein. These risks and uncertainties are not the only ones facing Barrick and BNAF. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business operations. If any such risks actually
occur, our business, financial condition and operating results could be materially harmed.

Bankruptcy, liquidation or reorganization of Barrick s subsidiaries

Barrick conducts a substantial portion of its operations through subsidiaries. The New 2018 Notes, the New 2023 Notes and Barrick s Guarantees
of the New 2043 Notes will be obligations exclusively of Barrick. Barrick s subsidiaries will not guarantee or otherwise be responsible for the
payment of principal or interest or other payments required to be made by Barrick under the New 2018 Notes, the New 2023 Notes or Barrick s
Guarantees of the New 2043 Notes. Accordingly, the New 2018 Notes, the New 2023 Notes and Barrick s Guarantees of the New 2043 Notes
will effectively be subordinated to all existing and future liabilities (including trade payables and indebtedness) of such subsidiaries (except to

the extent that BNAF is responsible for making payments on the New 2043 Notes). In the event of an insolvency, liquidation or other
reorganization of any such subsidiaries, Barrick s creditors (including the holders of the Guarantees of the New 2043 Notes) will have no right to
proceed against the assets of such subsidiaries (except to the extent that holders of the New 2043 Notes have a right to proceed against BNAF).
Creditors of such subsidiaries would generally be entitled to payment in full from such assets before any assets are made available for
distribution to Barrick. Neither the indenture governing the New Notes nor the New Notes place any limitation on the amount of debt that may

be incurred by Barrick or its subsidiaries, including BNAF.

Barrick s senior unsecured debt credit ratings and outlook have recently been changed and may further change. Any further change
may adversely affect the market value of the New Notes and our cost of capital

Barrick s senior unsecured debt credit ratings were downgraded by Moody s Investors Service Inc. and Standard & Poor s Ratings Services prior
to the issuance of the Old Notes. In general, there is no assurance that the credit ratings or the ratings outlook assigned to a particular series of
New Notes or to Barrick will remain in effect for any given period of time or that any such rating or outlook will not be revised or withdrawn
entirely by a rating agency. Real or anticipated changes in credit ratings, including by way of a changed ratings outlook, assigned to a particular
series of New Notes will generally affect the market price of such New Notes. In addition, real or anticipated changes in our credit ratings or our
ratings outlook may also affect the cost at which we can access the capital markets.

Changes in interest rates may cause the value of the New Notes to decline

Prevailing interest rates will affect the market price or value of the New Notes. The market price or value of any particular series of New Notes
may decline as prevailing interest rates for comparable debt instruments rise.

Each Issuer may issue additional New Notes of any series of New Notes issued by it and incur additional indebtedness

Under the terms of the indenture governing the New Notes, each Issuer may, from time to time, without notice to, or the consent of, the holders

of any series of New Notes issued by it, reopen such series and issue additional New Notes of that series, which New Notes will be equal in rank
to the New Notes of that series in all respects (or in all respects except for the issue price, the payment of interest accruing prior to the issue date

of the additional New Notes of such series and/or the first payment of interest following the issue date of the additional New Notes of such

series) so that the additional New Notes of such series may be consolidated with and form a single series with, and have the same terms as to
status, redemption or otherwise as, the New Notes of such series offered under this prospectus.
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In addition, neither Barrick nor BNAF is restricted under the indenture governing the New Notes or the terms of the New Notes from incurring
additional indebtedness or repurchasing its securities. The limited covenants applicable to the New Notes also do not require Barrick or BNAF to
achieve or maintain any minimum financial results relating to their respective financial positions or results of operations or debt ratings. Barrick s
and BNAF s ability to incur additional indebtedness and take a number of other actions that are not limited by the terms of the New Notes could
have the effect of diminishing Barrick s or BNAF s ability to make payments on the New Notes, or Barrick s ability to make payments on the
Guarantees, when due.

An Issuer may be unable to purchase the New Notes issued by it upon a change of control repurchase event

If a change of control repurchase event occurs in respect of a particular series of New Notes, the Issuer of such series of New Notes will be
required to offer to purchase such New Notes for cash at a price equal to 101% of the principal amount of such New Notes plus accrued and
unpaid interest on the New Notes repurchased to, but not including, the date of purchase in order to avoid an event of default under the

Indenture. See Description of the Notes and Guarantees Change of Control Repurchase Event. A change of control may also require us to make
an offer to purchase certain of our other indebtedness and may give rise to the early termination of our primary bank credit facilities. We may

not have sufficient funds to purchase all of the affected indebtedness and/or to repay the amounts owing under our primary bank credit facilities.

There can be no assurance that a trading market for the New Notes will develop or as to the liquidity of any trading market that might
develop for the New Notes

There is no established trading market for the New Notes and we do not intend to have the New Notes listed on any securities exchange. In
addition, the liquidity of the trading market in the New Notes and the market price quoted for the New Notes may be adversely affected by,
among other things, changes in the overall market for debt securities and by changes in our financial performance or prospects or in the
prospects for companies in our industry generally. As a result, you cannot be sure that an active trading market will develop for the New Notes
or as to the liquidity of any trading market that may develop.

If you fail to exchange your Initial Notes, they will continue to be restricted securities and may become less liquid

Initial Notes that you do not tender or we do not accept will, following the exchange offer, continue to be restricted securities, and you may not

offer to sell them except pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities law.

We will issue New Notes in exchange for the Initial Notes pursuant to the exchange offer only following the satisfaction of the procedures and

conditions set forth in Exchange Offer Terms of the Exchange Offer Conditions and Exchange Offer Terms of the Exchange Offer Procedures for
Tendering . These procedures and conditions include timely receipt by the exchange agent of such Initial Notes (or a confirmation of book-entry
transfer) and of a properly completed and duly executed letter of transmittal (or an agent s message from DTC).

Because we anticipate that most holders of Initial Notes will elect to exchange their Initial Notes, we expect that the liquidity of the market for
any Initial Notes remaining after the completion of the exchange offer will be substantially limited. Any Initial Notes tendered and exchanged in
the exchange offer will reduce the aggregate principal amount of the Initial Notes outstanding. Following the exchange offer, if you do not
tender your Initial Notes, you generally will not have any further registration rights, and your Initial Notes will continue to be subject to certain
transfer restrictions. Accordingly, the liquidity of the market for the Initial Notes could be adversely affected.
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BARRICK
Overview

We are a leading international gold company. Barrick entered the gold mining industry in 1983 and is now the leading gold mining company in
the world in terms of production and reserves. We have operating mines and projects in Canada, the United States, Dominican Republic,
Australia, Papua New Guinea, Peru, Chile, Argentina, Saudi Arabia, Zambia and Tanzania. Our principal products and sources of earnings are
gold and copper.

Barrick is a corporation governed by the Business Corporations Act (Ontario) resulting from the amalgamation, effective July 14, 1984, under
the laws of the Province of Ontario, of Camflo Mines Limited, Bob-Clare Investments Limited and the former Barrick Resources Corporation.
By articles of amendment effective December 9, 1985, Barrick changed its name to American Barrick Resources Corporation. Effective
January 1, 1995, as a result of an amalgamation with a wholly-owned subsidiary, Barrick changed its name from American Barrick Resources
Corporation to Barrick Gold Corporation. In connection with its acquisition of Placer Dome Inc., Barrick amalgamated with Placer Dome Inc.
pursuant to articles of amalgamation dated May 9, 2006. On January 1, 2009, Barrick amalgamated with its wholly-owned subsidiary, Arizona
Star Resource Corp. Barrick s head and registered office is located at Brookfield Place, TD Canada Trust Tower, 161 Bay Street, Suite 3700,
Toronto, Ontario, M5J 2S1.

BNAF

BNAF, a Delaware limited liability company, was formed in May 2008 and is a wholly-owned direct subsidiary of Barrick North America
Holding Corporation ( BNAHC ), a Nevada corporation, which in turn is a wholly-owned direct subsidiary of Barrick. Its primary purpose is the
financing of other subsidiaries or affiliates of Barrick, and pursuant to this purpose, BNAF loaned the proceeds from the offering of the Initial
2043 Notes to BNAHC at a spread. BNAF does not plan to have other operations and it has no assets, operations, revenues or cash flows other
than those which are related to the issuance, administration and repayment of debt securities guaranteed by Barrick and contributions of capital
from BNAHC. BNAF does not intend to make available publicly or to its security holders annual or other reports or other separate continuous
disclosure information. The financial results of BNAF are included in the consolidated financial statements of Barrick. Barrick and BNAF have
obtained relief from the Ontario Securities Commission (the OSC Order ) which exempts BNAF from certain requirements, including
prescribed prospectus disclosure requirements and continuous disclosure requirements, under applicable Canadian securities laws, subject to the
satisfaction of certain conditions. A copy of the OSC Order can be obtained from the OSC website at www.osc.gov.on.ca. See Where You Can
Find More Information .

Table of Contents 24



Edgar Filing: BARRICK GOLD CORP - Form F-10

Table of Conten

EXCHANGE OFFER
Terms of the Exchange Offer
General

In connection with the issuance of the Initial Notes, we entered into an exchange and registration rights agreement, dated May 2, 2013, with the
initial purchasers of the Initial Notes. The following contains a summary of the provisions of the exchange and registration rights agreement. It
does not contain all of the information that may be important to an investor in the New Notes. We refer you to the exchange and registration
rights agreement, which has been filed as an exhibit to the registration statement of which this prospectus forms a part.

Under the exchange and registration rights agreement, we agreed to file under the Securities Act, on or prior to 180 days after the closing of the
offering of the Initial Notes, and use our commercially reasonable efforts to cause to become effective under the Securities Act, on or prior to
270 days after the closing of the offering of the Initial Notes, the registration statement of which this prospectus is a part with respect to a
registered offer to exchange the Initial Notes of each series for New Notes of the respective series. We will keep the exchange offer open for at
least 20 business days (or longer if required by law) after the date notice of the exchange offer is mailed to holders of the Initial Notes.

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal, all Initial Notes validly tendered and not
withdrawn prior to 5:00 p.m., New York City time, on the expiration date will be accepted for exchange. New Notes of each series will be issued
in exchange for an equal principal amount of outstanding Initial Notes of the respective series accepted in the exchange offer. This prospectus,
together with the letter of transmittal, is being sent to all holders as of the date of this prospectus. The exchange offer is not conditioned upon
any minimum principal amount of Initial Notes being tendered for exchange. However, the obligation to accept Initial Notes for exchange
pursuant to the exchange offer is subject to certain customary conditions as set forth herein under ~ Conditions.

Initial Notes shall be deemed to have been accepted as validly tendered when, as and if we have given oral (promptly confirmed in writing) or
written notice thereof to Citibank, N.A., the exchange agent. The exchange agent will act as agent for the tendering holders of Initial Notes for
the purposes of receiving the New Notes and delivering New Notes to such holders.

Based on interpretations by the Staff of the Commission as set forth in no-action letters issued to third parties, including Exxon Capital Holdings
Corporation (available May 13, 1988), Morgan Stanley & Co. Incorporated (available June 5, 1991), K-III Communications Corporation
(available May 14, 1993) and Shearman & Sterling (available July 2, 1993), we believe that the New Notes issued pursuant to the exchange offer
may be offered for resale, resold and otherwise transferred by any holder thereof (other than any such holder that is a broker-dealer or an affiliate
of either Barrick or BNAF within the meaning of Rule 405 under the Securities Act) without compliance with the registration and prospectus
delivery provisions of the Securities Act, provided that:

such New Notes are acquired in the ordinary course of business;

at the time of the commencement of the exchange offer, such holder has no arrangement or understanding with any person to
participate in a distribution of such New Notes; and

such holder is not engaged in, and does not intend to engage in, a distribution of such New Notes.
We have not sought, and do not intend to seek, a no-action letter from the Commission with respect to the effects of the exchange offer, and we
cannot assure you that the Staff would make a similar determination with respect to the New Notes as it has in such no-action letters.
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By tendering Initial Notes in exchange for New Notes and executing the letter of transmittal, each holder will represent to us that:

any New Notes to be received by it will be acquired in the ordinary course of business;

it has no arrangements or understandings with any person to participate in the distribution of the Initial Notes or New Notes within
the meaning of the Securities Act; and

itis not an affiliate, as defined in Rule 405 under the Securities Act, of either Barrick or BNAF.
If such holder is a broker-dealer, it will also be required to represent that the Initial Notes were acquired as a result of market-making activities
or other trading activities and that it will deliver a prospectus in connection with any resale of New Notes. See Plan of Distribution. Each holder,
whether or not it is a broker-dealer, shall also represent that it is not acting on behalf of any person that could not truthfully make any of the
foregoing representations contained in this paragraph. If a holder of Initial Notes is unable to make the foregoing representations, such holder
may not rely on the applicable interpretations of the Staff of the Commission and must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any secondary resale transaction unless such sale is made pursuant to an exemption from
such requirements.

Each broker-dealer that receives New Notes for its own account in exchange for Initial Notes where such Initial Notes were acquired by such
broker-dealer as a result of market-making or other trading activities, must acknowledge that it will deliver a prospectus meeting the
requirements of the Securities Act and that it has not entered into any arrangement or understanding with us or an affiliate of ours to distribute
the New Notes in connection with any resale of such New Notes. See Plan of Distribution.

Upon consummation of the exchange offer, any Initial Notes not tendered will remain outstanding and continue to accrue interest but, subject to
certain limited exceptions, holders of Initial Notes who do not exchange their Initial Notes for New Notes in the exchange offer will no longer be
entitled to registration rights or the payment of additional interest. In addition, such holders will not be able to offer or sell their Initial Notes,
unless such Initial Notes are subsequently registered under the Securities Act, except pursuant to an exemption from, or in a transaction not
subject to, the Securities Act and applicable state securities laws. Subject to limited exceptions, we will have no obligation to effect a subsequent
registration of the Initial Notes.

Expiration Date; Extensions; Amendments; Termination

The expiration date shall be , 2013 unless we, in our sole discretion, extend the exchange offer, in which case the expiration date shall be
the latest date to which the exchange offer is extended.

To extend the expiration date, we will notify the exchange agent of any extension by oral (promptly confirmed in writing) or written notice and
will notify the holders of Initial Notes by means of a press release or other public announcement prior to 9:00 a.m., New York City time, on the
next business day after the previously scheduled expiration date. Such announcement will state that we are extending the exchange offer for a
specified period of time.

We reserve the right:

to delay acceptance of any Initial Notes, to extend the exchange offer or to terminate the exchange offer and not permit acceptance of
Initial Notes not previously accepted if any of the conditions set forth under ~ Conditions shall have occurred and shall not have been
waived prior to the expiration date, by giving oral (promptly confirmed in writing) or written notice of such delay, extension or
termination to the exchange agent; or

to amend the terms of the exchange offer in any manner deemed by us to be advantageous to the holders of the Initial Notes.
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in a manner reasonably calculated to inform the holders of the Initial Notes of such amendment and we will extend the exchange offer for a
period of five to ten business days. In addition, if we amend or terminate the exchange offer, we will promptly file a post-effective amendment
to the registration statement of which this prospectus forms a part. Without limiting the manner in which we may choose to make public the
announcement of any delay, extension, amendment or termination of the exchange offer, we shall have no obligation to publish, advertise or
otherwise communicate any such public announcement, other than by making a timely release to an appropriate news agency.

Interest on the New Notes

The New 2018 Notes will accrue interest at the rate of 2.500% per annum, the New 2023 Notes will accrue interest at the rate of 4.100% per
annum and the New 2043 Notes will accrue interest at the rate of 5.750% per annum. The New Notes will accrue interest from and including the
last interest payment date on which interest was paid on the Initial Notes surrendered in exchange therefor or, if no interest has been paid on
such Initial Notes, from the issue date of such Initial Notes; provided that if Initial Notes are surrendered for exchange on or after a record date
for an interest payment date that will occur on or after the date of such exchange and as to which interest will be paid, interest on the New Notes
received in exchange therefor will accrue from the date of such interest payment date. Interest on the New Notes is payable on May 1 and
November 1, beginning on November 1, 2013. No additional interest will be paid on Initial Notes tendered and accepted for exchange.

Absence of Dissenter s Rights of Appraisal
Holders of the Initial Notes do not have any dissenter s rights of appraisal in connection with the exchange offer.
Procedures for Tendering

To tender in the exchange offer, a holder must complete, sign and date the applicable letter of transmittal or a facsimile thereof, have the
signatures thereon guaranteed if required by the letter of transmittal and mail, or otherwise deliver, such letter of transmittal or such facsimile,
together with any other required documents, to the exchange agent prior to 5:00 p.m., New York City time, on the expiration date. In addition,
either:

a timely confirmation of a book-entry transfer of such Initial Notes, if such procedure is available, into the exchange agent s account
at the book-entry transfer facility, The Depository Trust Company, pursuant to the procedure for book-entry transfer described
below, must be received by the exchange agent prior to the expiration date with the applicable letter of transmittal; or

the holder must comply with the guaranteed delivery procedures described below.
The method of delivery of Initial Notes, letter of transmittal and all other required documents is at the election and risk of the holders. If such
delivery is by mail, it is recommended that registered mail, properly insured, with return receipt requested, be used. In all cases, sufficient time
should be allowed to assure timely delivery. No Initial Notes, letters of transmittal or other required documents should be sent to us. Delivery of
all Initial Notes, if applicable, letters of transmittal and other documents must be made to the exchange agent at its address set forth in the letter
of transmittal. Holders may also request their respective brokers, dealers, commercial banks, trust companies or nominees to effect such tender
for such holders.

The tender by a holder of Initial Notes will constitute an agreement between such holder and us in accordance with the terms and subject to the
conditions set forth herein and in the applicable letter of transmittal. Any beneficial owner whose Initial Notes are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee and who wishes to tender should contact such registered holder promptly and
instruct such registered holder to tender on its behalf.
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Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by any member firm of a registered

national securities exchange or of the Financial Industry Regulatory Authority, Inc., a commercial bank or trust company having an office or
correspondent in the United States or an eligible guarantor institution within the meaning of Rule 17Ad-15 under the Exchange Act or an eligible
institution unless the Initial Notes tendered pursuant thereto are tendered (1) by a registered holder of Initial Notes who has not completed the

box entitled Special Issuance Instructions or Special Delivery Instructions on the letter of transmittal or (2) for the account of an eligible
institution.

If a letter of transmittal is signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a
fiduciary or representative capacity, such person should so indicate when signing and, unless waived by us, evidence satisfactory to us of their
authority to so act must be submitted with such letter of transmittal.

All questions as to the validity, form, eligibility, time of receipt and withdrawal of the tendered Initial Notes will be determined by us in our sole
discretion, which determination will be final and binding. We reserve the absolute right to reject any and all Initial Notes not properly tendered
or any Initial Notes which, if accepted, would, in the opinion of counsel for us, be unlawful. We also reserve the absolute right to waive any
irregularities or conditions of tender as to particular Initial Notes. We will not waive any condition of the exchange offer with respect to an
individual holder unless we waive that condition for all holders. Our interpretation of the terms and conditions of the exchange offer, including
the instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, any defects or irregularities in connection with
tenders of Initial Notes must be cured within such time as we shall determine. Neither we, the exchange agent nor any other person shall be
under any duty to give notification of defects or irregularities with respect to tenders of Initial Notes, nor shall any of them incur any liability for
failure to give such notification. Tenders of Initial Notes will not be deemed to have been made until such irregularities have been cured or
waived. Any Initial Note received by the exchange agent that is not properly tendered and as to which the defects or irregularities have not been
cured or waived will be returned without cost to such holder by the exchange agent, unless otherwise provided in the letter of transmittal,
promptly following the expiration date.

In addition, we reserve the right, in our sole discretion, subject to the provisions of the indenture pursuant to which the Initial Notes were issued:

to purchase or make offers for any Initial Notes that remain outstanding subsequent to the expiration date or, as described under
Conditions, to terminate the exchange offer,

to redeem Initial Notes as a whole, or in part, at any time and from time to time, as described under Description of the Notes and
Guarantees Optional Redemption, and

to the extent permitted under applicable law, to purchase Initial Notes in the open market, in privately negotiated transactions or
otherwise.
The terms of any such purchases or offers could differ from the terms of the exchange offer.

Each broker-dealer that receives New Notes for its own account in exchange for Initial Notes where such Initial Notes were acquired by such
broker-dealer as a result of market-making or other trading activities, must acknowledge that it will deliver a prospectus meeting the
requirements of the Securities Act and that it has not entered into any arrangement or understanding with us, or an affiliate of ours, to distribute
the New Notes in connection with any resale of such New Notes. See Plan of Distribution.

Acceptance of Initial Notes for Exchange; Delivery of New Notes

Upon satisfaction or waiver of all of the conditions to the exchange offer, all Initial Notes properly tendered will be accepted promptly after the
expiration date and the New Notes will be issued promptly after acceptance of the Initial Notes. See ~ Conditions. For purposes of the exchange
offer, Initial Notes shall be deemed to have been accepted as validly tendered for exchange when, as and if we have given oral (promptly
confirmed in writing) or written notice thereof to the exchange agent.
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For each Initial Note of any series accepted for exchange, the holder of such Initial Note will receive a New Note of the respective series having
a principal amount equal to that of the surrendered Initial Note.

In all cases, issuance of New Notes for Initial Notes that are accepted for exchange pursuant to the exchange offer will be made only after timely
receipt by the exchange agent of:

a timely book-entry confirmation of such Initial Notes into the exchange agent s account at the applicable book-entry transfer facility,

a properly completed and duly executed letter of transmittal, and

all other required documents.
If any tendered Initial Notes are not accepted for any reason described in the terms and conditions of the exchange offer, such unaccepted or
such non-exchanged Initial Notes will be returned p