
KINROSS GOLD CORP
Form 40-F
March 29, 2019

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 40-F

[Check one]

o  REGISTRATION STATEMENT PURSUANT TO SECTION 12 OF THE SECURITIES
EXCHANGE ACT OF 1934

OR

x  ANNUAL REPORT PURSUANT TO SECTION 13(a) or 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2018  Commission File Number 001-13382

KINROSS GOLD CORPORATION
(Exact name of Registrant as specified in its charter)

N/A

(Translation of Registrant�s name into English (if applicable))
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Province of Ontario, Canada

(Province or other jurisdiction of incorporation or organization)

1041

(Primary Standard Industrial Classification Code Number (if applicable))

650430083

(I.R.S. Employer Identification Number (if applicable))

25 York Street, 17th Floor, Toronto, Ontario, Canada M5J 2V5 (416) 365-5123

(Address and telephone number of Registrant�s principal executive offices)

Martin D. Litt
Secretary

Kinross Gold U.S.A., Inc.
5075 S. Syracuse Street,

Suite 800,
Denver, Colorado,

80237
Telephone: (303) 802-1445

(Name, address (including zip code) and telephone number (including area code)

of agent for service in the United States)

Securities registered or to be registered pursuant to Section 12(b) of the Act.

Title of each class Name of each exchange on which registered
Common stock, no par value New York Stock Exchange

Securities registered or to be registered pursuant to Section 12(g) of the Act.

None

(Title of Class)

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act.
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None

(Title of Class)

For annual reports, indicate by check mark the information filed with this Form:

x Annual information form x Audited annual financial statements

Indicate the number of outstanding shares of each of the issuer�s classes of capital or common stock as of the close of the period covered by the
annual report.

As of December 31, 2018, there were 1,250,228,821 common shares and no preferred shares outstanding.

Indicate by check mark whether the Registrant by filing the information contained in this form is also thereby furnishing the information to the
Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934 (the �Exchange Act�).  If �Yes� is marked, indicate the file
number assigned to the Registrant in connection with such Rule.

Yes o    No x

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the
preceding 12 months (or for such shorter period that the Registrant was required to file such reports) and (2) has been subject to such filing
requirements for the past 90 days.

Yes x    No o

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 12b-2 of the Exchange Act.

Emerging Growth Company o

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the registrant
has elected not to use the extended transition period for complying with any new or revised financial accounting standards� provided pursuant to
Section 13(a) of the Exchange Act.  o
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NOTE FOR U.S. READERS ON CANADA/U.S. REPORTING DIFFERENCES

We are permitted, under a multi-jurisdictional disclosure system adopted by the United States, to prepare this annual report on Form 40-F in
accordance with Canadian disclosure requirements, which are different from those of the United States. We prepare our consolidated financial
statements in accordance with International Financial Reporting Standards (�IFRS�) as issued by the International Accounting Standards Board,
including the report of the independent registered public accounting firm with respect thereto. Consequently, our financial statements may not be
comparable to those prepared by U.S. companies. Our Annual Information Form dated March 29, 2019 and Management�s Discussion
and Analysis, together with our audited consolidated financial statements and notes thereto as at December 31, 2018
and 2017 and for the years then ended, are filed under cover of this form as exhibits 99.1, 99.2 and 99.3, respectively.

Our common shares are listed on the Toronto Stock Exchange and the New York Stock Exchange. There are certain differences between the
corporate governance practices applicable to us and those applicable to U.S. companies under the New York Stock Exchange listing standards. 
A summary of the significant differences can be found at http://www.kinross.com/about/governance/default.aspx.
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DISCLOSURE CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in reports filed under the U.S.
Securities Exchange Act of 1934, as amended, (the �Exchange Act�) is recorded, processed, summarized and reported within the appropriate time
periods and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow for timely disclosures regarding required disclosure.  In designing and evaluating the disclosure
controls and procedures, we recognize that any disclosure controls and procedures, no matter how well conceived or operated, can only provide
reasonable, not absolute, assurance that the objectives of the control system are met, and management is required to exercise its judgment in
evaluating the cost-benefit relationship of possible controls and procedures.

As required by Rule 13a-15(b) under the Exchange Act, we conducted an evaluation, under the supervision and with the participation of our
management, including the Chief Executive Officer and the Chief Financial Officer, of the effectiveness of the design and operation of our
disclosure controls and procedures as of December 31, 2018, the end of the period covered by this annual report on Form 40-F. Based on that
evaluation, the Chief Executive Officer and Chief Financial Officer concluded that, as of December 31, 2018, the design and operation of the
Company�s disclosure controls and procedures provide reasonable assurance that they are effective.
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CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There have been no changes to our system of internal control over financial reporting for the year ended December 31, 2018 or since that time
that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

AUDIT AND RISK COMMITTEE

The audit and risk committee of our Board of Directors is comprised of three directors: John A. Brough, chairman, Kerry D. Dyte and Una M.
Power.  Each of the members of the audit and risk committee is �independent� as that term is defined in the listing standards of the New York
Stock Exchange.  The board of directors has determined that Mr. Brough and Ms. Power each qualify as an �audit committee financial expert� as
such term is defined in paragraph 8(b) of General Instructions B to Form 40-F.  Information concerning Mr. Brough�s and Ms. Power�s relevant
education and experience is included in the biographical information contained in the Company�s Annual Information Form included as exhibit
99.1 to the annual report on Form 40-F. The Securities and Exchange Commission has indicated that the designation of a person as an audit
committee financial expert does not make such person an �expert� for any purpose, impose any duties, obligations or liabilities on such person that
are greater than those imposed generally on members of the audit and risk committee and the board of directors who do not carry this
designation, or affect the duties, obligations or liability of any other member of the audit and risk committee or board of directors.

CODE OF ETHICS

The Code of Business Conduct and Ethics may be viewed at the Company�s website at www.kinross.com under �About � Corporate Governance�
and is available in print to any shareholder upon written request to the Company�s Corporate Secretary. Any amendments to the Code of Business
Conduct and Ethics, including a description of such amendment, will be posted to the Company�s website within five business days following the
date of the amendment.

The Company did not grant any waivers under its Code of Business Conduct and Ethics during 2018.

PRINCIPAL ACCOUNTANT FEES AND SERVICES

We paid the following fees to our independent registered public accounting firm during the last two fiscal years:

2018 2017
Audit Fees CDN $ 4,322,000 CDN $ 4,372,000
Audit-Related Fees CDN $ 160,000 CDN $ 160,000
Tax Fees CDN $ 27,000 CDN $ 55,000
All Other Fees CDN $ 5,000 CDN $ 11,000
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Audit-related fees include fees related to translation services and pension plan audits.  Tax fees were for tax compliance and advisory services. 
�All Other Fees� includes amounts for services related to other non-audit services.

The audit and risk committee is required to approve all services provided by our principal auditor.  All audit services, audit-related services, tax
services, and other services provided during the year ended December 31, 2018 were pre-approved by the audit and risk committee which
concluded that the provision
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of such services by KPMG LLP was compatible with the maintenance of that firm�s independence in the conduct of its auditing functions.

OFF-BALANCE SHEET ARRANGEMENTS

Our off-balance sheet arrangements are disclosed in Kinross� Management�s Discussion and Analysis included as exhibit 99.2 under the captions
�Liquidity and Capital Resources� and �Risk Analysis� and under Note 12, �Long-term debt and credit facilities�, under Note 13, �Provisions�, and
under Note 19, �Commitments and Contingencies� to Kinross� audited consolidated financial statements for the year ended December 31, 2018
included as exhibit 99.3 to this annual report on Form 40-F.

CONTRACTUAL OBLIGATIONS

The contractual obligations of the Company are disclosed in Kinross� Management�s Discussion and Analysis included as exhibit 99.2 under the
caption �Liquidity and Capital Resources � Contractual Obligations and Commitments�, and under Note 12, �Long-term debt and credit facilities� and
under Note 19, �Commitments and Contingencies� to Kinross� audited consolidated financial statements for the year ended December 31, 2018
included as exhibit 99.3 to this annual report on Form 40-F. The Company has drawn $135 million on its revolving credit facility as of the date
of this annual report on Form 40-F.

MINE SAFETY DISCLOSURE

Information concerning mine safety violations and other regulatory matters required by Section 1503(a) of the Dodd-Frank Wall Street Reform
and Consumer Protection Act and paragraph (16) of General Instruction B to Form 40-F is included in exhibit 99.5 of this annual report on
Form 40-F.

SAFE HARBOR FOR FORWARD-LOOKING STATEMENTS

Cautionary Statement on Forward-Looking Information

All statements, other than statements of historical fact, contained or incorporated by reference in this annual report on Form 40-F including, but
not limited to, any information as to the future financial or operating performance of Kinross, constitute ��forward-looking information�� or
��forward-looking statements�� within the meaning of certain securities laws, including the provisions of the Securities Act (Ontario) and the
provisions for ��safe harbor�� under the United States Private Securities Litigation Reform Act of 1995 and are based on expectations, estimates and
projections as of the date of this annual report on Form 40-F. Forward-looking statements contained in this annual report on Form 40-F, include,
but are not limited to, statements with respect to our guidance for production, production costs of sales, all-in sustaining cost and capital
expenditures; the schedules and budgets for the Company�s development projects; mine life;  and continuous improvement initiatives; as well as
references to other possible events, such as, the future price of gold and silver, the timing and amount of estimated future production, costs of
production, capital expenditures, costs and timing of the development of projects and new deposits, estimates and the realization of such
estimates (such as mineral or gold reserves and resources or mine life), success of exploration, development and mining activities, currency
fluctuations, capital requirements, project studies, mine life extensions, government regulation, permit applications and conversions, restarting
suspended or disrupted operations; environmental risks and proceedings; and resolution of pending litigation. The words �advance�, �anticipate�,
�assumption�, �believe�, �budget�, �consideration�, �continue�, �develop�, �enhancement�, �estimates�, �expand�, �expects�, �explore�, �extend�, �forecast�, �focus�,
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�forward�, �future�, �guidance�, �indicate�, �initiative�, �intend�, �measures�, �on schedule�, �opportunity�, �optimize�, �outlook�, �phased�, �plan�, �possible�, �potential�,
�progress�, �project�, �projection�, �schedule�, �seek�, �study�, �target�, or variations of or similar such words and phrases or statements that certain actions,
events or results may, could, should or will be achieved, received or taken, or will occur or result and similar such
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expressions identify forward-looking statements. Forward-looking statements are necessarily based upon a number of estimates and assumptions
that, while considered reasonable by Kinross as of the date of such statements, are inherently subject to significant business, economic and
competitive uncertainties and contingencies. The estimates, models and assumptions of Kinross referenced, contained or incorporated by
reference in this annual report on Form 40-F, which may prove to be incorrect, include, but are not limited to, the various assumptions set forth
herein and in our Management�s Discussion and Analysis (�MD&A�) for the year ended December 31, 2018 as well as: (1) there being no
significant disruptions affecting the operations of the Company, whether due to extreme weather events (including, without limitation, excessive
or lack of rainfall, in particular, the potential for further production curtailments at Paracatu resulting from insufficient rainfall and the potential
for operational challenges at Fort Knox resulting from excessive rainfall, which can impact costs and/or production) and other or related natural
disasters, labour disruptions (including but not limited to workforce reductions), supply disruptions, power disruptions, damage to equipment, pit
wall slides (in particular that the effects of the pit wall slides at Fort Knox and Round Mountain are consistent with the Company�s expectations)
or otherwise; (2) permitting, development, operations and production from the Company�s operations and development projects being consistent
with Kinross� current expectations including, without limitation; the maintenance of existing permits and approvals and the timely receipt of all
permits and authorizations necessary for the development and operation of the Tasiast Phase One and Phase Two expansions or any such
alternate expansion that the Company decides to pursue and the Round Mountain Phase W expansion including, without limitation, work
permits, necessary import authorizations for goods and equipment; operation of the semi-autogenous mill at Tasiast; exploration license
conversions at Tasiast;  land acquisitions and permitting for the construction and operation of the new tailings facility, water and power supply
and launch of the new tailings reprocessing facility at Paracatu; and the renewal of the Chirano mining permit; (3) political and legal
developments in any jurisdiction in which the Company operates being consistent with its current expectations including, without limitation, the
impact of any political tensions and uncertainty in the Russian Federation and Ukraine or any related sanctions and any other similar restrictions
or penalties imposed, or actions taken, by any government, including but not limited to amendments to the mining laws, and potential power
rationing and tailings facility regulations in Brazil, potential amendments to water laws and/or other water use restrictions and regulatory actions
in Chile, new dam safety regulations, and potential amendments to minerals and mining laws and energy levies laws, and the enforcement of
labour laws in Ghana, new regulations relating to work permits, potential amendments to customs and mining laws (including but not limited to
amendments to the value added tax) and the potential implementation of a new tax code in Mauritania,  and satisfactory resolution of the
discussions with the Mauritanian government regarding the Company�s activities in Mauritania, the potential passing of Environmental
Protection Agency regulations in the US relating to the provision of financial assurances under the Comprehensive Environmental Response,
Compensation and Liability Act, the European Union�s General Data Protection Regulation and potential amendments to and enforcement of tax
laws in Russia (including, but not limited to, the interpretation, implementation, application and enforcement of any such laws and amendments
thereto), and the impact of any trade tariffs being consistent with Kinross� current expectations; (4) the completion of studies, including
optimization studies, scoping studies and prefeasibility and feasibility studies, on the timelines currently expected and the results of those studies
being consistent with Kinross� current expectations; (5) the exchange rate between the Canadian dollar, Brazilian real, Chilean peso, Russian
rouble, Mauritanian ouguiya, Ghanaian cedi and the U.S. dollar being approximately consistent with current levels; (6) certain price assumptions
for gold and silver; (7) prices for diesel, natural gas, fuel oil, electricity and other key supplies being approximately consistent with current
levels; (8) production and cost of sales forecasts for the Company meeting expectations; (9) the accuracy of the current mineral reserve and
mineral resource estimates of the Company (including but not limited to ore tonnage and ore grade estimates), mine plans for the Company�s
mining operations (including but not limited to throughput and recoveries being affected by metallurgical characteristics at Paracatu), and the
Company�s internal models; (10) labour and materials costs increasing on a basis consistent with Kinross� current expectations; (11) the terms and
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conditions of the legal and fiscal stability agreements for the Tasiast and Chirano operations being interpreted and applied in a manner consistent
with their intent and Kinross� expectations and without amendment or formal dispute (including without limitation the application of tax, customs
and duties exemptions); (12) goodwill and/or asset impairment potential; (13) the regulatory and legislative regime regarding mining, electricity
production and transmission (including rules related to power tariffs) in Brazil being consistent with Kinross� current expectations; (14) access to
capital markets, including but not limited to maintaining our current credit ratings consistent with the Company�s current expectations; (15) that
the Brazilian power plants will operate in a manner consistent with our current expectations; (16) that the Tasiast project financing will proceed
in a manner consistent with our current expectations; and (17) litigation and regulatory proceedings and the potential ramifications thereof being
concluded in a manner consistent with the Company�s expectations (including without limitation the ongoing litigation in Chile relating to the
alleged damage of wetlands and the scope of any remediation plan or other environmental obligations arising therefrom) . 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: sanctions (any other similar restrictions or penalties) now or subsequently imposed, other actions taken, by, against, in respect of or
otherwise impacting any jurisdiction in which the Company is domiciled or operates (including but not limited to the Russian Federation,
Canada, the European Union and the United States), or any government or citizens of, persons or companies domiciled in, or the Company�s
business, operations or other activities in, any such jurisdiction; fluctuations in the currency markets; fluctuations in the spot and forward price
of gold or certain other commodities (such as fuel and electricity); changes in the discount rates applied to calculate the present value of net
future cash flows based on country-specific real weighted average cost of capital; changes in the market valuations of peer group gold producers
and the Company, and the resulting impact on market price to net asset value multiples; changes in various market variables, such as interest
rates, foreign exchange rates, gold or silver prices and lease rates, or global fuel prices, that could impact the mark-to-market value of
outstanding derivative instruments and ongoing payments/receipts under any financial obligations; risks arising from holding derivative
instruments (such as credit risk, market liquidity risk and mark-to-market risk); changes in national and local government legislation, taxation
(including but not limited to income tax, advance income tax, stamp tax, withholding tax, capital tax, tariffs, value-added or sales tax, capital
outflow tax, capital gains tax, windfall or windfall profits tax, royalty, excise tax, customs/import or export taxes/duties, asset taxes, asset
transfer tax, property use or other real estate tax, together with any related fine, penalty, surcharge, or interest imposed in connection with such
taxes), controls, policies and regulations; the security of personnel and assets; political or economic developments in Canada, the United States,
Chile, Brazil, Russia, Mauritania, Ghana, or other countries in which Kinross does business or may carry on business; business opportunities that
may be presented to, or pursued by, us; our ability to successfully integrate acquisitions and complete divestitures; operating or technical
difficulties in connection with mining or development activities; employee relations; litigation or other claims against, or regulatory
investigations and/or any enforcement actions or sanctions in respect of the Company (and/or its directors, officers, or employees) including, but
not limited to, securities class action litigation in Canada and/or the United States, environmental litigation or regulatory proceedings or any
investigations, enforcement actions and/or sanctions under any applicable anti-corruption, international sanctions and/or anti-money laundering
laws and regulations in Canada, the United States or any other applicable jurisdiction; the speculative nature of gold exploration and
development including, but not limited to, the risks of obtaining necessary licenses and permits; diminishing quantities or grades of reserves;
adverse changes in our credit rating; and contests over title to properties, particularly title to undeveloped properties. In addition, there are risks
and hazards associated with the business of gold exploration, development and mining, including environmental hazards, industrial accidents,
unusual or unexpected formations, pressures, cave-ins, flooding and gold bullion losses (and the risk of inadequate insurance, or the inability to
obtain insurance, to cover these risks). Many of these uncertainties and contingencies can directly or indirectly affect, and could cause, Kinross�
actual results to differ materially from those expressed or implied in any forward-looking statements made by, or on behalf of, Kinross,
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including but not limited to resulting in an impairment charge on goodwill and/or assets. There can be no assurance that forward-looking
statements will prove to be accurate, as actual results and future events could differ materially from those anticipated in such statements.
Forward-looking statements are provided for the purpose of providing information about management�s expectations and plans relating to the
future. All of the forward-looking statements made or incorporated by reference in this annual report on Form 40-F, including but not limited to
the �Risk Factors� section of our 2018 Annual Information Form and in the �Risk Analysis� section of our most recently filed MD&A, are qualified
by this cautionary statement and those made in our other filings with the securities regulators of Canada and the United States including, but not
limited to, the cautionary statements made in the �Risk Factors� section of our 2018 Annual Information Form and the �Risk Analysis� section of our
MD&A for the year ended December 31, 2018. These factors are not intended to represent a complete list of the factors that could affect
Kinross. Kinross disclaims any intention or obligation to update or revise any forward-looking statements or to explain any material difference
between subsequent actual events and such forward-looking statements, except to the extent required by applicable law.

UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries made by the Commission staff, and to
furnish promptly, when requested to do so by the Commission staff, information relating to:  the securities registered pursuant to Form 40-F; the
securities in relation to which the obligation to file an annual report on Form 40-F arises; or transactions in said securities.

ADDITIONAL INFORMATION

Additional information relating to our company, including our audited consolidated financial statements as at December 31, 2018 and 2017, and
for each of the years then ended, together with the accompanying Management�s Discussion and Analysis and the Annual Information Form can
be found on SEDAR (www.sedar.com), on EDGAR (www.sec.gov) or on our website at www.kinross.com.  The information found on, or
otherwise accessible through, our website is not incorporated by reference into, nor does it form a part of, this annual report on Form 40-F or any
other document that we file with the SEC. Upon the written request of any shareholder, Kinross will provide a copy of this annual report on
Form 40-F, including the audited financial statements. Management�s Discussion and Analysis, and the Annual Information Form included as
exhibits hereto.  Written requests for such information should be directed to Investor Relations, Kinross Gold Corporation, 25 York Street,
17th Floor, Toronto, Ontario, Canada M5J 2V5, toll free 1-866-561-3636 or info@kinross.com.

8

Edgar Filing: KINROSS GOLD CORP - Form 40-F

13



EXHIBIT INDEX

Exhibit Description
99.1 Annual Information Form for Kinross Gold Corporation dated March 29, 2019

99.2 Kinross Gold Corporation Management�s Discussion and Analysis as filed on Form 6-K on February 13, 2019

99.3 Audited consolidated financial statements of Kinross Gold Corporation as at December 31, 2018 and 2017 and for the years
then ended, together with the report of KPMG LLP, the independent registered public accounting firm of Kinross Gold
Corporation thereon and the report of KPMG LLP, the independent registered public accounting firm of Kinross Gold
Corporation on the effectiveness of internal control over financial reporting as of December 31, 2018, as filed on Form 6-K
on February 13, 2019

99.4 Consent of KPMG LLP, independent registered public accounting firm for Kinross Gold Corporation

99.5 Information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the Dodd-Frank
Wall Street Reform and Consumer Protection Act, filed herewith

99.6 Consent of John Sims to being named as a qualified person

99.7 Certification of the Principal Executive Officer pursuant to Rule 13a � 14(a)

99.8 Certification of the Chief Financial Officer pursuant to Rule 13a � 14(a)

99.9 Certification of the Principal Executive Officer pursuant to 18 U.S.C. Section 1350 (Section 906 of the Sarbanes-Oxley Act
of 2002)*

99.10 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350 (Section 906 of the Sarbanes-Oxley act of
2002)* 

* This information is furnished and not filed for purposes of Section 11 and 12 of the Securities Act of 1933 and Section 18 of
the Securities Exchange Act of 1934.
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SIGNATURES

Pursuant to the requirements of the Exchange Act, the Registrant certifies that it meets all of the requirements for filing on Form 40-F and has
duly caused this annual report to be signed on its behalf by the undersigned, thereto duly authorized.

KINROSS GOLD CORPORATION

March 29, 2019 By /s/ Tony S. Giardini
Tony S. Giardini
Executive Vice President and Chief Financial Officer
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