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Unless the context otherwise requires, the wofieep AusO fiour,d the iCompany and ANOVAGOLD refer to
NOVAGOLD RESOURCES INC., a British Columbia corporation, and its subsidiaries as of No@&mbe@H.

CURRENCY
References in this report to $ refer to United States currency and C$ to Canadian currency.

CAUTIONARY NOTE TO U.S. INVESTORS REGARDING ESTIMATES OF MEASURED, INDICATED AND
INFERRED RESOURCES AND PROVEN AND PROBABLE RESERVES

We are a mineral exploration company engaged in the exploration and development of minerakgrdpented in this
Annual Report on ForrhiO-K, the terms‘mineralreservé, “proven mineral reserieand “probable mineral reserVeare Canadian
mining terms as defined in accordance with Canadian National Instrumé&otl43Standards of Disclosure for Mineral Projects i
43-101") and the Canadian Institute of Miningletallurgy and Petroleum (CIM)-CIM Definition Standards on Mineral Resources
and Mineral Reserves, adopted by the CIM Council, as amdehd CI| M De f i ni t These defnttieans differrfrans the
definitions in the United States Securities and Exgha@ommission (SEC) Industry Guide “SEC Industry Guide"§ under the
United States Securities Act of 1933, as amended “@ezurities Act ) .nderUSEC Industry Guide 7 standards;fimal” or
“bankablé feasibility study is required to report reservii® threeyear historical average price is used in any reserve or cash flow
analysis to designate reserves, and the primary environmental analysis or report must be filed with the appropriate tgbvernme
authorty. The terms‘mineral resource “measurednineral resource “indicated mineral resourtend“inferred mineral resourte
are defined in, and required to be disclosed by, NL@B, however, these terms are not defined terms under SEC Industry Guide 7
and are normally not permitted to be useddports and registration statements filed with the SB@stors are cautioned not to
assume that all or any part of a mineral deposit in these categories will ever be converted into reserves.

“Inferred mineral resourcéshave a great amount of uncertainty as to their existence, and great uncertainty as to thei
economic and legal feasiliili It cannot be assumed that all, or any part, of an inferred mineral resource will ever be upgraded to
higher categry. Under Canaién rules, estimates of inferred mineral resources may not form the basis of feasibilityfeagvdity
studies, except in rare & hvestors are cautioned not to assume that all or any part of an inferred mineral resource exists or
economicallyor legally mineable.

Disclosure of“contained ouncésin a resource is permitted disclosure under Canadian regulations; however, the SEC
normally only permits issuers to report mineralization that does not constiaserve’s by SEC standards as in plammnage and
grade without reference to unit meassir Accordingly, information contained in this report and the documents incorporated by
reference herein contain descriptions of our mineral deposits that may not be comparable to similar informatiublindzdeU.S
companies subject to the reporting and disclosure requirements under the United States federal securities laws anddhe rules
regulations thereunder.

The term“mineralized materiadlas used in this Annual Report on FotfK, although peamissible under SEC Industry
Guide 7, does not indicateeserve’s by SEC Industry Guide 7 standar We cannot be certain that any part of the mineralized
material will ever be confirmed or converted into SEC Industry Guide 7 comptiesdrve’s Investos are cautioned not to assume
that all or any part of the mineralized material will ever be confirmed or converted into reserves or that mineralizaldcarateei
economically or legally extracted.

FORWARD-LOOKING STATEMENTS

This Annual Report on Form0-K contains forwardooking statements or information within the meaning of Canadian
securities laws and the United States Private Securities Litigation Reform Act of 1995 concerning anticipated results a
developments in our operations in future periqgdanned exploration activities, the adequacy of our financial resources and other
events or conditions that may occur in the fatlhese forwardooking statements may include statements regarding perceived merit
of properties, exploration results anddgets, mineral reserves and resource estimates, work programs, capital expenditures, operatil
costs, cash flow estimates, production estimates and similar statements relating to the economic viability of a priijed, time
strategic plans, includinguo plans and expectations relating to the Donlin Gold and Galore Creek projects, completion of
transactions, market prices for precious and base metals, or other statements that are not statechefitesd ftatements relate to
analyses and other infmation that are based on forecasts of future results, estimates of amounts not yet determinable a
assumptions of managemnte Satements concerning mineral resource estimates may also be deemed to cofwtitatetlooking
statementsto the extent thathey involve estimates of the mineralization that will be encountered if the property is developed.

Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans, projectio
objectives, assumptions or futuevents or performance (often, but not always, identified by words or phrases $agpeass, “is
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expectetl, “anticipates, “believes, “plans, “projects, “estimates, “assume§ “intends, “strategy, “goals, “objectives,
“potential, “possiblé or variations thereof or stating that certain actions, events, conditions or rasalf§ “could’, “would’,
“should, “might’ or “will” be taken, occur or be achieved, or the negative of any of these terms and similar expressions) are r
statements dhistorical fact and may be forwatdoking statements.

Forwardlooking statements are based on a number of material assumptions, including those listed below, which could prc
to be significantly incorrect:

1 our ability to achieve production at any of enineral exploration and development properties;

1 estimated capital costs, operating costs, production and economic returns;

1 estimated metal pricing, metallurgy, mineability, marketability and operating and capital costs, together with othe
assumptions unding our resource and reserve estimates;

1 our expected ability to develop adequate infrastructure and that the cost of doing so will be reasonable;

1 assumptions that all necessary permits and governmental approvals will be obtained;

1 assumptions made in ti@erpretation of drill results, the geology, grade and continuity of our mineral deposits;

1 our expectations regarding demand for equipment, skilled labor and services needed for exploration and development

mineral properties; and
1 our activities will rot be adversely disrupted or impeded by development, operating or regulatory risks.

Forwardlooking statements are subject to a variety of known and unknown risks, uncertainties and other factors that cot
cause actual events or results to differ fronstheflected in the forwaddoking statements, including, without limitation:

1 uncertainty of whether there will ever be production at our mineral exploration and development properties;

1 uncertainty of estimates of capital costs, operating costs, prod@gttbeconomic returns;

1 uncertainties relating to the assumptions underlying our resource and reserve estimates, such as metal pricing, metallu
mineability, marketability and operating and capital costs;

9 risks related to our ability to commence produttand generate material revenues or obtain adequate financing for our
planned exploration and development activities;

1 risks related to our ability to finance the development of our mineral properties through external financing, stratexgis, allia

the sle of property interests or otherwise;

risks related to the third parties on which we depend for our exploration and development activities;

dependence on cooperation of joint venture partners in exploration and development of properties;

credit, liquidity, interest rate and currency risks;

risks related to market events and general economic conditions;

uncertainty related to inferred mineral resources;

risks and uncertainties relating to the interpretation of drill results, the geology, grade andtyarftiowi mineral deposits;

risks related to lack of infrastructure required to develop, construct, and operate our mineral properties;

mining and development risks, including risks related to infrastructure, accidents, equipment breakdowns, laboodisputes

other unanticipated difficulties with, or interruptions in, development, construction or production;

the risk that permits and governmental approvals necessary to develop and operate mines on our properties will not

available on a timely basis, sebj to reasonable conditions, or at all;

commodity price fluctuations;

risks related to governmental regulation and permits, including environmental regulation;

risks related to the need for reclamation activities on our properties and uncertaintyesticostes related thereto;

uncertainty related to title to our mineral properties;

uncertainty related to unsettled aboriginal rights and title in British Columbia;

our history of losses and expectation of future losses;

uncertainty as to the outcome oftgutial litigation;

risks related to our majority shareholder;

risks related to increases in demand for equipment, skilled labor and services needed for exploration and developmen

mineral properties, and related cost increases;

competition in themining industry;

our need to attract and retain qualified management and technical personnel;

risks related to our current practice of not using hedging arrangements;

risks related to conflicts of interests of some of the directors of the Company;

risks rdated to global climate change;

risks related to opposition to our operations at our mineral exploration and development properties fgovenamental

organizations or civil societygnd

= =8 =4 =4 -8 -4 -8 -89

=8 =4 =4 =8 -4 -4 -8 _-9_-9

=A =4 =4 -8 -8 -9
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1 increased regulatory compliance costs relating to the Boddk Act.

This list is not exhaustive of the factors that may affect any of our forlwaking statemets. Forwardlooking statements
are statements about the future and are inherently uncertain, and our actual achievements or other future events megndition
differ materially from those reflected in the forwdobking statements due to a variety of risks, uncertainties and other factors,
including, without limitation, those referred to in this Annual Report on Fdkid under the headintRisk Factors and elsewhere.

Our forwardlooking statements contained in this Annual Report on FdHi are based on the beliefs, expectations and
opinions of management as of the date of this ntepe do not assume any obligation to update forwaoting statementsf i
circumstances or managemanbeliefs, expectations or opinions should change, except as requited. Fpt the reasons set forth
above, investors should not place undue reliance on forwakihg statements.

GLOSSARY OF TECHNICAL TERMS

The followingtechnical terms defined in this section are used throughout this Annual Report ohHdrm

alluvial

arsenopyrite

alteration

assay
bornite
breccia
chalcopyrite

concentrate

cut-off grade

cyanidation

dike
doré

electrowinning

extrusive
geotechnical
flotation

geohazard

grade

A placer formed by the action of running water, as in a stream channel or alluvial fan; also said of the
valuable mineral (e.ggold or diamond) associatevith an alluvial placer.

The common arsenic mineral and principal ore of arsenic; occurs in many sulfide ore deposits, particularl
those containing lead, silver and gold.

Refers to the process of hydrothermal fluids (hot watkanging primary rock minerals (such as quartz,
feldspar and hornblende) to secondary minerals (quartz, carbonate and clay minerals).

A metallurgical analysis used to determine the quantity (or grade) of various metals in a sample.
A copper fon sulfide mineral (CuSFeS4).

A rock in which angular fragments are surrounded by a mass effaieed minerals.

A copper iron sulfide mineral (CuFeS2).

A clean product recovered in flotation, which has been upgrsuféidiently for downstream processing or
sale.

When determining economically viable mineral reserves, the lowest grade of mineralized material that ca
be mined and processed at a profit.

A metallurgical technique, using a dilutganide solution, for extracting gold from ore by dissolving the
gold into solution.

A tabular igneous intrusion that cuts across the bedding of the host rock.
A semipure alloy of gold and silver.

The deposition of gold from sdion to cathodes by passing electric current from anodes through gold
bearing solution.

Said of igneous rock that has been erupted onto the surface of the Earth.
Said of tasks or analysis that provide representative data of thgigablmck quality in a known volume.
A process used for the concentration of minerals, especially within base metal systems.

A geologic state that may lead to widespread damage or risk, such as a landslide, debris flow, avalanct
etc.

Quantity of metal or mineral per unit weight of host rock.
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greywacke

host rock

hydrothermal

intrusive

lithology

mafic

massive

mineral

mineral deposit

mineralization

A variety of sandstone generally characterized by its hardness, dark color, and poorly sorted angular grail
of quartz, feldspar, and small rock fragments set in a compagtiiméamatrix.

A body of rock serving as a host for other rocks or for mineral deposits.

Pertaining to hot aqueous solutions of magmatic origin which may transport metals and minerals ir
solution.

Said of igneous rock forndeby the consolidation of magma intruded into other rocks.

The character of a rock described in terms of its structure, color, mineral composition, grain size, an
arrangement of its component parts.

Igneous rocks composed mostly of dar&n- and magnesiurmich minerals.

Said of a mineral deposit, especially of sulfides, characterized by a great concentration of mineralization i
one place, as opposed to a disseminated or veinlike deposit.

A naturally formed chemical elemeor compound having a definite chemical composition and, usually, a
characteristic crystal form.

A mineralized body which has been physically delineated by sufficient drilling, trenching, and/or
underground work, and found to contain dfisient average grade of metal or metals to warrant further
exploration and/or development expenditures.

A natural occurrence in rocks or soil of one or more yielding minerals or metals.

net present value (NPV) The sum of the value on d@vgn date of a series of future cash payments and receipts, discounted to reflect

ore

placer

porphyry

pyrite

pyrrhotite

reverse circulatio(RQ)

realgar
reclamation
rhyodacite

sedimentary

shale

sill

the time value of money and other factors such as investment risk.
Rock containing metallic or nemetallic materials that can be mined and processed at a profit.
An alluvial deposit of sand and gravel, which may contain valuable metals.

An igneous rock of any composition that contains conspicuous phenocrysts (large crystals or minere
grains) in a finggrained groundmass.

An iron sulfide mineral (ES2), the most common naturally occurring sulfide mineral.

An unusual, generally weakly magnetic, iron sulfide mineral with varying iron contentx(Be@x=0 to
0.2)).

A type of drilling using dualvalled drill pipe inwhich the material drilled, water and mud are circulated up
the center pipe while air is blown down the outside pipe.

An arsenic sulfide mineral (As4 S4).
Restoration of mined land to original contour, use, or condition.
A volcanic, highsilica rock composed of mostly quartz and feldspar.

Said of rock formed at the Earth’s surface fro
been moved from their position of origin anddeposited, or chemically gcipitated.

A fine-grained detrital (transported by wind, water, or ice) sedimentary rock, formed by the consolidation
of clay, silt, or mud.

An intrusive sheet of igneous rock of roughly uniform thickness that has been forced between thg beddin
planes of existing rock.



stockwork A threedimensional network of closely spaced planar to irregular veinlets.

stibnite An antimony sulfide mineral ($8).

strike The direction, or bearing from true north, of a vein or rock formation measuretiarizantal surface.
sulfide A compound of sulfur and some other metallic element.

syngenetic Relating to or denoting a mineral deposit or formation produced at the same time as the host rock.
tailings Uneconomic material produced by a mineral processiagtphihich is disposed of in a manner meeting

government regulation and which may involve a permanent impoundment facility or which may involve
the discharge of material to the environment in a manner regulated by the government authority.

vein A thin, shegélike crosscutting body of hydrothermal mineralization, principally quartz.

waste rock Barren or submarginal rock that has been mined but is not of sufficient value to warrant treatment and i
therefore removed ahead of the milling processes.

Canadian NI 43-101 Definitions:

Terms defined in the Canadian standards of di scl osur e
“Mi ner al Resource”, “Mining Studies”, and “ Qual théeyiadurthere r s
defined.

Advanced Property

A property that has Mineral Reserves or Mineral Resources, the potential economic viability of which is supported by
Preliminary Economic Assessment, aJPeasibility Study or a Feasibility Study.

Disclosure

Any oral statement or written disclosure made by or on behalf of an issuer and intended to be, or reasonably likely to |
made available to the public in a jurisdiction of Canada, whether or not filed under securities legislation, but dolesl@atitten
disclosure that is made available to the public only by reason of having been filed with a government or agency of governm
pursuant to a requirement of law other than securities legislation.

Early Stage Exploration Property

A property for which tlk technical report being filed has no current mineral resources or mineral reserves defined and n
drilling or trenching proposed.

Effective date
With reference to a technical report, the most recent scientific or technical information included ihrfeateeport.
Exploration Information
Geological, geophysical, geochemical, sampling, drilling, trenching, analytical testing, assaying, mineralogical, medtallurgic
and other similar information concerning a particular property that is derived frovitiastundertaken to locate, investigate, define
or delineate a mineral prospect or mineral deposit.
Mineral Project
Any exploration, development or production activity, including a royalty or similar interest in these activities, in oéspect

diamonds natural solid inorganic material, or natural solid fossilized organic material including base and precious metals, coal, a
industrial minerals.



Preliminary Economic Assessment

A study, other than a Pieeasibility or Feasibility Study, that includes economic analysis of the potential viability of
Mineral Resources.

Professional Association

A selfregulatory organization of engineers, geoscientists, or both engineers and geoscientists that is given authority
recognition by statute in a jurisdictioof Canada or a foreign (ndPanadian) association that is generally accepted within the
international mining community as a reputable professional association; admits individuals on the basis of their acaden
qualifications, experience, and ethical &#s; requires compliance with the professional standards of competence and ethic:
established by the organization; requires or encourages continuing professional development; and has and applies pliseguinary
including the power to suspend or expghember regardless of where the member practices or resides.

Qualified Person

An individual who is an engineer or geoscientist with a university degree, or equivalent accreditation, in an area
geoscience, or engineering, relating to mineral explaratiomining; has at least five years of experience in mineral exploration, mine
development or operation, or mineral project assessment, or any combination of these, that is relevant to his or beapdefges
or area of practice; has experiencevaht to the subject matter of the mineral project and the technical report; and is in good standin
with a professional association; and in the case of a professional association in a foreign jurisdiction, has a mensigpratignde
that requires attament of a position of responsibility in their profession that requires the exercise of independent judgement ar
requires a favourable confidential peer eval uat i onicabfitness he
or requires a recommendation for membership by at least two peers, and demonstrated prominence or expertise in the fidld of mir
exploration or mining.

Quantity

Either tonnage or volume, depending on which term is the standard in the mining industrytyfpe tbemineral.
SEC Industry Guide 7

The mining industry guide entitled ®“Description of Pr
Operations” contained in the Securities &ksdndHxchangesComnyissidhuas d €
amended.
Technical Report

A report prepared and filed in accordance with this Instrument and Forb®@X3L Technical Report that includes, in
summary form, all material scientific and technical information in respect ofubgect property as of the effective date of the
technical report.

Written Disclosure

Any writing, picture, map, or other printed representation whether produced, stored or disseminated on paper
electronically, including websites.

Mineral Resource

Int hi s I nstrument , the ter ms “Miner al Resource’”, “1I nf
“Measured Miner al Resource” have the meanings ascribed to
Resources and Mineral Berves adopted by CIM Council, as amended.
Mineral Reserve

In this I nstrument, the terms “Mineral Reserve”, “Pro

meanings ascribed to those terms by CIM, as the CIM Definition Standards oraMResources and Mineral Reserves adopted by
CIM Council, as amended.



Mining Studies

I'n this I nstrument, t he ter nfsea“sRrballiinmiynaStyudiydasarbd itk
meanings ascribed to those terms by CIM, as the D#¥inition Standards on Mineral Resources and Mineral Reserves adopted by
CIM Council, as amended.

Independence

In this Instrument, a Qualified Person is independent of an issuer if there is no circumstance that, in the opinion of
reasonable personawwva& of al | relevant facts, could interfere with t
technical report.

CIM Definition Standards, adopted by CIM Council on May 10, 2014:
Qualified Person

Mineral Resource and Mineral Reserve raaties and any supporting Technical Reports must be prepared by or under the
direction of a Qualified Person, as that term is defined in N1GIB

Pre-Feasibility Study (Preliminary Feasibility Study)

A PreFeasibility Study is a comprehensive study o&éage of options for the technical and economic viability of a mineral
project that has advanced to a stage where a preferred mining method, in the case of underground mining, or the pibrcoimfigura
the case of an open pit, is established and antieemethod of mineral processing is determined. It includes a financial analysis
based on reasonable assumptions on the Modifying Factors and the evaluation of any other relevant factors which afersafficien
Qualified Person, acting reasonably, gtetmine if all or part of the Mineral Resource may be converted to a Mineral Reserve at the
time of reporting. A Pré&easibility Study is at a lower confidence level than a Feasibility Study.

Feasibility Study

A Feasibility Study is a comprehensitechnical and economic study of the selected development option for a mineral
project that includes appropriately detailed assessments of applicable Modifying Factors together with any other rekei@milope
factors and detailed financial analysis the¢ necessary to demonstrate, at the time of reporting, that extraction is reasonably justifiec
(economically mineable). The results of the study may reasonably serve as the basis for a final decision by a propamerdlor fi
institution to proceed wlit, or finance, the development of the project. The confidence level of the study will be higher than that of «
PreFeasibility Study.

Mineral Resource

A Mineral Resource is a concentration or occurrence of solid material of economic interest in cEathe h’ s cr us
form, grade or quality and quantity that there are reasonable prospects for eventual economic extraction.

The location, quantity, continuity and other geological characteristics of a Mineral Resource are known, estimated
interpretel from specific geological evidence and knowledge, including sampling.

Inferred Mineral Resource

An Inferred Mineral Resource is that part of a Mineral Resource for which quantity and grade or quality are estimated on t
basis of limited geological evidee and sampling. Geological evidence is sufficient to imply but not verfy geological and grade or
quality continuity.

An Inferred Mineral Resource has a lower level of confidence than that applying to an Indicated Mineral Resource and mt

not be convedd to a Mineral Reserve. It is reasonably expected that the majority of Inferred Mineral Resources could be upgradec
Indicated Mineral Resources with continued exploration.

10



Indicated Mineral Resource

An Indicated Mineral Resource is that part of a &tal Resource for which quantity, grade or quality, densities, shape and
physical characteristics are estimated with sufficient confidence to allow the application of Modifying Factors in sdéteiém
support mine planning and evaluation of therexuic viability of the deposit.

Geological evidence is derived from adequately detailed and reliable exploration, sampling and testing and is sufficient
assume geological and grade or quality continuity between points of observation.

And Indicated Mineal Resource has a lower level of confidence than that applying to a Measured Mineral Resource and m;
only be converted to a Probably Mineral Reserve.

Measured Mineral Resource
A Measured Mineral Resource is that part of a Mineral Resource for whichtyugrade or quality, densities, shape, and
physical characteristics are estimated with confidence sufficient to allow the application of Modifying Factors to stgilearntae

planning and final evaluation of the economic viability of the deposit.

Geological evidence is derived from detailed and reliable exploration, sampling and testing and is sufficient to confirn
geological and grade or quality continuity between points of observation.

A Measured Mineral Resource has a higher level of confidemeetttat applying to either an Indicated Mineral Resource or
an Inferred Mineral Resource. It may be converted to a Proven Mineral Reserve or to a Probably Mineral Reserve.

Modifying Factors

Modifying Factors are considerations used to convert MinerabliRess to Mineral Reservs. These include, but are not
restricted to, mining, processing, metallurgical, infrastructure, economic, marketing, legal, environmental, social, rantegtale
factors.
Mineral Reserve

A Mineral Reserve is the economically reable part of a Measured and/or Indicated Mineral Resource. It includes diluting
materials and allowances for losses, which may occur when the material is mined or extracted and is defined by studies at
Feasiblity or Feasibility level as appropriat@t include application of Modifying Factors. Such studies demonstrate that, at the time
of reporting, extraction could reasonably be justified.

The reference point at which Mineral Reserves are defined, usually the point where the ore is deliverpdoteeshing
plant, must be stated. It is important that, in all situations where the reference point is different, such as foregsadeabl a
clarifying statement is included to ensure that the reader is fully informed as to what is being reported.

The public disclosure of a Mineral Reserve must be demonstrated byFad&ibility Study or Feasibility Study.
Probable Mineral Reserve

A Probable Mineral Reserve is the economically mineable part of an Indicated, and in some circumstances, a Measu
Mineral Resource. The confidence in the Modifying Factors applying to a Probably Mineral Reserve is lower than that@plying
Proven Mineral Reserve.

Proven Mineral Reserve (Proved Mineral Reserve)

A Proven Mineral Reserve is the economically mineglalg of a Measured Mineral Resource. A Proven Mineral Reserve
implies a high degree of confidence in the Modifying Factors.
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SEC Industry Guide 7 Definitions:

U.S. reporting guidelines thapply to registrants engaged or to be engaged in signifioamihg operations.
Exploration stage

Prospect is one which is not in either the development or production stage.
Development stage

Project is one which is undergoing preparation of an established commercially mineable deposit for its extractia but whi
is not yet in productin. This stage occurs after completion of a feasibility study.

Production stage

Project is actively engaged in the process of extraction and beneficiation of mineral reserves to produce a marketable met:
mineral product.

Mineralized material

Refers to material that is not included in the reserve as it does not meet all of the criteria for adequate demonstration
economic or legal extraction.

Probable reserve

Refers to reserves for which quantity and grade and/or qaaétgomputed from information similar to that used for proven
(measured) reserves, but the sites for inspection, sampling, and measurement are farther apart or are otherwise lgspadetjuate
The degree of assurance, although lower than that foreproeserves, is high enough to assume continuity between points of
observation.

Proven reserve

Refers to reserves for which (a) quantity is computed from dimensions revealed in outcrops, trenches, workings or; drill hols
grade and/or quality are compdtfrom the results of detailed sampling and (b) the sites for inspection, sampling and measurement a
spaced so closely and the geologic character is so well defined that size, shape, depth and mineral content of resdirves are
established.

Reserve

Refers to that part of a mineral deposit which could be economically and legally extracted or produced at the time of t
reserve determinatn. Reserves must be supported by a feasibility study done to bankable standards that demonstrates the econo
extraction Bénkable standartismplies that the confidence attached to the costs and achievements developed in the study
sufficient for the project to be eligible for external debt financing.) A reserve includes adjustments teitihhédnnes and gde to
include diluting materials and allowances for losses that might occur when the material is mined.
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PART I
Item 1. Business
Overview

We operate in the gold mining industry, primaricused on advancing permitting on the Donlin Gold project inka&las
The Donlin Gold project is held by Donlin Gold LLCOonlin Gold’), a limited liability company owned equally by wholbyvned
subsidiaries of NOVAGOLD and Barrick Gold CorporatidBdrick” ) .e and/ also committed to maximizing the value of our
interest in the Galore Creek copfgmid-silver project in British Columbia, Cada. The Galore Creek project is held by a partnership
owned equally bNOVAGOLD Canada Inc., aholly-owned subsigiry of NOVAGOLD, andby Teck Resources Limited Teck ) .
We arecontinue toexplore opportunities to sell, in whole or in part, our interest in the Galore Creek project.

We do not produce gold or any other minerals, and do not currently generate opsaatirgs. Through2014 funding to
explore our gold properties and to operate the Company was acquired primarily through equity financings consisting of pub
offerings of our common shares and warrants and through debt financing consisting of cometfhl&\e expect to continue to
raise capital through additional equity and/or debt financings, through the exercise of stock options, and otherwise.

We were incorporated by memorandum of association on Decé&mnli®B4, under the Companies Act (Nova &joas
1562756 Nova Scotia Lingd. On Januaryi4, 1985, we changed our name to NovaCan Mining Resources (1985) Limited and on
March20, 1987, we changed our name to NOVAGOLD RESOURCES. IB& May?29, 2013, our shareholders approved the
continuance of theorporation into British Colunmib. Subsequently, we filed the necessary documents in Nova Scotia and British
Columbia and effective as of Juh®, 2013 we continued under the Business Corporations Act (British Coluriibia current
addresses, telephonedaiacsimile numbers of our offices are

Executive office Registered and records office

201 South Main Street, Suite 400 789 West Pender Street, Suite 720
Salt Lake City, Utah, USA 84111 Vancouver, BC, V6C 1H2
Telephone (801) 636511 Toll free 1(866)669-6227

Facsimile (801) 649509 Facsimile (604) 669272
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Corporate Structure

As of NovembeB0, 204, we had the following material, direct and indirect, whallyned subsidiaries NOVAGOLD
Resources Alaska, IncNOVAGOLD US Holdings Inc, NOVAGOLD USA, Inc., NOVAGOLD (Bermuda) Alaska Limited,
NOVAGOLD Resources (Bermuda) Limited and NOVAGOLD Canada Inc.

The following chart depicts the corporate structure of the Company together with the jurisdiction of incorporation of each ¢
our material subsidries and related holding compeasi Al ownership is 100% unless otherwise indicated.

NOVAGOLD
RESOURCES INC.
(British Columbia)
NOVAGOLD NOVAGOLD
Resources (Bermuda) Canada Inc
Limited L iy
(Bermuda) (British Columbia)
50%
NOVAGOLD
(Bermuda) Alaska Limited Galore Creek Partnership
(Bermuda) (British Columbia)
NOVAGOLD
US Holdings Inc.
(Delawar¢
NOVAGOLD NOVAGOLD AGC
Resources Alaska Inc. USA, Inc. Resources Inc.
(Alaska) (Delaware) (Delaware)

50%

Donlin Gold LLC
(Alaska)
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Employees

As of NovembeB0, 2014, we hadl3 full-time employes. We also use consultants with specific skills to assist with various
aspects of proje@valuation, engineering and corporate governance.

Segment and Geographical Information

We operate in a single reportable operating segment, being the exploration and development of mineras p@péotig
lived assets are geographically distributedlaswn in the following tale. We did not have revenue from continuing operations in any
of the periods shown below.

Longlived assets

At November30,

($ thousands) 2014 2013 2012
Canada $349,070 $367,712 $407,037
United States 3,521 4,435 7,451
Other — — 513
$352,591 $372,147 $415,001

Recent Developments
Donlin Gold Project

During the year ended Novemi&d, 2014, permitting activities continued at Donlin Gold and were mainly focused on the
preparation of thadraft Environmental Impact Statement (EIS). The EIS is required by the National Environmental Policy Act
(NEPA), the act that governs the process by which most major projects in the United States are evaluated. The ElSargyalso, in
part, a determiningactor in the overall permitting timeline which, for Donlin Gold, commenced in 2012 and is anticipated to take
approximately four years to complete. This document is comprised of four main sections which:

» Outline of the purpose and need for the propdosgine. The management of Donlin Gold LLC and its Native
Corporation partners, Calista Corporation and The Kuskokwim Corporation (TKC), jointly contributed to the preparatior
of this section which highlights the need for the development of the proposedamirthe benefit it would bring to its
stakeholders.

« Identify and analyze a reasonable range of alternatives to the mine development proposed by Donlin Gold whi
comprise variations on certain mine site facility designs, as well as local transpoatadipower supply options.

« Involve the preparation of an environmental analysis of the proposed action and reasonable alternatives (including a
action alternative), which identifies and characterizes the potential biological, social, and cujpackinelative to the
existing baseline conditions. This portion normally constitutes the most extensive part of the EIS.

» Describe potential mitigation measures intended to reduce or eliminate the environmental impacts described in t
impact analysisexction.

During the second quarter of 2014, the U.S. Army Cor p:c
ElI' S, and cooperating agencies’ completed the alt ebapeludtede s
in the EIS. Outstanding environmental baseline data and asalyguired to complete the draft EIS were compiled and provided to
the Corps during the third quarter. During the fourth quarter, the Corps distribitialddrafts of the Environmaal Consequences
sections otthe draft EIS to the cooperating agencies and they provided input to the Carpgoptine end of Decemb@014. The
Corps and AECOM Technology Corporation (AECOM), désntractor for preparation of thElS, presently are osidering the
agenci es’ comment s retevadtcharigdigto the draft &I5, pviiah & bneschedule to be issued for public comment
in 2015. The Corps and AECOM are working t owar dime tabte doathec e
Donlin GoldEIS process can be found on their websitenatv.donlingolcis.com

In addition, Donlin Gold LLC continues to work simultaneously with other permitting agencies on other major permit
applications, such as air quality, water discharge and usage, gas pipeline, wetlandsf-viglytsand dam safety.
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Beyond permiihg, on September 4, 2014 the Company announced thasihvesed in the National Fish and Wildlife
Foundation’s ( NFWF) Al aska Fish and Wildlife Fund conser\
wildlife in Alaska. Some of the proposed projects and lodalliyeffortsarein the YukonKuskdkwim (Y-K) region where the Donlin
Goldpr oj ect is |l ocated. The program wil!/ integrate NFWF’ s
experience and ecological knowledge of Native Alaskans to enhance fish and wildlife in Alasienfoyears to come.

On June 9, 2014he Company announced that Donlin Gold LLC and TKC reached an updated long term Surface Us
Agreement for the Donlin Gold project. This agreement has been extended to coincide with the term of the Exploratiomgnd Mini
Lease with the Calista Corporation and continues so long as production continues at the project. This agreement:

e Provides direct compensation to TKC through payments for project milestones, annual surface use and mine operatior

e Includes a coordinated and consultative approach between Donlin Gold and TKC regarding annual project plannin
reclamation as well as preparation of a subsistence harvest plan for affected surface lands.

e Gives preference to TKC for contracts, hiringdatnaining TKC shareholders, as well as funding scholarships and
working with federal, state and local entities to help create and fund a training facility in the region.

e Commits to an exclusive contract with TKC for the construction and operationsupfigar port site.

Donlin Gold remains actively engaged in sponsorship activities at the community level, supporting local youth in leadersh
endeavors, visiting communities in theKyregion and executing on its workforce development strategy. Throuditdi4, we
continued to promote safety, education and workforce development by supporting local and regional events, scholarships
programs. We led and participated in multiple community meetings throughout the region. Additionally, we participatediual
spring Clean Up Green Up event, where a record of 52 villages participated this geermunitywide efforts to reduce litter and
promote reuse and recycling

An extensive list of additional federal and state government permits and approgalsenabtained before the Donlin Gold
project can commence constracti Rreparation of the applications feomeof these permits and approvals requires additional, more
detailed engineering that were not part of the Donlin Geddibility study Completon of this engineering will require a significant
investment of funds, time, and other resources by Donlin Gold and its corgrafiso, the Donlin Gold board must approve a
construction program and budget before construction of the Donlin Gold peajedieqn. The timing of the required engineering
work andthe Donlin Gold board approval of a construction program and budget, the receipt of all required governmental permit:
and approvalghe availability of financing among other factorsyill affead whether and when construction of the Donlin Gold project
will begin. Among other reasonsrgject delays could occur as a result of public opposition, limitatiorsyéncystaff resources
during regulatory revievand permittingor project changes matg Donlin Gold.

Our share of funding for Donlin Gold 2014 was $.3.9 million for permitting, community engagement and development
efforts. Our 50% share of th2015 work programis expected to be&12.6million. The 205 work program and budget inclusiinds
to assist the Corps icontinung to advance the permitting process throigguancef the draft EIS in 208. In addition, Donlin Gold
will continue to maintain its engagement with communities invth€ region.

For further information, see seatidtem 2, Properties Donlin Gold Project, below.
Galore Creek Project

On January 232 01 4, we announced drill results for Gal ore Cr
coppergold mineralization into, as well as adjacent to, 2042 Legacy zonediscovery The 2013 program confirmed significant
mineralization at the Legacy zone and provided sufficient data to proceed with additional technical studies in suppert of mi
planning. During 2014 we conducted workshopand engineering analys@imed at evaluatg and optimizing scenarios for an
integrated mining, waste disposal and water management plan.

Galore Creek remains active in the community, sponsoring local fundraising events, supporting Tahltan literacy camps,
well as providing ssistance and funding for research on the Tahltan language dictionary.

Our share of funding for Galore Creek 2014 was $.1 million, which primarily fundedtechnical studiesadministrative
expenses, environmental monitoring, and site care and maingecass: Our 50% share of the015 work programis expected to be
$1.6 million. The 205 work plan includedurther technical studieso narrow down scenarios of integrated management of mining,
waste disposal, and water; and reviewing other areas of potential improvement -askindeof the project;environmental
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montoring, administrative responsibilitieend site care and maintenanblo drilling program is planned for 261 We will continue
to evaluate opportunities to monetize the value of the asset.

In 2015, NOVAGOLD and Teck will continue to evaluate opportunities to further advance development of the Galore Cree
project. In themeantime, we will continue to evaluate opportunities to monetize the value of the asset, in whole or in part, t
strengthen our balance sheet and focus primarily on the permitting of Donlin Gold.

For further information, see Item 2, PropertieGalore Ceek Project, below.
Reclamation

We will generally be required to mitigate lotgyrm environmental impacts by stabilizing, contouringsloping and re
vegetating various portions of a site after mining and mineral processing operations areecbrfipbst reclamation efforts will be
conducted in accordance with detailed plans, which must be reviewed and approved by the appropriate regulatsy ragenci
addition, financial assurance acceptable to the regulatory authority with jurisdiction over reciamagitobe provided in an amount
that the authority determines to be sufficient to allow the authority to implement the reclamation plan in the evenfatihab we
complete the work as provided in the plan.

Government and Environmental Regulations

Our exporation and development activities are subject to various national, state, provincial and local laws and regulations
the United States and Canada, which govern prospecting, development, mining, production, exports, taxes, labor stande
occupationahealth, waste disposal, protection of the environment, mine safety, hazardous substances and otheenhttee
obtained or have pending applications for those licenses, permits or other authorizations currently required to corglochtian e
anddevelopment progras. We believe that we are in compliance in all material respects with applicable mining, health, safety anc
environmental statutes and regulations in the United States andaCdhare are no current orders or directions relating twitls
respect to the foregoing laws and regulagioFor a more detailed discussion of the various government laws and regulations
applicable to our operations and potential negative effects of these laws and regulations, see Item 1A, Risk Factors, below.

Competition

We compete with other mineral resource exploration and development companies for financing, technical expertise and
acquisition of mineral propeds. Many of the companies with whom we compete have greater financial and technicalegsourc
Accordingly, these competitors may be able to spend greater amounts on the acquisition, exploration and development of min
propertes. This competition could adversely impact our ability to finance further exploration and to obtain the financisgnyefoes
us to develop our mineral properties.

Availability of Raw Materials and Skilled Employees

Most aspects of our business require specialized skills and krgavi&ich skills and knowledge include the areas of
geology, drilling, metallurgy, mine phaing, logistical planning, preparation of feasibility studies, permitting, construction and
operation of a mine, financingegaland accountig. Hstorically, we have found that we can locate and retain appropriate employees
and consultants and we belewe will continue to be able to do so.

All of the raw materials we require to carry on our business are readily available through normal supply or busine:
contracting channels in the United States and @angdstorically, we have been able to secure #ippropriate equipment and
supplies required to conduct our contemplated prograds a result, we do not believe that we will experience any shortages of
required equipment or supplies in the foreseeable future.

Seasonality
Our business is seasonalrameral exploration and development activities take place in southwestern Alaska and northerr
British Columba. Due to the northern climate, work on the Donlin Gold and Galore Creek projects can be limited due to excessi\

snow cover and cold temperagarin general, surface work often is limited to late spring through early fall, although work in some
locations, which may more efficiently be accessed while frozen, occurs in the winter.
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Gold Price History

The price of gold is volatile and is affected bymerous factors all of which are beyond our control, such as the sale or
purchase of gold by various central banks and financial institutions, inflation, recession, fluctuation in the relasvef th&i&).S
dollar and foreign currencies, changes iobgl and regional gold demand in addition to international and national political and
economic conditions.

The following table presents the high, low and average afternoon fixed prices.iddla®s for an ounce of gold on the
London Bullion Market ovethe past five calendar years:

Year High Low Average
2010 $1,42: $1,05¢ $1,22¢
2011 $1,89! $1,31¢ $1,57:
2012 $1,79: $1,54( $1,66¢
2013 $1,69: $1,19: $1,41:
2014 $1,38! $1,14: $1,26¢
2015 (to January?2) $1,29¢ $1,17: $1,24(

Data Source www.kitco.com

Available Information

We make available, free of charge, on or throughveelrsie at www.novagold.comour Annual Reort on Forml0-K, our
quarterly reports on Forh0-Q and our current reports on FoBiK and amendments to those reports filed or furnished pursuant to
Sectionl3(a) or 15(d) of the U.S. Securities Exchange Act o#41@Rir website and the information damed therein or connected
thereto are not intended to be, and are not incorporated into this Annual Report diOfarm

Iltem 1A. Risk Factors

You should carefully consider the following risk factors in addition to the other information included in this Aepodl R
on Form10-K. Each of these risk factors could adversely affect our business, operating results and financial condition, as well
adversely affect the value of an investment in our commoresh@re risks described below are not the only onesntathe
Company. Additional risks that we are not presently aware of, or that we currently believe are immaterial, may also adversely affe
our business, operating results and financial cowditie cannot assure you that we will successfully addresg thglss or that
other unknown risks exist or may arise that may affect our business.

An investment in our securities is speculative and involves a high degree of risk due to the nature of our business and
present stage of exploration and developmemwf mineral propertis. The following risk factors, as well as risks not currently
known to us, could materially adversely affect our future business, operations and financial condition and could canskffiiem t
materially from the estimates desciibie the forwardooking statements relating to us.

Risks Related to Our Business

We have no history of commercially producing precious or base metals from our mineral exploration properties and there can be
no assurance that we will successfully establisiming operations or profitably produce precious or base metals.

None of our mineral properties are in production, we have no history of commercially producing precious or base mete
from our current portfolio of mineral properties, and we have no oggeiming operations or revenue from mining operaio
Mineral exploration and development involves a high degree of risk and few properties that are explored are ultimatedy dewelop
producing mies. None of our mineral properties are currently unciemstructon. The future development of any mineral properties
found to be economically feasible will require obtaining permits and financing and the construction and operation of mine
processing plants and related infrastrogetuAs a result, we are bject to all of the risks associated with establishing new mining
operations and business enterprises, including:

1 the need to obtain necessary environmental and other governmental approvals and permits, and the timing and condition
those approvals amermits;
1 the availability and cost of funds to finance construction and development activities;
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1 the timing and cost, which can be considerable, of the construction of mining and processing facilities and relate
infrastructure;

1 potential opposition from megovernmental organizations, environmental groups or local groups which may delayemt pre
development activities;

1 potential increases in construction and operating costs due to changes in the cost of labor, fuel, power, materialegnd supf

services and foreign exchange rates;

the availability and cost of skilled labor and mining equipmamndt

the availability and cost of appropriate smelting and/or refining arrangements

=a =4

The costs, timing and complexities of mine construction and developmentezased by the remote location of our mineral
properties, with additional challenges related thereto, including access, water and power supply, and other suppottriefr@sstu
estimates may increase significantly as more detailed engineering wdrlstadies are completed on a pobjeNew mining
operations commonly experience unexpected costs, problems and delays during development, construction, andumirie start
addition, delays in the commencement of mineral production ofteur.o&ccordindy, there are no assurances that our activities will
result in profitable mining operations, or that we will successfully establish mining operations, or profitably produces prebase
metals at any of our mineral properties.

In addition, there is nassurance that our mineral exploration activities will result in any discoveries of new bodiesibf o
further mineralization is discovered there is also no assurance that the mineralized material would be economical fdalcommer
producton. Discoveryof mineral deposits is dependent upon a number of factors and significantly influenced by the technical skill o
the exploration personnel invad. The commercial viability of a mineral deposit is also dependent upon a number of factors which
are beyondour control, including the attributes of the deposit, commodity prices, government policies and regulation, an
environmental protection requirements.

We have a history of net losses and expect losses to continue for the foreseeable future.

We have a histy of net losses and we expect to incur net losses for the foreseeabde fatoe of our mineral properties
have advanced to the commercial production stage and we have no history of earnings or cash flow fromsopdratigpect to
continue to incur et losses unless and until such time as one or more of our projects enter into commercial production and gener
sufficient revenues to fund continuing operations or until such time as we are able to offset our expenses against ¢ine sale o
more of our mineral properties, if applickdy The development of our mineral properties to achieve production will require the
commitment of substantial financial resoesc The amount and timing of expenditures will depend on a number of factors, including
the pogress of ongoing exploration and development, the results of consuliaatgses and recommendations, the rate at which
operating losses are incurred, the process of obtaining required government permits and approvals, the availabilitypfand cos
financing, the participation of our partners, and the execution of any sale or joint venture agreements with strategicTpastme
factors, and others, are beyond our aainffhere is no assurance that we will be profitable in the future.

Our ability to continue the exploration, permitting, development, and construction of the Donlin Gold and Galore Creek projects,
and to continue as a going concern, will depend in part on our ability to obtain suitable financing.

We have limited financial resowes. We will need external financing to develop and construct the Donlin Gold project and, if
applicable, the Galore Creek projeOn Decembeb, 2011, we announced the total capital cost estimate for the Donlin Gold project
was approximately $6.7 billion includingosts related to the natural gas pipeline (100% paSigr failure to obtain sufficient
financing could result in the delay or indefinite postponement of exploration, development, construction, or produetibomlirth
Gold project or any or all of gwther mineral propeds. The cost and terms of such financing may significantly reduce the expected
benefits from new developments and/or render such developments unécofoene can be no assurance that additional capital or
other types of financinwill be available when needed or that, if available, the terms of such financing will be fevapabfailure
to obtain financing could have a material adverse effect on our growth strategy and results of operations and finatioial lnondi
addition,we may have to sell one or more of our mineral properties.

We intend to fund our plan of operations from working capital, the proceeds of financings, and the potential sale of o
interest in the Galore Creek profeln the future, our ability to continugur exploration, permitting, development, and construction
activities, if any, will depend in part on our ability to obtain suitable finamclf we raise additional funding by issuing additional
equity securities or other securities that are converiitbée equity securities, such financings may substantially dilute the interest of
existing or future shareholde Sales or issuances of a substantial number of securities, or the perception that such sales could occ
may adversely affect the prevailimyarket price for our common slegr Wth any additional sale or issuance of equity securities,
investors will suffer dilution of their voting power and may experience dilution in our earnings per share.

There can be no assurance that we will commence gtiodwat any of our mineral properties or generate sufficient revenues
to meet our obligations as they become due or obtain necessary financing on acceptable terthsQOifirafadure to meet our
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ongoing obligations on a timely basis could result i lhss or substantial dilution of our interests (as existing or as proposed to be
acquired) in our mineral propegs. h addition, should we incur significant losses in future periods, we may be unable to continue as :
going concern, and realization ofsats and settlement of liabilities in other than the normal course of business may be at amount
materially different than our estimates.

Actual capital costs, operating costs, production and economic returns may differ significantly from those we hésipatetl and
there are no assurances that any future development activities will result in profitable mining operations.

The capital costs to take our projects into production may be significantly higher than aticisaalation of costs was a
significant factor in the decision to suspend construction at the Galore Creek project.i@@@ecembeb, 2011, we announced the
total capital cost estimate for the Donlin Gold project of approximately $6.7 billion including costs related to thegaatfpaline
(100% basis The previous capital cost estimate for the project released in April 2009 was $4.5 billion which did not include the cot
of a natural gas pipeline.

None of our mineral properties have an operating history upon which we carediamates of future operating ¢®s
Decisions about the development of these and other mineral properties will ultimately be based upon feasiletityfestaitiility
studies derive estimates of cash operating costs based upon, among other things:

antidpated tonnage, grades and metallurgical characteristics of the ore to be mined and processed;
anticipated recovery rates of gold, copper and other metals from the ore;

cash operating costs of comparable facilities and equipment; and

anticipated climatic @nditions.

=A =4 =8 =4

Capital costs, operating costs, production and economic returns, and other estimates contained in studies or estim
prepared by or for us may differ significantly from those anticipated by our current studies and estimates, and ther® can be
assurance that our actual operating costs will not be higher than currently anticipated.

Changes in the market price of gold, copper and other metals, which in the past have fluctuated widely, affect our financial
condition.

Our profitability and longierm viability depend, in large part, upon the market price of gold, copper and other metals and
minerals produced from our mineral propesti The market price of gold and other metals is volatile and is impacted by numerous
factors beyond our control, inging:

global or regional consumption patterns;

expectations with respect to the rate of inflation;

the relative strength of the U.8ollar and certain other currencies;

interest rates;

global or regional political or economic conditions, including irgerates and currency values;

supply and demand for jewelry and industrial products containing metals; and

sales by central banks and other holders, speculators and producers of metals in response to any of the above factors.

=A =4 =4 -4 884

We cannot predict the effect these factors on metal pes. Adecrease in the market price of gold, copper and other metals
could affect our ability to finance the development of the Donlin Gold and Galore Creek projects, and the exploration ar
development of other mineral propegiheld by us, which would have a material adverse effect on our financial condition and results
of operatims. There can be no assurance that the market price of gold, copper and other metals will remain at current levels or t
such prices will impree. In particular, an increase in worldwide supply, and consequent downward pressure on prices, may rest
over the longer term from increased production from the development of new or expansion of exigsglmeie is no assurance
that if commercial qudities of gold, copper and other metals are discovered, that a profitable market may exist or continue to exi
for a production decision to be made or for the ultimate sale of the metals.
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General economic conditions may adversely affect our growth, futorafitability and ability to finance.

The unprecedented events in global financial markets in the past several years have had a profound impact on the gl
econany. Many industries, including the mining industry, are impacted by these market coniditione of the key impacts of the
recent financial market turmoil include contraction in credit markets resulting in a widening of credit risk, devalugtionsakility
in global equity, commodity, foreign exchange and precious metal markets andof taakket liquidty. The price of gold and gold
mining company equities have experienced significant declines avpashfew years.

Continued lower or a worsening of gold prices or slowdown in the financial markets or other economic conditionsgincludin
but not limited to, consumer spending, employment rates, business conditions, inflation, fuel and energy costs, consevets, debt
lack of available credit, the state of the financial markets, interest rates and tax rates, may adversely affedhoamdyability to
finance. ecifically:

1 global economiconditionscould make other investment sectors more attractive, thereby affecting the cost and availability of
financing to us and our ability to achieve our business plan;

1 the volatility of metalprices would impact the economic viability of our mineral properties and any future revenues, profits,
losses and cash flow;

1 negative economic pressures could adversely impact demand for future production from our mineral properties;

1 construction relatedosts could increase and adversely affect the economics of any of our projects;

91 volatile energy, commodity and consumables prices and currency exchange rates would impact our future production co
and

1 the devaluation and volatility of global stock magketould impact the valuation of our equity and other securities.

We have a limited property portfolio

At present, our only material mineral properties are the interests that we hold in the Donlin Gold and Galore Créek projec
Unless we acquire or deve@lcadditional mineral properties, we will be solely dependent upon these peepdrtio additional
mineral properties are acquired by us, any adverse development affecting our operations and further development ladthitbier or
the Donlin Gold and Qare Creek projects may have a material adverse effect on our financial condition and results of operations.

We are dependent on third parties that participate in or are responsible for exploration and development of our properties.

Our success depends tire efforts and expertise of third parties with whom we have coettadith respect to each of the
Donlin Gold and Galore Creek projects, we hold a 50% interest and the remaining 50% interest is held by a third pamtyt that is
under our control or dition. We are dependent on such third parties for accurate information relating to our mineral properties an
related assets and the progress and development of such properties sndrdasd@arties may also have different priorities which
could impactthe timing and cost of development of either or both of the Donlin Gold and Galore Creelsprbjisird party may
also be in default of its agreement with us, without our knowledge, which may put the mineral property and relatediakséte at
existence or occurrence of one or more of the following circumstances and events could have a material adverse impadityon our al
to achieve our business plan, profitability, or the viability of our interests held with third parties, which could haedea adwerse
impact on our business, future cash flows, earnings, results of operations and financial cdqidiigegreement with our business
partners on how to develop and operate the mineral properties efficiently; (i) inability to exert iafloesc certain strategic
decisions made in respect of jointly held mineral properties; (iii) inability of our business partners to meet theiorubtigdiie joint
business or third parties; and (iv) litigation with our business partners regardingusinéss matters.

We require various permits to conduct our current and anticipated future operations, and delays or a failure to obtain such
permits, or a failure to comply with the terms of any such permits that we have obtained, could have a mategese@impact on
us.

Our current and anticipated future operations, including further exploration and development activities and commencement
production on our mineral properties, require permits from various United States and Canadian federabvétaial, gerritorial and
local governmental authoréts. There can be no assurance that all permits that we require for the construction of mining facilities an
to conduct mining operations will be obtainable on reasonable terms,IbriCatlays or dailure to obtain such permits, or a failure to
comply with the terms of any such permits that we have obtained, could have a material adverse impact on us.

The duration and success of efforts to obtain and renew permits are contingent upon many matiabtes our contol.
Shortage of qualified and experienced personnel in the various levels of government could result in delays or iesffigehitg
within the permitting agencies could affect the permitting timeline of the various fmof@he factors that could affect the
permitting timeline include (i) the number of other laggmale projects currently in a more advanced stage of development which
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could slow down the review process and (ii) significant public response regarding a spegifit. g« well, it can be difficult to
assess what specific permitting requirements will ultimately apply to each of the projects.

The figures for our mineral resources and mineral reserves are estimates based on interpretation and assumptions anddnay yiel
less mineral production under actual conditions than is currently estimated.

Unless otherwise indicated, mineralization figures presented in this Annual Report od(FHérand in our other filings
with securities regulatory authorities, press releasdsother public statements that may be made from time to time are based upon
estimates made by our personnel and independent gdslofliese estimates use mining terms as defined in accordance with
Canadian NI 43,01 and CIM Definition Standards on MiaémResources and Mineral Reserves, adopted by the CIM Council, as
amened. These definitions differ from the definitions in the SEC Industry Giideor further information, see Cautionary Note to
U.S. Investors Regarding Estimates of Measured, IndicaitedInferred Resources and Proven and Probable Reserwes &bo
addition, these estimates are imprecise and depend upon geologic interpretation and statistical inferences drawn gramddrillin
sampling analysis, which may prove to be unrddéiabherecan be no assurance that:

1 these estimates will be accurate;
1 mineral reserve, mineral resource or other mineralization figures will be accurate; or
9 this mineralization could be mined or processed profitably.

Because we have not commenced commercial prantueti any of our mineral properties, mineralization estimates for our
properties may require adjustments or downward revisions based upon further exploration or development work, actuai produc
experience, or changes in the price of gold, copper or atké&ds. In addition, the grade of ore ultimately mined, if any, may differ
from that indicated by drilling restsl. There can be no assurance that percentage of minerals recovered iscamealésts will be
duplicated in largescale tests under esite conditions or at production scale.

The SEC does not permit mining companies in their filings with the SEC to disclose estimates other than minesl reserv
However, because we are a Canadian company, we also prepare and file reports in accorda@acadiéth disclosure requirenten
These disclosures contain resource estimates, which are required by’ €&Hat&101.

Mineral resource estimates for mineral properties that have not commenced production are based, in many instances
limited and widéy spaced drill hole information, which is not necessarily indicative of the conditions between and aroundedrill hol
Accordingly, such mineral resource estimates may require revision as more drilling information becomes available or as act
productionexperience is ga@d. No assurance can be given that any part or all of our mineral resources constitute or will be converte
into reserves.

The estimating of mineral reserves and mineral resources is a subjective process that relies on theajudi@perienceof
the persons preparing the estiggtThe process relies on the quantity and quality of available data and is based on knowledge, minin
experience, analysis of drilling results and industry prastidalid estimates made at a given time magnigicantly change when
new information becomes availab By their nature, mineral resource and reserve estimates are imprecise and depend, to a certe
extent, upon analysis of drilling results and statistical inferences that may ultimately proveinact@ae. There can be no
assurances that actual results will meet the estimates contained in studies.

Estimated mineral reserves or mineral resources may have to be recalculated based on changes in metal prices, fu
exploration or development actiyj or actual production experie@. ih addition, if production costs increase, recovery rates decrease,
if applicable laws and regulations are adversely changed, there is no assurance that the anticipated level of receveslizél lor
that mineralreserves or mineral resources as currently reported can be mined or processedyprbfitslzould materially and
adversely affect estimates of the volume or grade of mineralization, estimated recovery rates or other important fadtoesteat
mineral reserve or mineral resource esti@satThe extent to which mineral resources may ultimately be reclassified as mineral
reserves is dependent upon the demonstration of their profitable necéwvy material changes in mineral resource estimates and
grades of mineralization will affect the economic viability of placing a mineral property into production and a mineraly’gropert
return on capdl. We cannot provide assurance that mineralization identified at our mineral properties can or will be mined o
processed profitably.

The resource and reserve estimates contained in this Annual Report oti(Hérhave been determined and valued based
on assumed future prices, @ff grades and operating costs that may prove to be indeclisdended declines imarket prices for
gold, silver and copper may render portions of our mineralization uneconomic and result in reduced reported naneratiyati
material reductions in estimates of mineralization, or of our ability to extract this mineralization, ceelld haterial adverse effect
on our ability to implement our growth strategy, the results of operations or our financial condition.

22



We have established the presence of proven and probable reserves at our Donlin Gold and Galore Ctealngeojec
CanadiarstandardsThere can be no assurance that any resource estimates for our mineral projects will ultimately be reclassified
mineral resergs. There can be no assurance that subsequent testing or future studies will establish proven and probable ming
reserves at our other mineral propertiesnif.arhe failure to establish proven and probable mineral reserves could restrict our ability
to successfully implement our strategies for keegn growth and could impact future cash flows, earnings, resutipestion and
financial condition.

Significant uncertainty exists related to inferred mineral resources

There is a risk that inferred mineral resources referred to in this Annual Report ol@Kriwannot be converted into
measured or indicated minenasoures. Due to the uncertainty relating to inferred mineral resources, there is no assurance tha
inferred mineral resources will be upgraded to resources with sufficient geological and grade continuity to constitutel enehsur
indicated resources asresult of continued exploration.

The proposed sale of Galore Creek may not occur

Part of our current business strategy is to aélllor part ofour 50% interest in the Galore Creek Partnigrsiour
management expects to continue to evaluate disposijiportunities on a regular basis and intends to pursue opportunities that
management believes are in our ldegm best interés. GCompetition in the mining business for limited sources of capital could
adversely impact our ability to dispose of our et in the Galore Creek Partnership and as a result we may not be successful ir
identifying a purchaser or in obtaining an offer at an acceptable price and on acceptable terms andscdsditicesult, there is no
assurance that we will be able to disp of our interest in the Galore Crde&krtnershipin which case we expect to continue with the
joint development of the Galore Creek project through the Galore Creek Partnership, which would result in increased capi
requirements for us to fund ourmtion of project development.

Lack of infrastructure could delay or prevent us from developing advanced projects.

Completion of the development of the Donlin Gold and Galore Creek projects is subject to various requirements, includit
the availability andiming of acceptable arrangements for power, water, transportation, access andstadiitilack of availability
on acceptable terms or the delay in the availability of any one or more of these items could prevent or delay develtmsent of
projeds. There can be no assurance that adequate infrastructure, including access and power supply, will be built, that it will be b
in a timely manner or that the cost of such infrastructure will be reasonable or that it will be sufficient to satisfyirtteeats of
the projets. If adequate infrastructure is not available in a timely manner, there can be no assurance that:

1 the development of our mineral properties will be commenced or completed on a timely basis, if at all;

1 the resulting operations wilchieve the anticipated production volume; or

1 the construction costs and ongoing operating costs associated with the development of our mineral properties will not
higher than anticipated.

Access to the Donlin Gold and Galore Creek projects is limitedtlagre is no infrastructure in the respectiveaare¥ the
Donlin Gold project,an approximately 50@ilometer long natural gas pipeline is needed to supply fuel to the generating plant
proposed to provide power for the praieThe proposed pipeline wiilitraverse generally undeveloped areas in Alaska that are
difficult to access. Terrain, geologic conditions, ground conditions, steep slopes, weather, and other natural conditions that are beyc
our control, along the pipeline route present design, p&ngi construction, and operational challenges for the groféost and
schedule estimates may increase significantly as more detailed engineering work, geotechnical and geological studilesegte comp

Title and other rights to our mineral propertiesre subject to agreements with other parties.

The subsurface mineral and surface rights at the Donlin Gold project are owned by Calista Corporation and The Kuskokw
Corporation, respectively, two Native Alaska corpomioDonlin Gold operates on thesands pursuant to a Mining Lease with
Calista Corporation and a Surface Use Agreement with The Kuskokwim Cogporditie ability of Donlin Gold to continue to
explore and develop the Donlin Gold project depends upon its continued compliance with thangroonditions of the Mining
Lease and Surface Use Agreererurthermore, our ability to continue to explore and develop other mineral properties may be
subject to agreements with other third parties, including agreements with native corporatibinst dNations, for instance.

Mining is inherently risky and subject to conditions or eventome of which arebeyond our control,and which could have a
material adverse effect on our business.

Mining involves various types of risks, including:
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environmental Azards;

industrial accidents;

metallurgical and other processing problems;

unusual or unexpected geologic formations and conditions;
structural cavens or slides;

flooding;

fires;

power outages;

labor disruptions;

explosions;

landslides and avalanches;

mechanical equipment and facility performance problems;
availability of materials and equipment;

metals losses; and

periodic interruptions due to inclement or hazardous weather conditions.
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These risks could result in damage to, or destruction of, mipevpkrties, production facilities or other properties; personal
injury or death, including to employees; environmental damage; delays in construction or mining operations; increasaih product
costs; asset write downs; monetary losses; and possible ilghty. We may not be able to obtain insurance to cover these risks at
economically feasible premiums or dt &nsurance against certain environmental risks, including potential liability for pollution or
other hazards as a result of the disposal aftev@roducts occurring from mineral production, is not generally available to us or to
other companies within the mining indiystWe may suffer a material adverse impact on our business if we incur losses related to an
significant events that are not @ed by our insurance policies.

Exploration, construction and production activities may be limited or delayed by inclement weather and shortene
exploration, construction, development and operating ssasor example, Donlin Gold proposes to transpoethilk of the supplies
required to operate the Donlin Gold project to the site from ports in the United States add. Qhaisawould require the supplies to
be transported by barge on the Kuskokwim River which is free of ice and open for barge trafficrieed period each ye. Delays
in the ice breakup or early freemp, low flow levels and water depths, or other conditions affecting the Kuskokwim River could
delay or prevent Donlin Gold from transporting supplies to ttee 8hy such interferenceith the delivery of needed supplies to the
Donlin Gold project could adversely affect the construction or operation of the project or the cost of constructinging dperat
project which, in turn, would adversely affect our business.

We are subject tgignificant governmental regulation.

Our operations and exploration and development activities in Canada and the United States are subject to extensive fed
state, provincial, territorial and local laws and regulations governing various mattersinigclud

environmental protection;

management and use of toxic substances and explosives;

management of tailings and other wastes generated by our operations;
management of natural resources;

exploration and development of mines, production andgostire relamation;
exports;

price controls;

taxation and mining royalties;

regulations concerning business dealings with native groups;

availability and use of water resources;

labor standards and occupational health and safety, including mine safety; and
preservation of historic and cultural resources.
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Failure to comply with applicable laws and regulations may result in civil or criminal fines or penalties or enforcemen
actions, including orders issued by regulatory or judicial authorities enjoiningilitwgtor closing operations or requiring corrective
measures, installation of additional equipment or remedial actions, any of which could result in us incurring signiécaliues
We may also be required to compensate private parties sufferm@iatamage by reason of a breach of such laws, regulations or
permitting requiremes. It is also possible that future laws and regulations, or a more stringent enforcement of current laws an
regulations by governmental authorities, could cause additexpense, capital expenditures, restrictions on or suspensions of our
operations and delays in the exploration and development of our mineral properties.
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Our activities are subject to environmental laws and regulations that may increase our costs of Hosigess and restrict our
operations.

All of our exploration, potential development and production activities in Canada and the United States are subject
regulation by governmental agencies under various environmemtal T the extent that we conduexploration activities or
undertake new mining activities in other foreign countries, we will also be subject to environmental laws and reguldtimes in
jurisdictions. These laws address emissions into the air, discharges into water, managemesiepimaaagement of hazardous
substances, use of water, protection of natural resources, antiquities and endangered species, and reclamation ebéahly distu
mining operatios. Ehvironmental legislation continues to evolve and the trend has been tstriater standards and enforcement,
increased fines and penalties for rmmpliance, more stringent environmental assessments of proposed projects and increasin
responsibility for companies and their officers, directors and emgtoy@mpliance with emronmental laws and regulations may
require significant capital outlays on our behalf and may cause material changes or delays in our intendes] dwtindtican be no
assurance that future changes in environmental regulations will not adverselyaffbasiness, and it is possible that future changes
in these laws or regulations could have a significant adverse impact on some portion of our business, causiegalgate riose
activities at that time.

Environmental hazards may exist on our mithgoroperties that are unknown to us at the present time, and that have been
caused by previous owners or operators or that may have occurrediyaieainay be liable for remediating such damage.

Failure to comply with applicable environmental lawgyulations and permitting requirements may result in enforcement
actions thereunder, including orders issued by regulatory or judicial authorities, causing operations to cease orifedbamdintzay
include corrective measures requiring capital exgenes, installation of additional equipment or remedial actions.

Our largestshareholder has significant influence on us and may also affect the market price and liquidity of our Securities.

Electrum Strategic Resources L.&d its affiliate GRAT Holdingd LC hold in the aggregatg6.®%6 of our issued and
outstanding common shes. Accordingly, Electrum and its affiliates will have significant influence in determining the outcome of any
corporate transaction or other matter submitted to the shareholdeygpfaval, including mergers, consolidations and the sale of all
or substantially all of our assets and other significant corporatenactibless full participation of all shareholders takes place in such
shareholder meetings, Electrum and its affiliatesy be able to approve such matterslfitSehe concentration of ownership of the
common shares by Electrum and its affiliates m@ydelay or deter a change of control of the Company; (ii) deprive shareholders of
an opportunity to receive a premiunt fimeir common shares as part of a sale of the Company; and (iii) affect the market price anc
liquidity of the common shas. h conjunction with the JanuaB2, 2009 financing, we provided Electrum with the right to designate
an observer at all meeting$ the Board of Directors and any committee thereof so long as Electrum and its affiliates hold not les:
than 15% of our common stes. Hectrum designated Igor Levental as its observer at our Board of Directors gseétiduly 2010,

Igor Levental was appnted to our Board of Directs. In November 2011, Dr. Thom& Kaplan, was appointed Chairman of our
Board. Dr. Kaplan is also the Chairman and Chief Executive Officer of The Electrum Group LLC, an investment advisor that manag
Electrunis investmets. As long as Electrum and its affiliates maintain its shareholdings in the Company, Electrum will have
significant influence in determining the members of the Board of Directiithout the consent of Electrum, we could be prevented
from entering into trasactions that are otherwise beneficiaut The interests of Electrum and its affiliates may differ from or be
adverse to the interests of our other sharehsldthe effect of these rights and Electrgminfluence may impact the price that
investors arawilling to pay for our shas. F Electrum or its affiliates sell a substantial number of our common shares in the public
market, the market price of the common shares collldTfae perception among the public that these sales will occur could also
contibute to a decline in the market price of our common shares.

Some of the directors have conflicts of interest as a result of their involvement with other natural resource companies.

Certain of our directors also serve as directors, or have significarghsk@ings in, other companies involved in natural
resource exploration and development or mirielgted activiges. To the extent that such other companies may participate in ventures
in which we may participate in, or in ventures which we may seekrtipate in, the directors may have a conflict of ins&rén all
cases where the directors have an interest in other companies, such other companies may also compete with us foiothefacquisit
mineral property investmés Such conflicts of the diretors may result in a material and adverse effect on our profitability, results of
operation and financial condith. As a result of these conflicts of interest, we may miss the opportunity to participate in certain
transactions, which may have a matesidberse effect on our financial position or future business prospects.

There is uncertainty related to unsettled aboriginal rights and title in British Columbia and this may adversely impact our
operations and profit.

Native land claims in British Columbigemain the subject of active debate and litgatiThe Galore Creek project lies
within the traditional territory of the Tahltan Nation and the Tahltan, like the majority of British Colufifat Nations, have not
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concluded a comprehensive treaty amd claims settlement regarding their traditional tergwrilhere can be no guarantee that the
unsettled nature of land claims in British Columbia will not create delays in project approval or unexpected interruptajastin
progress, or result indditional costs to advance the project.

Opposition to our operations from local stakeholders or agavernmental organizations could have a material adverse effect on
us.

There is an increasing level of public concern relating to the effect of miningghi@awn its surroundings, communities
and environmet. Local communities and negovernmental organizations (NGOs), some of which oppose resource development, are
often vocal critics of the mining indugt While we seek to operate in a socially respdesiimanner, opposition to extractive
industries or our operations specifically or adverse publicity generated by local communities or NGOs related to exdiastties,i
or our operations specifically, could have an adverse effect on our reputatiomamelal condition or our relationships with the
communities in which we opdra As a result of such opposition or adverse publicity, we may be unable to obtain permits necessar
for our operations or to continue our operations as planned or at all.

We have ongoing reclamation on some of our mineral properties and may be required to fund additional work that could have a
material adverse effect on our financial position.

Land reclamation requirements are generally imposed on mineral exploration companiedl @s companies with mining
operations) in order to minimize long term effects of land distubaReclamation may include requirements to:

treat ground and surface waterajaplicablewater standards;

control dispersion of potentially deleteriouflgnts;

reasonably restablish pralisturbance land forms and vegetation; and

provide adequate financial assurance to ensure required reclamation of land affected by our activities.
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Exploration and other activities at the Donlin Gold and Galore Creelegisohave created disturbance that must be
reclaimed. The initial access road construction at the Galore Creek project also would need to be reclaimed, if the Galore Cre
project is not develagd. Fnancial resources spent on reclamation might otherlgsspent on further exploration and development
prograns. In addition, regulatory changes could increase our obligations to perform reclamation and mine closues.albkrii can
be no assurance that we will not be required to fund additional rectemnvedirk at these sites that could have a material adverse effect
on our financial position.

We are exposed to credit, liquidity, interest rate and currency risk.

Credit risk is the risk of an unexpected loss if a customer or third party to a finangiamest fails to meet its contractual
obligations. Qur cash equivalents and term deposit investments are held through large Cahadered bnkswith high investment
grade ratigs. These investments mature at various dates over the current operatody flee carrying amount of financial assets
recorded in the financial statements, net of any allowances for losses, represents our maximum exposure to credit risk.

Liquidity risk is the risk that we will not be able to meet our financial obligationsegscbme de. We manage liquidity risk
through the management of our capital structure and financial tgefacounts payable, accrued liabilities and coupon interest on
the convertible notes are due within one year from the balance sheet date.

Interestrate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of change
in market interest ras. The risk that we will realize a loss as a result of a decline in the fair value of the term depositenie&m
limited because these investments have an original term of less than one year and are generally hely.ttnmagpect of financial
liabilities, the convertible tes are not subject to interest rate risk because they are at figed et promissory note owed to
Barrick is variable with the U.Sorime rae. Based on the amount owing on the promissory note as of Nov&tp2014, and
assuming that all other variables remain constant, a 1% change in thpribhé rate would result in an irease/decrease of 80.
million in the interest accrued by us per aimm For more detail with respect to the promissory note, see Item 2, Donlin Gold Project,
Alaska,below.

We are exposed to the financial risk related to the fluctuation of foreign exclaegeé operate in Canada and the United
States and a portion of our expenses are incurred in Canadiars.dalignificant change in the currency exchange rate between the
Canadian dollar relative to the U.®llar could have an effect on our resutf operations, financial position or cashifo We have
not hedged our exposure to currency fluctuaicdBased on our net exposures as of NoverBBeR014, and assuming that all other
variables remain constant, .01 depreciation or appreciation tifie Canadian dollar against the Udllar would result in an
increase/decrease of 83nillion in our consolidated comprehensive income (loss).
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Our insurance will not cover all of the potential risks associated with mining operations.

Our business is sijgrt to a number of risks and hazards generally including adverse environmental conditions, industria
accidents, labor disputes, unusual or unexpected geological conditions, ground or slope failias, chaages in the regulatory
environment and natal phenomena, such as inclement weather conditions, floods, hurricanes and essth@ehkoccurrences
could result in damage to mineral properties or production facilities, personal injury or death, environmental damagepertas
or the propey of others, delays in construction or mining, monetary losses and possible legal liability.

Although we maintain insurance to protect against certain risks in such amounts as we consider reasonable, our insure
will not cover all the potential risks saciated with a mining comparsyoperatios. We may also be unable to maintain insurance to
cover these risks at economically feasible prensiuihsurance coverage may not continue to be available or may not be adequate tc
cover any resulting liabily. Moreover, insurance against risks such as loss of title to mineral property, environmental pollution, ol
other hazards as a result of exploration and production is not generally available to us or to other companies in théusiiryiran
acceptable tens. We might also become subject to liability for pollution or other hazards which may not be insured against or whicl
we may elect not to insure against because of premium costs or othersrdamses from these events may cause us to incur
significant osts that could have a material adverse effect on our financial performance and results of operations.

Title and other rights to our mineral properties cannot be guaranteed and may be subject to prior unregistered agreements,
transfers or claims and othedefects.

We cannot guarantee that title to our mineral properties will not be chadleige may not have, or may not be able to
obtain, all necessary surface rights to develop a mineral pyoféte insurance is generally not available for mineral prtips and
our ability to ensure that we have obtained secure claim to individual mineral properties or mining concessions maylbe sevel
constraird. Qur mineral properties may be subject to prior unregistered agreements, transfers or claims, asyl biéleffected by,
among other things, undetected dé&fed\e have not conducted surveys of all of the mineral properties in which we hold direct or
indirect interets. A successful challenge to the precise area and location of these mineral propeldiesstdiin us being unable to
operate on our mineral properties as permitted or being unable to enforce our rights with respect to our minees. plupemiuld
result in us not being compensated for our prior investment relating to the minetyrop

Rising metal prices encourages mining exploration, development and construction activity, which in the past has increased
demand for and cost of contract mining services and equipment.

Increases in metal prices tend to encourage increases in mimlogagion, development and construction actsti During
past expansions, demand for and the cost of contract exploration, development and construction services and equipment
increased as Vlelncreased demand for and cost of services and equipmoeld cause project costs to increase materially, resulting
in delays if services or equipment cannot be obtained in a timely manner due to inadequate availability, and incredalefmotent
scheduling difficulties and cost increases due to the needaiinate the availability of services or equipment, any of which could
materially increase project exploration, development or construction costs, result in project delays, Incte@ased costs were a
significant factor in the decision to suspendgtouction at the Galore Creek project in 2007 and there can be no assurance tha
increased costs may not adversely affect our development of our mineral properties in the future.

We may experience difficulty attracting and retaining qualified managememidatechnical personnel to meet oususiness
objectives and the failure to manage oubusinesseffectively could have a material adverse effect on our business and financial
condition.

We are dependent on the services of key executives including ourePtesiti Chief Executive Officer and other highly
skilled and experienced executives and personnel focused on managing our interests and the advancement of the Donlin Golc
Galore Creek projects, in addition to the identification of new opportunitiegréevth and fundig. Due to our relatively small size,
the loss of these persons or our inability to attract and retain additional highly skilled employees required for thmetsvetaur
activities may have a material adverse effect on our busindsaige operations.

We do not currently intend to use forward sales arrangements to protect against low commaodity prices; therefore, our gperatin
results are exposed to the impact of any significant drop in commodity prices.

We do not currently intend tenter into forward sales arrangements to reduce the risk of exposure to volatility in commodity
prices. Accordingly, our future operations are exposed to the impact of any significant decrease in commegityf ptich prices
decrease significantly attane when we are producing, we would realize reduced regenthile it is not our current intention to
enter into forward sales arrangements, we are not restricted from entering into forward sales arrangements at a future date.
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We may be subject to legptoceedings.

Due to the nature of our business, we may be subject to a variety of regulatory investigations, claims, lawsuits and ot
proceedings in the ordinary course of our bussndhe results of these legal proceedings cannot be predicted waintedue to the
uncertainty inherent in litigation, including the effects of discovery of new evidence or advancement of new legal theories,
difficulty of predicting decisions of judges and juries and the possibility that decisions may be reveagpgaabnThere can be no
assurances that these matters will not have a material adverse effect on our.business

Global climate change is an international concern, and could impact our ability to conduct future operations.

Global climate change is an intational issue and receives an enormous amount of pyblitle would expect that the
imposition of international treaties or U.& Canadian federal, state, provincial or local laws or regulations pertaining to mandatory
reductions in energy consumptian emissions of greenhouse gasses could affect the feasibility of mining projects and increas
operating costs.

Our projects are not directly threatened by current predictions of sea level rise because all of them are located inlanc
elevations from 100neters to 4,000 meters above sealetdowever, changes in sea levels could affect ocean transportation and
shipping facilities, which would be used to transport supplies, equipment and personnel to our projects and productsefrom th
projects to world rarkets.

Extreme weather events (such as increased frequency or intensity of hurricanes, increased snow pack, prolonged drou
have the potential to disrupt operations at our ptsjathere appropriate, our projects have developed emergency plans fagintan
extreme weather conditions; however, extended disruptions to supply lines due to extreme weather could result in irt&rruptior
activities at the project sites, delay or increase the cost of construction of the projects, or otherwise adverselyaifness.

We may fail to achie# and maintain the adequacy of internal control over financial reporting as per the requirements of the
SarbanesOxley Act.

We have documented and tested our internal control procedures in order to satisfy the ratpuméi@ectiot04 of the
Sarbane®xley Act (SOX. SOX requires an annual assessment by management of the effectiveness of our internal control ov
financial reporting and an attestation report by our independent auditors addressing this assdéshevember30, 2014
management concluded that our internal control over financial reporting wasveffade may in the future fail to achieve and
maintain the adequacy of our internal control over financial reporting, as such standards are modifiedestgpler amended from
time to time, and we may not be able to ensure that we can conclude on an ongoing basis that we have effective irtisroaecontr
financial reporting in accordance with Sect#&®v of SOX Our failure to satisfy the requirement$ Sectior404 of SOX on an
ongoing, timely basis could result in the loss of investor confidence in the reliability of our financial statements) whitktould
harm our business and negatively impact the trading price of ougssHaraddition, anyfailure to implement required new or
improved controls, or difficulties encountered in their implementation, could harm our operating results or causetasmedaibur
reporting obligatims. Future acquisitions of companies may provide us with chgde in implementing the required processes,
procedures and controls in our acquired openatidcquired companies may not have disclosure control and procedures or internal
control over financial reporting that are as thorough or effective as thoseekquisecurities laws currently applicable to us.

No evaluation can provide complete assurance that our internal control over financial reporting will detect or uncover ¢
failures of persons within the Company to disclose material information othemga&ed to be repatl. The effectiveness of our
internal controls and procedures could also be limited by simple errors or faulty judgineaddition, should we expand in the
future, the challenges involved in implementing appropriate internal cerdw@r financial reporting will increase and will require
that we continue to improve our internal controls over financial remprithough we intend to devote substantial time and incur
substantial costs, as necessary, to ensure compliance, we caeotsn that we will be successful in complying with Sectidf of
SOX on an ongoing basis.

We are subject to increased regulatory compliance costs relating to the {boadk Act.

In July 2010, the"Dodd-Frank Wall Street Reform and Consumer Protec#at’ (“DoddFrank Act) was enacted,
representing an overhaul of the framework for regulation of fih8ncial markes. The DoddFrank Act calls for various regulatory
agencies, including the SEC and the Commodities Futures Trading Commission, tohestghlastions for implementation of many
of the provisions of the DodBrank Act, and we anticipate that these new regulations will provide additional clarity regarding the
extent of the impact of this legislation ars.  our efforts to comply with newalws, regulations and standards differ from the
activities intended by regulatory or governing bodies due to ambiguities related to practice, regulatory authoritieatadggalt
proceedings against us and our business may beeHarmbddFrank also rguires companies in the mining industry to disclose
substantial additional information in their periodic reports filed with the SEC about safety issues relating to theippairatigns
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and will require us to disclose on an annual basis, once a fieabeglomes effective, certain payments made by us, our subsidiaries
or entities we control, to the U.§overnment and foreign governments, including-sabonal governmes. This heightened scrutiny
could generate negative publicity for the mining indysincrease the cost of compliance with mining regulations or result in the
passage of new laws and regulations, any of which could negatively affect our businéss\esoriay also need to incur additional
costs and invest additional resources, inclgdimanagemetd time, in order to comply with the new regulations and anticipated
additional reporting and disclosure obligaiso While we are not able to assess the full impact of the Boddk Act until all the
implementing regulations have been adoptesed on the information available to us at this time, we do not believe provisions of the
regulations implementing the Dodttank Act will have a material adverse effect on our financial position, results of operations or
cash flows.

Acquiring, holding or disposing of our securities may have tax consequences under the laws of Canada and the United States tha
are not disclosed in this Annual Report on Forfi0-K and, in particular, potential investors should be aware thftve areor we
becomea fipassiveforeign investment companyunder the U.S. Internal Revenue Codthere may be adversetax consequences

for investors in the United States.

Acquiring, holding or disposing of our securities may have tax consequences under the laws of Canada and 8tatesited
that are not disclosed in this Annual Report on FérK. In particular, potential investors that are Ut&payers should be aware
that we may be considered”passive foreign investment companmynder Sectiod297(a) of the U.S. Internal RevenCode (a
PFIQ). We believe that we wenot a PFICfor our tax year ended Novemh&d, 2014 but may beomea PFIC for future tax years
PFIC classification is fundamentally factual in nature, generally cannot be determined until the close of theinegugsdion, and is
determined annuigl Additionally, the analysis depends, in part, on the application of complexfédl&al income tax rules, which
are subject to differing interpretatis.In any tax year in which we are a PFIC, a U.S. taxpayewillequired to file an annual report
with the Internal Revenue Service containing such information as Treasury Regulations or other tax rules may require.

Any gain recognized on the sale of common shafesPFICand any excess distributions paid on teenmon sharesf a
PFIC must be ratably allocated to each day in a.thfpayets holding period for the common shkar The amount of any such gain
or excess distribution allocated to prior years of such taxpayers holding period for the common shamgenerally will be subject
to U.S federal income tax at the highest tax applicable to ordinary income in each such prior year, and the&y& will be
required to pay interest on the resulting tax liability for each such prior year, calculafeshiels fax liability had been due in each
such prior year.

Alternatively, a U.Staxpayer that makes a timelQEF electiofi generally will be subject to U.Sederal income tax on
such U.Staxpayets pro rata share of otinet capital gaih and“ordinaryearning$ (calculated under U.Sederal income tax rules),
regardless of whether such amounts are actually distributed.ByS. taxpayers should be aware that there can be no assurance that
we will satisfy recorekeeping requirements or that we willpply U.S taxpayers with required information under the QEF rules, in
event that we are a PFIC and a U&payer wishes to make a QEF elentiAs a second alternative, a Ut8xpayer may make a
“markto-market electioh if we are a PFIC and the commghares are marketable cko A U.S. taxpayer that makes a matide
market election generally will include in gross income, for each taxable year in which we are a PFIC, an amount egxakgstlie
any, of (a) the fair market value of the common sha® of the close of such taxable year over (b) suchtikSayetrs tax basis in
such common shares.

Investors should consult their tax advisors as to the tax consequences of an investment in our securities.

We are a Canadiancompany and U.S. investors mahave difficulty bringing actions and enforcing judgments under U.S.
securities laws.

Investors in the United States or in other jurisdictions outside of Canada may have difficulty bringing actions and enforcir
judgments against us, our directors, oug@iive officers and some of the experts named in this Annual Report orlBétrhased
on civil liabilities provisions of the federal securities laws or other laws of the United States or any state theresfuivdlent laws
of other jurisdictions ofesidence.
Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties

The following descriptions summarize selected information about our 50% interest in the Donlin Gold project located i
Alaska, USA and our 50% interest in the Galore Creek project located in British ColumbidaCioth of these mineral projects are
without known reserves, as defined under SEC Industry Guiercept for subsequent events or as otherwise ndtedjis¢osure in
this Annual Report on Forh0-K of a scientific or technical nature for our mineral properties is based on the following technical
reports prepared in accordance with N‘YRL:

(i) “Donlin Creek Gold Project Alaska, USA, NI-481 Technical ReportroSecond Updated Feasibility StddyDonlin Gold
FS’) for the Donlin Gold project in southwestern Alaska, UPfepared by AMEC Americas Limitechow known as
AMEC Foster Wheeler Americas Limitd AMEC), effective date Novembdi8, 2011 and amended ank&éi on Januarg0,
2012. The Donlin Gold FS has been filed with the securities regulatory authorities in each province of Canada and with tt
SEC. Portions of the following information are based on assumptions, qualifications and procedures that dse not fu
described heir. References should be made to the full text of the Donlin Gold FS which is available for review on EDGAR
atwww.sec.govand on SEDAR alvww.sedar.com

(i) “Galore Creek Coppésold Project NI 43101 Technical Report on RPEeasibility Stug, British Columbia— Canada (the
PFS)for the Galore Creek project in northwestern British Columbia, Carmépared by AMECeffective date Julp7,
2011 and filed on Septemb&2, 201.. The PFS has been filed with the securities regulatory authdritiesch province of
Canada and with the SE®ortions of the following information are based on assumptions, qualifications and procedures
which are not fully described héne References should be made to the full text of the PFS which is availabkviewron
EDGAR atwww.sec.govand on SEDAR atvww.sedar.com

Kirk Hanson, P.E., Gordon Seibel, R.M. SME., both of whom are independent Qualified Persons as definediaINI 43
have approved thmineral reserves and n@ral resourcegespectivelyjncluded in this Annual Report on Form-KOrelated to the
Donlin Gold FS. Jay Melnyk, P.Eng., Greg Kulla, P.Geo., both of whom are independent Qualified Persons as defined0i,NI 43
have approved thmineral reserves a@mineral resourcegespectivelyjncluded in this Annual Report on Form-KOrelated to the
PFS.Heather WhiteB.Sc, P.Eng , who is a consultant to the C-toOhhasmapprowedtde a
scientific and technical information included in thisnual Report on Forri0-K.

Cautionary Note to U.S. Investors: This section and other sections of tAisnual Report on Forrh0-K contain the terms
“measured mineral resourcesindicated mineral resourcés'inferred mineral resourcés,;proven mineral reservésand“probable
mineral reservésas defined in accordance with NI-481. Hease note the falwving regarding these terms:

“Proven mineral reserves” and “probable mineral reserves” — The definitions of proven and probable mineral reserves
used in NI 43101 differ from the definitions fofproven reservésand “probable reservésas found in SEC Ingstry Guide7.
Accordingly, our disclosures of mineral reserves herein may not be comparable to information frotonip&nies subject to
reporting and disclosure requirements of the SEC.

“Measured mineral resources” and “indicated mineral resources” — we advise U.Sinvestors that although these terms
are recognized and required by Canadian regulations, these terms are not defined in SEC Industry Guide 7 and the SEC doe
normally permit such terms to be used in reports and registration statemehtsitiiedhe SECU.S. investors are cautioned not to
assume that any part or all of the mineral deposits in these categories will ever be converted into reserves.

“Inferred mineral resources” —we advise U.Sinvestors that although this term is recognibgdCanadian regulations, the
SEC does not recognize itnferred mineral resourcéfiave a great amount of uncertainty as to their existence, and great uncertainty
as to their economic and legal feastyililt cannot be assumed that all or any part ofirderred mineral resource will ever be
upgraded to a higher categoUnder Canadian rules, estimates of inferred mineral resources may not form the basis of a feasibilit
study or prefeasibility study, except in rare emsthe SEC normally only permitan issuer to report mineralization that does not
constitute‘reserves as inplace tonnage and grade without reference to unit measuf. investors are cautioned not to assume that
any part or all of an inferred mineral resource exists or is econdynicdkgally minable.
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Donlin Gold Project, Alaska

The Donlin Gold project is an advanesthge gold project held by Donlin Gold, a limited liability company that is owned
50% by our whollyowned subsidiary, NOVAGOLD Resources Alaska,,land 50% by Barricks wholly-owned subsidiary, Barrick
Gold U.S. hc. The Donlin Gold project is located in southwestern Alaska on private, Alaska Matived mineral and surface land
and Alaska state mining cleis. The 81,361 acre (32,926 hectare) property hosts a gold deposit currently estimated at 33.8 milliol
ounces of proven and probable reserves averaging 2.09 grams mer\idgnbelieve that significant exploration potential remains in
the Donlin Gold district, with prospects to increase mine life and/or justify future production expansions.

We entered into a limited liability company agreement with Barrfidd C Agreement) dated Decembek, 2007 that
provided for the creation of Donli@old, which is jointly owned by us and Barrick on a 50/50shd&irsuant to the LLC Agreement,
we agreed to reimburse Barrick out of future mine production cash flow for a portion of Bapiak expenditures in the Donlin
Gold projet. As of NovembeB0, 2014, the promissory note, including accrued interest, amounted to approximaéegmndilli on.
Funding is currently shared by both parties on a 50/50 basis.

Except forevents subsequent to the Donlin Gold FS, includirgginformation contained unddre headingltem 1, Recent
Developments- Donlin Gold” or as otherwise stateat implied the scientific and technical information regarding the Donlin Gold
project in this Annual Report on Forb@-K is based on the Donlin Gold FS.

Property Descriptiorand Location

KUSKOKWIM ST
BAY

R - a PROJECT LOCATION MAP
S WM::‘:W [ e DD;VI.IN NA
— AR T GOoLD
L] oo Tt Machar, UTM Zonan 4 & 5, NADSY DONLIN GOLD PROJECT

The Donlin Gold property is located in the Kuskokwim region of southwesterrkalabe property is under lease (the
“Mining Leas&) for subsurface rights from Calista Corporatiédlistd) and surface rights (tHe&Surface Use Agreeméntfrom
The Kuskokwim Corporation (TKC), two Alaska Native corpomasioGilista is one of 13 regional Alaska Native corporations
established as part of the Alaska Native Claims Settlement Act of 1971 (ANCSA) and under ANCSA has title to the sultateface es
in the regon. TKC was formed in 1977 when the ANCSA village corporations of Lower Kalskag, Upper Kalskag, Aniak,
Chuathbaluk, Napaimute, Crooked Creek, Red Devil, Georgetown, Sleetmute and Stony River, which are located along the mic
region of the Kukokwim River, mergd. Lhder ANCSA, TKC has title to extensive surface estate in the region, including most of the
project lands.
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Other lands required for offsite infrastructure, such as the Jungjuk port site, the road to the port site and gas @ipeline
categorized as Native, State of Alaska conveyed, or Bureau of Land Management (Bild/4)Hghts-of-way will be required from
other Alaska Native corporations, the state of Alaska and BLM for the road and pipeline alignments that cross Nativiergorporat
state and federal lands.

Permits

Donlin Gold has maintained all of the necessary permits for exploration, camp facilities, and relateesadtieie permits
are active with the Alaska Department of Natural Resources (hard rock exploration, temdearyss), the Corps (individual 404
and nationwide 26), U.S. Bureau of Land Management (rightgay), Alaska State Department of Conservation (wastewater,
drinking water, food handling), the Alaska Department of Fish and Game (titididl6), FederalAviation Administration (airport),
and other State, Federal and private etitiQirrent permits have allowed exploratjomssociated feasibility study test work
environmental monitoring and EIS baseline data collection efioti® conducted under ajppriate state and federal laws.

On August7, 2012, we announced that Donlin Gold commenced permitting of the project by submitting a draft Plan o
Operations and Sectietd4 of the U.S. Clean Water Act draft permit application to federal and state reguléte Sectiort04
permit application initiated the environmental review process under NEPA which involves preparation of BmeEISrps selected
AECOM, formerly URS an independent contractor to prepare the EH& Notice of Intent for the EIS waslgished in the Federal
Register on Decembé#, 2012 and the NEPA public scoping process was compbetddarch29, 20B. During the remainder of
2013and in 2014 Donlin Gold worked to address the remaining data needs for thd Ei&ighout 201Znd 2014 Donlin Gold also
continued to provide application materials and maintained ongoing dialogue with the agencies that will issue the kegndermits
authorizations needed for the Donlin Gold project, including the air quality, water discharge, dam sfabgsywater use, fish
habitat, and pipeline pertsi During 2014, the Corps distributénitial drafts of theEnvironmentalConsequences sectionstbé draft
EIS to the cooperating agencies and they provided input to the Corps prior to the [Radeaber 2014. The Corps and AECOM
presently are considering the agencies’ comments andedfori | |
public comment in 2015. The Corps and AECOM also continued their public outreach effafitsg moketings in local communities
and participating in local radio programs during the second half of 2014.

An extensive list of additional federal and state government permits and approvals must be obtained before the Donlin G
project can commence cstnucton. Rreparation of the applications fsomeof these permits and approvals requires additional, more
detailed engineering that was not part of the Donlin Gold FS. Completion of this engineering will require a significane imas
funds, timeand other resources by Donlin Gold and its contractso, the Donlin Gold board must approve a construction program
and budget before construction of the Donlin Gold project caimb&be timing of the required engineering waahkdthe Donlin
Gold boad's approval of a construction program and budget, the receipt of all required governmental permits and ,afhgrovals
availability of financing as well as other factorsill affect whether and when construction of the Donlin Gold project willitneg
Among other reasonggject delays could occur as a result of public opposition, limitationagency staff resources during
regulatory reviewand permittingor project changes made by Donlin Gold.

Mineral Tenure

The Mining Lease currently includes mineralhts leased from Calista, which holds the subsurface (mineral) estate for
Native-owned lands in the regim. The leased land is believed to contain 20,101 hectares (49,67). &alesta also owns the surface
estate on a portion of these dn The Surice Use Agreement with TKC, which owns the surface estate of the remaining lands, grants
nortexclusive surface use rights to Donlin Gold for mining actwsitiAl of the lands subject to the Mining Lease and Surface Use
Agreement have been conveyed toi§taland TKC by the Federal GovermmeOn June 9, 2014he Company announced that
Donlin Gold LLC and TKC reached an updated long term Surface Use Agreement for the Donlin Gold project. This agreement t
been extended to coincide with the term of the Exploration and Mining Lease with the Calista Corpochtiomtinues so long as
production continues at the project.

In addition to the leased land, Donlin Gold holds 242 State of Alaska mineral claims comprising 12,853 hectares (31,7
acres) in the Kuskokwim and Mt. McKinley recording districts primarilyraumding the lands subject to the Mining Lease and
Surface Use Agreeme Of the Alaska mineral claims, 3 claims are on state selected lands; 158 claims are tentatively approved f
conveyance from the Federal to State government subject to official Bwgvahese claims have not been legally suedyAl
claims are either 16.2 hectares (40 acres) or 64.8 hectares (160 acres) in size.

Accessibility and Climate

The Donlin Gold property is located in southwestern Alaska, approximately 20 kilometers inthr¢hvilage of Crooked
Creek on the Kuskokwim Rer. The Kuskokwim River is a regional transportation route and is serviced by commercial besgd lin
25 kilometer long winter road, designated as an Alaska State Highway route and transportation eocgdses the property from
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the barge landing at the village of Crooked &k.eThe Donlin Gold project currently has an-sélason, sofsided camp with facilities
to house up to 150 pelap An adjacent 1,500 meter long airstrip is capable of handlirmgafti as large as-C30 Hercules (42,000
pounds or 19,050 kilograms), allowing efficient shipment of personnel, some heavy equipment, ard.skhpepbonlin Gold project
can be reached directly by charter air facilities out of both Anchorage, 450 téleme the east and Aniak, 80 kilometers to the west.

The project area is one of low topographic relief on the western flank of the Kuskokwim Maeuritavations range from
150 meters to 640 mete Rdges are well rounded and easily accessible bteathin vehite. Hillsides are forested with black
spruce, tamarack, alder, birch andchar ®ft muskeg and discontinuous permafrost are common in poorly drained areas at lower
elevatims. The area has a relatively dry interior continental climate witlictfly less than 50 cm (20 inches) total annual
precipitaton. Simmer temperatures are relatively warm and may reach nearly 30°Q.(8BAmum temperatures may fall to well
below-42°C (45°F) during the cold winter months.

The Donlin Gold project is cuently isolated from power and other public infrastruetuSufficient space is available to
house the various facilities, including personnel housing, stockpiles and processiisg Ataple water supply is available from
surface and subsurface scescPwer is produced by esite generators.

Exploration History

Year Company Work Performed Results
1909 to Various prospectors  Gold discovered in 19D Placer mining  Total placer golgroduction of
1956 and placer miners by hand, underground, and hydraulic approximately 30,000unces
methods.
1970s to Robert Lyman and Resumed sluice mining in Donlin Gold First year of mining Snow Gulch
present heirs area and placer mined Snow Gulch.  produced best results, with 860Qnces
of gold recoveed Donlin Goldhas
obtained an agreement with the Lyma
family to consolidate the land package
around the proposed mine.
1974, 1975 Resource Associates Regional mineral potential evaluation fc Soil, rock, and vein samples have
of Alaska (RAA) Caliga. Soil grid and three bulldozer anomalous gold va&s Trench rock
trenches dug in Sno®ulch area. sample results range from 2 to @&ms
per tonnegold.
1984 to Calista Corporation Minor work. Geologists from various
1987 mining companies, including Cominco
andKennecott, visit the property.
1986 Lyman Resources Auger drilling for placer evaluation find: Assays of cuttings average over 7
abundant gray, sulfide rich clay near  grams per tonne ¢ Initial discovery
Quartz Gulch. of Far Side (Carolyri’) prospect.
1987 Calista Corporation ~ Rock sampling of ridge tops and auger Anomalous gold values from auger
drill sampling of Far Side prospect. holes best result = 9.grams per tonne
gold.
1988 to Western Gold Airborne geophysics, geological Initial work identified eight prospects
1989 Exploration and mapping, and soil sampling over most with encouraging geology (Snow,
Mining Co. the project aa Total of 13,525 meters Dome, Quartz, Carolyn, Queen, Uppe
(WestGold) of D9 Cat trenching at all prospsc Lewis, Lower Lewis, and Raheliey.
Over 15,000 soil, rock chip, and auger Drilling at most of these prospects led
samples colleetd Drilling included to identification of the Lewis areas as
3,106 feet of AX core drilling, 404 having the best bulknineable potendi.
meters in 239 auger holes, and 10,423 Mineral resource estimate completed.
meters of RC drilling (12boleg. First
metallurgical tests and petrographic
work.
1993 Teck Exploration Ltd. D-9 Cat trenching (1,40heters) and Identified new mineralized areas,
two 500 meter solines in Lewis aga updated Mineral resource estimate.
Petrographic, fluid inclusion, and
metallurgical work.
1995 to Placer Dome 87,383 meters of core, 11,909 meters « Drilled the American Creek magnetic
2000 RC drilling and 8,493 meters of anomaly (ACMA), discovered the

trenching. Environmental monitoring

ACMA depost. Numerous mineral
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Year Company Work Performed Results
and assessment. resource estimation iterations.

2001 to NOVAGOLD 46,495 meters of core, 38,0&feters of Filed a preliminary assessment report

2002 RC drilling, 89.5 meters of geotechnice on the projet. Updated resource
drilling, and 268 meters of water estimate.
monitoring holes.

2003 to Donlin Gold Joint 25,448 meters of core and 5,979 meter Infill drilled throughout the resource

2005 Venture of RC drilling. Calcium carbonate area Discovered a calcium carbonate
exploration drilling; IP lines for facility resouce Poor quality IP data.
condemnation studies.

2006 Donlin Gold Joint 92,804 meters of core drilling to suppol Geological model and mineral resourc

Venture mineral resource classification update.
conversion, slope stability, metallurgy,
waste rock, carbonate exploration,
facilities and port road studies.

2007 Donlin Gold Joint Core drilling totaled 75,257 meters and Improved pit slope paragters, positive

Venture included resource delineation, hydrogeological rests. Carbonate
geotechnical and engineering, and exploration was negate. Updated
carbonate exploratiod3 RC holes for  mineral resource estirtea Completed
monitor wells and pit pump tests totale feasibility study with positive results.
1,043 meters.

2008 Donlin Gold LLC 108 core holes totaling 33,425 meters 1 Resource expansion indicated for Eas
exploration and facilityelated ACMA. CN leach resource potential
geotechnical and condemnation sagli indicated for the main resource area,
Updated resource moldeMetallurgical Snow, and Dome prospiscFacility
test work flotation variability and CN sites successfully condernh Updated
leach 54 test pits and 37 auger holes resource estimates utilizing applicable
were also completed for overburden  data through 2007.
characterization.

2009 Donlin Gold LLC 19 geotechnical core holesatihg 950
meters in facility sites and to address
hydrology.

2010 Donlin Gold LLC Six geotechnical core holes totaling Pit slope stability of new pit design
2,090 meters to evaluate slope stability remained acceptéd Construction
of expanded ip. Also drilled 90 auger  suitability of surficial materials in TSF
holes totaling 585 meters and dug 59 t is evaluated.
pits tofurther evaluate overburden
conditions and gravel supplies within
tailings storage facility (TSF) area.

Geology
RegionalGeology

The Kuskokwim region of southwestern Alaska is predominately underlain by rocks of the Upper Cretaceous Kuskokwi

Group that filled a subsided northesanding strikeslip basin between a series of amalgamated tesramtermediate composition
volcanoplutonic complexes intrude and overlie Kuskokwim Group rocks throughout the region.

Local Geology

The Donlin Gold deposits lie between two regional, northgastling, right lateral fault systemshe DenaliFarewell fault

system to the south arttie IditarodNixon Fork fault system to the nbr Undivided Kuskokwim Group sedimentary rocks and

granite porphyry complexes are the main rock units.

Property Geology

Greywacke is dominant in the northern part of the arearthern resource areaomprisng Lewis, Queen, Rochelieu, and
Akivik), while shalerich units are common in the southern part of the drsauthern resource afeaomprising South Lewis and

ACMA).
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Gold deposits are associated with an extensive Late Creta&&olys Tertiary golearsaic—antimony-mercury
hydrothermal systm. Gold-bearing zones exhibit strong structural and host rock control along-northeastrending fracture zones
and are best developed where those zones intersect relatively competentdsodirmralized mateal is most abundant in intrusive
dikes and sills, but sedimentary rocks are also mineralized within strong fracture zones.

Geotechnical and Hydrology

A number of geotechnical and hydrological studies have been completed in support of feasibility anmdneméal reports
for Donlin Gold.

Rowland Engineering Consultants performed the geotechnical assessments for the engineering to support design of the
site, airstrip, plant site and interconnectingd®aBGC, Inc performed geotechnical analyses fbe tdesign of the pit, waste rock
facility, and tailings storage facility (TSF).

The sitewide hydrological model developed by BGC, is based on extensive drill data and climatic information feathe ar
BGC, Inc and CEMI provided hydrologic studies, desigriteria and associated test work for the water treatment plant requirements
during construction, operations, and clasw.orax Environmental performed water quality modeling for the post closure pit lake.

Exploration Potential

The mineral resource dafid in the Donlin Gold FS is confined to a small portion of the ptpp®e believe there is
considerable potential to increase the mineral resources at the Donlin Gotl. pojaerous other targets have been identified along
the 8 kilometer mineralizedold trend, and are defined by surface sampling and various historical drill holes containing significant
gold values.

Exploration potential in the vicinity of the open pit design in the Donlin Gold FS includes extensions along strike $b the Ea
ACMA, Lewis, and Crooked Creek @® Mneralization remains open at depth under the current pitslifMineralization also
remains open to the north of the planned pit and has been tested by shallow trenching and soil sampling, with limgted drilli
undertakend date.

Exploration potential at the Donlin Gold project also exists outside the areas that have been the subject of the mime desig
the Donlin Gold FSGold mineralization is associated with an overall nantrtheasterhtrending high level dike/silcomplex that
has been outlined in the regional aemagnetics as a magnetiow. The zone, approximately 8 kilometers long, and 4 kilometers
wide, consists of a northern, diklminated area, and a southern, moredsithinated area.

Mineralization

Southeastipping northnortheasbriented fracture zones are the primary control on gold bearing vein distribution within the
north-northeast mineralized corridd Gomposite vein zones or mineralized corridors range up to 30 meters in width and ektend fo
hundreds of meters along &e&i Intrusive rocks and to a lesser extent competent massive greywacke are the most favored host rocl
and act as a secondary control on the mineradizaold distribution in the deposit closely mimics the intrugiveks, which contain
about 74% of the mineral resource identified in the Donlin GoldS&Sictural zones in competent sedimentary units account for the
remaining 26%.

Gold-bearing sulfides occur in both veins and disseminated zones in mafic igneous bodidacite dikes and sills, and
sedimentary rdcs. Quartzcarbonatesulfide (pyrite, stibnite, and arsenopyrite) veins are the primary mineralized features, but gold
also occurs in thin, discontinuous sulfide fracture fillings.

Minor Elements and Deletieus Materials

The most abundant minor elements associated with-lggdding material are iron, arsenic, antimony, andusulfhey are
contained primarily in the mineral suite associated with hydrothermal deposition of gold, including pyrite, arsemeglgite native
arsenic, and stibtég. Minor hydrothermal pyrrhotite, marcasite and syngenetic or sedimentary pyrite, also account for some of the irc
and sulfur.

Three elements that have particular processing significance are mercury, chlorine, caime. flGaphitic carbon and
carbonate minerals also would negatively affect the metallurgical process.
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Metallurgy

Sufficient metallurgical testwork was completed under the direction of Barrick personnel to support the Donlin .Gold FS
Gold is mainly carriedy arsenopyte. Variation is observed in processing behavior between intrusive rocks and sedimentary rocks
but less so between the geographical sources.

Process testing generated development of the following conceptual flowsheet:

concentration by flotain;

high pressure oxidation in an autoclave;

carbonin-leach (CIL") cyanidation of the oxidized concentrate;
carbon strip and regeneration circuits;

gold electrowinning; and

refining and production of doré bars.

=2 =8 =8 =8 -89

This processing concept incorporates progemmercial unit operations.

Reserve and Resource Estimate

The mineral reserves for the Donlin Gold project were classified using criteria appropriate under the CIM Definitior
Standards with an effective date of Jull, 201L. The mineral reserves are smnarized in the table below.

Proven and Probable Mineral Reserve Estimate

Contained Gold
Tonnes Gold Grade (thousands of
Reserve Category (thousands) (grams/tonne) ounces)
Proven 7,683 2.32 573
Probable 497,128 2.08 33,276
Proven andorobable 504,811 2.09 33,849

Notes:

@) Mineral reserves are contained within Measured and Indicated pit designs, and supported by a mine plan, featuringoaaglgile thtes, stockpiling
and cutoff optimization. The pit designs and mine plarere optimized on diluted grades using the following economic and technical paraiietats
price for gold of $975 per ounce; reference mining cost of $1.67 per tonne incremented $0.0031 per tonne per meter froth teptk20 meter
elevation (equats to an average mining cost of $2.14 per tonne), variable processing cost based on the formula 2.1874 x (S%) + 10.$5éor eac
tonne processed; general and administrative cost of $2.27 per tonne processed; stockpile rehandle costs of $0.@quesssathassuming that 45%
of mill feed is rehandled; variable recoveries by rock type, ranging from 86.66% in shale to 94.17% in intrusive roddsviktiemain; refining and
freight charges of $1.78 per ounce gold; royalty considerations of 4ri4aaiable pit slope angles, ranging from 23° to #B& Mineral Reserves are
reported in accordance with NI 4®1, which differs from Industry Guidé. The project is without known reserves under SEC Industry Guidee
Cautionary Note to U.S. Invess Regarding Estimates of Measured, Indicated and Inferred Resources and Proven and Probable Reserves, above.

2) Mineral reserves are reported using an optimized net sales return value based on the following egussdies return Gold grade * Recover§ ($975
—(1.78 + ($975- 1.78) * 0.045))- (10.65 + 2.1874 * (S%) + 2.27 + 0.19) and reported in $ per tonne.

3) The life of mine strip ratio is 58 The assumed lifef-mine throughput rate is 53,500 tonnes per day.
4 Rounding as required by reporting guides may result in apparent summation differences between tonnes, grade and contained metal content.

(5) Mineral reserves are reported on a 100%sh&0VAGOLD and Barrick each own 50% of the Donlin Gold pebjeTonnage and grade measurements
are in metriaunits. Gontained gold ounces are reported as troy ounces.

Mineral reserves have been estimated using a-tlermy gold price assumption of $975 per cenMneral resources are
based on a Whittle™ pit opti mi z e dkséssumingaalgbld sellingmwice ofebt, 200 gemodnicec a
and are inclusive of reserves.

Mineral resources were classified using criteria appropriate under the CIM Definition Standards by application of the NSI
based cubff grade that incorporated mining anecovery parameters, and constraint of the mineral resources to a pit shell based or
commodity pries. The mineral resources have an effective date of BLUl\201L. The mineral resources are summarized in the table
below.
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Measured and Indicated Resourdestimate (inclusive of reserves)

Contained Gold
Tonnes Gold Grade (thousands of
Resource Category (thousands) (grams/tonne) ounces)
Measured 7,731 2.52 626
Indicated 533,607 2.24 38,380
Measured and indicated 541,337 2.24 39,007

Notes:

1) Mineral resources that are not mineral reserves do not have demonstrated econontyc 8biGautionary Note to U.S. Investors Regarding Estimates
of Measured, Indicated and Inferred Resources and Proven and Probable Reserves, above.

2 Mineral resurces are inclusive of mineral resesv Mneral resources that are not mineral reserves do not have demonstrated econontic Sebili
Cautionary Note to U.S. Investors Regarding Estimates of Measured, Indicated and Inferred Resources and ProkehlarReBerves, above.

3) Mineral resources are contained within a conceptual measured, indicated and inferred optimized pit shell using theafslowpipnsgold price of
$1,200 per ounce; variable process cost based on 2.1874 * (sulfur grade) j+atih88stration cost of $2.29 per tonne; refining, freighmnarketing
(selling costs) of $1.85 per ounce recovered; stockpiteanelle costs of $0.20 per tonne processed assuming that 45% of mill febdnislied; variable
royalty rate, based on royglof 4.5% * Gold price— selling cost).

()] Mineral resources have been estimated using a constant net sales retffroc$0.001 per tonne méd. The net sales return eoff was calculated
using the formulaNSR =Gold grade * Recovery * ($1,200(1.85 + ($1,200- 1.85) * 0.045))- (10.65 + 2.1874 * (S%) + 2.29 + 0.20) and reported in $
per tonne.

(5) Rounding as required by reporting guidelines may result in apparent summation differences between tonnes, grade andetahtaingsht.

(6) Tonnage andyrade measurements are in metrictainOontained gold ounces are reported as troy esn&@e Cautionary Note to U.S. Investors
Regarding Estimates of Measured, Indicated and Inferred Resources and Proven and Probable Reserves, above.

Inferred Mineral Resurce Estimate

Contained Gold

Tonnes Gold Grade (thousands of
Resource Category (thousands) (grams/tonne) ounces)
Inferred 92,216 2.02 5,993
Notes:

) Inferred resources are in addition to measured and indicated resobferred resourcesave a great amount of uncertainty as to their existence and
whether they can be mined legally or econonhjcdt cannot be assumed that all or any part of the inferred resources will ever be upgraded to a higher
categoy. See Cautionary Note to U.S. Irsters Regarding Estimates of Measured, Indicated and Inferred Resources and Proven and Probable Reserve
above.

)] Tonnage and grade measurements are in metrts. UBintained gold ounces are reported as troy esn&e Cautionary Note to U.S. Investors

Regarding Estimates of Measured, Indicated and Inferred Resources and Proven and Probable Reserves, above.
Feasibility Study and Updates

On Decembeb, 2011, we announced the results of the Donlin Gold FS which revised the previous 2009 feasibility stud:
with updated mineral reserves and resources, capital costs and operating cogtsestim&ionlin Gold FS also utilizes natural gas
as the primary power generation fuel source for the project rather than the original diesel Bgsted on the Donlin GolBES, the
project is expected to be a conventional tracktshovel opefpit operaton. The mine life is estimated to be 27 years based on a
nominal processing rate of 59,000 tons (53,500 tonnes) gerMiring the first five years of full operation, expedtproduction
averages 1.46 million ounces of gold annually and an average of 1.13 million ounces of gold per year over its projentedir®y ye
life. The total capital cost estimate for the Donlin Gold project is approximately $6.7 billion includilsgelased to the natural gas
pipeline and a contingency of $984 nuli. The projects estimated afteiax net present value at a 5% discount ralP{/59%4") is
$547 million using the base case gold price of $1,200 pereodhe internal rate of returfiRR) at the same gold price is 6.0%.
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Base Case Project Sensitivity to Gold Price

Gold LOM Cash Flow Jan 2014 NPY, Jan 2014 IRR
($ per ounce) ($ million) ($ million) (%)
$700 $(5,690) $(4,917) —
$800 $(2,838) $(3,637) —
$900 $(45) $(2,374) —
$1,000 $2,143 $(1,342) 2.3
$1,100 $4,191 $(385) 4.3
$1,200 $6,197 $547 6.0
$1,300 $8,187 $1,465 7.5
$1,400 $10,166 $2,375 8.9
$1,500 $11,631 $3,147 10.2
$1,600 $13,092 $3,862 11.2
$1,700 $14,616 $4,581 12.3
$1,800 $16,156 $5,296 13.2
$1,900 $17.699 $6,010 14.2
$2,000 $19,248 $6,722 15.1

Summary of Key Evaluation Metrics (Base Case at $1,200 per ounce gold)

Total tonnes mined (million) 3,270
Ore tonnes treated (million) 505
Strip ratio (wastéonnes per ore tonne) 5.48
Gold ounces recovered (million) 304
Gold recovery (%) 89.8%
($ million)
Gold, net revenue $ 36,445
Less:
Mining (8,200)
Processing (7,808)
G&A, community, refining& land (3,241)
Costs applicable to sales(1) (19,249)
Initial capital (6,679)
Sustaining capital (1,505)
Total capital (8,184)
Income taxes (2,748)
Reclamation trust fund (274)
Total costs (30,455)
Total cash flow(2) $6,197
Payback period (years) 9.2
Operation life (years) 27
Jan 2014 NPV5%(3)s million) $547
Jan 2014 IRR 6.0%
Notes:
1) Costs applicable to sales (US GAAP), excluding Depreciation and Reclamation costs.
2 Cash flow afteitax excludes sunk costs.
) Reference dates for discounted cash flow metrics are Jahu2@¢4 and exclude funds expended before that date.
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Operating Cost Estimates

$ per tonne
$ per ounce milled
Mining cost $270 $16.24
Process cost 257 15.47
G&A, community, refining& land 107 6.42
$634 $38.13

Capital Cost Estimates

($ million)
Mining $345
Site preparation /roads 236
Process facilities 1,326
Tailings 120
Utilities (including natural gas pipeline) 1,302
Ancillary buildings 304
Off-site facilities 243
Total direct costs 3,876
Owners costs 414
Indirect costs 1,405
Contingency 984
Total indirect and contingency 2,803
Total project cost $6,679

Sustaining capital requirements agtimated at $1,505 million over the life of the mine.
Planned Mining Operations

The Donlin Gold project will be mined by a conventional tragkdtshovel operatin. Initial pioneering and pit development
will be undertaken to remove overburden, developenaiccess roads suitable for large mining equipment; facd-up’ the initial pit
into productive setips for the large shovel and mining equipment.

Large hydraulic shovels mining the full 12 meter benches will be the primary loading equipment in zeresteoéind
steeply dipping . The same primary shovels will be used on the 6 meter split benches, thereby avoiding the need for a mixed fle
of hydraulic shovks. Large 360 tonne capacity haul trucks will be used for transporting both ore and wastieytito

Blast hole drilling in predominantly waste areas will be performed with nominal 251 millimeters diameter produdsion dril
Ore zones will be drilled on a single 12 meter bench with 200 millimeter diameter holes or a single 6 meter bdadhmiitimeter
diameter holes, depending on the size and continuity of the ore blocks outlined by grade control drilling.

Support equipment will be used for road, bench, and dump maintenance and miscellaneous projects.
Planned Process Operations

The DonlinGold project ore will be processed by crushing and grinding, sulfide flotation concentration, autoclave pressur
oxidation (POX), carboiin-leach (CIL) cyanide leaching, electrowinning, and refining to produce doré bars on site.

Due to gold being assocét with sulfide mineralization, primarily arsenopyrite and pyrite, the ore is considered refractory
and requires POX prizeatment to liberate the gold prior to CIL leawi Sulfide flotation concentration is required prior to POX to
concentrate the sutfe content to a level sufficient to fuel the POX operation.

Concentrate is recovered from the primary rougher flotation followed by regrinding of the tailings prior to secondary roughe
flotation. The secondary rougher concentrate is processed througarer-cleaner scavenger circuit producing a concentrate which
is combined with the primary rougher concentrate for treatment by POX. The final tailings from the secondary rougher flotatic
tailings is thickened, and due to their neutralizing potentighés utilized to modify the pH of the POX discharge solution prior to
being transported to the TSF.
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The oxidized concentrafeom the POX operatiowould then be cyanide leached in a conventional CIL circuit to produce a
pregnant (golebearing) solutin. Gold from the solution is adsorbed onto activated carbon, which is later stripped (gold desorbed
from carbon) in an elution cirdu The pregnant solution after elution is fed through electrowinning (EW) cells, where cathodes are
plated with goldbearing meerials, which are periodically removed, dried in retort, and melted in an induction furnace to produce dore
bars.

Tailings from the CIL circuit would be treated in a cyanide detoxification process using SO2/air technology prior to bein
transported to th&SF.

Mercury naturally occurs in the Donlin Gold project ores and mercury abatement cotillrdls installed irsix areas of the
process facilities including POX, hot cure, EW, retort, refinery furnace, and carbon regeneiatidn kiese control sysms,
mercury will be collected for of§ite shipment and managemeChemicals vill be added to tailings to limit the potential for mercury
releases from the TSF.

Proposed Production Plan and Schedule

Based on the Donlin Gold FS, the operating mine $ifestimated to be 27 years with the nominal processing rate of 53,500
tonnes per dy. Mine startup was proposed to begin 2020based on a timeline of-8 years for project permitting and concurrent
engineering and 3.5 to 4 years for constauttiThe Danlin Gold FS also assumed that project engineering would proceed in parallel
with project permittag. In addition, the Donlin Gold board must approve a construction program and budget before construction c
the Donlin Gold project can beg The timing ofthe initiation of the required engineering work, of the Donlin Gold Bgaagproval
of a construction program and budget, and receipt of all required governmental permits and approvals will determinendhether
when construction of the Donlin Gold Prdjedll begin.

Preproduction covers the first 15 months of the mine plan, when mining activities will focus on providing sufficient ore
exposure for plant stattp. Gre mined during preproduction will be stockpiled and rehandled to the mill during opsraieerage
mine production increases progressively in the initial years from 350,000 to 417,000 tonnag [Jae ¢peak rate of 437,000 tonnes
per day is reached in Year 6.

Waste Rock Facility

Waste rock from open pit mining will be placed in arpitxwaste rock facility in the American Creek Valley, east of the pit
area, or in a backfill dump in the ACMAtpThe ultimate footprint of the facility covers an area of approximately 9 square kilsmete
Approximately 2,232 million tonnes of waste rock awverburden will be placed in the facility, and 423 million tonnes will be placed
in the ACMA pit backfill dunp. Approximately 103 million tonnes of waste rock will be used for construction purposes, and 17
million tonnes of overburden will be stockpileddamsed later for reclamation purposes.

The potential magnitude of flow in the American Creek drainage, as well as discharge from springs in the valley floor
warrants the construction of an engineered rock drain system below the waste rock facilithhgnchnnecting secondary rock
(finger) drains in the smaller contributing drainages.

Waste rock will be characterized by its potential for acid generation and assigned reactivity eatdgoracid-generating
(NAG) rock will be placed directly in the g rock facility, along with less reactive potentially agaherating (PAG) rock, PA&
Some of the more reactive PAG rock, PAG6, will be encapsulated in cells in the waste rock facility to prevent wateonnfiltrati
through tlem. The most reactive PA®ck, PAG7, will be placed in the ACMA backfill dump beneath the ultimate pit lake water
level.

Concurrent reclamation of the waste rock facility will be undertaken during operations.
Proposed Tailings Storage

The TSF in the Anaconda Creek basin will Hfelly lined impoundment with cross valley dams at both the upstréappér
dant comprising upper north and upper south) and downstréanaif dam) ends.

All tailings dams will be constructed of compacted rock fill using the downstream method wdttm@osite liner on the
upstream fee. The tailings impoundment footprint will be lined with a linear low density polyethylene liner over a layer of broadly
graded silty sand and gravel acting as low permeability bedding material and providing secontiEnmenn Material for
construction will be sourced from the plant site and fuel farm during initial construction and from the open pit for ttaéskge
during operations.

40



Other Dams

Water dams are required during the construction period and initas yé operation to protect the lined upstream faces of
the upper north and south tailings starter dams from a significant flood event, to provide a reliable source of freshingater d
operation of the process plant, and to minimize runoff to the TSF.

Current and Planned Infrastructure

Current site infrastructure comprises ansaldson, sofsided camp with facilities to house up to 150 people consisting of
kitchen, living quarters, equipment shop, drill shack and other buildings required for suppEatm@iund exploration activities.

There is sufficient area within the project area to host an-pjpenining operation, including the proposed open pit, waste
rock facility, TSF and process faci. Qher planned site infrastructure comprisesccessoads, airstrip, accommodation camp,
plant site and fuel tank farm, primary and pebble crushers, coarse ore conveyor and coarse ore stockpile, concentratmesater
plants, duafired power plant, oxygen plant, boiler house, utility corridors atcess walkways, waste and tailings storage facilities,
truck shop, truck wash, workshops and vehicle repair facilities, assay laboratory, administration facilities and chandamntio
Gold has secured the majority of the surface rights for the tratnay host these facilities.

In the nearby villages, Crooked Creek has approximately 140 residents and Aniak has a population of approximately 5
The workforce for the project would be sourced from the local area, from Alaskan regional centermasttidrasources as required.

The project is a greenfieldtsi The onsite infrastructure for the project includes three main development sites in remote
locations the mine and plant site area (including the power plant), the permanent camp, andrtheiesplant site, power plant
and fuel tank farm will be on a ridge above the proposed TSF. The layout of the plant site was designed to take maxitage advan
of the natural topogrdyy. The layout also provides for efficient movement of equipmentaaterial products around the site.

Planned Offsite Infrastructure

The oftsite infrastructure for the project includes three main development sites in remote lodhigohsngjuk Port site and
mine access road; the natural gas pipeline; and the Bmihefacilities. The Jungjuk Port site is situated on the Kuskokwim River
near the mouth of Jungjuk Gle A portto-mine access road (Jungjuk Road) , approximately 44 kilometers long, will traverse varied
terrain from the Jungjuk Port site to the minke.sA 4.8 kilometer long spur road will serve the project d@pstfhe primary purpose
of the road is to transport freight from the Jungjuk Port site to the mine mostly by conventional highway tractors emdrtieile
natural gas pipeline is describedden the Power heading lo&l. The Bethel Port will be situated near the town of Bethel, a
community of approximately 6,400 residents, that is the main port on the Kuskokwim River and is an administrative an
transportation hub for the 56 villages in tfieK Delta. The Port of Bethel is the northernmost medidraft port in the United States
and is served by oceayoing bar@s. The proposed port would serve as a trahipment point from ocean barges to river barges to
supply the project during the summer.

Power

Natural gas will be delivered to site by approximately500-kilometer long 14inch (356 millimeter)diameter pipeline to
supply an orsite power generation fadii The Donlin Gold FS contemplates that the electric power for the site will be gaherat
from a dualfuelled, (natural gas and diesel) reciprocating engine power plant with a steam turbine utilizing waste heat recovery frc
the engines. The power plant consists of two equal halves, each consisting of six reciprocating engines, arel siesepatabine.

The total generation facility is nominally rated at 182 MW initially. This will increase to 215 MW after four years waitditien of

two more gensets (one in each half) to allow for N+2 redundancy, thus permitting planned maintedamediated outages without
cutting back productiorProject optimization studies and detailed engineering may result in selection of a different power plant desig
based on capital and operating costs and operating efficiency considerations.

The naturalgas pipeline is a lowerost alternative to the previously considered barging of diesel fuel to site to generate
electricty. The Donlin Gold FS operating costs are based on importing liquefied natural gas (LNG) by ship to Anchorage and tot
delivery coss to site which includes ship based regasification of the LNG and delivery from Anchorage to the Donlin Gold project vi
the pipeline.

The pipeline would commence at the west end of the Beluga Gas Field, approximately 48 kilometers northwest of Anchore
a a tiein near Beluga located in the Matanuskasitna Borough and would run to the minte.sihe pipeline would receive booster
compression supplied by one compressor station located at approximately mie [dosidditional compression along th#eline
route would be requéd. The pipeline would have capacity to transport approximately 2 million cubic meters per day of natural gas.
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Water

Water requirements for the proposed project have been summarized in a draft Water Resources Managewtgnh Pdan,
subject to review by State and Federal agesicWater primarily will be sourced from the two drainages (American and Anaconda
Creeks) within the mine footprint and pit dewateri In some years, the water supply from these sources may not ke aidet the
makeup water requirements for thergldn these circumstances, additional water will be obtained primarily from a reservoir in Snow
Gulch.

The source of water supply for the construction camp and, later, the plant site potable waterisysteansy of eight deep
wells south of Omega Gulch, near CrookeddRréNater supply will be pumped to freshwater storage tanks, and will be treated prior
to consumption.

Markets
The marketing plan is for the owners of Donlin Gold to take in kind teepactive shares of the gold production, which they
can then sell for their own beitefunder the LLC Agreement, the manager shall give the members prompt notice in advance of the

delivery date upon which their respective shares of gold production véalldiiable.

Since there are a large number of available gold purchasers, the members should not be dependent upon the sale of gc
any one custoer. Gold can be sold to various gold bullion dealers or smelters on a competitive basis at spot prices.

It is expected that selling contracts for our share of the gold production will be typical of, and consistent with, standa
industry practice, and be similar to contracts for the supply of doré elsewhere in the world.

Taxation

Taxes that may be levied time project can be summarized as follows:

Federal Income Taxthe greater of the U.S. Regular Tax of 35% or Alternative Minimum Tax of 20%.

Alaska State Income Tax9.4% of net income or Alternative Minimum Tax of 18% of Federal Alternative Minimum Tax.

Alaska State Mining License Tax 7% of taxable mining income, less depbeti There is a 3.fyear tax holiday on the
mining license tax.

=A =4 =4

Income tax becomes payable after deductions for capital allowances.
Financial Analysis

The total capital cost estimater the Donlin Gold project is $6.7 billion including costs related to the natural gas pipeline
and a contingency of $984 mdl. The projects estimated aftetax net present value (NPV5%) is $547 million using the base case
gold price of $1,200 per our, $1.46 billion using a gold price of $1,300 per ourfs® 15 billion using a gold price of $1,500 per
ounce, $4.58 billion using a gold price of $1,700 per ounce and $6.72 billion using a gold price of $2,000 qeer Ten
corresponding IRR afteax were estimated at 6.09,5%, 10.2%,12.3% and 15.1%, respectiyeThe breakeven gold price is $902
per ource. h the Donlin Gold FS, the overall economic viability of the project was evaluated by both discounted and undiscounte
cash flow analyses, based the engineering studies and cost estimates discussed in dyisAgsumptions in the model comprised:

1 For discounted cash flow (or NPV) purposes, the model is based from Jan2&y. Estimates were prepared for all the
individual elements of caglevenue and cash expenditures for ongoing operations.

1 Estimated cash flows from revenue are based on a gold price of $1,200 per ounce as provided by [doilie @d has
been optimized at a gold price of $975 per ounce, which was the guidance traeffectime the pit optimization work was
compleed.

1 Gold recovery is estimated to average 89.8% over the LOM based on work and testing performed for feasibility study a
feasibility study update purposes.

1 Doré refining and shipping charges were estadaat $1.02 per ounce based on actual refining charges for Barrick
Goldstrike operations and a quotation for transportation and insurance costs from the Donlin Gold project sitebtasad).S.
refinery. An additional 0.1% of gold produced from the miseincluded in refining cds. This amount represents the
refiner s estimate of the loss of gold that will occur during the refining process.

1 The current hydrometallurgical process selection renders any contained silver into a greater refractory digteovides
less than 10% silver recovery through standard metal legchs a consequence, no silver credit was applied to the project.
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1 Assets will be sold over the course of the mine life, when they are no longer required forlpasgetivork, as wetls at the
end of the mine fe. Total recovered value from these sales is estimated at approximately $23.0 million.

1 Reclamation and closure costs were estimated at $273.7 million to be funded over the construction and operating perioc
fund closure angostclosure activities.

1 Inventory is included in the financial model as cash outflows in the year beforastarbperations.

Current Activities

During the year ended Novemt, 2014, permitting activities continued at Donlin Gold and were mainlyséxt on
supporting the Corpsand AEGD s ef forts to prepare the draft EI S. agbnayfdrng
the Donlin Gold EIS, and cooperating agenci es’ corangel oft ed
alternatives to be evaluated in the EIS. Outstanding environmental baseline data amd esgyed to complete the draft EIS were
compiled and provided to the Corfiwoughthe third quarterDuring the fourth queter, the Corps distributeadhitial drafts of the
Environmental Consequences sections of the &i&tto the cooperating agenci@so provided input to the Corps prior to the end of
December014. The Corps and AE@Opr esent |l y are consideri ng t hate thangietomthe deaf ’ |
EIS, which is on schedule to be issued for public comment in 2015. The Corps and AECOM are workithissuaace of the final
EI'S in 2016. A schedul e o fDonlinhGold EID precess car bemfeundt oa liheiebsité atr t
www.donlingoldeis.com

Our share offunding for Donlin Gold in2014 was $121 million for permitting, community engagement and development
efforts. Our 50% share of th2015 work programis expected to be12.6 million. The 2015 work program and budget inclusifinds
to assist the Corps icontinung to advance the permitting process throigguancef the draft EIS in 208. In addition, Donlin Gold
will continue to maintain its engagement with communities invth€ region.

An extensive list of additional federal and state government permits anovajgpmust be obtained before the Donlin Gold
project can commence constracti Rreparation of the applications for many of these permits and approvals requires additional, more
detailed engineering that were not part of the Donlin Gold FS. Completithis@ngineering will require a significant investment of
funds, time, and other resources by Donlin Gold and its contsadiso, the Donlin Gold board must approve a construction program
and budget before construction of the Donlin Gold project cgmb&he timing of the required engineering work, of the Donlin Gold
boards approval of a construction program and budget, the receipt of all required governmental permits and,aspreslalss the
availability of financing among other factorswill affect whether and when construction of the Donlin Gold project willitneg
Among other reasonsrgject delays could occur as a result of public opposition, limitationagency staff resources during
regulatory reviewand permittingor project changesmade by Donlin Gold.

Galore Creek Project, British Columbia

Galore Creek Partnership

The Galore Creek project is a large copgeld-silver project located in northwestern British Columbia, held by a
partnership in which our whollgwned subsidiary, NOVAGICD Canada Inc., and TedResources Ineach own a 50% interest and
is managed bysalore Creek Mining CorporatiorGCMC). The Galore Creek propertgs per the PFS;omprises293,837acres
(118,912hectares) and hosts a large, porpkhatated coppegold-silver depoi. Funding is currently shared by both parties on a
50/50 basis.

On Novembed6, 2011, we announced that it we were evaluating opportunities to sell all or part of our 50% intaeest in
Galore Creek prof. As of NovembeBO0, 2014, we had not received an offer for our 50% interest in the Galore Creek project.

Partnership History

On Augustl, 2007, we entered into the Galore Creek Partnership Agreement witl{abeaknended on Novemtigs, 2007
and on July28, 2008, the' Partnership Agreemehtwhich formed the Galore Creek Partnership giving each of us a 50% interest in
the Galore Creek proje The activities of the Galore Creek Partnership are being condbgtédCMC, an independent entity
controlled equally by us and Teck, pursuant to the terms of the Partnership Agreement.

Under the Partnership Agreement, we contributed our assets in the Galore Creek project to the Galore Creek Partnership
Teck agreed téund an initial contribution after which both partners would be equally responsible to fund the project goimd. forwa
In addition, under the terms of the Partnership Agreement, we would receive up to $50 million of preferential distribzgions on
Galore Creek was fully operational, if partnership revenues exceeded certain established targets in the first year of commert
production.
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On Novembef6, 2007, we announced that NOVAGOLD and Teck had reached the decision to suspend constructic
activities at he Galore Creek praje In light of these developments, we agreed with Teck to amend the terms 6§ €achin
obligations in connection with the Galore Creek prbjénder the amended arrangements, Tedktal earrin was approximately
C$403 millionand we were to receive up to $25 million of preferential distributions once Galore Creek became fully operational, |
Partnership revenues exceeded certain established targets in the first year of commerciabmrddoks sole funding of project
costsincurred after August, 2007 was to total C$264 million, and Teck agreed to invest an additional C$72 million in the Galore
Creek Partnership to be used over the next five years, principally to reassess the project and evaluate alternativentdevelop
strateges. NOVAGOLD and Teck were to fund the next C$100 million of project coststling and twethirds respectively, and
would fund costs proportionately thereafter.

On Februaryll, 2009, we agreed with Teck to further amend certain provisions of ttmeiBaip Agreement relating to the
Galore Creek prom. The amendment confirmed that NOVAGOLD and Teck each continue to hold a 50% interest in the Galore
Creek Partnersp. Under the amended agreement, Teck agreed to fund 100% of Galore Creek prégeantiothe total amount
contributed by Teck after Novembgr 2008, together with approximately C$16 million previously contributed by Teck on
optimization studies, equaled C$60 nafii Teck would have a casting vote on the Galore Creek Partnerskigmagement
Committee with respect to the timing and nature of expenses to be solely funileBdipwing Tecks C$60 million contribution,
all further costs at the Galore Creek project would be funded by Teck and us in accordance with our respectiverézdior
Partnership interests and there would no longer be any casting vote for eitigefTparnew funding arrangements replaced the
funding arrangements agreed to by Teck and us in Novemb@&c Z86k was the sole funding partner until J22¢ 2011 wien it
completed its C$373 million eain obligaton. Snce that date, we have funded and will continue to fund Galore Creek project
expenditures equally.

Except for the information under the headifi@alore Creek- Current Activitie$, “Galore Creek- Project History, Drilling
and Exploration, 2012 Prograand 2013 Prograimand “Galore Creek- Mineral Tenuré, or for information related to Copper
Canyon or as otherwise stated or implied, the scientific and technical information regarding the Galomdpeel this Annual
Report on FormL0-K is based on the PFS.

Property Description and Location

The Galore Creek property is a large copgeld-silver project located in northwestern British ColuabThe main Galore
Creek property, which consists ofettsouthwest, Central, Junction and West Fork deposits, contains most of the piajeain
resoures. Lhder an option agreement originally with subsidiaries of Rio Tinto plc and Anglo American plc, the then shareholders «
Stikine Copper Limited, the ownef the core mineral claims at the Galore Creek project, we could acquire 100% of suchycompa
On Junel, 2007, we completed the exercise of our option pursuant to the Galore Creek Option Agreement to purchase 100%
Stikine Copper Limited by paying thfenal C$12.5 million of a C$20.3 million purchase g&i Qur financial earfin requirements
under the Galore Creek Option Agreement were satisfied and all of Stikine Goppsets were purchased by us and have been
transferred to the Galore Creek Parshép.

The Partnership has a royalty agreement entitling the counterparty to a maximum annual net smelter royalty of &% to 1.(
The royalty is subject to positive future operating mine cash flow and is contingent upon reaching certain agreeddigatgial t
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Mineral Tenure

On May23, 2007, we announced with Teck a 50/50 partnership to develop the Galore Cregtk Pnofaugustl, 2007 the
Galore Creek Partnership was established to develop the Galore Creek project and GCMC, a jointly contralied opepany,
was cread. h October 2007, all Galore Creek claims held by our wholiyed subsidiary, NOVAGOLD Canada Inc., were
transferred to GCMC. GCMC currently holds 151,953 hectares (375,476 acres) of British Columbia provincial minerai 8i&ms i
tenues(the acquisition of additional acres since the issuance of the PFS has no materiabimnpsetves or resources stated in the
PFS) Included in this total are the five Grace claims that were acquired by GCMC from Pioneer Metals CorporBéacembes,
2007. To date, BCLS legal surveys have been recorded on five Galore Creek mineral claims (516158, 516165, 516459, 5161
516335) and on four Bob Quinn area claims (514548, 514551, 545723, %66B8&djoining Copper Canyon propertyned 60%
by the Galore Creek Partnership and 40% by a subsidiary of the Congpanynprised of 12 claims totaling 11,344 hectares (28,032
acres).

Accessibility and Climate

The Galore Creek project is located approximately 70 kilometers west of the Bob &jnsimip on Highway 37 and 150
kilometers northeast of the port of Stewart, and 370 kilometers northwest of the town of Smithers, British Columta, TBana
town of Smithers is the nearest major supply center and has an airport with regularly scligtitdeld and from Vancouver, British
Columba. The project is located in the Stikineear The nearest point on the Stikine River to the project is the mouth of the Anuk
River, about 16 kilometers west of thamga Most personnel, supplies, and equiptreme staged from the Bob Quinn airstrip, on the
StewartCassiar Highway (Highway 37) and transported via helicopter to the Galore CrapkTtee Bob Quinn airstrip is serviced
by contract flights from Smithers and Terrace, each of which has daily flights Vancouer. Hight time from Vancouver to
Smithers/Terrace is about 90 minutes, then an additional 45 minutes to Bof. Qe helicopter flight from Bob Quinn to the
Galore Creek camp is about 30 minutes.

The Galore Creek project is located in the humid continental climate zone of coastal British Columbia and is characterized
cold winters and short, cool, summeWithin the Galore Creek valley, mean monthly temperatures range from 8.2°C during the
winter to 12.4°C during the summer, with January and July typically being the coolest and warmest months, hespretttievépper
West More Valley area, monthly average temperatures range-&6AC in the winter to 7.9°C in the summPecipitation begingo
fall as snow in early October and continues until the end ay.Mhe average precipitation for the whole Galore Creek valley
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watershed was estimated to be in the order of 3,000 millimeise and July tend to receive the least amount of precguitath an
annual basis (typically 40 to 60 millimeters of rain per month).

The project lies within a regional structure known as the Stikireh.Avledium to steep slopes characterize the local terrain
in the central and northern parts of the Galore Creegatly. The surrounding topography is mountaisoThe elevation of the tree
line is variable, but alpine vegetation predominates above 1,10@sm@te forests below that elevation consist of Balsam fir, Sitka
spruce and ced. Alpine tundra is present higher elevations.

The Galore Creek project is currently isolated from power and other public infrastructure and is currently not accessible
road. Because of glaciers covering the surrounding mountain passes, a largeectass tunnel is needed fovide longterm
vehicular access into the Galore Creek valley and for mobilization of individual component pieces of large mining eqagaednt n
for mining the ore body using open pit metdsoThe time and cost for driving a tunnel in new and unexplemederground terrain is
subject to many unknowns which could change the outcome significihte same surface constraints that preclude building a road
into the site (i.esevere topography, snowpack, glaciers and weather) also limit the amount afleanébrmation, geologic mapping
and other site specific data that can be obtained so that subsurface conditions can be better understood before tumneling be
Construction of the tunnel will most likely fall on the critical path for development ofrtine and thus represents a significant cost
and schedule risk for development of the Galore Creek project.

Within the land controlled by GCMC, there is sufficient area to allow for the construction of all project infrastructures a:
contemplated in the PE&xcept for the access corridor which is covered by the special use permit, all other infrastructure, includin
the processing plant and tailings area in West More and the Filter Plant Area near Kilometer 8 are located withm rGiGa4al
claims. GCMC intends to file for mining leases to secure the surface rights for these areas, which are held bywrith&CQvtC
considers it a reasonable expectation that surface use rights will be granted to ttte Anojde water supply is available from
surface andgubsurface sources.

Geological Setting

The main Galore Creek deposits lie in Stikinia, an accreted terrain composed of tectonically juxtaposed Mesozoic volcar
stratigraphic successis. The eastern boundary of the Coast Plutonic Complex lies about 7ekdstwest of the claim bik. A suite
of multiphase syenite intrusions cuts a section of flysasin sedimentary strata and alkaline volcanic rocks of the middle to upper
Triassic Stuhini Grop. The intrusive suite, centered in the West Fork area, farmsrthnortheastrending belt 5 kilometers long
and 2 kilometers wide and contains stocks, dikes and extend&eThié presence of humerous sudicanic syenite sills indicates
that the intrusions formed at a structurally higheleihe spatial andemporal association of the chemically similar intrusive and
extrusive igneous rocks indicates that the Galore Creek area is probably an eroded volcanidteer@alore Creek intrusions
commonly follow two orientations, one northwest and the other remthBostintrusion and postre faulting follows these same
orientations. Regionally, the Stuhini section shows broad open fgdiThe mineralized section is less deformed, so it is unclear
whether the deformation occurred prior to, during, or subsedaienineralization.

Copper Canyon, a satellite copggmid resource located 6 kilometers east of the Central Zone, shares a number of geologice
and geochemical similarities with the main deposits, including the occurrence of identieadakikgpes, aimilar sulfide suite and
occurrence within the same host volcati@tigraphic successi. Regional stratigraphic relationships suggest that Copper Canyon
represents a different volcanic edifice that is of the same age or date of origin as the Galode fitreiek

Mineralization

Mineralization at the Galore Creek project occurs primarily in altered Triassic alkalic lavas, veérim@ntary strata and,
to a lesser degree, in alkalic intrusso Twelve coppeigold-silver mineralized zones have been idiégdi on the propey. Alteration
mineral assemblages at the Galore Creek project are somewhat unique due to the near total lack of quartz in the \viatcasiiceand
host ro&s. In general, the center of the district shows potassic alteration, inclpdiagsiurdfeldspar, biotite and magnetite, with
local concentrations of gaeh Qoppersulfides are most closely associated with secondary biotite and ntaegmetpropylitic
assemblage, including epidote, chlorite and pyrite occurs outboard pdtémesic assemblage.

Most of the mineralized zones contain evenly disseminated cepfiiete with little apparent control by stockwork or larger
scale veimg. The sulfide assemblage generally includes chalcopyrite, bornite ard.gymcertainty existsvhether the pyrite is
auriferous, but strong magnetite commonly occurs within-goldched zoas. Hgher gold values occur at the northern and southern
ends of the Central depgbsThese higher gold values generally occur along with elevated concergtratibarnte. Locally, as in the
West Fork area, massive magnebtanitechalcopyrite mineralization contains bonanza grades (>20% copper with significant
precious metal values).
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Mineralization at Copper Canyon occurs primarily in a-galzanic syenitantrusive compgx. This host lithology defines
the primary difference from the main Galore Creek depo€halcopyrite forms the primary sulfide mineralogy; bornite ierés at
the Galore Creek project, mineralization is evenly disseminated and sloafgparent association with veigi The periphery of
known mineralization contains elevated gold/copper ratios along with relatively higher concentration® oGpgypier mineralization
appears to occur as an annular zone around a barren fhuigtirgéatreme breccia.

Metallurgy

The sulfide minerals at the Galore Creek project are predominatelyagalcsilverbearing chalcopyrite, bornite and i
A primary grind of 80% passing 200 microns provides sufficient rougher flotation liberation toteeharaopper minerals from the
pyrite and gange. A this grind, the majority of the gold is either free or associated with the coppeesulliet proposed treatment
process uses conventional flotation to produce a precmmiatbearing copper conceate.

Project History, Drilling and Exploration
Drilling History

Since initial discovery of the Galore Creek property in 1960 through 2013, approximately 311,181 meters were drilled |
1,212 core holes on the properMost of this work has focused on tlentral zone, with lesser amounts of work on eleven other
target aras. me zones have received only reconnaissancendrillluring the 1970s, drilling was principally confined to the Central
zone but nine holes were also drilled on the North Junctiog.z&verage core recovery in the Central zone was between 75 and 85%
with the poorest recovery at depths between 60 and 90 meters where abundant open sheet fractures weeel eficdepties below
90 meters core recovery approached%0mh the North Jaction zone recovery averaged around 60% due to shattered and shearec
sections encountered both near surface and at intervals throughoutetherh®989-1990, Mingold, an Anglo American subsidiary,
drilled holes on the Southwest zone (eight holes, 1if@rs), the North Rim showing (six holes, 546 meters), the Saddle zone (two
holes, 226 meters) and two reconnaissanceshdhe 1991 drill program was mainly directed at areas peripheral to the Central zone
as well as exploration holes located in theitBaest, Butte, North Rim and Dry Creek esnnly six holes were drilled within the
Central zone itself.

The first drill program directed by us began in September 2003, and consisted of eight core holes targeting four broad ar
of the depositthe Norh Gold zone, South Gold zone, Central Replacement zone and Southwestiling was focused on
understanding the zonation and gold variability of the diépbkis program was responsible for the discovery of new mineralization,
known as the Bountifutone, found at depth below the South Gold Lens.

2006 Program

The 2006 drill program focused primarily on further definition of the deep Bountiful mineralization discovered in 2003,
further resource definition along the western margin of the Central depabsitompletion of condemnation drilling on the Grace
claims in the planned tailings disposalesiThe program drilled in excess of 36,200 meters in 67 drill holes and encountered
significant new mineralization in Bountiful, in the hig¥all of the Centrldeposit and down dip in the West Fork deposdditional
geotechnical drilling in support of mine development was also completed.

Wide-spaced drilling in Bountiful defined a sdtwrizontal zone occurring at roughly 300 meters depth and extending nearly
1,000 meters in the norpouth direction and 700 meters in the easst directdn. Drilling indicates that typical widths in Bountiful
are greater than 200 meters on average and up to 500 meters in a few exceptionksl. iDtdling at depth in the lgh-wall of the
Central zone extended mineralization from the North Gold lens approximately 250 meters tcstthAdditional drilling in the
Dendritic Creek area about 750 meters south of the North Gold lens shows limited mineralization to the wesllyahd limited
loss of some previously inferred mineralipati Drilling down dip along the nortdipping West Fork deposit continued to expand
mineralization to depth and toward the Bountiful and Southwest deposits.

2007 Program

The 2007 drilling progna at the Galore Creek project completed 15,000 meters of faifpwand exploration driltig.
Targets concentrated on optimization of the mine schedule by targeting shallow mgdadateesources that could displace-low
grade stockpile material in yearsven to nine of operatis. Additional exploration focused on scoping potentially higade
underground scenarios that could increase the value of the project.

Drilling was carried out at three primary locatio@pper Canyon, the Grace Claims andltberer Butte zae. Ixilling at
the Lower Butte zone suggests potential for resource adslitéi the Copper Canyon deposit, drilling focused on testinglope
historical soil anomalies, testing highgnade targets discovered in 2006 and expanding ot @l lateral extensions of the current
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resouce. As a result of the drilling at Copper Canyon, NOVAGOLD earned a 60% interest in the neighbourioty Sigijéicant
additional drilling was completed to test the geotechnical characteristics of plabrsbopps, waste and tailings storage and water
diversion facilities.

2008 Program

The 2008 diamond drilling program at the Galore Creek project was carried out betwe@b,J20@8 and Septembgy,
2008. The program consisted of nine diamond drill hdl#sling 2,050 mets. The main objectives of the program were to obtain
important acid base accounting (ABA) data in the Central, Southwest, North Junction and Junction pits, to confirm lezmay grad
the Junction pit, and to collect metallurgical datethe Central pit for engineering dgsi Sven drill holes totaling 1,297 meters
targeted gaps in the ABA model, specifically along the pit boundaries of the Central (South Gold Lens), Southwest amachiamth J
pits and within the core of the Junctigit. Two drill holes totaling 752 meters were drilled for the purpose of collecting metallurgical
data in the chalcopyritach Central Replacement zone and the chalcophotaiterich North Gold Lens.

2009 Program
There was no exploration program dhgri2009.
2010 Program

There were 9 drill holes, totaling 2,803 meters drilled into the Central zone during 2010 for resource infill and matallurgic
testing purposes.

2011 Program

The 2011 drilling program included 10,000 meters of resource infill dyiiinconfirm previous results as well as to test the
potential for upgrading and possible extensions of mineralization within the South Gold Lens and Bountiful areas ofttgtCentr

2012 Program

The 2012 drilling program totaled 27,900 meters of resourfill and exploration drillhg. The objective of the infill drilling
was to increase resources and upgrade material in all categlire exploration drilling resulted in the discovery of the Legacy zone
adjacent to the Central reserve pit.

2013 Progam

The 2013 drilling program totalled 11,649 meters of resourd#l ind exploration drilling, 9,15#neters of which targeted
the Legacy zpne. An additional 2,492 meters of exploration drilling was conducted to better understand geological featooesdthat
influence the mineralization in Legacy, identify mineralization trends, and explore possible extensions of known mizerasized
adjacent to Legzy. Qufficient drilling was carried out in 2012 and 2013 to support preparation of a new resouraeedtie 2013
program also demonstrated that the copper mineralization may extend beyond the initial Legacy discovery in the difeetion of
Bountiful mineralizatbn. The mineralization remains open to the south, west, and at depth.

2014 Program
There wa no exploration program during 240

The Galore Creek project is host to seven wa@tored coppegold-silver prospects, five defined mineral resource areas,
and numerous showings and conceptual target areas.

Sampling and Assaying

Historically from 196 to 1991, drill core in mineralized zones was generally sampledrnieat8r interves. The samples were
tagged then split in half using a mechanical splittnhe half of the core was returned to the core box and the other half shipped to an
outside labortory for analygs. The core returned to the boxes remains on site as a record ofl¢héMich of the core from the
Central Zone was rassayed as part of the 1991 exploration @ogr\o sitespecific standards, blanks or field duplicate samples
were usd in any of the previous exploration programs.

Sampling and assaying procedures used by us have been overseen by qualified professiontd.gébtbvdicore from the
2003 through 2010 programs, except intervals of overburden and till material, weredamnill core sampling occurred within a
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minimum of Emeter and a maximum ofrBeter intervés. The core was cut in half using a diamomdvs Half of the core was taken

as a sample and submitted to ALS Chemex Labs in Vancouver, British Galuthb core that was returned to the box remains on
site as a record of the lgo In addition to the core, control samples were inserted into the shipatethis approximate rate of one
standard, one blank and one duplicate per 20 core sanie placement of all control samples was essentially random within the
20-sample batch.

Assay analysis for the 2003 through 2007 programs was carried out by ALS xChabseof Vancouver, British Colurid
Samples were logged into a tracking system on arrival at ALS Chemex, andediefmples were then crushed, dried, and a 250 g
split pulverized to greater than 85% passing 75 migr&ld assays were determined gsiire analysis followed by an AAS fisin.

The lower detection limit was 0.005 ppm Au; the upper limit was 1,000 ppm Au. An additiomdrBént suite was assayed by
ICP_AES methodology, following nitric acid aqua regia digestiThe copper analyses wemdmpleted by atomic absorption,
following a triple acid digst. Sampling and assaying during the drilling from 2007 through 2013 used the same protocols as describe
above.

Construction

On Junes, 2007, we announced that we had received the necessaml fatk provincial authorizations and permits to allow
our Directors to approve the start of construction at the Galore Creektpiije Directors approval for construction activities was
contingent on receiving full provincial and federal authorizafemthe projet. Federal authorization was posted to the Canadian
Environmental Assessment Registry on Jan2007.

On July31, 2007, the provincial government announced the issuance of a Mines Act permit for the Galore Creek project f
construction othe access tumh An interim permit issued on July 2007 authorized limited blasting to prepare and stabilize the rock
face of the tunnel, as well as preparatory work for the sedimensp8aceipt of the new permit authorized completion of the access
road and tunnel and authorized the start of earthworks in the Galore Creek valley.

Construction Suspension

On Novembef6, 2007, we announced that NOVAGOLD and Teck had reached the decision to suspend constructic
activities at the Galore Creek profeA review and completion of the first season of construction indicated substantially higher capital
costs and a longer construction schedule for the girojdis, combined with reduced operating margins as a result of the stronger
Canadian dollar, would makihe project, as conceived and permitted, uneconomic at what was considered then to be indust
consensus lonterm metal pries. NODVAGOLD and Teck continue to view the Galore Creek project as a substantial resource and ar
working to identify an alternate development strategy that may allow for the resumption of construction.

Prior to the suspension of construction, substantial work was completed at the Galore Creek project, including clearing 8(
of the 135kilometer road righbf-way, completing 66 kidmeters of pioneer road, installing a number of key bridges and initiating
work on the road access tunnel into the Galore Cree&ydluring the construction suspension and optimization period, the partners
have maintained and intend to continue to namthe existing infrastructure.

While permits granted for the original project design remain in place, any alternative project design will require new c
additional permits before construction can resume.

Pre-Feasibility Study

During 2010, GCMC had reviead a number of optimization scenarios for the Galore Creek project with the objective of
expanding throughput, relocating the project facilities to allow for easier construction and future expansion, and hedtisksy t
associated with construction aogerations. Based on these studies, GCMC identified a preferred project design and commencec
work on the PFS.

Primary changes to the project included:

Relocation of the tailings facility allowing for construction of a conventional tailings dam;
Relocationof the processing facilities allowing for future expansion;

Realignment of the tunnel and access road; and

Increase of daily throughput to approximately 90,000 tonnes per day.

E N I

Project plans envision the ore being crushed in the Galore Creek valley ammbtiveyed through the tunnel and along the
access road to the processingnpl&rom there, concentrate would be piped along the remainder of the access road o Aunade
off study will identify the best alternative for transport of concentrate t&ehaThe project would primarily use electric power, with
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a power line built along the access road to tie into thek®#ansmission linat the Bob Quinn substatioBome components of the
revised Galore Creek mine plan, such as the mill and tailowgibn, would require new permits or amendments to existing fsermi
The majority of permits required for road construction remain in good sian@CMC could continue with road and bridge work as
the project moves through the feasibility stage, withabhgective of shortening the construction timeline and reducing the need for
helicopter support.

On July27, 2011, we announced the results of the PFS for the Galore Creedt.pfbge PFS estimates the Galore Creek
project has proven and probable mineesderves of 528 million tonnes grading @& copper, 0.32 grams per tonne gold and 6.02
grams per tonne silver for estimated contained metal of 6.8 billion pounds of copper, 5.45 million ounces of gold anilli@82.1 m
ounces of siler. In addition, the Galore Creek project has estimated measured and indicated mineral resources (exclusive of mine
reserves) of 286.7 million tonnes grading 0.33% copper, 0.27 grams per tonne gold and 3.64 grams/tonne silver for estime
contained metal 02.07 billion pounds of copper, 2.53 million ounces of gold and 33.54 million ounces of silver, and estimatec
inferred mineral resources of 346.6 million tonnes grading 0.42% copper, 0.24 grams per tonne gold and 4.28 gramsilper tonne s
for estimated entained metal of 3.23 billion pounds of copper, 2.70 million ounces of gold and 47.73 million ouncerof silv
Mineral resources that are not mineral reserves do not have demonstrated econontic ViabiFPFS total capital cost estimate for
the GaloreCreek project was C$5.2 billion daolta Gapital costs are estimated with an accuracy range of +2894 (including
contingency. The projects estimated net present value (NPV7%), using the PFS base case metal price assumptions set forth bel
was asassed at C$837 million and C$137 million on afaeand postax basis, respectilye The corresponding posax IRR of the
project was estimated at %4 Base case metal prices used in the PFS were $2.65 per pound copper, $1,100 per ounce gold &
$18.9 per ounce silver with a foreign exchange rate of $0.91 = C$1.00.

Mining of the Galore Creek deposit is planned as a conventional-shakel opefpit mining operation with a nominal
95,000 tonngoerday throughpt. Life of mine throughput average is apgimately 84,000 tonnes per day due to the milling circuit
constraining throughput as harder rock is encountered deeper in the tgodhegicurrent 528 million tonne mineral reserve estimate
is expected to support a mine life of approximately 18&s/ddsing a conventional grinding and flotation circuit, the project would
produce a higiguality copper concentrate with significant gold and silver credits.

Reserve and Resource Estimate

The proven and probable mineral reserve estimate for the Galore Cogest potals 528.0 million tonnes grading 0.59%
copper, 0.32 grams per tonne gold and 6.02 grams per tonne silver for a total estimated metal content of 6.8 billiohcoppeds o
5.45 million ounces of gold and 102.1 million ounces of silver at an N&Bff grade of $10.08 per tonne.
Proven and Probable Mineral Reserve Estimate

Contained Contained Contained

Tonnes Diluted Grade Cu Au Ag
(million Cu Au Ag (billion (million (million
tonnes) (%) (g/t) (g/t) pounds) ounces) ounces)
Proven 69.0 0.61 052 4.94 0.9 1.15 11.0
Probable 459.1 0.58 0.29 6.18 5.9 4.30 91.2
Proven angrobable 528.0 0.59 0.32 6.02 6.8 5.45 102.1

Effective Date JulyL1, 2011, Jay Melnyk, P.Eng.
Notes:

) Mineral reserves are contained within measurediraaidated pit designs, and supported by a mine plan, featuring variable throughput rates, stockpiling
and cutoff optimization. The pit designs and mine plan were optimized on diluted grades using the following economic and technical paviatatters
prices for copper, gold and silver of $25r pound, $1,050 per ounce, and $16.85 per ounce, respedweing and ore based costs (process, G&A
and mine general) of C$1.60 per tonne mined and C$10.08 per tonne milled respectively; an exchan§e.8atéoo€$1.00; variable recovery versus
head grade relationships for both oxidized and-oxidized material; appropriate smelting, refining and transportation costs; and inter ramp pit slope
angles varying from 42° to 55°. The mineral reserves areteepio accordance with NI 4801, which differs from SEC Industry Guide The project is
without known reserves as defined under SEC Industry GuiGee Cautionary Note to U.S. Investors Regarding Estimates of Measured, Indicated and
Inferred Resourcesnd Proven and Probable Reserves, above.

2 Mineral reserves are reported usingcash flow grade($NSR/SAG mill hour) cubff which was varied from year to year in the scheduling process to
optimize NPV. The cash flow grade is a function of the NSR ($quere) and SAG mill throughput (tonnes per Holihe net smelter return (NSR) was
calculated as followsNSR = Recoverable RevenueTCRC (on a per tonne basis), whelNSR = Net Smelter Return; TCRC = Transportation and
Refining Costs; Recoverable Reuen= Revenue in Canadian dollars for recoverable copper, recoverable gold, and recoverable silver using the econom
and technical parameters mentionedvab@\G throughputs were modeled by correlation with alteration types.
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?3) The life of mine strip ratiosi 2.16.

4) Rounding as required by reporting guidelines may result in apparent summation differences between tonnes, grade andetahtaintzht.

5) Tonnage and grade measurements are in mettis. @ovintained gold and silver ounces are reported as troges, contained copper pounds as imperial
pourds. e Cautionary Note to U.S. Investors Regarding Estimates of Measured, Indicated and Inferred Resources and ProveneaRederobabl
above.

Resource Estimate

The measured and indicated mineral resetdioc the Galore Creek project (exclusive of mineral reserves) is estimated to total
286.7 million tonnes grading 0.33% copper, 0.27 grams per tonne gold and 3.64 grams per tonne silver for a total egtimated m
content of 2,070 million pounds of copp&r53 million ounces of gold and 33.54 million ounces of silver at an NSEftgtade of
C$10.08 per tonne.

The updated inferred mineral resource, excluding our 40% interest in the Copper Canyon project, is estimated to total 34
million tonnes gradin®.42% copper, 0.2drams per tonne gold and 4.@8ams per tonne silver for a total estimated metal content of
3,230 million pounds of copper, 2.7 million ounces of gold and 47.7 million ounces of silver at an N&Rgcatle of C$10.08 per
tonne.

Measued and Indicated Resources Estimate (exclusive of reserves)

Contained Contained Contained

Tonnes Cu Au Ag Cu Au Adg
(million  Grade Grade Grade (billion (million (million
tonnes) (%) (g/t) (a/t) pounds) ounces) ounces)
Measured 39.5 0.25 0.39 2.58 0.22 0.50 3.27
Indicated 247.2 0.34 0.26 3.81 1.85 2.04 30.26
Measured anéhdicated 286.7 0.33 0.27 3.64 2.07 2.53 33.54

Effective Date July1, 2011G. Kulla, P.Geo.

Notes:

@) Mineral resources are exclusive of Mineral ressrMneral resources that are not Mineral reserves do not have demonstrated economiy. \&abili
Cautionary Note to U.S. Investors Regarding Estimates of Measured, Indicated and Inferred Resources and Proven andgerobabkbBve.

)] Mineral resources areontained within a conceptual measured, indicated and inferred optimized pit shell using the same economic and technic:
parameters as used for Mineral regsrvionnages are assigned based on proportion of the block below tdpagfap overburden/bedrikdoundary
has been assigned on a whole blocksh@@mmodity prices used to constrain the Mineral Resources are $2.50 per pound copper, $1,050 per ounce golc
and $16.85 per ounce silver.

3) Mineral resources have been estimated using a constant NS cfit$10.08 per tonne méd. The Net Smelter Return (NSR) was calculated as
follows: NSR = Recoverable Revenad CRC (on a per tonne basis), whefdéSR = Diluted Net Smelter Return; TCRC = Transportation and Refining
Costs; Recoverable Revenue = Reveiu€anadian dollars for recoverable copper, recoverable gold, and recoverable silver using silver using the
economic and technical parameters used for mineral reserves.

4 Rounding as required by reporting guidelines may result in apparent summation déféeoetween tonnes, grade and contained metal content.

(5) Tonnage and grade measurements are in mettis. @intained gold and silver ounces are reported as troy ounces, contained copper pounds as imperia

pounds.

Inferred Mineral Resource Estimate

Contained Contained Contained

Tonnes Cu Au Ag Cu Au Ag
(million  Grade Grade Grade (billion (million (million
tonnes) (%) (g/t) (g/t) pounds) ounces) ounces)
Inferred 346.6 0.42 0.24 4.28 3.23 2.70 47.73
Notes:
1) Inferred resources are in addition to measured indicated resoues. hferred resources have a great amount of uncertainty as to their existence and

whether they can be mined legally or econonhjcdt cannot be assumed that all or any part of the inferred resources will ever be upgraded to a highe
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categoy. See Cautionary Note to U.S. Investors Regarding Estimates of Measured, Indicated and Inferred Resources and ProveneaRdderobapl
above.

2) Tonnage and grade measurements are in metiis. @intained gold and silver ounces are repoa®gdroy ounces, contained copper pounds as imperial
pounds.

A rigorous quality control and quality assurance protocol has been used on the project, including blank and reference sam
with each batch of asga All our drill samples were analyzed by fiessay and ICP at ALS Chemex Labs in Vancouver, British
Columbia, Canada.

Environmental Assessment and Permitting

The Galore Creek environmental assessment process was initiated in Febrdais20drt of the environmental assessment
process, a series @ublic meetings was held in various communities in the Galore Creek region, with the public and regulato
comment periods running from July, 2006 to Septemb& 2006 and Septemb22, 2006, respectile The Tahltan Central
Council, which was activelyengaged in the entire assessment process, submitted their comments to the British Columbi
Environmental Assessment Office (BCEAO) on Octalr2006, including a letter of support from the Chair of the Tahltan Central
Coundl. The permitting process fahe Galore Creek project progressed as expected resulting in the receipt of the Provincia
Environmental Assessment Certificate in February72@8deral authorizations were received during the second quarter of 2007.

Although construction at the Galorerg@k project was suspended in late 2007, the Canadian Federal and Provincial
authorizations to proceed remain in good standing as do a majority of the key permits required to continue aar§isadfically,
since the Province has determined substactastruction of the project was initiated, the previous environmental assessment
certificate remains valid without a time limit.

The PFS project design and configuration is different from the design that was permitted under the original environmen
as®ssment certificate and that received Federal appr8yme of the most significant changes are:

Better understanding of geochemistry, resulting in a different approach to waste rock and tailings management;
Simplified waste and water management straiegye Galore Creek valley plant site and tailings relocated outside of the
Galore Creek valley, in a new previously unaffected watershed (West More);

91 Deletion of a 30 kilometer section of access road down the Sphaler Valley to Porcupine and the Seott Satipy,
significantly reducing potential environmental impacts and geohazards;

Deletion of the airstrip that was to be constructed in the Porcupine Valley; and

Addition of new loadbut facilities at the Port of Stewart.

f
f
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While the PFS configuration ionsidered an improvement, with reduced overall environmental impacts, it is anticipated that
a new environmental assessment process will be requested by the regulators to approve ébe Timmgll involve parallel and
harmonized reviews by both the BEO and the Canadian Environmental Assessment Agency (FEA&Z&omprehensive study
report will be required through CEAA. It is anticipated that the entire environmental assessment review process would requ
approximately two years from submission of ajpct description to issuance of a new Environmental Assessment Certificate (by the
provincial government) and a decision by the federal Minister of Environment.

The existing Special Use Permit (SUP) for construction of the access road remains valigl @s tloere are no proposed
changes to the SUP, thereby permitting GCMC to resume construction of the access road without furtheigp€haittjes to the
current SUP will ultimately be required around the tailings storage facility, plus a branch ¢atthg@artal of the tunnel to the Galore
Creek valey. An amendment to make these changes will be applied for once the environmental assessment process has |
completed.

Existing permits associated with the existing construction camps, including watandiseaste discharge, will continue to
be maintaied. Al other project permits will have to be applied for following completion of the environmental assessment process
although the timeritical permits, such as those needed for starting the tunnelingecarepared concurrent with the environmental
assessment such that there should be little lag time following new environmental assessment certification before twheheling cc
begin.
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Current Activities

The 2014 work plan includeworkshops and engineegnanalyses aimed at evaluating and optimizing scenarios for
integrated mining, waste disposal and water management pldrestechnical studies are incorporating data gathered from drilling
programs in 2011, 2012 and 2013.

Our share of funding for the Galore Creek projec2®14 was .1 million, primarily for technical studigsenvironmental
monitoring, administrative expenses and site care and maintenanse0ros50% share of the015 work programis expected to be
$1.6 million. The 2015 work plan includedurther technical studieso narrow down scenarios of integrated management of mining,
waste disposal, and water; and reviewing other areas of potential improvement -askindeof the project;environmental
montoring, administrative responsibilitiend site care and maintenanb® drilling program is planned fa2015. We will continue
to evaluate opportunities to monetize the value of the asset.

Copper Canyon Acquisition

On May20, 2011, we completed the acqudgit of Copper Canyon Resources LtdCopper Canyoh a junior exploration
company whose principal asset was its 40% joint venture interest in the Copper Canyorgotipgibrer property that is adjacent to
the Galore Creek prage A wholly-owned subsidiry of NOVAGOLD held the remaining 60% joint venture interest in the Copper
Canyon property which it agreed to transfer to the Galore Creek Painésster the acquisition arrangement, we acquired all of the
issued and outstanding common shares of Eoganyon which we did not alreadylthoAs a result, Copper Canyon became
wholly-owned subsidiaryWe issued a total of 4,171,303 common shares under the arrangement, representing approximately 1.7%
the number of our common shares then outstaratidgpaid cash of C$2.6 million.

The Copper Canyon property is subject to a 2% NSR royalty which may be reduced to 0.5% by the payment of C$2.0 milli
to the royalty holder.
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Item 3. Legal Proceedings

Periodically, we are a party to or otherwise involved in legal proceedings arising in the normal course &&.busine
Management does not believe that there is any pending or threatened proceeding against the Company which, ifathtersghed
would have a material adverse effect on our financial position, liquidity or results of opsrdtiere are no material proceedings
pursuant to which any of our directors, officers or affiliates or any owner of record or beneficial ownereatham 5% of our
securities or any associate of any such director, officer or security holder is a party adverse to us or has a magtréaatse to
us.

Item 4. Mine Safety Disclosures

Pursuant to Sectiob503(a) of the DoddFrank Act, issuers that are enators, or that have a subsidiary that is an operator, of
a coal or other mine in the United States are required to disclose specified information about mine health and safggriodikei
repots. These reporting requirements are based on the safiebyhealth requirements applicable to mines under the Federal Mine
Safety and Health Act of 1977 (tli&ine Act’) which is administered by the U.S. Department of Labdine Safety and Health
Administration (MSHA. During the fiscal year ended Novemi3&, 2014 the Company and its subsidiaries were not subject to
regulation by MSHA under the Mine Act and thus no disclosure is required under Sé&fR(a) of the Doddrrank Act. Donlin
Gold is the operator of the Donlin Gold project and GCMC is the tgedd the Galore Creek praje Neither Donlin Gold nor
GCMC is a“subsidiary of the Company for purposes of SectitB03(a) of the DoddFrank Act because the Company does not
control either of Donlin Gold or GCMC.
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PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information

Our common shares trade on the NYBEKT and on the Toronto Stock Exchange (TSX) under symbol“NG. 'On
Janary 22, 2015, there weres67 holders of record of our shares, which does not include shareholders for which shares are held |
nominee or street nge. We believe that more than half of our common shares are beneficially owniegesyors in the United
Staes. The following table sets out thirtradayhigh and low sales pricgser shareof our common shares on the NYSKT and
TSX for the periods indicated.

NYSE-MKT TSX
Year Quarter High Low High Low
2014 Fourth $3.9¢ $2.3< C$4.3: C$2.6¢
Third $4.4( $2.9¢ CH.72 C$3.28
Second $4.62 $2.91 C$5.11 C$3.1¢
First $3.8( $2.1¢ CH.2C C$2.3¢
2013 Fourth $2.8¢ $2.04 C$3.0C C$2.12
Third $3.4¢ $1.9C C$3.6: C$1.9¢
Second $4.1¢ $2.12 C#4.2¢ C$2.1¢
First $5.08 $3.92 CH.9t CH.0Z

Dividends

We have never declared or paid dividends on our common shares and our current business plan requires that, for
foreseeable future, arfyture earnings be reinvested to finance growth and development of ourdsusiewill pay dividends on
our common shares only if and when declared by our board of dsettaletermining whether to declare dividends, the board will
consider our finanal condition, results of operations, working capital requirements, future prospects, and other factors it conside
relevant.

Certain Canadian Federal Income Tax Considerations for U.S. Residents

The following summarizes certain Canadian federal incaxeonsequences generally applicable under the Income Tax Act
(Canada) and the regulations enacted t her e uUdnies Statdsdncdme €agt i °
Convention (1980) (the “ Conwefrmdmmonrstiajes.t o t he hol ding and di

This comment is restricted to holders of common shares each of whom, at all material times for the purposes of the Canac
Tax Act and the Convention, (i) is resident solely in the United States, (ii) is entitled to the benefit€ofkation, (iii) holds all
common shares as capital property, (iii) holds no c@ammon s
Act) of the holder, (iv) deal s at ar m’ s oebmrohagpdihnotvdéemdd toausedor i
hold any common shares in a business carried on in Canada, and (vi) is not an insurer that carries on business inelssadarand
(each such hol der, a “U. s. Resi dent Hol der”).

Certain U.Sresident entities that afescally transparent for United States federal income tax purposes (including limited
liability companies) may not in all circumstances be regarded by the Canada Revenue Agency (CRA) as entitled to tlé thenefits
Convention. Members of or holders arfi interest in such an entity that holds common shares should consult their own tax adviser
regarding the extent, if any, to which the CRA will extend the benefits of the Convention to the entity in respect ofidts sbares.

Generally, a U.S. Residerto| der’' s common shares wil/ be considered
provided that the U.S. Resident Holder acquired the common shares asterforigvestment; is not a trader or dealer in securities;
did not acquire, hold or disge of the common shares in one or more transactions considered to be an adventure or concern in |
nature of trade (i.e. speculation); and does not hold the common shares as inventory in the course of carrying on a business.

This summary is based on therient provisions of the Canadian Tax Act and the Convention in effect on the date hereof, all
specific proposals to amend the Canadian Tax Act and Convention publicly announced by or on behalf of the Minister of Finar
(Canada) on or before the date ldrand the current published administrative and assessing policies of the CRA. It is assumed the
all such amendments will be enacted as currently proposed, and that there will be no other material change to anylapmicable
administrative or assesgj practice, whether by judicial, legislative, governmental or administrative decision or action, although nc

55



assurance can be given in these respects. Except as otherwise expressly provided, this summary does not take into accour
provincial, territoral or foreign tax considerations, which may differ materially from those set out herein.

Disposition of common shares

A U.S. Resident Holder will not be subject to tax under the Canadian Tax Act in respect of any capital gain realized by su
US.Residlen Hol der on a disposition of common shares unl ess the
in the Canadian Tax Act) of the U.S. Resident Holder at the time of disposition and the U.S. Resident Holder is ntt eeliged
under the Convention.

Generally, a U.sS. Resident Hol der’s common shares wild/l
Hol der at a particular time at which the c¢common nelldesthe BSXar e
and NYSEMKT) unless at any time during the -8Gonth period immediately preceding a disposition both of the following conditions
are true:

0] the U.S. Resident Holder, any one or more persons with whom the U.S. Resident Holder does natrdeafas | e n g
partnership in which the holder or persons with whor
interest directly or indirectly through one or more partnerships, alone or in any combination, owned 25% or more of tf
issted shares of any class or series of the capital stock of NOVAGOLD; and

(i) more than 50% of the fair market value of the common shares was derived directly or indirectly from, or from an
combination of, real or i mmovaklhe resopecey psiopeat ¢ @
Canadian Tax Act), “timber resource properties” (as

in or civil law rights in, such properties whether or not it exists.

I n certain circumstances, a common share may al so be
Canadian Tax Act.

Even if the common shares constitute “taxable Canadi an
U.S. Resident Holder will not be subject to tax under the Canadian Tax Act on any capital gain realized by such holder or
disposition of such common shares, provided the value of such common shares is not derived principally from real piadpdriy sit
Canada (within the meaning of the Convention).

A U.S. Resident Holder whose shares are taxable Canadian property should consult their own tax advisors.

Dividends on common shares

Under the Canadian Tax Act, dividends on shares paid or credited torasident of Canada will be subject to Canadian
withholding tax at the rate of 25% of the gross amount of the dividends. Under the Convention, a U.S. resident will generally
subject to Canadian withholding tax at the rate of 15% of the gross amount afiddends unless the beneficial owner is a company
which owns at least 10% of the voting shares of NOVAGOLD at that time, in which case the rate of Canadian withholding tax
generally reduced to 5%.

Certain United States Federal Income Tax Considerations for U.S. Residents

There may be material tax consequences to U.S. Residents in relation to an acquisition or disposition of common share
other securities of the Compa U.S. Residents should consult their own legal, accounting and tax advisors regarding such ta
consequences under United States, state, local or foreign tax law regarding the acquisition or disposition of our coesnwn shar
other securities, in particulahe tax consequences of the Company beitjgaasive foreign investment compariggommonly known
as a“PFIC") within the meaning of Sectid?97 of the United States Internal Revenual€dor further information, see section
Item 1A, Risk Factors Acquiring, holding or disposing of NOVAGOLB securities may have tax consequences under the laws of
Canada and the United States that are not disclosed in this Annual Report ctOFoand, in particular, potential investors should
be aware that NOVAGOLDoes not believe it is “passive foreign investment compé&rnynder the U.S. Internal Revenue Cdde
the year ended November 30, 2014, ibittis or becomes a passive foreign investment company, there may be tax consequences fc
investors in the United 8tes.

Unregistered Sales of Equity Securities

None.
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Repurchase of Securities
None.

Item 6. Selected Financial Data

The selected financial data set forth in the table below should be read in conjuncticiavitha g e me nt ' s
Analysis of Financial Condition and Results of Operatimmdour auditedConsolidated=inancialStatements and thidotes thert.

(dollars in thousands, except per share

Loss from operations

Net income (loss) from continuing
operations

Net income (loss) from discontinued
operations

Net income (loss) attributable to
shareholders

Income (loss) per common share:
Basic:

Continuing operations
Discontinued operations

Diluted:
Continuing operations
Discontinued operations

Total assets
Longterm liabilities
Shareholdefsequity

B B B B

* B &

Years ended Novemb80,

2014 2013 2012 2011 2010
(38,008) $ (55,776) $ (79,942) $ (115,996) $ (22,773)
(40484 $ (62,760) $ (7,586) $ 78,235 $ (500,875)
— % — $ (4,243) $ (33,094) $ (133,521)
(404849 $ (62,760) $ (11,829) $ 64,767 $ (634,396)
(0.13) $ (0.20) $ (0.03) $ 033 $ (2.34)
— — (0.02) (0.14) (0.66)
(0.13) $ (0.20) $ (0.05) $ 019 $ (3.01)
(0.13) $ (0.20) $ (0.03) $ 021 $ (2.34)
— — (0.02) (0.14) (0.66)
(0.13) $ (0.20) $ (0.05) $ 0.07 $ (3.01)

As of Novembe0,

2014 2013 2012 2011 2010
524546 $ 578,686 $ 685,242 $ 518,208 $ 751,657
100,204 $ 108,684 $ 94907 $ 265,059 $ 880,010
405116 $ 465,649 $ 476,811 $ 212,594 $ (157,290)
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of dunancial condition and results of operations constitutes managenrentew
of the factors that affected our financial and operating performance for the years ended N@@2b&, 2013 and 202. This
discussion should be read in conjunction with t@solidated financial statements and notes thereto contained elsewhere in this
report.

Overview

Our operations primarily relate to the delivery of project milestones, including the achievement of various technica
environmental, sustainable developmegnomic and legal objectives, obtaining necessary permits, completion of feasibility studies,
preparation of engineering designs and the financing to fund these objectives.

In 2014, we successfully delivered on the key goals established at the beginhitiee oyear. Hghlights of our
accomplishments include:

Advancement of the Donlin Gold project

In 2014, permitting activities continued at Donlin Gold and were mainly focusgaemaration othe draftEnvironmental
Impact Statement (EISThe EIS is required by the National Environmental Policy Act (NEPA), the act that governs the process by
which most major projects in the United States eweluated The EIS is also, in large part, a determining factor in the overall
permitting timelinewhich, for Donlin Gold, commenced in 2012 and is anticipated to take approximately four years to cdrhete.
document is comprised of four main sectiovsch:

1 Outline the purpose and the need for the proposed mine. The management of DonlihLGolhd its Native
Corporation partners, Calista Corporation and The Kuskokwim Corpoi@icn), jointly contributed to the preparation
of this section which highlights the need for the development of the proposed mine and the benefit it would bring to i
stekeholders.

1 Identify and analge a reasonablerange ofalternatives to the mine development proposed by Donlin @dlith
comprise variations on certain mine site facility designs, as well as local transpatatipoweisupplyoptions.

1 Involve the pre@ration of an environmental analysis of the proposed action and reasonable alternatives (including a r
action alternative), which identifies and characterizes the poténtiahical, social, and culturénpacts relative tahe
existingbaseline conditins This portion normally constitutes the most extensive part of the EIS.

1 Describe potential mitigation measures intended to reduce or eliminate the environmental impacts described in t
impact analysisection

During the second quarter, theS. ArmyCor ps of Engineers (the “Corps”)and t he
cooper at i canpleey ¢he ateérmatvés identification, establishing a reasonable range of alternatives to be evaluated in t
EIS. Outstanding environmental baselidata and analysis required to complete the draft EIS were compiled and provided to the
Corpsthroughthe third quarter.During the fourth quarter, the Corps distributed itiigal drafts of the Environmental Consequences
sections of thalraft EIS to the cooperating agencasl Donlin Goldwho provided input to the Corps prior to the endD&fcember
2014. The Corps and AECOM, its EI'S coamatndad®tood commeBm hra rwit | y
incorporate theaelevant changemto the draft EIS, which is on schedule to be issued for public comment in 2015. The Corps anc
AECOM also continued their public outreach efforts, holding meetings in local communities and participating in locabgadinr
during the econd half of 2014.

In addition, Donlin GoldLLC continues to work simultaneously with othpermitting agencies on other major permit
applicationssuch as air quality, water discharge and usage, gas pipeline, wetlandsyfrights and dam safety.

Beyond permitting,on September 4, 2014 the Company announced ttm@sinvesed in the National Fish and Wildlife
Foundatioh §NFWF) Alaska Fish and Wildlife Fund conservation initiative designed to protect, conserve and restore fish an
wildlife in Alaska. Some of the proposed projects and localy effortsarein the YukonKuskokwim (Y-K) region where the Donlin
Gold project is located. The program wiit e gr at e NFWF' s expertise with Donlin G
experience and ecological knowledgfeNative Alaskans to enhance fish and wildlife in Alaska for many years to.come
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On June 9, 2014the Companyannounced that Donlin GoldLC and TKC reached an updated long term Surface Use
Agreementfor the Donlin Gold project. Tib agreement has been extended to coincide witheima of theExploration and Mining
Leasewith the Calista Corporatioand continues so long psoduction contiues at the projecfT his agreement:

1 Provides direct compensation to TKC through payments for project milestones, annual surface use and mine operatior

1 Includes a coordinated and consultative approach between Donlin Gold and TKC regarding annugblprojiec,
reclamation as well as preparation of a subsistence harvest plan for affected surface lands

1 Gives preference to TKC for contracts, hiring and training TKC shareholders, as well as funding scholarships ar
working with federal, state and locait#ies to help create and fund a training facility in the region

1 Commits to an exclusive contract with TKC for the construction and operations of an upriver port site

Donlin Gold remains actively engaged in sponsorship activities at the community level, supporting local youth in leadersh
endeavors, visiting communities in theKYregion and executing on its workforce development strategy. Throughout 2014, we
continuedto promote safety, education and workforce development by supporting local and regional events, scholarships a
programs. We led and participated in multiple community meetings throughout the region. Additionally, we participatadrinahe
spring Clan Up Green Up event, where a record of 52 villages participated thismysammunitywide efforts to reduce litter and
promote reuse and recycling

Our share of funding for Donlin Gold was $13.9 million in 2014. For 2015, we expect to spend apprgx@i@athillion
to fund our share of Donlin Gold activities, primarily for continued permitting and community development.

We record our interest in the Donlin Gold project as a
expenseseing recorded in the income statement as an operating loss. The investment amount recorded on the balance sheet prin
represents unused funds advanced to Donlin Gold.

Galore Creek project

In the first quarter of 2014, we announced drill results obGale Cr eek’ s 2013 campaign whi
coppergold mineralization into, as well as adjacent to, 2042 Legacy zonediscovery The focus in 2014 was to incorporate the
drilling results from the 2012 and 2013 programs into a model to advance mine planning and project design. Asup folke
workshops conducted in the second quarter, activities in the third and fourth quartessedfon narrowing down possible scenarios
for optimizing theintegrated miningwaste disposal andater management plam the Galore Valley

We expect this effort to further improve the value and marketability of the Galore Creek p@jecitrategyncludes the
monetiationof the Galore Creek projedh whole or in part, to strengthen our balance sheet and focus primarily on the permitting of
Donlin Gold GCMC remains active in the community, sponsoring local fundraising events, supporting Tigdvigay camps, as well
as providing assistance and funding for research on the Tahltan language dictionary.

Our share of funding for the Galore Creek partnership was $2.1 million in 2014, primarily for technical studies, communit
commitments, environméal monitoring, severance as well as site care and maintenance. For 2015, we expect to spend approximat
$1.6 million to fund our s h ar do advAnceGexhnical €tudids3 rinepeoject mineglartningvaind i
design, waste rocind water management, environmental monitoring, community commitments and site care and maintenance.

We record our interest in the Galore Creek partnership as an equity investment, which results in our 50% share of exper
being recorded in the income ®ment as an operating loss. The investment amount recorded on the balance sheet primari
represents the fair value of thparCoepahiypsi nn28648ttmenecbnd:
their earnin, and unused funds aalvced to the partnership.

Subsequent to November 30, 2014, there has been a significant decline in the price of copper. A sustained decline in the I¢
term copper price is deemed to be an indicator of possible impairment. Therefore, if the decline is gu&tained over a longer
period, the Company may be required to test its investmené®alore Creelpartnershigor impairment.

Maintainedour strongfinancial position

1 Expenditures to funaur operations and o&0% share oéach ofthe Donlin Gold and Galore Creek projetitaled £5.8
million, $4.2 million less than plannednd$12.5million lower than 2013pending
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1 Cash and term deposits totaleth$.3million at November 30, 2014sufficientto repay the remaining $15.8 million of the
outstandingconvertible wtes due in May 2015 and to advance the Donlin Gold project through the remaining expectec
permitting process.

Outlook
Our goals for 20% include:

1 Advance the Donlin Gold projetdwarda construction/production decision
AdvanceGalore Creeknine planning and project design
Evaluate opportunities to monetize the value of Galore Creek

1
1
1 Maintain a healthy balance sheet.
1

Maintain an effective corporate social responsibility program.

We donot currently generate operating cashao At November30, 204, we had cash and cash equivalents 1.3
million and term deposits ofd.0million. At present, we believe that these balances are sufficieap&y the remaining convertible
notes andtover the anticipated funding at the Donlin Gold and Galore Creek projects in addition to general and administrative cos
through completion of permitting at the Donlin Gold pmjeAdditional capital will be necessary if permits are received at theibonl
Gold project and a decision to commence construction is edaéhture financings to fund construction are anticipated through debt
financing, equity financing, project specific debt, or other mse&ur continued operations are dependent on our wlditobtain
additional financing or to generate future cashvfloHowever, there can be no assurance that we will be successful in our efforts to
raise additional capit. For further information, see section Item 1A, Risk Factd@sir ability to contine the exploration, permitting,
development, and construction of the Donlin Gold and Galore Creek projects, and to continue as a going concern, willgiapend i
on our ability to obtain suitable financing, aleo

In 2015, we expect to spenapproximately$44.8 million, including$15.8 million to repay the principal on the remaining
convertible notes$14.2 million to fund our share of expenditures at the Donlin Gold and Galore Creek préjeé&tsnillion for joint
Donlin Gold studies with Berick and$13.3million for general and administrative costs, interest, working capital and other corporate
purposes.

Summary of Consolidated Financial Performance

Years ended Novemba80,

($ thousands, except per share) 2014 2013 2012
Loss fromoperations $ (38,008) $ (55,776) $ (79,942)
Net loss $ (40484 $ (62,760) $ (11,829)
Net loss per common share

Basicand diluted $ (0.13) $ (0.20) $ (0.05)

Results of Operations
2014 compared to 203

Loss from operations decreasgdi7.8 million from $65.8 million in 2013 to $38.0 million in 2014. The decrease resulted
from lower general and administrative expense and lower losses from equity investments in the Donlin Gold and Galore Cre
projects. General and administrative expedseeased$4.9 million due to lowersharebased compensationffice rent and
professional feesOur share of losses at the Donlin Gold projatreased by @6 million, as 2014 activities continued to focus
primarily on permitting. At the Galore Creek prdjeaur share of losses decreased b¥.8million due tonot conductingxploration
andreduced camp activityn 2014andmobile equipment being fully depreciated in 2013.

Net lossdecreased from @&2.8 million ($0.20 per share- basicand diluted in 2013 to $40.5 million ($0.13 per share- basic
and diluted in 204. The decrease resultpdimarily from the $L7.8million reduction in the loss from operationsd@14compared to
2013 Interest expense decreased by $5.8 million due to the $79.2 mélarchase of Notes1 2013.We recorded a writdown of
marketable securities and other investments totaling $3.2 million in 2013@hdlower tax expense d$0.3 million in 2014
compared to $.9million in 2013
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2013 compared to 2012

Loss from operationdecreased 30% from $79.9 million in 2012 to $55.8 million inR@he decrease resulted from lower
general and administrative expenses and a lower share of losses from equity investments in the Donlin Gold and Galore C
projeds. General and administtige expenses decreased 30% due to corporate reorganization costs that were incurred in 2012 f
severance and recruig. Qur share of losses at the Donlin Gold project decreased by $2.3 million, as 2013 activities were focuse
primarily on permitthg. At the Galore Creek project, our share of losses decreased by $10.0 million due to a smaller drilling progral
that focused on the 2012 Legacy zone discovery.

Net loss increased from $11.8 million ($0.05 per shapasicand diluted in 2012 to $62.7 millior{$0.20 per share basic
and diluted in 2013. In 2012, the fair value of U.Slollar denominated warrants and the Notes decreased and we recordeda gain
derivative liabilitiesof $76.2 million compared to a gain of $1.4 million in 2013, partiallyeiffsy the $24.1 million reduction in the
loss from operations in 2013 compared to 208/ also had a $3.9 million tax expense in 2013 compared to a $7.7 million income
tax recovery and a $4.2 million net loss from discontinued operations in 2012.

Liquidity, Capital Resources and Capital Requirements

Years ended Novemb80,

($ thousands) 2014 2013 2012
Cash used in continuing

operations $ (9,808) $ (19,491) $ (28,570)
Cash used in investing activities

of continuing operations $ (967) $ (128,846) $ (34,842)

Cash provided from (used in)
financing activities of

continuing operations $ — $ (24812) $ 323,585
As of Novemben0,
($ thousands) 2014 2013
Cash and cash equivalents $ 70,325 $ 81,262
Term deposits $ 95000 $ 110,000

Cash and cash equivalemtscreased by1®.9 million and term deposits decreased by $15.0 mildaring 2014.The cash
used in operating activitiesasprimarily related to $.8 million for administrative costs and interest, offset by reductiongoirking
capitaland$15.9million to fund our share of th®onlin Gold and Galore Cregkojects partially offset by proceeds ofl$.0million
from term depositsThe U.S dollar denominatederm deposits are held at two Canadihartered bankdVe have sufficient working
capital available to repay the remaining $15.8 million of outstanding Notes due in May 2015 and to advance the DonlijeGold pr
through the expected remaining permittimgqess.

2014 compared to 204

Cash used in continuing operations decreased frb@n5$nillion in 2013, to $.8 million in 2014. The decrease resulted
from a reduction in corporate overhead and administrativis,@seduction irworking capitalandlower interest payments due to the
$79.2 million repurchase of Notes in 21

Cashused ininvesting activitiego fund our share of the Donlin Gold and Galore Creek projects decreas2dinyilffon in
2014due tocontinuedpermittingactivitiesat the Donlin Gold project anib exploration progrann 2014at the Galore Creek project
Term deposits decreased by $15.0 millier2014compared to an increase of $110.0 million in 2013.

There was a cashused in financing activities in 2@1
2013 canpared to 2012

Cash used in continuing operations decreased from $28.6 million in 2012, to $19.5 millior8inTB&1decrease resulted
from the successful reorganization of the Company in 2012 encompassing toatspirNovaCopper Inc., the sale of AG@&hich
included Rock Creek, as well as a reduction in corporate overhead and administrasvintesest payments were lower due to the

$79.2 million repurchase of Notes in Z1Cash used in discontinued operations in 2012 included $25.5 million & t®0flind the
operations of NovaCopper Inand the Rock Creek project.
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Cash used in investing activities of continuing operations in 2013 included an investment of $110.0 million in term deposit
Funding of investments in affiliates decreased by $14lliomidue to lower project activity during permitting at the Donlin Gold
project and a reduced exploration program at the Galore Creek project.

Cash used in financing activities of continuing operations in 2013 included the repurchase of $79.2 millioiNotes,
partially offset by the receipt of $54.4 million in net proceeds from the exercise of all outstandingsvémraf12, we received net
proceeds of $318.0 million from the completion of an equity financing of 35 million common shares at $9sb@rpeand $5.6
million from the exercise of warrégsm Cash used in financing activities of discontinued operations in 2012 include@ r#iion to
fund the spirout of NovaCopper Inc.

Contractual Obligations

Our contractual obligations as of NovemiBB8r 204 were as follows:

Less

than 1 1-3 35 More than
($ thousands) Total year years years 5 years
Reclamation and remediation $625 $625 $— $— $—
Office and equipment leases 1,175 427 713 — —
Convertible notes principal 15,829 — 15,829 — —
Convertible notesinterest 435 435 — — —
Promissory note 76,153 — — — 76,153

Off-Balance Sheet Arrangements

The Company does not have any materialbatince sheet arrangements required to be disclosed in this Annual Report on
Form10-K.

Outstanding share data

As of Jaruary 22, 2015, we had 317,794,647 common shares issued and outstagdiAs of Jaruary 22, 2015, we had
18,530,933 stock options with a weighteglverage exercise price 6%$4.86 3,181,750 performanceshare units and98,530deferred
share units outstanuly. Following the Compans purchases of the Notes2013 $158 million of the principal amount of the Notes
remain outstanding and due on MBy2015 and 1,639,3#bmmon shares remain issuable upon conversion.
Related party transactions

The Company provided exploration and management services to witinfor $235000in 2014,$258000in 2013and
$236000in 2012; office rental and services to Galore Creek$#87,000in 2014,$423000in 2013 and $796,000 in 2012and
management and office administration services to NovaCappdor $nil in 2014,$168000in 2013 and $8800in 2012.

As of NovembeB0, 204, the Company has accounts receivable from Donlin Goldndf($013: $1,750,000 and from
Galore Creek of 335000 (2013: $394,000 included in other current assets and a receivabl@,838000(2013: $4,132,000 from
Galore Creek included in other lotgrm assets.
Fourth quarter results

During the fourth quarter of 2@1 we incurred a net loss o4 million compared tca net loss 0f$19.2 million for the
comparable period in 2@1 The decrease in net loss in 20dompared to 2@ was primarily due to loweequity loss from Galore
Creekas well adower general and administratiand interest expense 2014 anddeferred income tax expenise2013
Accounting Developments

For a discussion of Recently Issued Accounting Pronouncements, see Note 2 to the Consolidated Financial Statements.

Critical Accounting Policies

We believe the following accounting lpmes are critical to our financial statements due to the degree of uncertainty
regarding the estimates or assumptions involved and the magnitude of the asset, liability, revenue or expense being reported.
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Investment in affiliates

Our investments in thBonlin Gold project and the Galore Creek project are accounted for using the equibd Nt
equity method is a basis of accounting for investments whereby the investment is initially recorded at cost and theataerysng
adjusted thereafter to ihmle the investos pro rata share of peatquisition earnings or losses of the investee, as computed by the
consolidation methd. Cash funding increases the carrying value of the invastnmofit distributions received or receivable from an
investeereduce the carrying value of the investment.

These investments are npnoblicly traded equity investees in advanced exploration pgmj@herefore, we assess whether
there has been a potential impairment triggering event for-tihetemporary impairmenby testing the underlying assets of the
equity investee for recoverability and assessing whether there has been a change in the development plan or stragegscfoifthe
we determine underlying assets are recoverable and no other potential iempaiomditions are identified, then our investment in the
equity investee is carried atsto If the other underlying assets are not recoverable, we record an impairment charge equal to th
difference between the carrying amount of the investee and iitgdiae. We determined fair value based on the present value of
future cash flows expected to be generated by theqirdfjeeliable cash flow information is not available, we determine fair value
using a market comparable approach.

Subsequent to Novemb80, 2014, there has been a significant decline in the price of copper. A sustained decline ir the long
term copper price is deemed to be an indicator of possible impairment. Therefore, if the decline in price is sustairledgever a
period, the Companmay be required to test its investment in the Galore Qragkershigor impairment.

Mineral properties and exploration and evaluation expenditures

Mineral property acquisition costs, including directly related costs, are capitalized when incurredinaral property
exploration and evaluation costs are expensed as @tuMine development costs include engineering and metallurgical studies,
drilling and other related costs to delineate an ore body and the removal of overburden to initially expasbaly at open pit
surface mies. @pitalization of mine development project costs, that meet the definition of an asset, begins once mineralization
classified as proven and probable reserves as defined by SEC Industryr Gagétalized costs wlilbe amortized using the unitd-
production method over the estimated life of the proven and probableegskEmineral properties are subsequently abandoned or
impaired, any unamortized costs will be charged to loss in that period.

The recoverabilityof the carrying values of our mineral properties is dependent upon economic reserves being discovered
developed on the properties, permitting, financing, 4tartand commercial production from, or the sale/lease of, or other strategic
transactions relked to these properties.

Subsequent to November 30, 2014, there has been a significant decline in the price of copper. A sustained decline in the I¢
term copper price is deemed to be an indicator of possible impairment. Therefore, if the decline is guwitained over a longer
period, the Company may be required to test its Copper Canyon mineral property for impairment.

Income taxes

We account for income taxes under the asset and liabilityonefeferred tax assets and liabilities are recognizedhe
future tax consequences attributable to differences between the financial statement carrying amounts of existing edsbtiesand |
and their respective tax s Deferred tax assets and liabilities are measured using enacted tax rates expaptdy to taxable
income in the years in which those temporary differences are expected to be recoverestiolisdét the asset and liability method,
the effect on deferred tax assets and liabilities of a change in tax rates is recognized in inteen@driod that includes the
enactment da. A valuation allowance is recognized if it is more likely than not that some portion or the entire deferred tax asset wi
not be recognized.

Sharebased compensation

We operate a stock option plan and a penomce share unifPSU) plan, under which the entity receives services from
employees as consideration for equity instruments (options or shares) of thengofipafair value for the options and share units
are recognized in earnings over the relatedicerperod. The total amount to be expensed related to options is determined by
reference to the fair value of the options granted including any market performance conditions and the impact e¥@stingon
conditions; and excluding the impact of anyése and normarket performance vesting conditions.

The fair value of stock options is estimated at the time of grant using theZBthdkes option pricing model, and the fair
value of the PSUs is measured at the grant date using a Monte Carlo simwliidntakes into account, as of the grant date, the fair
market value of the shares, expected volatility, expected dividend yield and theeeishterest rate over the life of the PSU, to
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generate potential outcomes for stock prices which are usedtitoate the probability of the PSUs vesting at the end of the
performance measurement period.

We grant our board members deferred share units (DSUs), whereby each DSU entitles the directors to receive one com
share of the Company when they retire frarvie with the Compay. The fair value of the DSUs is measured at the date of the grant
in amounts ranging from 50% to 100% of direct@snual retainers at the election of the dirextdhe fair value is recognized in
consolidated statement of incontes§) over the related service period.
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ltem 7A. Quantitative and Qualitative Disclosures about Market Risk

Our financial instruments are exposed to certain financial risks, including currency, credit and interest rate risks.
Currency risk

We areexposed to financial risk related to the fluctuation of foreign exchangs. M operate in Canada and the United
States and a portion of our expenses are incurred in Canadiars.dalfgnificant change in the currency exchange rate between the

Canadan dollar relative to the U.Slollar could have an effect on our results of operations, financial position or cash flows.

We have not hedged our exposure to currency fluctusitiét November30, 204, we are exposed to currency risk through
our investmenhin the Galore Creek project, mineral properties, deferred income taxes and cash balances held in Canadian dollars.

Based on the above net exposures as at Nove3h&0H, and assuming that all other variables remain constssa, i
appreciationor depreciationof the Canadian dollar against the UdBllar would result in an increase/decreasamproximately$3.0
million in our consolidated comprehensive income (l0ss).

Credit risk

Concentration of credit risk exists with respect to our cash andecpstalents and term deposit investitsel deposits
are held through two Canadiahartered bankwith high investmengrade ratings and have maturities of less than one year.

Interest rate risk
The Notes are not subject to interest rate risk becaageatie at fixed rats. The interest rate on the promissory note owed to
Barrick is variable with the U.Sorime rae. Based on the amount owing on the promissory note as at Nov&8b204, and

assuming that all other variables remain constant, a 1%gehanthe U.Sprime rate would result in an increase/decrease @& $0.
million in the interest accrued by us per annum.
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Item 8. Financial Statements and Supplementary Data
Supplementary Data

For the required uppl ement , pl ease see “ltem
arter|l

S y da
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Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting for t
Company. Internal control over financial reporting is a process to provide reasonable assurance regarding thg wdliahilit
financial reporting and the preparation of financial statements for external purposes in accordance with accounting geimeialky
accepted in the United States of Angari internal control over financial reporting includes maintaining mdhat in reasonable
detail accurately and fairly reflect our transactions; providing reasonable assurance that transactions are recordsarnagoneces
preparation of our financial statements; providing reasonable assurance that receipts and egehdiur assets are made in
accordance with managemengauthorization; and providing reasonable assurance that unauthorized acquisition, use or disposition
our assets that could have a material effect on the financial statements would be prewdstextent on a timely bias Because of its
inherent limitations, internal control over financial reporting is not intended to provide absolute assurance that enemsstiater
financial statements would be prevented or detected.

Management conductedsievaluation of the effectiveness of our internal controls over financial reporting based on the
framework in Internal Controt— Integrated Framework2013 by the Committee of Sponsoring Organizations of the Treadway
Commissbn. Based on this evaluatiomanagement concluded that our internal control over financial reporting was effective as of
November30, 204.

The effectiveness of our assessment of internal control over financial reporting as of No¥en@8s4 has been audited by
PricewaterhouseCgpers LLP, an independent registered public accounting firm, as stated in their report which appears herein.

/sl Gregory A. Lang /s/ DavidA. Ottewell

Gregory A. Lang David A. Ottewell

President and Chief Executive Officer Vice President and Chi&financial Officer
January 282015
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Report of Independent Registered Public Accounting Firm
To the Shareholders of NOVAGOLD RESOURCES INC.

We have audited the accompanying consolidated balance sheets of NOVAGOLD RESOURCES INC. (NOVAGOLD or the
Company) as of November 30, 2014 and November 30, 2013 and the related consolidated statements of loss,
comprehensive loss, cash flows and equity for ech of the years in the threeyear period ended November 30, 2014. We

al so have audited NOVAGOLDO6s internal contr ol overcrittiananc
established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of

the Treadway Commission (COSO) Management is responsible for these consolidated financial statements, for
maintaining effective internal control over financial reporting, and for its assessment of the effective ness of internal

control over financi al reporting, included in the accompal
Reporting. Our responsibility is to express an opinion on these consolidated financial statements and an opinion on the
Companyédés internal control over financi al reporting based

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement and whether effective internal control over financial
reporting was maintained in all material respects. Our audits of the consol idated financial statements included examining,
on a test basis, evidence supporting the amounts and disclosures in the consolidated financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall consolidated
financial statement presentation. Our audit of internal control over financial reporting included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also
included performing such other procedures as we considered necessary in the circumstances. We believe that our audits
provide a reasnable basis for our opinions.

A companybs internal control over financi al reporting is a
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A companyds inte

procedures that: (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the Company; (ii) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the Company are being made only in accordance with authorizations of
management and directors of the Company; and (iii) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition,use, or di sposition of the Companyébs assets
financial statements. Because of its inherent limitations, internal control over financial reporting may not prevent or

detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

In our opinion, the consolidated financia | statements referred to above present fairly, in all material respects, the financial
position of NOVAGOLD as of November 30, 2014 and 2013 and the results of its operations and its cash flows for each of
the years in the three-year period ended November 30, 2014 in conformity with accounting principles generally accepted
in the United States of America. Also, in our opinion, NOVAGOLD maintained, in all material respects, effective internal
control over financial reporting as of November 30, 2014, based on criteria established in Internal Control - Integrated
Framework (2013) issued by COSO

(signed) PricewaterhouseCoopers LLP
Chartered Accountants

Vancouver, BC

Canada

January 28, 2015
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CONSOLIDATED BALANCE SHEETS

(in thousands)

ASSETS
Cash and cash equivalents
Investments (note 4)
Other assets

Current assets
Investments (note 4)
Investment in affiliates (note 5)
Mineral property (note 6)
Deferred income taxes (note 10)
Other assets

Total assets

LIABILITIES
Accounts payable and accrued liabilities
Debt (noter)
Other liabilities
Current liabilities
Debt (note 7)
Derivative liabilities (note 8)
Deferred income taxes (note 10)
Total liabilities

Commitmentsand contingencies (note 20)

EQUITY
Common shares

Authorized- 1,000,000 shares, no par value
Issued and outstandirg317,288 and 316,661 shares

issued less nil and 9 treasury shares, respectively
Contributed surplus
Accumulated deficit
Accumulated other comprehensive income

Total equity

Total liabilities and equity

At November30,

2014 2013
$70,325 $ 81,262
95,000 110,000
3,735 5,549
169,060 196,811
901 1,280
284,865 307,455
50,897 54,813
11,445 9,728
7,378 8,599
$ 524,546 $ 578,686
$ 3,489 $ 3,492
15,112 —
625 861
19,226 4,353
76,153 85,298
— 83
24,051 23,303
119,430 113,037
1,936,336 1,933,953
74,038 66,811
(1,640,103) (1,599,619)
34,845 64,504
405,116 465,649
$ 524,546 $ 578,686

The accompanying notes areiategral part of these consolidated financial statements.

Approved by the Board of Directors

/sl Gregory A. Lang /s/ Anthony P. Walsh
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CONSOLIDATED STATEMENTS OF LOSS
(in thousands, except per share amounts)

Operating expenses:
Equity loss of affiliates (note 5)
General and administrative (note 11)
Explorationand evaluation
Depreciation
Write-down of assets (note 12)

Loss from operations

Other income (expense):
Interest income
Interest expense
Foreign exchange gain
Gain on derivative liabilities (note 8)
Write-down of investments (note 4)
Other

Loss before income taxes

Income tax (expense) recovery (note 10)

Net loss from continuing operations

Net loss from discontinued operations (note 14’
Net loss

Loss per common share

Basic and diluted:
Continuing operations
Discontinued operations

Weightedaverage shares outstanding
Basic and diluted

Years ended Novemb80,

2014 2013 2012

$ 15,926 $27,972 $ 40,330
22,046 26,991 39,145
— — 363

36 37 104

— 776 —
38,008 55,776 79,942
(38,008) (55,776) (79,942)
854 942 572
(6,838) (12,607) (15,305)
3,688 10,448 2,087
83 1,356 76,246

— (3,227) —

— — 108
(2,213) (3,088) 64,608
(40,221) (58,864) (15,334)
(263) (3,896) 7,748
(40,484) (62,760) (7,586)
— — (4,243)
$(40,484) $(62,760) $(11,829)
$(0.13) $(0.20) $(0.03)
— — (0.02)
$(0.13) $ (0.20) $ (0.05)
317,203 313,372 272,243

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(in thousands)

Yearsended Novembe30,

2014 2013 2012
Net loss $(40,484) $(62,760) $(11,829)
Unrealized gains (losses) on marketable securitie
Unrealized holding gains (losses) during period
(note 18) (288) (855) (1,474)
Reclassificatioradjustment for losses included il
net income — 2,738 —
Net unrealized gain (loss), net of $(14), $(32) a
$(59) tax expense (recovery) (288) 1,883 (1,474)
Foreign currency translation adjustments (29,371) (34,687) 7,235
Other comprehensiviacome (loss) (29,659) (32,804) 5,761
Comprehensive loss $(70,143) $(95,564) $(6,068)

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Years ended Novemba8p0,
2014 2013 2012

Operating activities:
Net loss $ (40,484) $ (62,760) $(11,829)
Adjustments to reconcile net loss to net cash used

operating activities:

Depreciation 36 37 104
Deferred income taxes 74 3,606 (7,748)
Foreign exchange gain (3,688) (10,448) (2,987)
Loss from discontinued operations — — 4,243
Sharebased compensation 10,197 12,304 19,862
Equity losses of affiliates 15,926 27,972 40,330
Gainon derivative liabilities (83) (1,356) (76,246)
Write-down of assets — 776 —
Write-down of investments — 3,227 —
Other 5,677 9,358 9,062
Withholding tax on sharbased compensation (636) (619) (2,960)
Net change in operating assatsl liabilities (note 13) 3,173 (1,588) (401)
Net cash used in continuing operations (9,808) (19,491) (28,570)
Net cash used in discontinued operations (note 14) — — (25,488)

Investing activities:

Additions to property andquipment (21) (78) (100)
Proceeds from term deposits 215,000 — —
Purchases of term deposits (200,000) (110,000) —
Funding of affiliates (15,946) (18,793) (34,742)
Proceeds from sale of assets — 25 —
Net cash used in investirgtivities of continuing

operations (967) (128,846) (34,842)
Net cash provided from investing activities of

discontinued operations (note 14) — — 483

Financing activities:

Proceeds from share issuance, net — 54,359 323,585
Repayment of debt — (79,171) —
Net cash provided from (used in) financing activities

of continuing operations — (24,812) 323,585
Net cash used in financing activities of discontinuec

operations (note 14) — — (40,000)
Effect ofexchange rate changes on cash (162) (256) 132
Increase (decrease) in cash and cash equivalents (10,937) (173,405) 195,300
Cash and cash equivalents at beginning of period 81,262 254,667 59,367
Cash and cash equivalents at end of period $70,325 $ 81,262 $ 254,667

See note 21 for supplemental cash flow information.

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF EQUITY
(in thousands)

Accumulated

other
Common shares Contributed Accumulated comprehensive Total
Shares Amount surplus deficit income (loss) equity

November30, 2011 239,985 $1,158,771 $ 487,306 $(1,525,030) $91,547 $ 212,594
Net loss — — — (11,829) — (11,829)
Other comprehensive income — — — — 5,761 5,761
Common share issuance 35,000 317,841 — — — 317,841
Warrants exercised 3,891 54,282 (48,539) — — 5,743
Sharebased compensation anc

related share issuances 1,051 4,095 16,186 — — 20,281
Return of capital NovaCopper — (72,887) (693) — — (73,580)
November30, 2012 279,927 $1,462,102 $ 454,260 $(1,536,859) $ 97,308 $ 476,811
Net loss — — — (62,760) — (62,760)
Other comprehensive loss — — — — (32,804) (32,804)
Warrants exercised 36,529 469,150 (397,052) — — 72,098
Sharebased compensation anc

related share issuances 205 2,701 9,603 — — 12,304
November30, 2013 316,661 $1,933,953 $ 66,811 $(1,599,619) $ 64,504 $ 465,649
Net loss — — — (40,484) — (40,484)
Other comprehensive loss — — — — (29,659) (29,659)
Sharebased compensation anc

related share issuances 627 2,383 7,221 B B 9,610
November30, 2014 317,288 $1,936,336 $74,038 $(1,640,103) $34,845 $405,116

The accompanying notes are an integral part of these consolidated financial statements.
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NOTE 1 - THE COMPANY

NOVAGOLD RESOURCES | NC. and its affiliates and subsidiarie
mining industry, focused on the exploration for and development of gold and copper mineral properties. The Company has
operations or realized revenues from its planned pr erastin pal

the Donlin Gold project in Alaska, U.S.A. and a 50% interest in the Galore Creek project in British Columbia, Canada.

The Company’'s primary focus is on the Donlin Gold project
project is ownd and operated by Donlin Gold LLC, a limited liability company that is owned equally by wholly owned subsidiaries of
NOVAGOLD and Barrick Gold Corporation (“Barrick”).

The Company is currently exploring opportunities to sell, in whole or in part its shieréhe Galore Creek Partnership. The Galore
Creek project is owned by the Galore Creek Partnership a partnership in which NOVAGOLD Canada Inc, a wholly owned subsidic
of NOVAGOLD, and Teck Resources Li mit edekMihiigeCorkdration €GEMQ) iso wn
owned by the Partnership and manages Galore Creek operations.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Presentation

These consolidated financial statements are presented in United States dollars and havedredrirpeggordance with accounting
principles generally accepted in the United States (US GAAP).

References in these Consolidated Financial Statements and Notes to $ refer to United States currency and C$ to Caradian curr
Dollar amounts are in thousds, except for per share amounts.

Use of estimates

The preparation of the Company’s Consolidated Financi al St
estimates and assumptions that affect the reported amounts of assets anelsliabdithe related disclosure of contingent assets and
liabilities at the date of the Consolidated Financial Statements and the reported amounts of revenues and expenseag ploiriimg the
period. The more significant areas requiring the use of managestigmates and assumptions related to: estimates of gold and copper
production that are the basis for future cash flow estimates utilized in impairment calculations; environmental, reelathelticare
obligations; estimates of fair value for assepa&nments (including impairments of mineral properties and investments); valuation
allowances for deferred tax assets; reserves for contingencies and litigation; and the fair value and accounting tréaameiat of
instruments including marketable sdtiss and derivative instruments. The Company bases its estimates on historical experience an
on various other assumptions that are believed to be reasonable under the circumstances. Accordingly, actual re$edtfrovil dif
these amounts estimatedtirese financial statements.

Principles of consolidation

The Company’'s Consolidated Financi al Statements include NG
Comp any’ swnedhsabkidiayies include NOVAGOLD Canada Inc., Copper Cam@sources Inc., NOVAGOLD U.S.
Holdings Inc., NOVAGOLD Resources Alaska Inc., NOVAGOLD USA Inc., and AGC Resources Inc. Alicortgrany
transactions and balances are eliminated on consolidation.

The functional currency fas t BetBempganwpdsaBGadatdi an apdr abhe
U.S. operations is the U.S. dollar. Therefore, gains and losses on U.S. dollar denominated transactions and balances of Can
operations are recorded on the Consolidated Statewilntss

Cash and cash equivalents

All highly liquid investments with original maturities of three months or less are considered to be cash equivalentsiizdshteq

are held for the purpose of meeting skertn cash commitments rather than for inwestt or other purposes. Restricted cash is
excluded from cash and cash equivalents and is included in othelelomgssets.
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Term deposits

The Company’s term deposits are recorded at cost. nkBshrgare er r
not traded in an active market.

Investment in affiliates

Investments in unconsolidated ventures that over which the Company has the ability to exercise significant influensenbut doe
control, are accounted for under the equity methodiandc | ude t he Company’s investments i
Creek project. The Company identified Donlin Gold LLC and the Galore Creek Partnership as Variable Interest Entities (VIES)
these entities are dependent on funding from theimess: All funding, ownership, voting rights and power to exercise control is
shared equally on a 50/50 basis between the owners of each VIE. Therefore, the Company has determined that it is ant the pril
beneficiary of either VApdsure td loss is @oimrestmeny in Donlim Grld bhC mnd &alore Creek
Partnership.

The equity method is a basis of accounting for investments whereby the investment is initially recorded at cost aniddheabeary

is adjusted thereafter to includethen ve st or ' s p r -@acquisdidn @arningsar lesseodf thepnvestee, as computed by the
consolidation method. Cash funding increases the carrying value of the investment. Profit distributions received oe rfeceival
investee reduce thmarrying value of the investment.

Donlin Gold LLC and the Galore Creek Partnership arepusiicly traded equity investees in exploration and development projects.
Therefore, the Company assesses whether there has been a potential impairment triggeriog @hethantemporary impairment

by testing the underlying assets of the equity investee for recoverability and assessing whether there has been ahehange il
development plan or strategy for the project. If the Company determines that the ingdaslsets are recoverable and no other
potential impairment conditions are identified, then the investment in the equity investee is carried at cost. If thequadselg are

not recoverable, the Company will record an impairment charge equal tdfédrertte between the carrying amount of the investee
and its fair value. Fair value is determined based on the present value of future cash flows expected to be genenatej@diy ithe
reliable cash flow information is not available, fair value iledained using a market comparable approach.

Mineral properties

Mineral property expenditures are expensed as incurred except for expenditures associated with the acquisition of partgral pro
assets through a business combination or asset acquisition.

Income taxes

The Company accounts for income taxes using the liability method, recognizing certain temporary differences betweetighe finan
reporting basis of the Company’'s I|liabilities aassdts. @hissnethod a
generates either a net deferred income tax liability or asset for the Company, as measured by the statutory tax catechm effe
Company derives its deferred income tax charge or benefit by recording the change in either treradtidebme tax liability or
asset balance for the year.

The Company’s deferred income tax assets include certstin
any portion of those deferred income tax assets when it believes, tathe weight of available evidence, it is more likely than not
that some portion or all of the deferred income tax asset will not be realized.

Share-based payments

The Company operates a stock option plan and a performance share unit (PSU) plamhichdte Company receives services from
employees as consideration for equity instruments (options or shares) of the Company. The fair value for the optioesuaiitd shar
are recognized in earnings over the related service period. The total amounextpebsed related to options is determined by
reference to the fair value of the options granted including any market performance conditions and the impact ef/estingon
conditions; and excluding the impact of any service andmarket performance géng conditions.

Non-market vesting conditions are included in assumptions about the number of options that are expected to vest. At ttehend of ¢
reporting period, the Company revises its estimates of the number of options that are expectddsedest the nemarket vesting
conditions. It recognizes the impact of the revision to original estimates, if any, in profit and loss, with a corregatjastimgnt to
equity. The fair value of stock options is estimated at the time of grant usindati&Iholes option pricing model, and the fair
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value of the PSUs is measured at the grant date using a Monte Carlo simulation, which takes into account, as of thgetheafatidat
market value of the common shares, expected volatility, expectedmtivyikdd and the risiree interest rate over the life of the PSU,

to generate potential outcomes for share prices which are used to estimate the probability of the PSUs vesting at ttiee end o
performance measurement period.

The cash subscribed for ttemmon shares issued when the options are exercised is credited to share capital, net of any direc
attributable transaction costs.

The Company grants its directors deferred share units (DSUs), whereby each DSU entitles the directors to receive osha@@mmo
of the Company when they retire from the Company. The fair value of the DSUs is measured at the date of the grant in amot
ranging from 50% to 100% of directors’ annual r et ansolidateds a't
statement of income (loss) over the related service period.

Net income (loss) per common share

Basic and diluted income (loss) per share are presented for Net income (loss) and for Income (loss) from continuing. ddesition
income (loss) er share is computed by dividing Net income (loss) or Income (loss) from continuing operations by the weightec
average number of outstanding common shares for the period. Diluted income per share reflects the potential dilutidnottatrcou

if securities or other contracts that may require the issuance of common shares in the future were converted. Diluted income per s
is computed by increasing the weighi®erage number of outstanding common shares to include the additional common shares the
would be outstanding after conversion and adjusting net income for changes that would result from the conversion. Only the
securities or other contracts that result in a reduction in earnings per share are included in the calculation.

Recently adopted accounting pronouncements
Development Stage Entities

In June 2014, Accounting Standards Codification (ASC) guidance was issued eliminating the concept of a developmerttystage el
from US GAAP and clarified that the disclosures under risks and uncertainigeEsge are also applicable to these entities. Entities
that are in their development stage are no longer required to present and disclose incremental information, such ae-thatption
information. The Company elected early adoption of the new starggolied retrospectively. Adoption of the new guidance had no

i mpact on the Company’'s consolidated fTha@muativas$incepirmeption financial r
informationthatwasincluded previously under this standard are no longer being disclosed.

Reporting of Amounts Reclassified out of Accumulated Other Comprehensive Income

In February 2013, the FASB issued guidance related to items reclassified from accumulated other ssivgiiebeme. The new
standard requires either in a single note or parenthetically on the face of the financial statements: (i) the effdictant sigraunts
reclassified from each component of accumulated other comprehensive income based onstsaswli(ifethe income statement line
items affected by the reclassification. The adopt i oasitianf t h
results of operations or cash flows.

Presentation of an Unrecognized Tax Benefit Mvlidlet Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit
Carryforward Exists

In July 2013, the FASB issued guidance related to the financial statement presentation of an unrecognized tax betefitava simi
loss, or a tax credit carryfeard. The new standard requires that an unrecognized tax benefit, or a portion of an unrecognized tz
benefit, be presented in the financial statements as a reduction to a deferred tax asset for a net operating lossdcarrsifoilaar

tax loss, or aax credit carryforward unless certain circumstances exist. Adoption of the new guidance had no impact on t
Company’'s consolidated financial position, results of oper
Recently issued accounting pronouncements

Presentation of Financigbtatement$ Going Concern

I n August 2014, FASB ASC guidance was issued that expdici
going concern, and to provide related footnote disclosures in certain circumstances. This standaedf f ect i ve f or t |
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year beginning December 1, 2017. Early application is permitted. The Company does not expect the updated guidance to ha
material impact on the consolidated financial position, results of operations or cash flows.

Accounting for SharBased Payments When the Terms of an Award Provide That a Performance Target Could Be Achieved after t
Requisite Service Period

In June 2014, ASC guidance was issued to update the guidance on performance stock Téwwagigdance wiuires that a
performance target that affects vesting and that could be achieved after the requisite service period is treated aanaeperform
condition. This standard is effective for the CgispeprdtedyThe f i
Company does not expect the updated guidance to have a material impact on the consolidated financial position, rastibs®f ope
or cash flows.

Discontinued Operations

In April 2014, ASC guidance was issued related to Discontinued Operations which changed the criteria for determining which
disposals can be presented as discontinued operations and modified related disclosure requirements. The updated géislamce requ
entity to only classify dispositions as discontinued operations due to a major strategic shift or a major effect oh an ertitp e r a t i
in the financial statements. The updated guidance will also require additional disclosures relating to discqaratiedsi he
update is effective prospectivel y f @015 EatyapplCatiompsgermittedhef i s c al
Company does not expect the updated guidance to have an impact on the consolidated financial positionppesatisref or cash

flows.

Foreign Currency Matters

In March 2013, ASC guidance was issued related to Foreign Currency Matters to clarify the treatment of cumulative translati
adjustments when a parent sells a part or all of its investment in a forgitynoe no longer holds a controlling financial interest in a
subsidiary or group of assets that is a business within a foreign entity. The updated guidance also resolves the pireetgity fior

the treatment of business combinations achievedignesta i n a foreign entity. The update
fiscal year beginning Decembgy 2015. The Company does not expect the updated guidance to have an impact on the consolidat
financial position, results of operations orltflews.

Disclosures about Offsetting Assets and Liabilities

In November 2011, ASC guidance was issued related to disclosures about offsetting assets and liabilities. The newcgtaesard re
disclosures to allow investors to better compare financiatéretts prepared under US GAAP with financial statements prepared
under IFRS. In January 2013, an update was issued to further clarify that the disclosure requirements are limitedvies,derivati
repurchase agreements, and securities lending transactithesegtent that they are (i) offset in the financial statements or (ii) subject
to an enforceabl e master netting arrangement or simigdgcar a
year beginning Decembér 2015. The Compangioes not expect the updated guidance to have an impact on the consolidated
financial position, results of operations or cash flows.

NOTE 3 - SEGMENTED INFORMATION

Operating segments are reported in a manner consistent with the internal reporting pmwdedhief operating decisianaker.

The chief operating decisiemaker, who is responsible for allocating resources and assessing performance of the operating segmer
has been identified as the Chief Executive Officer that makes strategic decisien€omipany has one operating segment in
exploration and development of mineral properties. The Chief Executive Officer considers the business from a geogragtiiepersp
considering the performance of our investments in affiliates. Segment informatmovised on each of the material projects
individually in Note 5.
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NOTE 4 — INVESTMENTS

At November 30, 2014

Cost Unrealized Fair Value
Basis Gain Loss Basis
Current:
Term deposits $ 95,000 $— $— $ 95,000
Long-term:
Marketable equity securities $ 990 $ 139 $ (228) $ 901
At November30, 2013
Cost Unrealized Fair Value
Basis Gain Loss Basis
Current:
Term deposits $ 110,000 $— $— $ 110,000
Long-term:
Marketable equity securities $ 1,067 $213 $— $ 1,280

Term deposits are held at two Canadian chartered banks with original maturities of less than 12 months. Marketableitipsty sec
include availabldor-sale investments in mineral exploratioompanies. During 2013, the Company recognized impairments for
otherthantemporary declines in value of $2,738 for marketable equity securities and teff$#89 of other investments, at cost.
At November30, 2014 all unrealized losses were in a ¢ardus loss position for less than 12 months.

NOTE 5 - INVESTMENT IN AFFILIATES

At November30,

2014 2013
Donlin Gold LLC, Alaska, USA $1,618 $1,720
Galore Creek Partnership, British Columbia, Canada 283,247 305,735

$ 284,865 $ 307,455

Donlin Gold LLC

On December 1, 2007, together with a subsidiary of Barri cl
to advance the Donlin Gold project in Alaska. Donlin Gold LLC has a board of four directors, with two direlgorsdsby Barrick

and two directors selected by the Company. All significant decisions related to Donlin Gold LLC require the approvatkofiBdirri

the Company. The Company has a 50% interest in Donlin Gold LLC.

Changes in the Complia@odLICaieswnmaritechasfollows: n Do
Years ended Novemba8p,
2014 2013 2012

Balance- beginning of period $1,720 $4,185 $2,675

Funding 13,883 12,155 18,439

Share of losses (13,985) (14,620) (16,929)

Balance-end of period $1,618 $1,720 $4,185

The following amounts represent the Company’s 50% share of

capitalized as Mineral property the initial contribution of the Donlin Gold property with a carrying value of $64,000g@sualti
higher carrying value of the Mineral property than the Company.
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At November30,

2014 2013

Current assets: Cash, prepaid expenses and other receivables $2,294 $ 3,390

Non-current assets: Property and equipment 403 541

Non-current assetddlineral property 32,692 32,692

Current liabilities: Accounts payable and accrued liabilities (2,079) (2,211)

Non-current liabilities: Reclamation obligation (692) (692)

Net assets $ 33,618 $ 33,720

Galore Creek Partnership

The Galore Creek project is owned by the Galore CreeidiarPar t

of NOVAGOLD and Teck Resources Limited (“Teck”) each own
earnedts 50% interest in the Partnership upon completion of its funding commitment of C$373,300 in June 2011. Commencing Ju
2011, the partners funded the project costs on a 50/50 basis. The Partnership prepares its financial statements diwsher Interna
Financial Reporting Standards, as issued by the IASB and are presented in Canadian dollars. In accounting for its inteetment ir
Partnership, the Company converts and presents reported amounts in accordance with US GAAP and in U.S. dollars.

Changesinth€Eompany’s investment in the Partnership are summari z

Years ended Novemb@&g,

2014 2013 2012

Balance- beginning of period $ 305,735 $ 335,086 $ 333,380

Funding 2,063 6,638 16,303

Share of losses (1,941) (13,352) (23,401)

Exploration tax credit (693) (1,352) —

Foreign currency translation (21,917) (21,285 8,804

Balance-end of period $ 283,247 $ 305,735 $ 335,086

The following amounts represent t he Co Rgtrershp. A aEefulof edordingeghe o f
Company’ s investment in the Partnership at fair val ue in
Partnership is higher than 50% of the book value of the Partnership. Therefore, the €onpani nvest ment i n the

equal 50% of the net assets recorded by the Partnership:

At November30,

2014 2013
Current assets: Cash, prepaid expenses and other receivables $ 386 $ 377
Non-current assets: Property and equipment 254,991 263,797
Current liabilities: Accounts payable and accrued liabilities (360) (483)
Non-current liabilities: Payables and decommissioning liabilities (8,268) (8,533)
Net assets $ 246,749 $ 255,158

Equity loss of affiliates:

Years endedovember30,

2014 2013 2012
Donlin Gold LLC:
Mineral property expenditures $ 13,811 $ 14,412 $ 16,753
Depreciation 174 208 176
13,985 14,620 16,929
Galore Creek Partnership:
Mineral property expenditures 442 4,580 11,984
Care and maintenance expense 1,499 2,444 4,952
Depreciation — 6,328 6,465
1,941 13,352 23,401
$ 15,926 $ 27,972 $ 40,330
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NOTE 6 - MINERAL PROPERTY

In 2011, the Company acquired 40% of the Copper Canyon property in British Columbia, Canada adjacent to the Galore Cirt
project. The remaining 60% of the Copper Canyon property is owned by the Partnership.

NOTE 7 - DEBT

At November30,

2014 2013
Convertible notes $ 15,112 $ 13,570
Promissory note 76,153 71,728
91,265 85,298
Less: current portion (15,112) —
$ 76,153 $ 85,298

Scheduled minimum debt repayments are $15,829 in 2015, $nil in 2016 through 2019, and $76,153 thbeatierying value of
the debt approximates fair value.

Convertible notes

On March2 6 2008, the Company issued $95,000 in 5.5% L204%andir ec
incurred a 3.0% under wr ggtegating $2,800¢ fer net proceedstoh$92,200e nteresnis magableasemi
annually in arrears on Mdly and Novembet of each year, beginning Novemtigr2008. The conversion rate and accordingly the
number of shares issuable were adjusted as aresukoftiova Copper I n c .-ouf whishoredac€dothe manversipn s |
rate from $10.61 to $9.656 per common share. On conveifsio
applicable, or a combination of cash and shares.

On May2, 2013, the Company purchased $72,821 of the principal amount of its Notes, pursuant to the terms and indenture govert
the Notes which provided Holders the opportunity to require the Company to purchase for cash all or a portion of tifeir Mages “ P
Opti on” ), 2018 OMeeptembér6, 2013, the Company accepted Hol der s’ o]
amount of the Notes. Foll owing the Company’s purchases o
outstanding and due on Mdy 2015 and 1,639,370 common shares remain issuable upon conversion. Additional common shares m
become issuable following the occurrence of certain corporate acts or events. The terms and other provisions of the inden
governirg the Notes remain unchanged.

As the conversion price of the Notes is denominated in U.S. dollars, a currency different from the functional currency of tt
Company, an embedded derivative is recognized as a liability. The embedded derivative is redairdeals and raneasured each
period with the movement being recorded as a gain or loss in net income (loss). The Notes are classified as a lidhdipotéss
relating to the embedded derivative feature. As a result, the recorded liabiéfyap the Notes is lower than its face value. Using the
effective interest rate method and the 17.3% rate implicit in the calculation, the remaining difference of $3,700, pbdrasttre

Note discount, is being charged to interest expense and aderébediability over the term of the Notes.

The Notes included two embedded derivatives which were recorded on the balance sheets at fair value. Priby 2018athe
embedded derivative was measured with regard to both th©Rian and the conversn feature. Subsequent to this date, the
measurement of the embedded derivative is based solely on the conversion feature.

Changes in the carrying values of the Notes are summarized as follows:

Years ended Novemb@&o,

2014 2013 2012
Balance- beginning of period $ 13,570 $ 73,606 $ 66,966
Repurchases of Notes — (65,137) —
Accretion expense 1,542 5,101 6,640
Balance- end of period $15,112 $ 13,570 $ 73,606
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The following table provides the net amounts recognized i€tmesolidated Balance Sheets related to the Notes:

At November30,

2014 2013
Principal amount $ 15,829 $ 15,829
Unamortized debt discount (717) (2,259)
15,112 13,570
Embedded derivative — 83
Net carrying amount $ 15,112 $ 13,653

Promissory note

As part of the agreement that led to the formation of Donlin Gold LLC, the Company agreed to reimburse Barrick for afportion
their expenditures incurred from April 1, 2006 taductoocaghmb e
flow. The Company has a promissory note payable to Barrick for $51,600, plus interest at a rate of U.S. prime plus 2i¥g &mount
$24,553 in accrued interest since the inception of the promissory note.

NOTE 8 — DERIVATIVE LIABILITIES
Convertible notes — Embedded derivative

The conversion price of the Notes is denominated in U.S. dollars, a currency different from the functional currencyrehtthe pa
Company. Therefore, an embedded derivative liability is recorded at fair value-arehseed each period with the movement being
recorded as a gain or loss in Net income (loss). Pursuant to the terms and indenture governing the Notes, holdersdnadhitye opp
to require the Company to purchasetf oOptdasih’ )aloln advwaya 1p o r2t0i
embedded derivative prior to the expiry of the Put Option was composed of the conversion feature of the Note and tba. AlteOpti
conversion feature on the remaining Notes is valued using the-Bldukes pricing model and is considered a Level 3 financial
instrument in the fair value hierarchy as the valuation model has significant unobservableTihputgr value of the embedded
derivative at November 30, 2014 was nominal.

Years ended Novemb80,

2014 2013 2012
Balance- beginning of period $83 $17,934 $ 57,493
Repurchases of Notes — (14,034) —
Gain on embedded derivative liability (83) (3,817) (39,559)
Balance- end of period $— $ 83 $17,934

Warrants — Derivative

Warrants were issued with an exercise price denominated in U.S. dollars, a currency different from the functional cuhency of
parent Company. Therefore, the warrants were cl| ass.ittfeinentd a ¢
provisions, and carried at their fair value. Any changes in the fair value from period to period have been recordeasoagyain

net income (loss).

In the first quarter of 2013, the remaining warrants were exercised and the Company eeklzdn derivative liability of $2,461
for the year ended Novemb&0, 2013.

Years ended Novemb80,

2014 2013 2012
Balance- beginning of period $— $ 15,276 $51,963
Loss (gain) on derivative liability — 2,461 (36,687)
Conversion ofvarrants to equity — (17,737) —
Balance-end of period $— $— $ 15,276

80



NOTE 9 — FAIR VALUE ACCOUNTING

Financial instruments measured at fair value are classified into one of three levels in the fair value hierarchy acdbeling to
significanceof the inputs used in making the measurement. The three levels of the fair value hierarchy are as follows:

Level 1— Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted asse
liabilities;

Level 2— Quoted prices in markets that are not active, or inputs that are observable, either directly or indirectly, for sulibtantially
full term of the asset or liability; and

Level 3— Prices or valuation techniques that require inputs that are both significant to the fair value measurement and unobserv:
(supported by little or no market activity).

Fair value at Novembe30, 2014

Total Level 1 Level 2 Level 3
Assets:
Marketable equity securities $901 $901 $— $—
Liabilities:

Embedded derivative liabilities — — _

Fair value at Novembe&0, 2013

Total Level 1 Level 2 Level 3
Assets:
Marketable equity securities $1,280 $1,280 $— $—
Liabilities:
Embedded derivative liabilities 83 — — 83

The Company’s mar ketable equity securities are val uewthinusi n
Level 1 of thefair value hierarchy. The fair value of the marketable equity securities is calculated as the quoted market price of t
marketable equity security multiplied by the quantity of shares held by the Company.

The embedded derivative is valued using a Bl&dkoles pricing model and is considered a Level 3 financial instrument in the fair
value hierarchy because the value models have significant unobservable inputs.

NOTE 10 - INCOME TAXES
The Company’'s I ncome tax expense (recovery) consisted of:

Years endedNovember30,

2014 2013 2012
Current:
Canada $— $— $—
Foreign 189 290 —
189 290 —
Deferred:
Canada 74 3,606 (7,748)
Foreign — — —
74 3,606 (7,748)
Income tax expense (recovery) $ 263 $ 3,896 $ (7,748)
TheCompany's Loss before income tax consisted of:
Years ended Novemba8p,
2014 2013 2012
Canada $ (20,372) $ (42,077) $ 6,528
Foreign (19,849) (16,787) (21,862)

$ (40,221) $(58,864) _$ (15,334)
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Effective Januaryl, 2012 the Canadidiederal corporate tax rate decreased from 16.5% to 15%. EffectivelpA@013 the British
Columbia provincial corporate tax rate increased from 10% to 11%.

The Company’s |l ncome t (recovery) adian ktatearyecarporaite 0 m
income tax rates for the following reasons:

a X expense

Years ended Novemb80,

2014 2013 2012
Loss before income taxes $ (40,221) $ (58,864) $ (15,334)
Combined federal and provincial statutory tax rate 26.00% 25.67% 25.13%
Income tax recovery based on statutory income tax rates (10,457) (15,110) (3,853)
Increase (decrease) attributable to:
(Nonrdeductible) taxable expenditures 3,339 2,913 (3,717)
Nontaxable unrealized gain (loss) on derivative financia
instruments — 615 (9,253)
Effect of different statutory tax rates on earnings of
subsidiaries (3,027) (2,773) (3,471)
Effect of statutory rate change — (1,916) 54
Effect of tax losseexpired 1.424 — —
Change in valuation allowance 9,357 20,248 13,271
Other (373) (81) (779)
Income tax expense (recovery) $ 263 $ 3,896 $ (7,748)
Components of the Company’' s deferred income tax assets (1li
At November30,
2014 2013
Deferred tax income assets:
Asset retirement obligation $ 257 $354
Net operating loss carry forwards 214,594 215,346
Capital loss carry forwards 37,002 40,180
Mineral properties 19,524 20,278
Property and equipment 354 381
Investment in affiliates 42,343 40,200
Share issuance costs 1,327 2,168
Unpaid interest expense 4,458 5,947
Investment tax credit 3,429 3,553
Other 2,550 2,322
325,838 330,729
Valuation allowances (281,07) (276,630)
44,767 54,099
Deferred income tax liabilities:
Convertible debt — (197)
Investment in affiliates (42,176) (51,601)
Mineral properties (13,208) (14,224)
Capitalized asset& other (1,102) (719)
Unrealized gain on investments (5) (19)
Investment taxcredit (882) (914)
(57,373) (67,674)
Net deferred income tax liabilities $ (12,606) $ (13,575)
Net deferred income tax asset, as presented in the balance sheet $ 11,445 $9,728
Net deferred income tax liability, as presented in the balance sheet $ (24,051) $ (23,303)
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Net operating losses available to offset future taxable income are as follows:

Year of

Expiry U.S. Canada
2015 $— $ 16,435
2024 1,032 —
2025 1,246 —
2026 13,382 28,594
2027 18,493 4,593
2028 85 606
2029 11,223 14,284
2030 10,916 20,551
2031 16,580 19,281
2032 306,333 33,780
2033 14,671 24,638
2034 16,203 17,359

$ 410,164 $180,12

Future use of U.S. loss catfgrwards is subject to certaiimitations under provisions of the Internal Revenue Code including
limitations subject to SectioBB2, which relates to a 50% change in control over a4ygae period, and are further dependent upon
the Company attaining profitable operations. Ownershignges occurred on Janu28; 2009 and on Decembe&t, 2012 and the

U.S. tax losses related to NOVAGOLD Resources Alaska Inc. and its investment in Donlin Creek LLC for the prior thre®giear per
prior to the change in control may be subject to lititaunder Sectio8 8 2. Accor dingly, the Compan
may be limited or may expire tutilized. Losses incurred to date may be further limited if a subsequent change in control occurs.

Uncertain Tax Position

There were no unrecograd tax benefits at Novemb&0, 2014, 2013 and 2012. The Company recognizes any interest and penalties
related to uncertain tax positions, if any, as interest expense. At Nov8thb2014, 2013 and 2012, there were no interest and
penalties related to gertain tax positions. The Company is subject to income taxes in Canada and the United States. The Compan
currently under audi't by the Canada Revenue Agency regardi
The Company is cuently not under audit by any other taxing jurisdiction. With few exceptions, the tax years that remain subject t
examination as of Novemb80, 2014 ar@008to 2014 in Canada and 1998 to 2014 in the United States.

The Company has recognized1$445(2013: $9,728, 2012: $15,679) of deferred tax assets that are dependent on the reversal «
existing taxable temporary differences. In addition, the Company has suffered a loss in the current and prior peri@k in the
jurisdictions to which the deferretdx assets relate. The Company has undertaken a tax planning strategy in the current and pri
period to merge their Canadian entities when required to access the deferred tax assets to offset future increaseéndartexable
their Canadian entities.

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income reitetddaene
use the existing deferred tax asset. Significant pieces of objective negative evidence evaluated included the casunlifativesd as
atNovember 302014 and the decline in metal prices. Such objective evidence limits the ability to consider other subjective eviden
such as management s’ projections f or Nowmher30201g racaluttion allo@ancet h e
of $281,071(2013: $276,630, 2012: $260,492) inclusive of valuation allowance for investment tax credits has been recorded in orc
to measure only the portion of the deferred tax asset that more likely than not will be rddizednount of the deferred tax asset
considered realizable; however, could be adjusted if estimates of future taxable income during the carry forward pesticzbdrer r

if objective negative evidence in the form of cumulative losses is no longer paeskadditional weight may be given to subjective
evidence such as management’'s projections for growth.
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NOTE 11 - GENERAL AND ADMINISTRATIVE EXPENSES

Years ended Novemb80,

2014 2013 2012
Salaries $ 6,022 $ 6,067 $ 9,658
Sharebasedcompensation (note 15) 10,197 12,304 19,862
Office expense 2,626 4,462 4,891
Professional fees 1,806 2,889 3,871
Corporate development 1,395 1,269 863

$ 22,046 $ 26,991 $ 39,145

NOTE 12 - WRITE-DOWN OF ASSETS

In 2013, the Compankecorded writedowns at its San Roque Project in Argentina including $514 related to mineral property and
$262 for other assets.

NOTE 13 - CHANGE IN OPERATING ASSETS AND LIABILITIES

Years ended Novemb@&o,

2014 2013 2012
Decrease (increase) iaceivables and other assets $3,319 $(89) $(12,339)
Increase (decrease) in accounts payable and accrue:
liabilities 56 (1,231) 11,938
Decrease in reclamation and remediation liabilities (202) (268) —
$3,173 $ (1,588) $ (401)

NOTE 14 — DISCONTINUED OPERATIONS

On April 30, 2012, the Company completed a plan of arrangement under the Nova Scotia Companies Act pursuant to which it sp
out NovaCopper, a whollgwned subsidiary of the Company which held the Ambler assets in Alaska, totfig &y ' s s har e
(the “Arrangement”). Under the Arrangement, each sharehol
common shares held of the Company. The Company did not realize any gain or loss on the transfer of the s&tsbileclading
$40,200 of working capital and the Upper Kobuk Mineral Project.

On Novembetd, 2012, the Company completed the sale of its wholly owned subsidiary, Alaska Gold Company (AGC), which owne
the Rock Creek Project and other assets in and amdonte, Alaska to Bering Straits Native Corporation (BSNC) for $5,965. The
Company received $1,000 cash and a $4,965 (face value) note receivable bearing 3% interest payable over five yearsnfhe Conr
also transferred the remaining Rock Creek closure metian deposit of $13,400 to BSNC, which assumed full responsibility and
liability for the remainder of the Rock Creek reclamation activities as requested by the State of Alaska.

The Company has accounted for the financial results associated widlpitk@ut of NovaCopper and the Ambler assets and the

former operations of AGC and the Rock Creek Project as discontinued operations in these consolidated financial statéaents anc
reclassified the related amounts for prior years.
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The following tables lustrate the results related to discontinued operations for the year ended November 30, 2012.

Revenues $1,914
Operating expenses:
Cost of sales 194
Depreciation 228
Exploration and evaluation 1,425
General and administrative 3,647
Care andmaintenance 5,498
Reclamation and remediation 1,456
12,448
Loss from operations (10,534)
Gain on sale of assets 5,351
Other income 940
Loss from discontinued operations $ (4,243)

Net cash used in discontinued operations:

Loss fromdiscontinued operations $ (4,243)
Items not affecting cash:
Depreciation 228
Reclamation and remediation 1,456
Gain on sale of assets (5,351)
Net change in operating assets and liabilities (10,742)
Increase in reclamation bond (6,836)
$ (25,488)
Net cash provided from (used in) investing activities of discontinued operations
Proceeds from sale of assets $1,045
Additions to property, plant and equipment (561)
$484

Net cash used in financing activities of discontinapdrations:
Funding of NovaCopper spiout $ (40,000)

NOTE 15 - SHARE-BASED COMPENSATION

Share incentive awards include a stock option plan for directors, executives and eligible employees, a Performance (Bi&U¢ Unit
plan for executives aneligible employees and a Deferred Stock Unit (DSU) plan for directors of the @gmPations granted to
purchase common shares have exercise prices not less than fair market value of the underlying share at therdat&t of gra
November30, 204, 17.7million common shares were available for future share incentive plan awards.

The Company recognized shdrased compensation as follows:

Years ended Novemb&o,

2014 2013 2012
Stock options $6,062 $8,135 $14,240
Performance share unit plan 3,944 3,935 2,660
Deferred share unit plan 191 234 193
Incentive shares — — 2,769

$ 10,197 $12,304 $19,862

At November30, 204, the norvested stock option and PSU expense not recognizedb3y@g7 (2013: $2,854) to be recognized
overthe next two years.
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Stock Options

Stock options granted under the Comparsharebased incentive plans vest over periods of two years are exercisable over a period o
time not to exceed five years from the granteddhe value of each option award isiestted at the grant date using the Black
Scholes option pricing madl The BlackScholes option pricing model requires the input of subjective assumptions, including the
expected term of the option award and share price votafllhe expected term of dphs granted is derived from historical data on
employee exercise and pegsting employment termination expergen Expected volatility is based on the historical volatility of the
Companys shares at the granttdaThese estimates involve inherent unaimties and the application of managemejudgmaet. In
addition, we are required to estimate the expected forfeiture rate and only recognize expense for those options expecdedcato v
result, if other assumptions had been used, our recordedtss@d compensation expense would have been different from that
repored. The BlackScholes option pricing model used the following weigkdgdrage assumptions

Years ended Novemb80,

2014 2013 2012
Weighted average share price C3$2.90 C%$4.40 C$8.68
Average riskfree interest rate 1.18% 1.07% 0.99%- 1.53%
Exercise price C3$2.90 C%$4.40 C$8.68
Expected life (years) 3 3 25-35
Expected volatility 60% 56% 55%- 66%
Expected dividends Nil Nil Nil

The following table summarizesnual activity for all stock options for each of the three years ended Novatber

2014 2013 2012

Weighted Weighted Weighted
Number of average Number of average Number of average
shares exercise shares exercise shares exercise

(thousands) price (thousands) price (thousands) price
Outstanding at beginning of yes 15,223 C%$6.54 13,903 C$7.08 10,849 C$7.06
Granted 6,109 C$2.90 3,218 C$4.40 4,613 C$8.68
Exercised (1,285) C$2.24 (121) C$2.23 (1,027) C$3.13
Forfeited andexpired (4,828) C$6.45 (1,777) C$7.22 (532) C$10.86
Outstanding at end of year 15,219 C$5.47 15,223 C$6.54 13,903 C$7.08

The weighteehverage fair value per share of options granted during the yea€$da%8 in 2014C$4.40 in 2013and C$8.68 in
2012.

At November30, 204, there were3,575,000 (2013: 2,507000 nornvested options outstanding with a weighted avegcise
price of C$.15 (2013: C$5.92. During the year ended Novemi&9, 204, 4,636,000(2013: 3,385000) options vested.

The following table summarizes information about stock options outstanding and exercisable at N8%e 2b#r

Stock options issued and outstanding Stock options exercisable

Number of Weighted Weighted Number of Weighted

outstanding average average exercisable average

options years to exercise options exercise

Range of price (thousands) expiry price (thousands) price

C$2.23 to C$3.99 6,072 4.10 C$2.90 3,084 C$2.90
C$4.00 to C$5.99 4,935 2.58 C$4.75 4,348 C$4.79
C$6.00 to C$7.99 900 2.24 C$6.34 900 C$6.34
C$8.00 to C$9.99 410 0.13 C$8.07 410 C$8.07
C$10.00 to C$11.99 1,735 1.96 C$10.24 1,735 C$10.24
C$12.00 to C$13.99 1,067 1.10 C$13.09 1,067 C$13.09
C$14.00 to C$15.04 100 2.50 C$14.82 100 C$14.82
15,219 2.93 C$5.47 11,644 C$6.18
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Performance share units

The Company has a PSU plan that provides for the issuance of PS3ld®imts as approved by the Compang€ompensation
Commitee. Each PSU entitles the participant to receive a common share of the Company at the end of a spegiietheeri
Compensation Committee may adjust the number of common shares for the achiefereeain performance and vesting ciiier
The actual performance against each of these criteria generates a multiplier that varies from % Thid§0the common shares
that may be issued vary between 0% and 150% of the number of PSUs granted¢ced bydthe amounts for participants no longer
with the Company on vesting date.

The following table summarizes annual information about the number of PSUs outstanding:

Years ended Novemb80,

2014 2013 2012
Outstanding at beginning of year 1,268,450 805,300 347,350
Granted 1,819,700 706,150 584,800
Vested (546,380) (167,735) (154,746)
Performance adjustment (96,420) (72,765) 38,396
Forfeited (23,200) (2,500) (10,500)
Outstanding at end of year 2,422,150 1,268,450 805,300

The PSUs outstanding at NovemB€; 204 are scheduled to vest over the next two years.

For the year ended Novemt, 204, the Company recognized a shamsed compensation charge against income 849 (2013:

$3,935 2012: $2,660) for PSUs. Under the PSU plan, the Company is3R8@45common shares in 2@1(2013; 96,467, 2012
86,949. The difference between the PSUs vested and the common shares issued were settled in cash to cover employee withho
taxes. The Companylao issued 81,310 common shares to the Coniggnymer COO in December 2012 plan for severance.

Deferred share units

The Company has a DSU plan that provides for the issuance of DSUs in amounts where the Directors receive half of their ant
retainer inDSUs and have the option to elect to receive all or a portion of the other half of their annual retainer in DSUs. Each DS
entitles the Directors to receive one common share when they retire from the Company.

For the year ended Novemt&®, 2014, the Commpg recognized a shatmsed payment charge against income of $191 (2013: $234;
2012: $193) for the DSUs granted to Directors during the year. Under the DSU plan, the Company issued 0 common shares in 2
7,750 common shares in 2013 and 4,261 commonsia2012. The common shares were issued at the date of the DSU vesting anc
the valuation was deemed to be the opening TSX common share price of the vesting date.

Incentive shares

The Company recognized shdrased payment charge against income of $2,7%62012 for incentive shares issued to new
employees. In 2012, the Company issued 224,740 common shares and paid $1,152 for employee withholding taxes. The com
shares were issued at the date of t he nleationwas deermet fo besthe odering c e
TSX common share price on the date of issuance.

NOTE 16 - SHARE CAPITAL

Common shares

The Companyis authorizedto issue1,000,000,000 common sharagthout par value,of which 317,288,000 were issued and
outstanding as of November 30, 2014 846,661,000 were issued and outstanding as of November 30, 2013.

Preferred shares

Pursuant to the Company’'s Notice of Articl es mifia),the @ompanyis u a
authorized to issue 10,000,000 preferred shaifsout par value The authorized but unissued preferred shares may be issued in
designated series from time to time by one or more resolutions adopted by the Directors. The Direrthesdzthority to determine
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the preferences, limitations and relative rights of each series of preferred shares. At N@@&rabéd and 2013, no preferred shares
were issued or outstanding.

NOTE 17 - WARRANTS

Years ended Novemb80,

2014 2013 2012

Weighted Weighted Weighted
Number of average Number of average Number of average
warrants exercise warrants exercise warrants exercise

(thousands) price (thousands) price (thousands) price

Balance— beginning of

year — n/a 36,529 $1.48 40,420 $1.49
Exercised — n/a (36,529) $1.48 (3,891) $1.48
Balance-end of year — — — 36,529 $1.48

Share purchase warrants were exercised for total proceeds of $54,359 in 2013 and $5,743 in 2012. At Boyv2aikeand 2013
there were no share purchase warrants outstanding.

NOTE 18 - RECLASSIFICATIONS OUT OF ACCUMULATED OTHER COMPREHENSIVE INCOME

Unrealized
gain
(loss) on Foreign
marketable currency
securities, translation
net adjustments Total
November 30, 2013 $184 $ 64,320 $ 64,504
Change in other comprehensive income (loss) before
reclassifications (288) (29,371) (29,659)
Reclassifications from accumulated other comprehens
income (loss) — — —
Net currertperiod other comprehensive income (loss) (288) (29,371) (29,659)
November 30, 2014 $ (104) $ 34,949 $ 34,845

Details about accumulated other comprehenisiveme
(loss) components:

Amount reclassified from
accumulated other comprehensive

income (loss)

2014 2013 2012
Marketable securities adjustments
Impairment of marketable securitigs $— $2,738 $—
Tax benefit (expense) — — —
Net of tax $— $2,738 $—

@ This accumulated other comprehensive income (loss) component is included ird®\riteof investments in the Consolidated

Statements of Loss.

NOTE 19 - RELATED PARTY TRANSACTIONS

The Company provided exploratiamd management services to Donlin Gold LLC for $235 in 2014, $258 in 2013 and $236 in 2012;
office rental and services to Galore Creek Partnership for $437 in 2014, $423 in 2013 and $796 in 2012; and manageficent and o
administration services to NovaGugr for $nil in 2014, $168 in 2013 and $83 in 2012.

As of NovembeB0, 2014, the Company has accounts receivable from Donlin Gold LLC of $nil (2013: $1,750) and from Galore
Creek Partnership of $332q13: $394) included in other current assets and avabé of $3,836 (2013: $4,132) from Galore Creek
Partnership included in other logrm assets.
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NOTE 20 - COMMITMENTS AND CONTINGENCIES

General

The Company follows ASC guidance in determining its accruals and disclosures with respect to loss contiigeaetiagly,
estimated losses from loss contingencies are accrued by a charge to income when information available prior to isseance of
financial statements indicates that it is probable that a liability could be incurred and the amount of the lossreasonably
estimated. Legal expenses associated with the contingency are expensed as incurred. If a loss contingency is not probab
reasonably estimable, disclosure of the loss contingency is made in the financial statements when it isastoleaktyr possible that

a material loss could be incurred.

Obligations under operating leases

The Company leases certain assets, such as office equipment and office facilities, under operating leases expiringlategarious
through 2017. Future minimummaual lease payments are $427 in 2015, $387 in 2016, $326 in 2017, totaling $1,175.

NOTE 21 - SUPPLEMENTAL CASH FLOW INFORMATION

Years ended Novemb@&o,

2014 2013 2012
Interest received $643 $ 630 $ 588
Interest paid $ 870 $ 3,164 $5,180
Income taxes paid $432 $— $—
Non-cash investing activities
Note receivable from BSNC from sale of AGC (notel14) $— $— $ 4,965

NOTE 22 - UNAUDITED SUPPLEMENTARY DATA
Quarterly data

The following is a summary of selected quartdityncial information (unaudited):

2014
Q1 Q2 Q3 Q4
Operating loss $ (11333 $ (8264 $ (10,755 $ (7,656
Net loss $ (10,741 $ (10,637 $ (12,008 $ (7,098
Loss per common share, basic and dilut  $ (0.03 % (0.03 % (0.04 $ (0.02
2013
Q1 Q2 Q3 Q4
Operating loss $ (14509 $ (12,225 $ (15871 $ (13,171
Net loss $ (13776 $ (9833 $ (19962 $ (19,189
Loss per common share, basic and dilut  $ (0.05 % (0.03 % (0.06 $ (0.06
Significant aftertax items were as follows:
Fourth quarter 2014 n/a
Third quarter 2014: n/a
Second quarter 2014: n/a
First quarter 2014: (i) Foreign exchange gain $2,449 ($0.01 per share, basic and diluted).
Fourthquarter 2013: (i) Income tax expense $3,896 ($0.01 per share, basic and diluted)
Third quarter 2013: (i) Write-down of marketable securities $2,645 ($0.01 per share, basic and diluted
Second quarter 2013: (i) Gain on derivative liabilities $3,667 ($A.@er share, basic and diluted).
First quarter 2013: (i) Loss on derivative liabilities $3,276 ($0.01 per share, basic and dilutedjaiii)

from discontinued operations $4,9(50.02 per share, basic and diluted).
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

An evaluation was performed under the supervision and with the participation ofamagement, including our principal
executive officer and principal financial officer, of the effectiveness of our disclosure controls and procedures (asindefined
Rules13a15(e) and 15d.5(e) under the Securities Exchange Act of 1934) as of the ehe pktiod covered by this Annual Report
on Form10-K. Based on the foregoing, our management concluded that our disclosure controls and procedures are effective to en:
that information required to be disclosed by us in reports that we file or subneit tived Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the Securities and Exchange Commission rules and forms and ¢
information is accumulated and communicated to our management, including our prixepatfive officer and principal financial
officer, to allow timely decisions regarding required disclosure.

There was no change in our internal control over financial reporting that occurred during the quarter ended @yember
2014 that has materially &cted, or is reasonably likely to materially affect, our internal control over financial reporting.

REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Our management is responsible for establishing and maintaining adequate internal control over financial reporting for t
Compay. Internal control over financial reporting is a process to provide reasonable assurance regarding the reliability of o
financial reporting and the preparation of financial statements for external purposes in accordance with accounting prieciglgs ge
accepted in the United States of Angeari internal control over financial reporting includes maintaining records thatasomable
detail accurately and fairly reflect our transactions; providing reasonable assurance that transactions are recordsadryasoneces
preparation of our financial statements; providing reasonable assurance that receipts and expenditureseté ave assde in
accordance with managemenauthorization; and providing reasonable assurance that unauthorized acquisition, use or disposition
our assets that could have a material effect on the financial statements would be prevented or deteotely bass. Because of its
inherent limitations, internal control over financial reporting is not intended to provide absolute assurance that ememtstater
financial statements would be prevented or detected.

Management conducted its evaluatiohthe effectiveness of our internal controls over financial reporting based on the
framework in Internal Control— Integrated FrameworK2013) issued by the Committee of Sponsoring Organizations of the
Treadway Commisein. Based on this evaluation, mamsgent concluded that our internal control over financial reporting was
effective as of Novembe0, 204.

The effectiveness of our assessment of internal control over financial reporting as of Nos@enatd has been audited by
PricewaterhouseCooper& R, an independent registered public accounting firm, as stated in their report which appears herein.

Item 9B. Other Information

None.
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PART IlI
Item 10.Directors, Executive Officers and Corporate Governance

Information concerning this item is contained in our definitive Proxy Statement, filed pursuant to Regulation 14A
promulgated under the Securities Exchange Act of 1934 for the 2014 Annual Meeting of Shareholders and is incorpordigd hereir
refererce.

We have adopted a Code of Ethics that applies to our Chief Executive Officer, Chief Financial Officer and Corporat
Controller or persons performing similar funet® This Code of Ethics is posted on our website (www.novagold.cére intend to
satisfy the disclosure requirement under Iltem 5.05 of F8#hregarding an amendment to, or waiver from, a provision of the Code
of Ethics that applies to our principal executive officer, principal financial officer, principal accounting officer aslleontr
persons performing similar functions, by posting such information on the our website, at the address specified above.

Our Code of Business Conduct and Ethics, and charters for each Committee of our Board are also available oteour web:
The Code of Htics, Code of Business Conduct and Ethics and charters are also available in print to any stockholder who submit
request to Corporate Secretary, NOVAGOLD RESOURCES INC., 789 West Pender Street, Suite 720, Vancouver, British Columbi
Canada V6C 1H2.

Information on our website is not deemed to be incorporated by reference into this Annual Report boibkcorm
Item 11.Executive Compensation

Information concerning this item is contained in our definitive Proxy Statement, filed pursuant to Regulation 14A
promulgaed under the Securities Exchange Act of 1934 for thé 20thual Meeting of Stockholders and is incorporated herein by
reference.
Item 12.Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Information concerning this ite is contained in our definitive Proxy Statement, filed pursuant to Regulation 14A
promulgated under the Securities Exchange Act of 1934 for the RGdual Meeting of Stockholders and is incorporated herein by

reference.

The following table provides infonation as of Novembe0, 204, regarding compensation plans under which equity
securities of the Company are authorized for issuance.

Number of securities
remaining available for

Number of securities to be future issuance under equit
issued upon exercise of  Weightedaverage exercise compensation plans
outstanding options, price of outstanding options (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))
(a) (b) (©)

Equity compensation plans

approved by security

holders 17,822,218 C$5.47 26,598,168
Equity compensation plans

not approved by security

holders — —
Total 17,822,218 C$5.47 26,598,168

Item 13.Certain Relationships and Related Transactions, and Director Independence

Information concerning this item is contained in our definitive Proxy Statement, filed pursuant to Regulation 14A
promulgated under the Securities Exchange Act of 1934 for the 2dual Meeting of Stockholders and is incorporated herein by
reference.
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Item 14.Principal Accountant Fees and Services
Information concerning this item is contained in our definitive Proxy Statement, filed pursuant to Regulation 14A

promulgated under the Securities Exchange Act of 1934 for the RMual Meeting of Stockhders and is incorporated herein by
reference.
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PART IV
Item 15.Exhibits and Financial Statement Schedules

(a)(1) Financial Statements

Page
Reports of Independent Registered Public Accourfing 67
Consolidated Balance Sheets 68
Consolidated Statementslofss 69
Consolidated Statemeri$ Comprehensive Loss 70
Consoltdated Statements of Cash Flows 71
Consolidated Statements of Stockhold&mguity 72
Notes to Casolidated Financigbtatements 73

(a)(2) Financial Statement Schedules

Schedule A- The Financial Statements of Donlin Gold LLC as at November 304 280d 20B and for the years ended
November 30, 204, 2013 and 202.

Schedule B- The Financial Statements of the Galore Creek Partnership as at Decen@t43nd2013and for the years
ended December 31, 2412013 and 202.

No other financial statement schedules are filed as part of this report because such sahedwésapplicable or the
required information is shown in the Consolidated Fimanci
Suppl ementary Data”.

(a)(3) Executive Compensation Plans and Arrangements

Employment Agreement betweére Registrant and Gregofy Lang, datedlanuary 9, 2012dentified in exhibit list below.

Employment Agreement between NOVAGOLD Resources Alaska, Inc. (a whwhgd subsidiary of the Registrant) and
Gregory A. Lang dated January 9, 2012, identifieexhibit list below.

Employment Agreement between the Registrant and David Deisley, Sigpeeimber 4, 201&entified in exhibit list below.

Employment Agreement between NOVAGOLD USA, Inc. (a whollyned subsidiary of the Registrant) and David Deisley,
dated September 4, 2012, identified in exhibit list below.

Employment Agreement between the Registrant and David Ottewell, 8afgeémber 10, 2012dentified in exhibit list
below.

2004 Sstock Award Plan of NOVAGOLD Resources. Ifas amended) identified exhibit list below.
NOVAGOLD Resourcesnc. Employee Share Purchase Plan identified in exhibit list below.
NOVAGOLD Resources Inc. 2009 Performance Share Unit Plan identified in exhibit list below.

NOVAGOLD Resources Inc. 2009 Ndfmployee Directors Defred Share Unit Plan identified in exhibit list below.
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(b) Exhibits

Exhibit
No.

Description

3.1

3.2

3.3

3.4

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

Certificate of Continuance (British Columbia) dated June 10, 2013 (incorporated by reference to Exhib
to the Form & dated June 19, 2013)

Certificate of Discontinuance (Nova Scotia) dated June 10, 2013(incorporated by reference to Exhibit ¢
the Form 6K dated June 19, 2013)

Notice of Articles (British Columbia) dated June 10, 2013 (incorporated by reference to Exhibit 99.3 to
Form 6K dated June 19, 2013)

Articles of NOVAGOLD RESOURCES INCdated June 20, 2013 (incorporated by reference to Exhibit 9
to the Form & dated June 19, 2013)

Underwriting Agreement dated February 2, 2012 between RBC Dominion Seclrdiend J.P. Morgan
Securities LLC (incorporated by reference to Exhibit 99.1 to the Fekndéted February 2, 2012)

Amendment dated January 13, 2010 to Limited Liability Company Agreement dated December 1, 200°
between Donlin Gold LLC, Barrictsold U.S. Inc and NOVAGOLD Resources Alaska, Ingncorporated by
reference to Exhibit 18t o Regi st rant’' s A Krioothel yeaRemgetiovembeo 31, 263,0
filed with the Securities and Exchange Commission on Febdar3014)

Amendment dated February 11, 2009 to Galore Creek Partnership General Partnership Agreement da
August 1, 2007 (incorporated by reference to Exhibit 99.2 to the Fatrd&ed February 17, 2009)

Unit Purchase Agreement dated December 31, 2008&bkeat&lectrum and NOVAGOLD (incorporated by
reference to Exhibit 99.1 to the ForrKédated February 13, 2009)

Amendment dated July 28, 2008 to Galore Creek Partnership General Partnership Agreement dated A
2007 between NOVAGOLD Canada Inteck Cominco Metals Ltd., Galore Creek Mining Corporation,
NOVAGOLD Resources Inand Teck Cominco Limitedincorporated by reference to Exhibit 260

Regi strant’' s An n «KdortheReapendellovember 3#,263,rfiledlwith the Securitie and
Exchange Commission on Februd; 2014)

Indenture dated as of March 26, 2008 between NOVAGOLD and The Bank of NewiYaokporated by
referencetoExhib® 9. 1 t o t he Registrant’ s Re Kdledton March2b,o
2008

Supplemental Indenture No. 1 dated as of March 26, 2008 to the Indenture between NOVAGOLD and
Bank of New York providing for the issuance of the Notes (incorporated by reference to Exhibit 99.1 to
Form 6K dated March 26, 2008)

Limited Liability Company Agreement dated December 1, 2007 between Donlin Gold LLC, Barrick Gol
U.S. Inc and NOVAGOLD Resources Alaska, Ingncorporated by reference to Exhibit20.0 Re gi
Annual Report on Form 1R for the year endeNovember 31, 203, filed with the Securities and Exchange
Commission on Februai?, 2014)

Amendment dated November 25, 2007 to Galore Creek Partnership General Partnership Agreement d
August 1, 2007 between NOVAGOLD Canada Inc., TEckninco Metals Ltd., Galore Creek Mining
Corporation, NOVAGOLD Resources lnand Teck Cominco Limitedincorporated by reference to Exhibit
102t o Regi strant’ s AKrouthe yeaRemgeltioveimbeo 31, 263, diledwitHi tide
Securities att Exchange Commission on Februa 2014)

Galore Creek Partnership General Partnership Agreement dated August 1, 2007 between NOVAGOLI
Canada Inc., Teck Cominco Metals Ltd., Galore Creek Mining Corporation, NOVAGOLD Resourcawdin
Teck Comino Limited (incorporated by reference to Exhibit20.0 Regi strant’' s Anr
K for the year endetlovember 31, 203, filed with the Securities and Exchange Commission on Febdzar
2014)

2004 stock Award Plan of NOVAGOLD Resousdac (as amended) (incorporated by reference to Apper
A of the Registrans definitive proxy statemeras filed on Aprilll, 2014)

NOVAGOLD Resourcesnc. Employee Share Purchase P(arcorporated by reference to Exhibit 260
Regi strant’' s An n «KdortheReapendetlovemiber3®; 2013 rfiledlwith the Securities anc
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10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

21.1
23.1
232
233
234
235
236
237
311
31.2
32.1
32.2

Exchange Commission on Februdi3; 2014)

NOVAGOLD Resources Inc. 2009 Performance Share Unit @siamendedjncorporated by referee to
Appendix C of the Registramstdefinitive proxy statemergs filed on Aprill1, 2014)

NOVAGOLD Resources Inc. 2009 Ndfmployee Directors Deferred Share Unit Plas amended)
(incorporated by reference Appendix EtoR e g i s Odfirdtimetproxsy statemenfiled with the Securities
and Exchange Commission épril 11, 2014)

Employment Agreement between the Registrant and Gregory A. Lang,Jdaueary 9, 201Zincorporated
by reference to Exhibit1Pt o0 Regi st r ant ' s A rKrouthel yeaRemgetovembeo3i, F
2013, filed with the Securities and Exchange Commission on Febfi2ai2014)

Employment Agreement between the Registrant and David Deisley, Sepeeimber 4, 201%ncomporated
by reference to Exhibit 12t o0 Regi st rant ' s A fKronthel yvaRemgeliovembeo31i, F
2013, filed with the Securities and Exchange Commission on Febfi2ai2014)

Employment Agreement between the Registramt w-ovanedbupsidiary, NovaGold USA, Inc., amhvid
Ottewell, datedSeptember 10, 2018ncorporated by reference to Exhibit20.0 Regi str ant '
on Form 16K for the year endetlovember 31, 203, filed with the Securities and Exchange Commission
Februaryl2, 2014)

Amendment dated July 15, 2010 to Limited Liability Company Agreement dated December 1, 2007 be
Donlin Gold LLC, Barrick Gold U.S. Incand NOVAGOLD Resources Alaska, Ingncorporated by
reference to Exhibit 10t o0 Regi st r ant ' s A rKronthe yeaRemgelovembeo 31, 263,0
filed with the Securities and Exchange Commission on Febdar3014)

Amendment dated June 1, 2011 to Limited Liabitympany Agreement dated December 1, 2007 betwee
Donlin Gold LLC, Barrick Gold U.S. Incand NOVAGOLD Resources Alaska, Ingncorporated by
reference to Exhibit 18t o Regi st rant ' s A Krioothel yeaRemgetiovembeo 31, 263,0
filed with the Securities and Exchange Commission on FebA#r3014)

Employment Agreement between the Registrasmit  w-ovenedl sybsidiaryflNOVAGOLD Resources Alaska
Inc., andGregory A. LangdatedJanuary 9, 201Zincorporated by reference to Extib02t o Regi s
Annual Report on Form 2R for the year endeNovember 31, 203, filed with the Securities and Exchange
Commission on Februa?, 2014)

Employment Agreement between the Registrasit w-ovenédl sybsidiary, NovaGold USA,dn andDavid
Deisley, datedSeptember 4, 2012ncorporated by reference to Exhibit20.0 Re gi st r ant
Form 10K for the year endetlovember 31, 203, filed with the Securities and Exchange Commission on
Februaryl2, 2014)

Subsidiaries of the registrant

’

Consent of PricewaterhouseCoopers LLP

Consent of Kirk Hanson

Consent of Greg Kulla

Consent of Jay Melnyk

Consent of Gordon Seibel

Consent of AMEC

Consent of Heather White

Certification pursuant to Section 302 of the SarbaDeley Act of 2002
Certification pursuant to Section 302 of the SarbaDeley Act of 2002
Certification pursuant to Section 906 of the SarbaDeley Act of 2002
Certification pusuant to Section 906 of the Sarbafedey Act of 2002
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SIGNATURES

Pursuant to the requirements of Secti@nor 15(d) of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

NOVAGOLD RESOURCES INC.

By:/s/ Gregory A. Lang
Name GregoryA. Lang
Title: President and Chief Executive Officer

Date Jaruary?28, 2015

Pursuant tahe requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
/sl GregoryA. Lang President, ChieExecutive Officer and January 282015

Director (Principal Executive Officer)

/s/ David A. Ottewell Vice President and Chief Financial Office January 282015
(Principal Financial Officer and Principal
Accounting Officer)

/s/ ThomasS. Kaplan Chairman January 282015
/sl Sharon Dowdall Director January 282015
/sl Marc Faber Director January 282015
/sl GillyeardJ. Leathley Director January 282015
/s/lgor Levental Director January 282015
/sl KalidasV. Madhavpeddi Director January 282015
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Signature

/sl GeraldJ. McConnell

/sl ClyntonR. Nauman

/s/Rick Van Nieuwenhuyse

/s/ AnthonyP. Walsh

Director

Director

Director

Director
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Date

January 282015

January 282015

January 282015

January 282015



