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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: As soon as
practicable after the effective date of this Registration Statement.

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 Instruction 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 of 1933, 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 of 1933, check the following box and list the
Securities Act registration statement number of the earlier effective
registration statement for the same offering. [_]

PROPOSED
MAXIMUM PROPOSED MAXIMUM
TITLE OF EACH CLASS OF AMOUNT TO BE OFFERING AGGREGATE AMOUNT OF
SECURITIES TO BE REGISTERED REGISTERED (1) PRICE PER SHARE OFFERING PRICE (2) REGISTRATION FE
Common Stock, US$1.60 par
value, and associated preferred
stock purchase rights.......... 69,618,256 Uss$1l,666,971,370 USs$398,406 (3)

(1) Represents the maximum number of shares of common stock of Newmont Mining
Corporation (or, 1if the reorganization of Newmont Mining Corporation
described herein occurs, Delta Holdco Corp.) estimated to be issuable upon
consummation of this exchange offer for all of the outstanding ordinary
shares and American depositary shares (each American depository share
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representing ten ordinary shares) of Normandy Mining Limited held by
persons other than Franco-Nevada Mining Corporation Limited and its
subsidiaries, calculated as the product of (a) 1,808,266,383, the sum of
(1) 1,728,484,021, the number of ordinary shares of Normandy Mining
Limited held by persons other than Franco-Nevada Mining Corporation Limited
and its subsidiaries plus (ii) 58,184,380, the number of shares of Normandy
Mining Limited held in the form of American depositary shares of Normandy
Mining Limited plus (iii) 21,597,982, the number of shares of Normandy
Mining Limited issuable upon exercise of options to acquire shares of
Normandy Mining Limited and (b) the exchange ratio of 3.85 shares of
Newmont common stock for every 100 ordinary shares of Normandy Mining
Limited.

(2) Estimated solely for the purpose of calculating the registration fee
required by Section 6(b) of the Securities Act of 1933, as amended, and
computed pursuant to Rule 457 (f) (1) and Rule 457 (c). The proposed maximum
offering price is equal to the sum of (a) the product of (i) US$0.92, the
average of the high and low sale prices per ordinary share of Normandy
Mining Limited as reported on the Australian Stock Exchange on December 13,
2001, converted into U.S. dollars at the noon buying rate for the
Australian dollar on such date of A$1.00=US$0.5179 and (ii) 1,750,082,003,
the sum of (1) 1,728,484,021, the estimated number of ordinary shares of
Normandy Mining Limited held by persons other than Franco-Nevada Mining
Corporation Limited and its subsidiaries plus (2) 21,597,982, the estimated
number of ordinary shares of Normandy Mining Limited issuable upon exercise
of options to acquire shares of Normandy Mining Limited and (b) the product
of (i) US$9.22, the average of the high and low sale prices per American
depositary share of Normandy Mining Limited as reported on the Toronto
Stock Exchange on December 13, 2001, converted into U.S. dollars at the
noon buying rate for the Canadian dollar on such date of C$1.00=US$0.6380
and (ii) 5,818,438, the estimated number of American depositary shares of
Normandy Mining Limited.

(3) The filing fee was previously paid on December 19, 2001 in connection with
the initial filing of the Registration Statement on December 20, 2001.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE U.S. SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SECTION 8 (A), MAY DETERMINE.

THE INFORMATION IN THIS OFFER DOCUMENT IS NOT COMPLETE AND MAY BE CHANGED. WE
MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
U.S. SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS OFFER DOCUMENT IS
NOT AN OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY
THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.
SUBJECT TO COMPLETION, DATED JANUARY 7, 2002
NEWMONT MINING CORPORATION
OFFER BY

DELTA ACQUISITION LLC, AN AFFILIATE OF

NEWMONT MINING CORPORATION
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TO ACQUIRE ALL OF THE ORDINARY SHARES IN THE CAPITAL OF
NORMANDY MINING LIMITED (ABN 86 009 295 765)
(INCLUDING ORDINARY SHARES OF NORMANDY REPRESENTED BY
NORMANDY AMERICAN DEPOSITARY SHARES)

FOR

3.85 SHARES OF NEWMONT COMMON STOCK AND A$50.00
FOR EVERY 100 ORDINARY SHARES OF NORMANDY,
SUBJECT TO THE TERMS AND CONDITIONS DESCRIBED IN THIS OFFER DOCUMENT.

THE OFFER WILL EXPIRE AT 7:00 P.M., SYDNEY TIME, 3:00 A.M., NEW YORK CITY TIME,
ON FEBRUARY 15, 2002, UNLESS EXTENDED.

Delta Acquisition LLC is an indirect, wholly owned limited liability company
of Newmont Mining Corporation. Assuming consummation of the reorganization
described in section 1.1, "Introduction--The reorganization” of this offer
document, the share consideration offered by Delta Acquisition LLC shall be the
common stock of Delta Holdco Corp., which will be renamed Newmont Mining
Corporation in the reorganization and will be the successor registrant to the
company currently named Newmont Mining Corporation. If the reorganization does
not take place, the share consideration offered by Delta Acquisition LLC shall
be the common stock of Newmont Mining Corporation.

The completion of the offer and any contract that results from your
acceptance of the offer are subject to the satisfaction or waiver by us of
certain conditions set forth in this offer document, including the condition
that before the end of the offer period, we and our associates have relevant
interests in at least 50.1% of the ordinary shares of Normandy (including
shares represented by Normandy ADSs) then issued.

To accept the offer, you must complete the accompanying Acceptance Form or
ADS Letter of Transmittal, as appropriate, together with all other required
documents, as soon as possible, so as to be received by us, in the case of
ordinary shares of Normandy, or to be received by the ADS exchange agent, in
the case of Normandy ADSs, no later than the expiration of the offer. The
procedure for acceptance of the offer is described on pages 50 to 52 of this
offer document and in the accompanying Acceptance Form or ADS Letter of
Transmittal, as appropriate.

ONCE YOU HAVE ACCEPTED THE OFFER, YOU WILL BE UNABLE TO REVOKE YOUR
ACCEPTANCE AND WITHDRAW THE ORDINARY SHARES OF NORMANDY OR NORMANDY ADSS WITH
RESPECT TO WHICH YOUR ACCEPTANCE WAS MADE, EXCEPT IN THE LIMITED CIRCUMSTANCE
DESCRIBED IN THIS OFFER DOCUMENT. FOR MORE INFORMATION, SEE "TERMS OF THE
OFFER--THE EFFECT OF ACCEPTANCE" BEGINNING ON PAGE 55.

Our shares of common stock are listed on the New York Stock Exchange under
the symbol "NEM" and a supplemental listing application has been submitted to
list the shares to be issued in connection with the transaction. We have filed
an application to list our common stock on the Australian Stock Exchange in the
form of CHESS depositary interests.
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FOR A DISCUSSION OF THE RISK FACTORS THAT YOU SHOULD CONSIDER IN EVALUATING
THE OFFER, SEE "RISK FACTORS" BEGINNING ON PAGE 25.

This offer document is important and requires your immediate attention. If
you are in any doubt about what action to take in connection with the offer,
you should immediately seek your own financial advice from your stockbroker,
accountant or other financial advisor.

A COPY OF THIS OFFER DOCUMENT HAS BEEN LODGED WITH THE AUSTRALIAN SECURITIES
AND INVESTMENTS COMMISSION. THE AUSTRALIAN SECURITIES AND INVESTMENTS
COMMISSION AND THE AUSTRALIAN STOCK EXCHANGE TAKE NO RESPONSIBILITY FOR THE
CONTENT OF THIS OFFER DOCUMENT. NO SECURITIES WILL BE ISSUED ON THE BASIS OF
THIS OFFER DOCUMENT AFTER THE DATE WHICH IS THIRTEEN MONTHS AFTER THE DATE OF
THIS OFFER DOCUMENT.

NEITHER THE U.S. SECURITIES AND EXCHANGE COMMISSION NOR ANY U.S. STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR
DETERMINED IF THIS OFFER DOCUMENT IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE. WITHOUT LIMITING THE FOREGOING, NO
CANADIAN SECURITIES REGULATORY AUTHORITY HAS EXPRESSED AN OPINION ABOUT THESE
SECURITIES, AND IT IS AN OFFENSE TO CLAIM OTHERWISE.

THE DATE OF THIS OFFER DOCUMENT IS JANUARY . , 2002.

We have not authorized any person to provide any information or to make any
representation in connection with the offer other than the information
contained or incorporated by reference in this offer document, and if any
person provides any of this information or makes any representation of this
kind, that information or representation must not be relied upon as having been
authorized by us.

The distribution of this offer document and the making of the offer may, in
certain jurisdictions, be restricted by law. The offer is not being made,
directly or indirectly, in or into, and will not be capable of acceptance from
within, any jurisdiction in which the making of the offer or the acceptance
thereof would not be in compliance with the laws of that jurisdiction. Persons
who come into possession of this offer document should inform themselves of and
observe any of these restrictions. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any of these
jurisdictions. We do not assume any responsibility for any violation by any
person of any of these restrictions.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A
PROXY.

This offer document incorporates important business and financial
information about us which has been provided to the U.S. Securities and
Exchange Commission by us but which is not included in or delivered with this
offer document. The documents containing such information are listed on page
102 of this offer document. Documents incorporated by reference are available
without charge to you upon written or oral request. Such request should be
directed to Innisfree M&A Incorporated, the information agent for the offer:

[InnisFree Logo]
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For Normandy shareholders and Normandy ADS
holders located in the United States and Canada:

Banks and brokers call collect:
(212) 750-5833

All others call toll-free in the United States and Canada:
(888) 750-5835

For Normandy shareholders and Normandy ADS holders located in Australia and
other jurisdictions (outside of the United States and Canada), please call
toll-free in Australia: (800) 507-507 or, if you are outside Australia,
+61-2-9278-9331, to obtain offering materials applicable to your jurisdiction.

TO OBTAIN TIMELY DELIVERY OF ANY OF THESE DOCUMENTS, YOU MUST REQUEST THEM
NO LATER THAN FEBRUARY ., 2002.

IMPORTANT NOTE

Although, as of the date of this offer document, the board of directors of
Normandy Mining Limited has recommended, subject to its fiduciary duties, that
Normandy shareholders accept Newmont's bid as described in this offer document,
Normandy, despite repeated requests from Newmont, has declined to supply
certain information to Newmont that would generally be required to be included
in this offer document under rules promulgated by the United States Securities
and Exchange Commission. IT IS IMPORTANT TO NOTE THAT THE UNAUDITED PRO FORMA
FINANCIAL INFORMATION INCLUDED IN THIS OFFER DOCUMENT DOES NOT INCLUDE ANY
INFORMATION WITH RESPECT TO NORMANDY ALTHOUGH THE FRANCO-NEVADA TRANSACTION IS
CONDITIONAL UPON NEWMONT OBTAINING AN INTEREST IN AT LEAST 50.1% OF THE
ORDINARY SHARES OF NORMANDY. NORMANDY HAS DECLINED TO ASSIST IN GATHERING THIS
INFORMATION AND HAS NOT PROVIDED NEWMONT ACCESS TO NORMANDY'S DETAILED
ACCOUNTING RECORDS, NOR HAS NORMANDY ASSISTED IN PREPARING RECONCILIATIONS TO
US GAAP. THEREFORE NO SUCH US GAAP RECONCILIATION IS PROVIDED NOR IS ANY PRO
FORMA FINANCIAL INFORMATION RELATED TO NORMANDY PROVIDED IN THIS OFFER
DOCUMENT. SEE SECTION 3.1, "RISK FACTORS--RISKS RELATED TO THE OFFER--WE HAVE
NOT VERIFIED THE RELTABILITY OF THE NORMANDY INFORMATION INCLUDED IN, OR WHICH
MAY HAVE BEEN OMITTED FROM, THIS OFFER DOCUMENT" ON PAGE 27.
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iid

1 INTRODUCTION
1.1 THE REORGANIZATION

In connection with its bid, Newmont intends that it will merge with an
indirect, wholly owned subsidiary, with Newmont as the surviving corporation of
the merger. During the offer period, Newmont proposes to seek stockholder
approval for the merger. As a result of the merger, Newmont will become a
direct, wholly owned subsidiary of Delta Holdco Corp., which is currently a
direct, wholly owned subsidiary of Newmont. The merger will be effected in
accordance with the laws of Delaware, where all three entities described above
are incorporated.

Pursuant to the merger, stockholders of Newmont will receive one share of
Delta Holdco Corp. common stock for each of their shares of Newmont common
stock. As a result of this reorganization, Delta Holdco Corp., which will have
the same amount of issued common stock immediately after the reorganization as
Newmont will have immediately prior to the reorganization, will become the
holding company for the Newmont group and will directly own all of the common
stock of Newmont.

Upon completion of this reorganization, "Delta Holdco Corp." will be renamed
"Newmont Mining Corporation” and will become the successor registrant for U.S.
securities law purposes to the company currently named Newmont Mining
Corporation. Following the reorganization, Delta Holdco Corp. will have the
same board of directors as Newmont and its certificate of incorporation and
by-laws will be substantially the same as the existing restated certificate of
incorporation and by-laws of Newmont.
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Prior to the start of the trading day following the completion of the
reorganization, Newmont common stock will cease to trade on the New York Stock
Exchange (NYSE), and on that trading day, Delta Holdco Corp. (as "Newmont
Mining Corporation") common stock will commence trading on the NYSE.

Unless the context otherwise requires, references in the offer to "Newmont
Mining Corporation" and "Newmont" (including references to words such as "we,"
"us" and "our") include Delta Holdco Corp. from the time the reorganization has
been completed and references to "New Newmont" refer to the combined company
following the completion of the transactions described in this offer document.

Delta Acquisition LLC, which is an indirect, wholly owned limited liability
company of Newmont (and a direct, wholly owned limited liability company of

Delta Holdco Corp.), is making the bid described in this offer document.
Therefore, references in this offer document to "Newmont" (including references
to words such as "we," "us" and "our") as the entity making the bid are

references to Delta Acquisition LLC.

THE FOLLOWING DIAGRAM ILLUSTRATES IN SIMPLIFIED TERMS (1) THE CURRENT
STRUCTURE OF NEWMONT AND (2) THE STRUCTURE OF NEWMONT SHOULD THE REORGANIZATION
DESCRIBED IN THIS SECTION 1.1 OCCUR.

[FLOW CHART]

1.2 COMPANIES

NEWMONT MINING CORPORATION

Newmont Mining Corporation is a company incorporated in Delaware with its
shares listed on the New York Stock Exchange (NYSE) under the symbol "NEM" and
a supplemental listing application has been submitted to list the shares to be
issued in connection with the transaction.

We have filed an application to list our common stock on the Australian
Stock Exchange (ASX) as Clearing House Electronic Subregister System depositary
interests (CDIs). We anticipate that ten Newmont CDIs will represent one share
of our common stock. Because of the contemplated reorganization described in
section 1.1, our ASX listing application covered the possibility that either
Newmont or New Newmont will be the listed company.

We are a leading world gold producer, with operations in the United States,
Canada, Mexico, Peru, Bolivia, Uzbekistan, Australia and Indonesia. We are
engaged in the production of and exploration for gold and the acquisition and
development of gold properties worldwide. We expect to produce 5.4 million
ounces of gold in 2001 and have extensive gold reserves, totalling more than 66
million ounces at December 31, 2000. We are also a producer of copper
concentrates, and a recognized research and development leader in exploration
and metal extraction.

Our principal executive offices are located at 1700 Lincoln Street, Denver,
Colorado 80203 (United States). Our telephone number is (303) 863-7414.

10



Edgar Filing: NEWMONT MINING CORP - Form S-4/A

NORMANDY MINING LIMITED

Normandy Mining Limited is a company incorporated in Australia with its
ordinary shares listed on the ASX under the symbol "NDY" and its American
depositary shares (ADSs) listed on The Toronto Stock Exchange (TSE) under the
symbol "NDY". One Normandy ADS is equivalent to ten ordinary shares of Normandy.

Normandy i1s Australia's largest gold producer, producing over 2 million
ounces of gold annually. Normandy has extensive production and exploration
interests, with operations in Australia, the United States, New Zealand,
Greece, Turkey, Chile, Brazil, Canada, Ghana and Uganda. Normandy is also a
producer of zinc concentrates (from its Golden Grove operations in Western
Australia), cobalt (from Kasese Cobalt Company Limited in Uganda) and magnesium
(from its interest in Australian Magnesium Corporation Limited).

Normandy's principal executive offices are located at 100 Hutt Street,
Adelaide, 5000, South Australia (Australia). Normandy's telephone number is
+61-8-8303-1700.

FRANCO-NEVADA MINING CORPORATION LIMITED

Franco-Nevada Mining Corporation Limited is a company incorporated under the
laws of Canada. Its common shares are listed on the TSE under the symbol "FN",
its class A warrants are listed on the TSE under the symbol "EFN.WT" and its
class B warrants are listed on the Canadian Venture Exchange (CDNX) under the
symbol "YFN.WT.B".

Franco-Nevada is the leading precious minerals royalty company and, by
market capitalization, ranks among the largest gold companies in the world.
Franco-Nevada continues to deliver superior returns to investors through its
high-quality, high-margin assets in gold, platinum group metals, diamonds and
0il and gas located in politically secure countries. Franco-Nevada, which is
debt-free, has a very strong track record of successful investments.
Franco-Nevada's key assets include its Goldstrike gold royalty in Nevada, its
Stillwater platinum group metal royalty in Montana and oil and gas royalties in
western Canada. Franco-Nevada is also Normandy's largest shareholder, holding
446.1 million ordinary shares of Normandy, which represents a 19.79% interest
in Normandy, calculated on a fully-diluted basis.

Franco-Nevada's principal executive offices are located at Suite 1900, 20
Eglington Avenue West, Toronto, Ontario (Canada) M4R 1K8. Franco-Nevada's
telephone number is (416) 480-6480.

1.3 FORMAT AND DISTRIBUTION OF THIS OFFER DOCUMENT

The offer is subject to securities laws, regulations and disclosure
requirements in Australia, the United States and Canada. We intend to apply for
an exemption from certain of the securities laws, regulations and disclosure
requirements in Canada.

The offer is being made through two separate offer documents. The offer will
be made in Australia and, to the extent permitted by applicable law, other
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jurisdictions outside of the United States and Canada through a separate
Australian offer document called a "bidder's statement" prepared in accordance
with Australian requirements. Additionally, this offer document will be made
available upon request to Normandy shareholders and Normandy ADS holders
located in these jurisdictions. The offer will be made in the United States and
Canada only through this offer document, and Normandy shareholders and Normandy
ADS holders located in the United States and Canada will receive only this
offer document in connection with the making of the offer in these
jurisdictions.

This offer document is substantially similar to the Australian bidder's
statement and has been prepared substantially in accordance with the Australian
format and style. However, adjustments have been made to reflect the
requirements of U.S. securities laws. Nevertheless, the format and style differ
from the custom in the United States and Canada for exchange offer documents.

1.4 REGULATORY STATEMENTS
AUSTRALIA

The offer is subject to the provisions of the Corporations Act 2001 (Cth) of
Australia, as amended by exemptions or modifications granted by the Australian
Securities and Investments Commission (ASIC).

The fact that the ASX may admit Newmont to its official list is not to be
taken as an indication of the merits of Newmont.

A copy of this offer document has been lodged with ASIC. ASIC and ASX take
no responsibility for the content of this offer document. No securities will be
issued on the basis of this offer document after the date which is thirteen
months after the date of this offer document.

UNITED STATES

This offer document constitutes a prospectus under Section 5 of the U.S.
Securities Act of 1933, as amended, with respect to shares of our common stock
to be issued under the offer to persons located in the United States.

The offer is subject to the tender offer rules of the United States
applicable to equity securities not registered under Section 12 of the U.S.
Securities Exchange Act of 1934, as amended.

IT IS IMPORTANT TO NOTE THAT THE UNAUDITED PRO FORMA FINANCIAL INFORMATION
INCLUDED IN THIS OFFER DOCUMENT DOES NOT INCLUDE ANY INFORMATION WITH RESPECT
TO NORMANDY ALTHOUGH THE FRANCO-NEVADA TRANSACTION IS CONDITIONAL UPON NEWMONT
OBTAINING AN INTEREST IN AT LEAST 50.1% OF THE ORDINARY SHARES OF NORMANDY.
Under the U.S. securities laws, pro forma financial information for Normandy
would generally be required to be provided in this offer document. However,
Normandy has declined to assist in gathering this information and has not
provided Newmont access to Normandy's detailed accounting records, nor has
Normandy assisted in preparing reconciliations to US GAAP. Therefore, no such
US GAAP reconciliation is provided, nor is any pro forma financial information
related to Normandy provided in this offer document. See Section 3.1, "Risk
Factors—--Risks related to the Offer--We have not verified the reliability of
the