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Item 3.02 Unregistered Sales of Equity Securities.
 
On May 9, 2025, NOVAGOLD Resources Inc. (the “Company”) completed a non-brokered private placement (the “Private Placement”) of 17,173,853 common shares of
the Company (the “Shares”) at a price of US $3.75 per share, for aggregate gross proceeds of approximately $64.4 million. The Private Placement was taken up by two of
the Company’s current major institutional shareholders consisting of Electrum Strategic Resources LP and Kopernik Global Investors, LLC, on behalf of investment
funds and accounts managed by it (together, the “Investors”). The Investors entered into subscription agreements for the Private Placement on May 7, 2025 (the
“Subscription Agreements”).
 
The Company intends to use the net proceeds from this Offering to fund the Company’s obligation to purchase certain membership interests under that certain
membership interest purchase agreement among Barrick Gold Corporation, the Company and Paulson Advisers LLC, which was described in the Company’s Form 8-K
filed on April 22, 2025, and to use the remaining net proceeds, if any, for general corporate purposes including updating the feasibility study.
 
The Subscription Agreements contain customary representations and warranties and covenants that the parties made to, and solely for the benefit of, each other in the
context of all of the terms and conditions of the Subscription Agreements and in the context of the specific relationship between the parties. The provisions of the
Subscription Agreements, including the representations and warranties contained therein, are not for the benefit of any party other than the parties to such agreements and
are not intended as documents for investors and the public to obtain factual information about the current state of affairs of the Company. The Subscription Agreements
include similar resale registration rights as currently contained in the Backstop Agreement the Company entered into on April 22, 2025 and which was described in the
Company’s Form 8-K filed on April 22, 2025.
 
The foregoing description of the Subscription Agreements is not complete and is qualified in its entirety by the full text of the form of Subscription Agreement, a copy of
which is filed herewith as Exhibit 10.1 and incorporated into this Item 3.02 by reference.
 
Each of the Investors (as defined below) has represented that it is an “accredited investor” and that it is acquiring the Shares purchased in the Private Placement for
investment only and not with a view to, or for resale in connection with, any distribution thereof not in compliance with applicable securities laws. The Shares are subject
to a hold period under Canadian securities laws expiring four months and one day following issuance. The Shares have not been registered under the Securities Act of
1933, as amended (the “Securities Act”), or any U.S. state securities laws, and were issued pursuant to and in accordance with the exemption from registration under the
Securities Act, under Section 4(a)(2) and/or Regulation D promulgated under the Securities Act. The securities may not be offered or sold in the United States absent
registration or pursuant to an exemption from the registration requirements of the Securities Act and applicable U.S. state securities laws.
 
Item 7.01 Regulation FD Disclosure.
 
On May 9, 2025, the Company issued a press release entitled “NOVAGOLD Closes $179 Million Underwritten Upsized Public Offering of Common Shares”, attached
hereto as Exhibit 99.1.
 
The information contained in the press release attached hereto is being furnished and shall not be deemed filed for purposes of Section 18 of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of that section, and shall not be incorporated by reference into any registration statement or
other document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
 
Item 8.01 Other Events
 
On May 9, 2025, the Company closed its previously announced upsized public offering consisting of 47,850,000 common shares of the Company at a public
offering price of $3.75 per share. The aggregate gross proceeds to the Company from the offering were approximately $179.4 million, before deducting underwriting
discounts and commissions and estimated offering expenses payable by the Company.
 
Item 9.01. Financial Statements and Exhibits
 
Exhibit Number Description
10.1 Form of Subscription Agreement
99.1 Press Release of NOVAGOLD dated May 7, 2025 entitled “NOVAGOLD Closes $179 Million Underwritten Upsized Public Offering of

Common Shares”
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 

 



 

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Dated: May 9, 2025 NOVAGOLD RESOURCES INC.
     
  By: /s/ Peter Adamek  
    Peter Adamek
    Vice President and Chief Financial Officer
 
 
 
 
 



Exhibit 10.1
 

SUBSCRIPTION AGREEMENT FOR COMMON SHARES
 

NOVAGOLD RESOURCES INC.
 

THE COMMON SHARES BEING OFFERED FOR SALE MAY ONLY BE PURCHASED BY ELIGIBLE PURCHASERS
 

IMPORTANT
 

The following items in this Subscription Agreement have been completed (please initial each applicable box):
 
☐     All Purchaser information, as applicable, in the boxes on pages 1 to 4 hereof.
 
☐     Unless other arrangements acceptable to the Company have been made, a wire transfer (which includes any wire transfer fee) payable as outlined in Section 10

hereof.
 
 
A completed and executed copy of this Subscription Agreement, including the items required to be completed as set out above, must be delivered, by no later than 4:00
p.m. (Denver time) on May 7, 2025, to NOVAGOLD RESOURCES INC. 201 South Main Street, Suite 400, Salt Lake City, Utah 84111, United States of America,
Attention: Peter Adamek (Email: peter.adamek@novagold.com).

 
 
 
 
 
 
 
 
 
 
 
 

 



 

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT – COMMON SHARES
 

 

Subscription
No.

 
 
 

 
 
 
TO: NOVAGOLD RESOURCES INC. (the “Company”)
 
The undersigned (the “Purchaser”), on its own behalf, and, if applicable, on behalf of a principal for whom it is acting hereunder, hereby irrevocably subscribes for and
agrees to purchase from the Company the number of common shares in the capital of the Company (the “Common Shares”) set forth below for the aggregate
subscription price set forth below, representing a subscription price of US$3.75 (the “Subscription Price”) per Common Share (such number of Common Shares, the
“Purchased Shares”). This subscription plus the attached terms and conditions (the “Terms and Conditions”) are collectively referred to as the “Subscription
Agreement”. The Purchaser and the Company agree to be bound by the Terms and Conditions and agrees that the Purchaser, the Company, and their respective counsel,
may rely upon the covenants, representations and warranties contained in this Subscription Agreement.
 

SUBSCRIPTION AND SUBSCRIBER INFORMATION
 

Please print all information (other than signatures), as applicable, in the space provided below.
 

     
    Number of Purchased Shares
     
___________________________________________   ___________________________________________
(Name of Beneficial Purchaser - please print)    
    Aggregate Subscription Price (US$)
     
By: ___________________________   ___________________________________________

Authorized Signature    
 
___________________________________________
(Official capacity or title – please print)
   

If the person signing this subscription is not purchasing, nor deemed by
applicable securities regulation to be purchasing, as principal and is signing as
agent for one or more principals, complete the following for each such
principal (attach additional pages if required): 

     
___________________________________________   ___________________________________________
Please print name of individual whose signature appears above if different than
the name of the beneficial purchaser printed above.  

Please print name of individual whose signature appears above if different than the
name of the beneficial purchaser printed above.

     
___________________________________________   ___________________________________________
(Beneficial Purchaser’s address of residence)   (Agent’s address of residence, if applicable)
     
___________________________________________   ___________________________________________
     
___________________________________________   ___________________________________________
(Beneficial Purchaser’s email)   (Agent’s email, if applicable)
     
___________________________________________   ___________________________________________
(Beneficial Purchaser’s telephone number)   (Agent’s telephone number, if applicable)
     
If purchasing as an agent for a disclosed principal (“Disclosed Principal”)
and not deemed to be purchasing as a principal under the applicable
securities legislation:  
   
___________________________________________  
Name of Disclosed Principal (please print)  
   
Disclosed Principal’s Address, including province:  
___________________________________________  
___________________________________________  
___________________________________________  
   
Telephone Number:  ____________________________  
E-mail Address:  ____________________________  
   

 
 
 

 

 



 

The Company is hereby directed to issue and register the certificate(s) or Direct Registration System (“DRS”) Advise(s), as applicable, representing the Purchased Shares
and deliver them, as follows:
 

       
Registration Instructions:     Delivery Instructions:
       
As above ☒ or     As above ☒ or
       
___________________________________________     ___________________________________________
Name [Please Print]     Account reference, if applicable
       
___________________________________________     ___________________________________________
Account reference, if applicable     Contact Name [Please Print]
       
___________________________________________     ___________________________________________
Address     Address
       
___________________________________________     ___________________________________________
      (Telephone Number)
       
      ___________________________________________
      (E-mail Address)
       
       

 
Evidence of Ownership of Shares
 
The Purchaser elects to receive either [check appropriate box]:
 
☒ DRS Advice Statement(s) representing the Purchased Shares;
☐ Physical Share Certificate(s) representing the Purchased Shares.
 
In the event you do not select one of the boxes above, you will be deemed to have selected to receive a DRS Advice for your Purchased Shares.
 
 
 
 
 
 
 
 
 

 



 

Additional Purchaser Information
 
Present Ownership of Securities
 
The Purchaser either [check appropriate box]:
 
☐ does not own, directly or indirectly, or exercise control or direction over, any Common Shares or securities convertible into Common Shares; or
 
☒ owns directly or indirectly, or exercises control or direction over, 79,569,479 Common Shares and convertible securities entitling the Purchaser to acquire an

additional 6,375,000 Common Shares.
 
Insider Status
 
The Purchaser either [check appropriate box]:
 
☒ is an “Insider” of the Company as defined in the Securities Act (British Columbia), namely: “Insider” means:
 

 (a) a director or an officer of the Company;
 

 (b) a director or an officer of a person that is itself an insider or subsidiary of the Company;
 

(c) a person that has beneficial ownership of, or control or direction over, directly or indirectly, or a combination of beneficial ownership of, and control or
director over, directly or indirectly, securities of the Company carrying more than 10% of the voting rights attached to all of the Company’s outstanding
securities, excluding, for the purpose of the calculation of the percentage held, any securities held by the person as underwriter in the course of a
distribution;

 
(d) the Company itself if it holds any of its own securities;

 
(e) a person designated as an insider un an order made under Section 3.2 of the Securities Act (British Columbia); or

 
(f) a person that is in a prescribed class of persons.

 
☐ is not an Insider of the Company.
 

 
Registrant Status
 
The Purchaser either [check appropriate box]:
 
☐ is a “registrant” as defined in the Securities Act (British Columbia), namely: “registrant” means a person that is registered or is required to be registered under

the Securities Act (British Columbia) because that person:
 

(a) trades in a security or exchange contract;
 

(b) acts as an adviser;
 

(c) acts as an investment fund manager; or
 

(d) acts as an underwriter; or
 
☐ is not a registrant.
 

 
 

 



 

NOVAGOLD RESOURCES INC. accepts the subscription set forth above this ______ day of May, 2025.
 
 
 
 
   
Authorized Signatory
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TERMS AND CONDITIONS
OF PRIVATE PLACEMENT OF COMMON SHARES

 
1. Subscription
 
The Purchaser hereby subscribes for and agrees to purchase from NOVAGOLD RESOURCES INC. (the “Company”) that number of common shares in the capital of the
Company (the “Common Shares”) set forth on page 1 of this Subscription Agreement (the “Purchased Shares”). The Purchaser acknowledges that this subscription
forms part of a larger offering by the Company of up to 72,201,353 Common Shares at a price of US$3.75 per Common Share for gross proceeds of up to
US$270,755,073.75, comprised of (i) up to 17,173,853 Common Shares at a price of US$3.75 per Common Share offered on a “private placement” basis (the “Private
Placement”); and (ii) up to 55,027,500 Common Shares (including the over-allotment option) at a price of US$3.75 per Common Share offered on a public underwritten
basis (the “Public Offering”, and together with the Private Placement, the “Offering”).
 
Capitalized terms used herein but not otherwise defined have the meanings ascribed to those terms in the underwriting agreement dated May 7, 2025 among the
Company, Citigroup Global Markets Inc. and RBC Capital Markets, LLC, as representatives of the several underwriters named in Schedule II of the underwriting
agreement (the “Underwriters”) entered into in connection with the Public Offering.
 
2. Conditions of Purchase
 
2.1 The Purchaser and the Company acknowledge that the obligation of the parties to this Subscription Agreement to consummate the Closing is subject to, among

other things, the conditions that on or prior to the Closing Date:
 

(a) the Company shall have received an exemption from the NYSE American Stock Exchange (“NYSE American”) pursuant to the terms of Section 110 of
the NYSE American Company Guide, pursuant to which the Private Placement shall be exempt from the listing standards of NYSE American,
including, without limitation, Section 712 and Section 713 of the NYSE American Company Guide;

 
(b) the Company shall have received approval from the TSX as to the transactions contemplated by this Subscription Agreement;

 
(c) the Purchased Shares shall have been conditionally approved for listing on the NYSE American and for listing and posting on the TSX, subject only to

the satisfaction by the Company of customary conditions imposed thereby in similar circumstances;
 

(d) all other necessary regulatory approvals shall have been obtained by the Company;
 

(e) no suspension of the qualification of the Purchased Shares for offering or sale or trading in any jurisdiction, or initiation or threatening of any
proceedings for any of such purposes, shall have occurred;

 
(f) no governmental authority or applicable self-regulatory organization (including any of the Exchanges) shall have enacted, issued, promulgated,

enforced or entered any judgment, order, law, rule or regulation which is then in effect and has the effect of making the consummation of the
transactions contemplated hereby illegal or otherwise restraining or prohibiting consummation of the transactions contemplated hereby and no such
governmental authority shall have instituted or threatened in writing a proceeding seeking to impose any such restriction or prohibition; and
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(g) The offer, sale and issuance of the Purchased Shares shall be exempt from the prospectus and registration requirements of any and all applicable
securities laws.

 
2.2 The Purchaser acknowledges that the Company’s obligation to sell the Purchased Shares to the Purchaser is subject to, among other things, the conditions that:
 

(a) the Purchaser duly completes, executes and returns to the Company this subscription, together with all documents required by applicable securities
laws, the Toronto Stock Exchange (the “TSX”, and together with NYSE American, the “Exchanges”) and NYSE American for delivery to the Company
on behalf of the Purchaser, by no later than 4:00 p.m. (Denver time) on May 7, 2025 to NOVAGOLD RESOURCES INC., 201 South Main Street, Suite
400, Salt Lake City, Utah 84111, United States of America, Attention: Peter Adamek (Email: peter.adamek@novagold.com);

 
(b) unless other arrangements acceptable to the Company have been made, payment has been made by the Purchaser of the Subscription Price as set out in

Section 10 hereof;
 

(c) the Public Offering shall have closed prior to or concurrently with the Private Placement; and
 

(d) the representations, warranties and certifications of the Purchaser in this Subscription Agreement, shall be true and correct in all material respects as of
the date hereof and as of the Closing Date.

 
2.3 The Company acknowledges that the Purchaser’s obligation to purchase the Purchased Shares from the Company is subject to, among other things, the

conditions (which may be waived by the Purchaser in its sole discretion) that:
 

(a) Certificate(s) or Direct Registration System (“DRS”) Advice(s), as applicable, representing the Purchased Shares have been delivered to the Company,
on behalf of the Purchaser, in accordance with Section 3 of this Subscription Agreement;

 
(b) the representations, warranties and certifications of the Company in this Subscription Agreement are true and correct when made and being true and

correct as of the date hereof and as of the Closing Date;
 

(c) the Public Offering shall have closed prior to or concurrently with the Private Placement; and
 

(d) the Company shall have performed, satisfied and complied with all covenants, agreements and conditions required by this Subscription Agreement to be
performed, satisfied or complied with by it at or prior to the Closing.

 
2.4 If Closing does not occur by the Closing Date, any cheques or other forms of payment delivered to the Company representing the Subscription Amount (as

defined below) will be promptly returned to the Purchaser without interest or deduction.
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3. Closing
 
Purchase and sale of the Purchased Shares (the “Closing”) shall be completed through electronic means on the closing date of the Public Offering or as soon thereafter as
practicable following receipt of the TSX and NYSE American approvals (the “Closing Date”), or at such other places, times or dates as may be agreed upon by the
Company and the Purchaser. The Purchaser appoints the Company to receive, on the Purchaser’s behalf, the certificate(s) or DRS Advice(s), as applicable, representing
the Purchased Shares on Closing. The Company shall, immediately following Closing, deliver the Purchased Shares to the Purchaser in accordance with the delivery
instructions set forth on page 1 of this Subscription Agreement.
 
4. Purchaser’s Representations, Warranties and Covenants
 
The Purchaser (on its own behalf and, if applicable, on behalf of each beneficial purchaser for whom the Purchaser is contracting hereunder) represents and warrants to,
and covenants with, the Company (and acknowledges that the Company is relying on such representations, warranties and covenants), which representations, warranties
and covenants shall survive the Closing, that as at the execution date of this Subscription Agreement and the Closing Date:
 
4.1 The Purchaser is resident in the jurisdiction set forth in the “Address of Residence” set out on page 1 of this Subscription Agreement.
 
4.2 The Purchaser (i) is duly organized, validly existing and in good standing under the laws of its jurisdiction, (ii) has the requisite power and authority to execute

and deliver this Subscription Agreement and perform its obligations under this Subscription Agreement.
 
4.3 This Subscription Agreement has been duly authorized, executed and delivered by the Purchaser, and (assuming the due authorization, execution and delivery of

the same by the Company), this Subscription Agreement shall constitute the valid and legally binding obligation of the Purchaser, enforceable against the
Purchaser in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, fraudulent conveyance,
moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

 
4.4 The Purchaser, and if applicable, each Disclosed Principal, is an “accredited investor” as defined in Rule 501(d) of Regulation D, promulgated by the

Commission under the Securities Act of 1933, as amended (“1933 Act”).
 
4.5 The Purchaser, and if applicable, each Disclosed Principal, is not resident in Canada.
 
4.6 The Purchaser acknowledges that the Purchaser has such knowledge and experience in business, financial, investment and banking matters, such that (i) such

Purchaser is capable of evaluating the merits, risks and advisability of an investment in the Purchased Shares, and (ii) such Purchaser recognizes and appreciates
the highly speculative nature of an investment in the Purchased Shares.

 
4.7 The Purchaser is purchasing the Purchased Shares as principal or is deemed to be purchasing as principal in accordance with applicable securities laws, solely for

the Purchaser’s own account and not for the account of any other person, except, if applicable, for the account of one or more persons with respect to which the
Purchaser exercises investment discretion, for investment only and not with a view to resale or distribution in violation of applicable United States federal or
state securities laws, and in particular, neither it nor any beneficial purchaser for whose account it is purchasing the Purchased Shares has any intention to
distribute either directly or indirectly any of the Purchased Shares in the United States unless such Purchased Shares are registered under the 1933 Act and any
applicable state securities laws, or in reliance on and pursuant to an exemption from such requirements.
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4.8 The Purchaser understands that the Purchased Shares (i) have not been and will not be registered under the 1933 Act or the securities laws of any state of the
United States, (ii) that the purchase and sale contemplated hereby is being made in reliance on an exemption from registration pursuant to Section 4(a)(2) of
and/or Rule 506(b) under the 1933 Act based in part upon the Purchaser’s representations contained herein, including without limitation that the Purchaser is an
“accredited investor” within the meaning of Rule 501(a) of Regulation D under the 1933 Act, and (iii) that the Purchased Shares may not be offered or sold,
directly or indirectly, to, or for the account or benefit of, a person in the United States except pursuant to registration under the 1933 Act and the securities laws
of all applicable states or available exemptions therefrom.  

 
4.9 The Purchaser is a Company Covered Person (as defined below).   No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the 1933 Act (a

“Disqualification Event”) is applicable to the Purchaser.
 
4.10 The Purchaser is aware that no prospectus has been prepared or filed by the Company with any securities commission or similar authority in connection with the

offering of the Purchased Shares contemplated hereby, and that:
 

(a) the Purchaser may be restricted from using most of the civil remedies available under applicable securities laws in Canada;
 

(b) the Purchaser may not receive information that would otherwise be required to be provided under applicable securities laws and the Company is
relieved from certain obligations that would otherwise be required to be given if a prospectus were provided under applicable securities laws in
connection with the Private Placement; and

 
(c) the issuance and sale of the Purchased Shares to the Purchaser is subject to such sale being exempt from the requirements of applicable securities laws

as to the filing of a prospectus.
 
4.11 No prospectus or offering memorandum within the meaning of applicable securities laws or any other document purporting to describe the business and affairs of

the Company has been delivered to the Purchaser in connection with the Private Placement.
 
4.12 No person has made to the Purchaser any written or oral representation;
 

(a) that any person will resell or repurchase any of the Purchased Shares;
 

(b) that any person will refund all or any part of purchase price of the Purchased Shares; or
 

(c) as to the future price or value of any of the Purchased Shares.
 
4.13 Except for the Purchaser’s knowledge regarding the Offering and its subscription for Purchased Shares hereunder, none of the Purchased Shares are being

purchased by the Purchaser with knowledge of any material fact about the Company that has not been generally disclosed.
 
4.14 To the Purchaser’s knowledge, the funds representing the aggregate Subscription Price in respect of the Purchased Shares which will be advanced by or on behalf

of the Purchaser to the Company hereunder do not represent proceeds of crime for the purposes of the Proceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada) (for the purposes of this Section 4.16 the “PCMLTFA”) and the Purchaser acknowledges and agrees that the Company may be required
by law to provide the securities regulators with a list setting forth the identities of the beneficial purchasers of the Purchased Shares, or disclosure pursuant to the
PCMLTFA. Notwithstanding that the Purchaser may be purchasing the Purchased Shares as agent on behalf of an undisclosed principal, the Purchaser agrees to
provide, on request, particulars as to the identity of such undisclosed principal as may be required by the Company in order to comply with the foregoing. To the
best of the Purchaser’s knowledge (a) none of the subscription funds provided by or on behalf of the Purchaser (i) have been or will be derived directly or
indirectly from or related to any activity that is deemed criminal under the laws of Canada, the United States, or any other jurisdiction, or (ii) are being tendered
on behalf of a person or entity who has not been identified to the Purchaser and, (b) the Purchaser will promptly notify the Company if the Purchaser discovers
that any of such representations cease to be true, and shall provide the Company with appropriate information in connection therewith.
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5. Purchaser’s Acknowledgments
 
5.1 The Purchaser acknowledges and agrees (on its own behalf and, if applicable, on behalf of each beneficial purchaser for whom the Purchaser is contracting

hereunder) with the Company (which acknowledgements and agreements shall survive the Closing) that:
 

(a) The representations, warranties, covenants and acknowledgements of the Purchaser contained in this Subscription Agreement, and in any appendices or
other documents or materials executed and delivered by the Purchaser hereunder, are made by the Purchaser with the intent that they may be relied upon
by the Company and its professional advisors in determining the Purchaser’s eligibility to purchase the Purchased Shares. The Purchaser further agrees
that by accepting the Purchased Shares the Purchaser shall be representing and warranting that the foregoing representations and warranties are true as
at the Closing with the same force and effect as if they had been made by the Purchaser at the Closing and that they shall survive the purchase by the
Purchaser of the Purchased Shares and shall continue in full force and effect for a period of two (2) years following Closing notwithstanding any
subsequent disposition by the Purchaser of the Purchased Shares. The Purchaser undertakes to promptly notify the Company of any change in any
statement or other information relating to the Purchaser set forth herein that takes place prior to the Closing Date.

 
(b) The Purchaser acknowledges being notified that if the Purchaser is resident or otherwise subject to the applicable securities legislation of a jurisdiction

in Canada: (i) the Company will deliver to the applicable securities regulatory authority or regulator certain personal information pertaining to the
Purchaser, including such Purchaser’s full name, residential address and telephone number, email address, the number of Purchased Shares purchased
by such Purchaser, the total purchase price paid for such Purchased Shares the prospectus exemption relied on and the date of distribution of the
Purchased Shares, (ii) such information is being collected indirectly by the applicable securities regulatory authority or regulator under the authority
granted to it in securities legislation, (iii) such information is being collected for the purposes of the administration and enforcement of the securities
legislation of the local Canadian jurisdiction, and (iv) the Purchaser may contact the public officials listed on Schedule B with respect to questions about
the security regulatory authority’s or regulator’s indirect collection of such information.
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(c) The Purchaser acknowledges and consents to the collection, use and disclosure of personal information, including information provided by the
Purchaser on the cover page, by the Exchanges and their affiliates, authorized agents, subsidiaries and divisions, including the Exchanges for the
following purposes: (i) to verify personal information that has been provided about each individual, (ii) to provide disclosure to market participants as to
the security holdings of directors, officers, other insiders and promoters of the issuer or its associates or affiliates, (iii) to conduct enforcement
proceedings, and (iv) to perform other investigations as required by and to ensure compliance with all applicable rules, policies, rulings and regulations
of the Exchanges, Securities Laws and other legal and regulatory requirements governing the conduct and protection of the public markets in Canada
and the United States. As part of this process, the Purchaser further acknowledges that the Exchanges also collect additional personal information from
other sources, including but not limited to, securities regulatory authorities in Canada, the United States or elsewhere, investigative, law enforcement or
self-regulatory organizations, regulations services providers and each of their subsidiaries, affiliates, regulators and authorized agents, to ensure that the
purposes set out above can be accomplished. The personal information collected by the Exchanges may also be disclosed (i) to the aforementioned
agencies and organizations or as otherwise permitted or required by law and may be used for the purposes described above for their own investigations,
and (ii) on the Exchanges’ websites or through printed materials published by or pursuant to the directions of the Exchanges. The Exchanges may from
time to time use third parties to process information and/or provide other administrative services and may share information with such third party
services providers.

 
(d) The Purchaser is aware that the Private Placement is not subject to a minimum aggregate subscription amount, and the Company may close the Private

Placement for less than the maximum aggregate amount indicated or may increase the size of the Private Placement.
 
6. Legending of Securities and Registration Rights
 
6.1 The Purchaser acknowledges that the Purchased Shares will have attached to them whether through an ownership statement issued under the DRS or other

electronic book-entry system, or on certificates that may be issued, as applicable, a legend setting out the resale restrictions under applicable TSX rules and
Canadian securities laws substantially in the following form and with the information completed:

 
“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY MUST NOT TRADE THE
SECURITY BEFORE [INSERT THE DATE THAT IS FOUR MONTHS AND ONE DAY AFTER THE CLOSING DATE.]”
 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE LISTED ON THE TORONTO STOCK EXCHANGE (THE
“TSX”); HOWEVER, THE SAID SECURITIES CANNOT BE TRADED THROUGH THE FACILITIES OF THE TSX SINCE
THEY ARE NOT FREELY TRANSFERABLE AND CONSEQUENTLY ANY CERTIFICATE REPRESENTING SUCH
SECURITIES IS NOT ”GOOD DELIVERY“ IN SETTLEMENT OF TRANSACTIONS ON THE TSX”.
 

6.2 The Purchaser acknowledges that the Purchased Shares have not been registered under the 1933 Act or the securities laws of any state of the United States. The
Purchased Shares may not be reoffered or resold to a person in the United States unless registered in accordance with United States federal securities laws and all
applicable state securities laws or exemptions from such requirements are available, and, until such securities are registered under the 1933 Act, the certificates
representing the Purchased Shares shall bear the legend set forth below:
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“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
(THE “ACT”) OR UNDER ANY APPLICABLE STATE SECURITIES LAW AND MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED, UNLESS AND UNTIL REGISTERED UNDER THE ACT OR,
IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE SECURITIES OR SUCH OTHER EVIDENCE
AS IS SATISFACTORY TO THE ISSUER, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION
OTHERWISE COMPLIES WITH THE ACT AND SUCH STATE LAWS.”
 

6.3 The Company hereby grants to the Purchaser, with respect to the Purchased Shares, the registration rights equivalent to, and subject to the provisions of, those
contained in Section 9 of the Backstop Agreement and such terms are hereby incorporated by referenced herein (mutatis mutandis). “Backstop Agreement”
means that certain backstop agreement, dated April 22, 2025, between the Company, Electrum Strategic Resources L.P., Paulson Advantage Plus Master Ltd.,
Paulson Partners LP, and Kopernik Global Investors, LLC, on behalf of in-vestment funds and accounts managed by it.

 
7. Company’s Representations and Warranties
 
7.1 The Company hereby represents and warrants to the Purchaser that:
 

(a) the Company is a valid and subsisting corporation duly continued and in good standing under the laws of British Columbia;
 

(b) the Company has complied, or will comply, with all applicable corporate and securities laws and regulations in connection with the offer, sale and
issuance of the Purchased Shares;

 
(c) the Company is in compliance in all material respects with its timely and continuous disclosure obligations under applicable securities laws, and to the

knowledge of the Company, each of the documents filed by or on behalf of the Company with any securities regulatory authority or commission, did not
contain a misrepresentation, determined as at the date of filing, which has not been corrected by the public filing of a subsequent document by the
Company;

 
(d) this Subscription Agreement has been duly authorized by all necessary corporate action on the part of the Company and constitutes a valid obligation of

the Company legally binding upon it and enforceable in accordance with its terms;
 

(e) the creation, issuance and sale of the Purchased Shares by the Company does not and will not conflict with, and does not and will not result in a breach
of, any of the terms, conditions or provisions of its constating documents or any material agreement or instrument to which the Company is a party;
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(f) during the six-months preceding the date hereof (but after giving effect to the issuance of the Purchased Shares) the Company has not issued Common
Shares (or securities convertible into or exchangeable for Common Shares) to insiders of the Company (within the meaning of the rules of the TSX),
including pursuant to this Subscription Agreement and the Private Placement, in excess of 10% of the outstanding Common Shares (on a non-diluted
basis) as of prior to the date of closing of the first such issuance of Common Shares (or securities convertible into or exchangeable for Common Shares)
during such six-month period;

 
(g) it is not necessary, in connection with the offer and sale of the Purchased Shares, in the manner contemplated by this Subscription Agreement, to register

such offer or sale of the Purchased Shares under the 1933 Act, and such offer and sale will not be integrated with the Public Offering. The Purchased
Shares (i) were not offered by any form of general solicitation or general advertising and (ii) are not being offered in a manner involving a public
offering under, or in a distribution in violation of, the 1933 Act or any state securities laws.  No Disqualification Event is applicable to the Company or
any Company Covered Person. “Company Covered Person” means, with respect to the Company as an “issuer” for purposes of Rule 506 promulgated
under the 1933 Act, any person listed in the first paragraph of Rule 506(d)(1);

 
(h) to the Company’s knowledge, no order ceasing or suspending trading in the securities of the Company or prohibiting the sale of such securities that has

been issued is currently outstanding to the Company or its directors, officers or promoters and no investigations or proceedings for such purposes are
pending or threatened;

 
(i) the Company shall reserve or set aside sufficient shares in its treasury to issue the Purchased Shares;

 
(j) the Company is not an Ineligible Issuer (as defined in Rule 405 of the 1933 Act);

 
(k) each of the Company and its subsidiaries has been duly incorporated or organized, as applicable, and is validly existing as a corporation or limited

liability company, as applicable, in good standing under the laws of the jurisdiction in which it is chartered or organized, as applicable, with full
corporate or limited liability company, as applicable, power and authority to own or lease, as the case may be, and to operate its properties and conduct
its business as described in the Disclosure Package and the Final Prospectus, and is duly qualified to do business as a foreign corporation or limited
liability company, as applicable, and is in good standing under the laws of each jurisdiction which requires such qualification, except where the failure
to so qualify or be in good standing would not reasonably be expected to have a Material Adverse Effect (as defined below);

 
(l) all the outstanding shares of capital stock or membership interests, as applicable, of each subsidiary have been duly and validly authorized and issued

and are fully paid and non-assessable, and, except as otherwise set forth in the Disclosure Package and the Final Prospectus, all outstanding shares of
capital stock or membership interests, as applicable, of the subsidiaries are owned by the Company either directly or through wholly owned subsidiaries
free and clear of any perfected security interest or any other security interests, claims, liens or encumbrances;

 
(m) the Company is not and, after giving effect to the offering and sale of the Purchased Shares and the application of the proceeds thereof as described in

the Disclosure Package and the Final Prospectus, will not be an “investment company” as defined in the Investment Company Act of 1940, as amended;
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(n) none of the issue and sale of the Purchased Shares, the consummation of any other of the transactions herein contemplated, or the fulfillment of the
terms hereof will conflict with, result in a breach or violation of, or imposition of any lien, charge or encumbrance upon any property or assets of the
Company or any of its subsidiaries pursuant to, (i)  the charter, by-laws or other organizational documents of the Company or any of its subsidiaries,
(ii)  the terms of any indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition,
covenant or instrument to which the Company or any of its subsidiaries is a party or bound or to which its or their property is subject, or (iii) any statute,
law, rule, regulation, judgment, order or decree applicable to the Company or any of its subsidiaries of any court, regulatory body, administrative
agency, governmental body, arbitrator or other authority having jurisdiction over the Company or any of its subsidiaries or any of its or their properties,
except in the case of clauses (ii) and (iii), for any such conflicts, breaches, violations, liens, charges or encumbrances as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect;

 
(o) no holders of securities of the Company have rights to the registration of such securities under the Registration Statement other than pursuant to (i) the

Backstop Agreement, and (ii) that certain Registration Rights Agreement dated as of January 21, 2009 between the Company and Electrum Strategic
Resources LLC, and the holders of outstanding capital stock of the Company are not entitled to statutory preemptive or other similar contractual rights
to subscribe for the Purchased Shares;

 
(p) no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its

subsidiaries or its or their property is pending or, to the knowledge of the Company, threatened that (i) could reasonably be expected to have a material
adverse effect on the performance of this Subscription Agreement, the consummation of any of the transactions contemplated hereby or (ii)  could
reasonably be expected to have a material adverse effect on the condition (financial or otherwise), prospects, earnings, business or properties of the
Company and its subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of business (a “Material Adverse
Effect”), except as set forth in or contemplated in the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement
thereto);

 
(q) each of the Company and each of its subsidiaries owns or leases all such properties as are necessary to the conduct of its operations as presently

conducted, except as would not reasonably be expected to have a Material Adverse Effect;
 

(r) neither the Company nor any subsidiary is in violation or default of (i) any provision of its charter, by-laws or other organizational documents, (ii) the
terms of any indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or
instrument to which it is a party or bound or to which its property is subject, or (iii) any statute, law, rule, regulation, judgment, order or decree of any
court, regulatory body, administrative agency, governmental body, arbitrator or other authority having jurisdiction over the Company or such subsidiary
or any of its properties, as applicable, except in the case of clauses (ii) and (iii), for any such violations or defaults as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect;
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(s) there are no stamp duties, fees, registration or documentary taxes, duties or other similar charges payable under Canadian or United States federal law or
the laws of any state, province or any political subdivision thereof in connection with: (i) the execution and delivery of this Subscription Agreement; or
(ii) the issuance by the Company of the Purchased Shares;

 
(t) the Company and each of its subsidiaries have filed all tax returns that are required to be filed or have requested extensions thereof (in any case except

(i) where the failure to so file would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect or (ii) as set forth in
or contemplated in the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement thereto)) and have paid all taxes
(whether or not shown as due on such tax returns) required to be paid by it and any other assessment, fine or penalty levied against it, to the extent that
any of the foregoing is due and payable, except for any such assessment, fine or penalty that is currently being contested in good faith by appropriate
proceedings and for which adequate reserves have been provided in accordance with generally accepted accounting principles or as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, except as set forth in or contemplated in the Disclosure
Package and the Final Prospectus (exclusive of any amendment or supplement thereto);

 
(u) no labor problem or dispute with the employees of the Company or any of its subsidiaries exists or, to the knowledge of the Company, is threatened or

imminent, and the Company is not aware of any existing or imminent labor disturbance by the employees of any of its or its subsidiaries’ principal
suppliers, contractors or customers, that would reasonably be expected to have a Material Adverse Effect, except as set forth in or contemplated in the
Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement thereto);

 
(v) the Company and each of its subsidiaries are insured by insurers of recognized financial responsibility against such losses and risks and in such amounts

as the Company reasonably believes are prudent and customary in the businesses in which they are engaged; all policies of insurance insuring the
Company or any of its subsidiaries or their respective businesses, assets, employees, officers and directors are in full force and effect; the Company and
its subsidiaries are in compliance with the terms of such policies and instruments in all material respects; and there are no claims by the Company or
any of its subsidiaries under any such policy or instrument as to which any insurance company is denying liability or defending under a reservation of
rights clause; neither the Company nor any such subsidiary has been refused any insurance coverage sought or applied for; and neither the Company nor
any such subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to
obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not reasonably be expected to have a
Material Adverse Effect, except as set forth in or contemplated in the Disclosure Package and the Final Prospectus (exclusive of any amendment or
supplement thereto);

 
(w) no subsidiary of the Company is currently prohibited, directly or indirectly, from paying any dividends to the Company, from making any other

distribution on such subsidiary’s capital stock or membership interests, as applicable, from repaying to the Company any loans or advances to such
subsidiary from the Company or from transferring any of such subsidiary’s property or assets to the Company or any other subsidiary of the Company,
except as described in or contemplated by the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement thereto);
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(x) the Company and its subsidiaries possess all licenses, certificates, permits and other authorizations issued by all applicable authorities necessary to
conduct their respective businesses, except where the failure to possess any such license, certificate, permit or other authorization would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, and neither the Company nor any such subsidiary has
received any notice of proceedings relating to the revocation or modification of any such certificate, authorization or permit which, singly or in the
aggregate, if the subject of an unfavorable decision, ruling or finding, would reasonably be expected to have a Material Adverse Effect, except as set
forth in or contemplated in the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement thereto);

 
(y) the Company and each of its subsidiaries maintain a system of internal accounting controls designed to, and which the Company believes is sufficient

to, provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions
are recorded as necessary to permit preparation of financial statements in conformity with U.S. generally accepted accounting principles and to maintain
asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv)  the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. The
Company’s and its subsidiaries’ internal controls over financial reporting are effective and the Company and its subsidiaries are not aware of any
material weakness in their internal controls over financial reporting;

 
(z) the Company and its subsidiaries maintain “disclosure controls and procedures” (as such term is defined in Rule 13a-15(e) under the 1933 Act), and

such disclosure controls and procedures are effective;
 

(aa) the Company has not taken, directly or indirectly (disregarding any actions by the Underwriters), any action designed to or that would constitute or that
would reasonably be expected to cause or result in, under the 1933 Act or otherwise, stabilization or manipulation of the price of any security of the
Company to facilitate the sale or resale of the Purchased Shares;

 
(bb) the Company and its subsidiaries (i) are in compliance with any and all applicable foreign, federal, state and local laws, rules, judgments, decrees,

orders and regulations relating to pollution, the protection of human health and safety, the environment, natural resources or the generation, use,
disposal or release of, or human exposure to, hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”), (ii) have
received and are in compliance with all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct their
respective businesses as currently operated and (iii) have not received notice of any actual or potential liability under, or violation of, any Environmental
Laws, except where such non-compliance with Environmental Laws, failure to receive required permits, licenses or other approvals, or liability would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, or as set forth in or contemplated in the Disclosure
Package and the Final Prospectus (exclusive of any amendment or supplement thereto). Except as set forth in the Disclosure Package and the Final
Prospectus, (I) neither the Company nor any of the subsidiaries has been named as a “potentially responsible party” under the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended, except as would not, individually or in the aggregate, have a Material
Adverse Effect, (II) there are no proceedings that are pending, or that are known to be contemplated, against the Company or any of its subsidiaries
under any Environmental Laws in which a government authority is also a party, other than such proceedings regarding which it is reasonably believed
no monetary sanctions of US$300,000 or more will be imposed, (III) to the knowledge of the Company and its subsidiaries, there are no facts or issues
regarding compliance with Environmental Laws, or liabilities or other obligations under Environmental Laws or concerning hazardous or toxic
substances or wastes, pollutants or contaminants, that would reasonably be expected to have a Material Adverse Effect, and (IV) neither the Company
nor any of its subsidiaries anticipates material capital expenditures relating to any Environmental Laws that would reasonably be expected to have a
Material Adverse Effect;
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(cc) In the ordinary course of its business, the Company periodically reviews the effect of Environmental Laws on the business, operations and properties of
the Company and its subsidiaries, in the course of which it identifies and evaluates associated costs and liabilities (including, without limitation, any
capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws, or any permit, license or
approval, any related constraints on operating activities and any potential liabilities to third parties). On the basis of such review, the Company has
reasonably concluded that such associated costs and liabilities would not, singly or in the aggregate, reasonably be expected to have a Material Adverse
Effect, except as set forth in or contemplated in the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement thereto);

 
(dd) none of the following events has occurred or exists: (i) a failure to fulfill the obligations, if any, under the minimum funding standards of Section 302 of

the United States Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and the regulations and published interpretations
thereunder with respect to a Plan, determined without regard to any waiver of such obligations or extension of any amortization period; (ii) an audit or
investigation by the Internal Revenue Service, the U.S. Department of Labor, the Pension Benefit Guaranty Corporation or any other federal or state
governmental agency or any foreign regulatory agency with respect to the employment or compensation of employees by any of the Company or any of
its subsidiaries that would reasonably be expected to have a Material Adverse Effect; (iii) any breach of any contractual obligation, or any violation of
law or applicable qualification standards, with respect to the employment or compensation of employees by the Company or any of its subsidiaries that
would reasonably be expected to have a Material Adverse Effect. None of the following events has occurred or is reasonably likely to occur: (i) a
material increase in the aggregate amount of contributions required to be made to all Plans in the current fiscal year of the Company and its subsidiaries
compared to the amount of such contributions made in the most recently completed fiscal year of the Company and its subsidiaries (other than increases
in the ordinary course resulting from an increase in the number of eligible participants in such Plans or increases resulting from increased participation
by eligible participants in such Plans); (ii) a material increase in the “accumulated post-retirement benefit obligations” (within the meaning of Statement
of Financial Accounting Standards 106) of the Company and its subsidiaries compared to the amount of such obligations in the most recently completed
fiscal year of the Company and its subsidiaries; (iii) any event or condition giving rise to a liability under Title IV of ERISA that would reasonably be
expected to have a Material Adverse Effect; or (iv) the filing of a claim by one or more employees or former employees of the Company or any of its
subsidiaries related to their employment that would reasonably be expected to have a Material Adverse Effect. For purposes of this paragraph, the term
“Plan” means a plan (within the meaning of Section 3(3) of ERISA) subject to Title IV of ERISA with respect to which the Company or any of its
subsidiaries may have any liability;
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(ee) there is and has been no failure on the part of the Company and any of the Company’s directors or officers, in their capacities as such, to comply with
any provision of the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated in connection thereunder (the “Sarbanes-
Oxley Act”), including Section 402 relating to loans and Sections 302 and 906 relating to certifications;

 
(ff) neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee, affiliate or other person

acting on behalf of the Company or any of its subsidiaries is aware of or has taken any action, directly or indirectly, that could result in a violation or a
sanction for violation by such persons of the Foreign Corrupt Practices Act of 1977, the Corruption of Foreign Public Officials Act of 1999 or the U.K.
Bribery Act 2010, each as may be amended, or similar law of any other relevant jurisdiction, or the rules or regulations thereunder; and the Company
and its subsidiaries have instituted and maintain policies and procedures designed to, and which the Company believes are sufficient to, ensure
compliance therewith. No part of the proceeds of the offering will be used, directly or indirectly, in violation of the Foreign Corrupt Practices Act of
1977, the Corruption of Foreign Public Officials Act of 1999 or the U.K. Bribery Act 2010, each as may be amended, or similar law of any other
relevant jurisdiction, or the rules or regulations thereunder;

 
(gg) the operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial recordkeeping and

reporting requirements and the money laundering statutes and the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or
proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with
respect to the Money Laundering Laws is pending or, to the knowledge of the Company, threatened;

 
(hh) neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee or affiliate of the Company

or any of its subsidiaries (i) is, or is controlled or 50% or more owned in the aggregate by or is acting on behalf of, one or more individuals or entities
that are currently the subject of any sanctions administered or enforced by the United States (including any administered or enforced by the Office of
Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State or the Bureau of Industry and Security of the U.S.
Department of Commerce), the United Nations Security Council, the European Union, a member state of the European Union (including sanctions
administered or enforced by His Majesty’s Treasury of the United Kingdom) or other relevant sanctions authority (collectively, “Sanctions” and such
persons, “Sanctioned Persons” and each such person, a “Sanctioned Person”), (ii) is located, organized or resident in a country or territory that is, or
whose government is, the subject of Sanctions that broadly prohibit dealings with that country or territory (collectively, “Sanctioned Countries” and
each, a “Sanctioned Country”) or (iii) will, directly or indirectly, use the proceeds of this offering, or lend, contribute or otherwise make available such
proceeds to any subsidiary, joint venture partner or other individual or entity in any manner that would result in a violation of any Sanctions by, or could
result in the imposition of Sanctions against, any individual or entity (including any individual or entity participating in the offering, whether as
underwriter, advisor, investor or otherwise);
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(ii) neither the Company nor any of its subsidiaries has engaged in any dealings or transactions with or for the benefit of a Sanctioned Person, or with or in
a Sanctioned Country, since April 24, 2019, nor does the Company or any of its subsidiaries have any plans to engage in dealings or transactions with or
for the benefit of a Sanctioned Person, or with or in a Sanctioned Country;

 
(jj) neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee or affiliate of the Company

or any of its subsidiaries, is a person that is, or is 50% or more owned or otherwise controlled by a person that is: (i) the subject of any Sanctions; or (ii)
located, organized or resident in a country or territory that is, or whose government is, the subject of Sanctions that broadly prohibit dealings with that
country or territory (currently, the Crimea region, the so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic, the non-
government controlled areas of the Kherson and Zaporizhzhia regions of Ukraine, Cuba, Iran, North Korea, and Syria);

 
(kk) the subsidiaries listed on Schedule A attached hereto are the entities in which the Company holds an equity interest (referred to elsewhere herein as the

Company’s “subsidiaries”).
 

(ll) Material Property.
 

(i) Except as described in or contemplated by the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement
thereof), the Donlin Gold project in Alaska (the “Material Property”), as described in the Registration Statement, the Preliminary Prospectus
and the Final Prospectus, is the only mineral project on properties that are material to the Company in which the Company or its subsidiaries
have an interest.

 
(ii) The Company, directly or through its subsidiaries, holds an interest in fee or freehold title, mining leases, mining concessions, mining claims,

exploration permits, prospecting permits, participant interests, conventional property agreements, or proprietary interests or rights, or other
similar contractual rights recognized in the jurisdiction in which the Material Property is located, in respect of the ore bodies and minerals
located on the Material Property in which the Company (through the applicable subsidiary) has an interest under valid, subsisting and
enforceable title documents or other recognized and enforceable agreements, instruments, contracts, arrangements or understandings, sufficient
to permit the Company (through the applicable subsidiary) to carry on its business as currently conducted, including the exploration for the
minerals relating thereto, and all such material documents, agreements, instruments, contracts, arrangements or understandings in connection
with the Material Property (“Material Property Agreements”) are valid and subsisting and enforceable in accordance with their terms, in each
case except the failure to be so would not reasonably be expected to have a Material Adverse Effect.
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(iii) All concessions, leases, property agreements and contracts, claims and permits relating to the Material Property in which the Company
(through the applicable subsidiary) has an interest or right have been validly granted, located, approved, executed and/or recorded or filed in
accordance with all applicable laws and are valid, subsisting and enforceable in all respects, in each case except where the failure to be so
would not be reasonably expected to have a Material Adverse Effect.

 
(iv) Except as described in or contemplated by the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement

thereof), the Company (through the applicable subsidiary) has, or reasonably anticipates receiving in due course, all necessary surface rights,
access rights and other necessary rights and interests relating to the Material Property in which the Company (through the applicable
subsidiary) has an interest granting the Company (through the applicable subsidiary) the right and ability to carry on its business as currently
conducted or planned, including the exploration and mining for minerals, ore and metals as are appropriate in view of the rights and interest
therein of the Company or the applicable subsidiary, with only such exceptions as do not materially interfere with the current use made by the
Company or the applicable subsidiary of the rights or interest so held, each of the proprietary interests or rights is owned by the Company and
each of the Material Property Agreements is currently in full force and effect in the name of the Company or the applicable subsidiary, in each
case except where such failure would not reasonably be expected to have a Material Adverse Effect.

 
(v) Except as described in or contemplated by the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement

thereof), the Company and the subsidiaries possess all the permits, certificates, and approvals (collectively, the “Permits”) which are necessary
to conduct their respective businesses as presently conducted or planned and except for those Permits the failure of which to possess would not
reasonably be expected to have a Material Adverse Effect.

 
(vi) All assessments or other work required to have been performed to date in relation to the material mining claims and mining rights of the

Company and the applicable subsidiary in order to maintain their respective interests therein, if any, have been performed to date and, except as
described in or contemplated by the Disclosure Package and the Final Prospectus (exclusive of any amendment or supplement thereof), the
Company and the applicable subsidiary have complied in all respects with all applicable laws in this regard as well as with legal and
contractual obligations to third parties in this regard except in respect of mining claims and mining rights that the Company and the applicable
subsidiary intend to abandon or relinquish and except for any non-compliance which would not either individually or in the aggregate
reasonably be expected to have a Material Adverse Effect.

 
(mm) S-K 1300 Technical Report Summary on the Donlin Gold Project, Alaska, USA, dated November 30, 2021 (the “Report”) is the only applicable

technical report relating to the Material Property as of the date of this Subscription Agreement. The Report was at the time of filing compliant, in all
material respects, with the requirements of the provisions of Subpart 229.1300 of Regulation S-K – Disclosure by Registrants Engaged in Mining
Operations (“S-K 1300”). All scientific and technical information disclosed in the Registration Statement, the Preliminary Prospectus and the Final
Prospectus: (i) is based upon information prepared by or under the supervision of, or approved by, a “qualified person” (as such term is defined in S-K
1300) and (ii) was true, complete and accurate in all material respects at the time of filing. The Company made available to the respective authors
thereof prior to the issuance of the Report, for the purpose of preparing the Report, all information requested, and no such information contained any
misrepresentation as at the time the relevant information was made available. The Report, as of its respective date, accurately and completely set forth
all material facts relating to the Material Property, and as of the date hereof and the date of the Final Prospectus, there is no new material scientific or
technical information concerning any of the Material Property not included in the Report. With respect to information set forth in the Registration
Statement and the Final Prospectus: (i) information relating to the Company’s estimates of mineral reserves and mineral resources as at the date they
were prepared has been reviewed and verified by the Company or independent consultants to the Company as being consistent with the Company’s
mineral reserve and mineral resource estimates as at the date they were prepared; (ii) the mineral reserve and mineral resource estimate have been
prepared in accordance with S-K 1300 by or under the supervision of a “qualified person” as defined in S-K 1300; and (iii) the methods used in
estimating the Company’s mineral reserves and mineral resources are in accordance with accepted mineral reserve and mineral resource estimation
practices;

 

  - 15 -  



 

(nn) the Company and its subsidiaries own, possess, license or have other rights to use, on reasonable terms, all patents, patent applications, trade and service
marks, trade and service mark registrations, trade names, copyrights, licenses, inventions, trade secrets, technology, know-how and other intellectual
property (collectively, the “Intellectual Property”) necessary for the conduct of the Company’s business as now conducted or as proposed in the
Disclosure Package and Final Prospectus to be conducted, except where the failure to so own, possess or license would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. Except as set forth in the Disclosure Package and the Final Prospectus:

 
(i) to the knowledge of the Company, there are no rights of third parties to any such Intellectual Property;

 
(ii) to the knowledge of the Company, there is no material infringement by third parties of any such Intellectual Property;

 
(iii) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others challenging the Company’s

rights in or to any such Intellectual Property, and the Company is unaware of any facts which would form a reasonable basis for any such
claim;

 
(iv) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others challenging the validity or

scope of any such Intellectual Property, and the Company is unaware of any facts which would form a reasonable basis for any such claim;
 

(v) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others that the Company infringes or
otherwise violates any patent, trademark, copyright, trade secret or other proprietary rights of others, and the Company is unaware of any other
fact which would form a reasonable basis for any such claim;
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(vi) there is no U.S. patent or published U.S. patent application which contains claims that dominate or may dominate any Intellectual Property
described in the Disclosure Package and the Final Prospectus as being owned by or licensed to the Company or that interferes with the issued
or pending claims of any such Intellectual Property;

 
(vii) there is no prior art of which the Company is aware that may render any U.S. patent held by the Company invalid or any U.S. patent

application held by the Company un-patentable which has not been disclosed to the U.S. Patent and Trademark Office; and
 

(oo) neither the Company nor any of its subsidiaries nor any of its or their properties or assets has any immunity from the jurisdiction of any court or from
any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of execution or otherwise) under the laws of
British Columbia.

 
7.2 The Company shall perform and carry out all of the acts and things to be completed by it as provided in this Subscription Agreement.
 
7.3 The Company acknowledges and agrees with the Purchaser (which acknowledgements and agreements shall survive the Closing) that the representations,

warranties, covenants and acknowledgements of the Company contained in this Subscription Agreement, and in any appendices or other documents or materials
executed and delivered by the Company hereunder, are made by the Company with the intent that they may be relied upon by the Purchaser and its professional
advisors. The Company further agrees that by this issuance the Company shall be representing and warranting that the foregoing representations and warranties
are true as at the Closing with the same force and effect as if they had been made by the Company at the Closing and that they shall survive the purchase by the
Purchaser of the Purchased Shares and shall continue in full force and effect for a period of two years following the Closing. The Company undertakes to
promptly notify the Purchaser of any change in any statement or other information relating to the Company set forth herein that takes place prior to the Closing.

 
8. Other Covenants of the Company
 
8.1 The net proceeds from the Private Placement and the Public Offering shall be used for the purposes of funding the Subsidiary Closing Obligation (as defined in

the Backstop Agreement), with remaining net proceeds, if any, for general corporate purposes including updating the feasibility study.
 
8.2 The Company shall promptly apply for, and use its best efforts to expeditiously obtain, approval of the Exchanges for the issuance of the Purchased Shares to be

issued hereunder and shall take all required action to satisfy the conditions set out in the conditional approval of the Exchanges.
 
8.3 The Company shall, within ten days of the Closing, file with the applicable regulators any reports required to be filed under applicable Canadian Securities Laws

(defined in the Backstop Agreement as all reports, statements, schedules or prospectuses or registration statements filed or required to be filed by the Company
on SEDAR+ under applicable securities laws of each of the provinces of Canada and the respective rules and regulations under such laws together with
applicable published national, multilateral and local policy statements, instruments, notices, blanket orders and rulings of the securities regulatory authorities in
each of the Provinces of Canada and the rules and policies of the TSX), including BC Instrument 72-503 – Distributions of Securities Outside British Columbia,
as applicable, in connection with this Subscription Agreement and the transactions contemplated by this Subscription Agreement in the required form, and will
provide the Purchaser’s legal counsel with copies of such reports promptly following filing thereof.
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9. General
 
9.1 All references herein to monetary amounts are to lawful money of the United States.
 
9.2 The headings contained herein are for convenience only and shall not affect the meaning or interpretation hereof.
 
9.3 Neither this Subscription Agreement, nor any of the rights or obligations under this Subscription Agreement, may be assigned or transferred, in whole or in part,

by either the Purchaser or the Company without the prior written consent of the other party, which consent may not be unreasonably withheld. Any assignment or
transfer in violation of this Section 9.3 shall be null and void.

 
9.4 Each of the parties hereto upon the request of the other parties hereto, whether before or after the Closing, shall do, execute, acknowledge and deliver or cause to

be done, executed, acknowledged and delivered all such further acts, deeds, documents, assignments, transfers, conveyances, powers of attorney and assurances
as reasonably may be necessary or desirable to complete, better evidence, or perfect the transactions contemplated herein.

 
10. Method of Payment
 
Payment for the Purchased Shares subscribed for (the “Subscription Amount”) must be made by wire transfer (which subscription amount shall include any wire transfer
fees payable) to the Company, at the following account:
 

[redacted – intentionally omitted]
11. Other Covenants.
 
11.1 The Company shall promptly fulfill all necessary requirements and take all necessary action required to be taken by the Company to permit the issuance and

delivery by the Company of the Purchased Shares to be issued hereunder to the Purchaser pursuant to an exemption from the prospectus requirements of
applicable securities laws.

 
11.2 The Company shall promptly apply for, and use its best efforts to expeditiously obtain, approval of the TSX and the NYSE American for the issuance of the

Purchased Shares to be issued hereunder and will use all commercially reasonable efforts to satisfy the conditions set out in the conditional approval of the TSX
and the NYSE American for the listing of the Purchased Shares, and in any event within the time period prescribed by the TSX and the NYSE American, as
applicable.

 
11.3 The Company shall provide the Purchaser with reasonable access during normal business hours and upon reasonable advance notice to senior management and

employees of the Company and its affiliates, and (ii) such other information or reports reasonably requested by the Purchaser and are reasonably available to, or
producible by, the Company or any of its affiliates in the ordinary course of business, in the case of each of (i) and (ii), where such access, information or reports
are reasonably required by the Purchaser in order to comply with its and its affiliates accounting and any public company disclosure obligations.
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12. Governing Law; Submission to Jurisdiction
 
12.1 This Subscription Agreement and all disputes and proceedings between or among the parties to this Subscription Agreement shall be construed, interpreted and

enforced in accordance with, and the respective rights and obligations of the parties shall be governed by, the Laws of the State of New York, without giving
effect to any choice of law or conflict of law provision or rule, whether of the State of New York or any other jurisdiction, that would cause the application of the
laws of any jurisdiction other than the State of New York.

 
12.2 The parties to this Subscription Agreement irrevocably and unconditionally agree that under Section 5-1402 of the New York General Obligations Law and

otherwise, with respect to all disputes, actions and proceedings arising out of or relating to this Subscription Agreement and the transactions contemplated herein,
and all disputes, actions and proceedings between and among the parties, each party (i) submits to the exclusive jurisdiction of the state and federal courts
located in the State of New York, County of New York, and all such disputes, actions and proceedings shall be adjudicated in the foregoing courts, (ii) waives
any objection that the party might otherwise be entitled to assert to the jurisdiction of such courts, including defenses based upon lack of personal jurisdiction,
and (iii) agrees not to assert that such courts are not a proper or convenient forum for the determination of any such action or proceeding.

 
13. Expenses
 
Within ten (10) Business Days after the later of (a) the receipt of a summary invoice therefor or the Closing Date, the Company shall pay the reasonable fees and expenses
of the legal counsel for the Purchaser relating to this Subscription Agreement and the issuance of the Purchased Shares pursuant to this Subscription Agreement. The
Company shall be responsible for the fees of its transfer agent, stamp taxes, DTC fees and CDS & Co. fees, if any, associated with the issuance of the Purchased Shares.
For the purposes of this Subscription Agreement, “Business Day” means any day other than a Saturday, Sunday or any other day on which commercial banks are required
or authorized to close in the State of New York or the Province of British Columbia.
 
14. Severability
 
If any provision of this Subscription Agreement is determined by a court of competent jurisdiction to be invalid, illegal or unenforceable in any respect, all other
provisions of this Subscription Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated
hereby is not affected in a manner materially adverse to a party hereto. Upon such determination that any term or other provision is invalid, illegal or incapable of being
enforced, the parties hereto shall negotiate in good faith to modify this Subscription Agreement so as to effect the original intent of the parties, provided that in the event
the parties are unable to reach an agreement, then the adversely affected party, in its sole discretion, may elect for this Subscription Agreement to be deemed null and void
ab initio, with the parties to be restored to their original positions and the Company immediately disgorging and returning to the Purchaser’s account as specified by the
Purchaser, as applicable, the aggregate purchase price paid by the Purchaser for the Purchased Shares and the Purchaser returning to the Company the Purchased Shares.
 
15. Termination
 
This Subscription Agreement shall terminate and be void and of no further force and effect, and all obligations of the parties hereunder shall terminate without any further
liability on the part of any party in respect thereof, upon the earlier to occur of (a) the mutual written agreement of the Company and the Purchaser, (b) if, on the Closing
Date, any of the conditions of Closing set forth in this Subscription Agreement have not been satisfied as of the time required hereunder to be so satisfied or waived by the
party entitled to grant such waiver, or are not capable of being satisfied and, as a result thereof, the transactions contemplated by this Subscription Agreement will not be
and are not consummated, or (c) if the Closing has not occurred on or before May 14, 2025.
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16. Notices
 
16.1 Any notice or other communication required or permitted to be given hereunder shall be in writing and shall be delivered in person, transmitted by email or

similar means of recorded electronic communication, or sent by registered mail, charges prepaid, addressed as follows:
 

if to Company:
 

NovaGold Resources Inc.
201 South Main Street, Suite 400
Salt Lake City, Utah 84111
 
Attention: Ben Machlis; Tricia Pannier
Email: [redacted]
 
With a copy (which shall not constitute notice) to:
 
Dorsey & Whitney LLP
701 Fifth Avenue
Seattle, Washington 98104
 
Attention: Kimberley R. Anderson
Email: [redacted]

if to Purchaser:
 

[●]
 
Attention: [●]
Email: [●]
 
With a copy (which shall not constitute notice) to:
 
[●]
 
Attention: [●]
Email: [●]
 

16.2 Any such notice or other communication shall be deemed to have been given and received on the day on which it was delivered or transmitted (or, if such day is
not a Business Day or if delivery or transmission is made on a Business Day after 5:00 p.m. at the place of receipt, then on the next following Business Day) or,
if mailed, on the third (3rd) Business Day following the date of mailing; provided, however, that if, at the time of mailing or within three (3) Business Days
thereafter, there is or occurs a labor dispute or other event which might reasonably be expected to disrupt the delivery of documents by mail, any notice or other
communication hereunder shall be delivered or transmitted by means of recorded electronic communication as aforesaid.
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16.3 Any party to this Subscription Agreement may at any time change its address for service from time to time by giving notice to the other party in accordance with
this Section 16.

 
17. Amendment and Waivers
 
No amendment or waiver of any provision of this Subscription Agreement shall be binding unless consented to in writing by the parties hereto. No waiver of any
provision of this Subscription Agreement shall constitute a waiver of any other provision, nor shall any waiver of any provision of this Subscription Agreement constitute
a continuing waiver unless otherwise expressly provided.
 
18. No Third Party Beneficiaries
 
This Subscription Agreement constitutes an agreement solely among the parties to this Subscription Agreement, and, except as otherwise provided herein, is not intended
to and will not confer any rights, remedies, obligations or liabilities, legal or equitable, including any right of employment, on any person other than the parties hereto and
their respective successors or permitted assigns, or otherwise constitute any person a third party beneficiary under or by reason of this Subscription Agreement.
 
19. No Recourse
 
Notwithstanding anything that may be expressed or implied in this Subscription Agreement or any document or instrument delivered in connection herewith, by its
acceptance of the benefits of this Subscription Agreement, the Company, on behalf of itself, its affiliates, and any person claiming by, through or on behalf of any of them,
acknowledges and agrees that no person or entity other than the Purchaser has any liability, obligation, or commitment of any nature, known or unknown, whether due or
to become due, absolute, contingent, or otherwise, hereunder, arising out of, by reason of, in respect of, in connection with, or related in any manner to this Subscription
Agreement, the negotiation, execution or performance or breach (whether willful, intentional, unintentional or otherwise) of this Subscription Agreement, including,
without limitation, any representation or warranty made or alleged to be made in, in connection with, or an as inducement to, this Subscription Agreement or the
transactions contemplated hereby and that no recourse, remedy, or right of recovery or contribution shall be had hereunder or under any document or instrument delivered
in connection herewith, or for any claim based on, in respect of, or by reason of, such obligations or their creation, the transactions contemplated hereby or in respect of
any oral representations made or alleged to be made in connection herewith, against, and no personal liability shall attach to, any former, current, and future equity
holders (direct or indirect), controlling persons, directors, officers, employees, agents, affiliates, representatives, attorneys, incorporators, financial advisors or lenders,
members, managers, general or limited partners, or assignees of the Purchaser, or any affiliate of the Purchaser, or any affiliate of such affiliate (together with their
respective successors, assigns, heirs, executors or administrators, collectively, but not including the Purchaser, each a “Non-Recourse Party”), whether at law or in equity
and whether based on contract, tort, statute, strict liability, or otherwise, and whether by direct claim or through attempted piercing of the corporate, limited liability
company, or partnership veil, or via the alter ego doctrine, by the enforcement of any assessment, judgment, fine, or penalty or by any legal or equitable proceeding, by
virtue of any statute, regulation, or applicable law, or otherwise. Recourse against the Purchaser pursuant to this Subscription Agreement shall be the sole and exclusive
remedy of Company and all of its affiliates against the Purchaser and the Non-Recourse Parties in respect of any liabilities or obligations arising under, or in connection
with, this Subscription Agreement. Without limiting the generality of the foregoing, to the maximum extent explicitly permitted or otherwise conceivable under applicable
law, (i) the Company hereby waives, releases and disclaims any and all claims against each Non-Recourse Party, including, without limitation, any claims to avoid or
disregard the entity form of the Purchaser or otherwise seek to impose any liability arising out of, relating to or in connection with such a claim on any Non-Recourse
Party, whether a claim granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, domination, sham, single business enterprise, piercing
the veil, unfairness, undercapitalization, or otherwise, and (ii) the Company disclaims any reliance upon any Non-Recourse Party with respect to the performance of this
Subscription Agreement or any representation or warranty made in, in connection with, or as an inducement to this Subscription Agreement. This Section 19 shall survive
any termination of this Subscription Agreement.
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20. Execution
 
This Subscription Agreement may be executed in any number of counterparts and may be executed and delivered electronically, all of which when taken together shall be
deemed to be one and the same document.
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  - 22 -  



 

SCHEDULE A
 

Name of Subsidiary Jurisdiction of Organization

NOVAGOLD US Holdings Inc. (100% Preferred Stock and 100% Common Stock owned by NOVAGOLD
RESOURCES INC.)

Delaware
 

NOVAGOLD Resources Alaska, Inc. (100% owned by NOVAGOLD US Holdings Inc.) Alaska
 

Donlin Gold LLC (50% owned by NOVAGOLD Resources Alaska, Inc.) Delaware
 

NOVAGOLD USA, Inc. (100% owned by NOVAGOLD US Holdings Inc.) Delaware
 

AGC Resources Inc. (100% owned by NOVAGOLD US Holdings Inc.)
 

Delaware
 

 
 

 



 

SCHEDULE B
 

The contact information of the public official in the local jurisdiction who can answer questions about the security regulatory authority’s or regulator’s indirect collection
of information is as follows:
 
Alberta Securities Commission
Suite 600, 250 – 5th Street SW
Calgary, Alberta T2P 0R4
Telephone: (403) 297-6454
Toll free in Canada: 1-877-355-0585
Facsimile: (403) 297-2082

Nova Scotia Securities Commission
Suite 400, 5251 Duke Street
Duke Tower
P.O. Box 458
Halifax, Nova Scotia B3J 2P8
Telephone: (902) 424-7768
Facsimile: (902) 424-4625
 

British Columbia Securities Commission
P.O. Box 10142, Pacific Centre
701 West Georgia Street
Vancouver, British Columbia V7Y 1L2
Inquiries: (604) 899-6854
Toll free in Canada: 1-800-373-6393
Facsimile: (604) 899-6581
Email: inquiries@bcsc.bc.ca

Ontario Securities Commission
20 Queen Street West, 22nd Floor
Toronto, Ontario M5H 3S8
Telephone: (416) 593- 8314
Toll free in Canada: 1-877-785-1555
Facsimile: (416) 593-8122
Email: exemptmarketfilings@osc.gov.on.ca
Public official contact regarding indirect collection of information: Inquiries Officer
 

The Manitoba Securities Commission
500 – 400 St. Mary Avenue
Winnipeg, Manitoba R3C 4K5
Telephone: (204) 945-2548
Toll free in Manitoba 1-800-655-5244
Facsimile: (204) 945-0330

Prince Edward Island Securities Office
95 Rochford Street, 4th Floor Shaw Building
P.O. Box 2000
Charlottetown, Prince Edward Island C1A 7N8
Telephone: (902) 368-4569
Facsimile: (902) 368-5283
 

Financial and Consumer Services Commission (New Brunswick)
85 Charlotte Street, Suite 300
Saint John, New Brunswick E2L 2J2
Telephone: (506) 658-3060
Toll free in Canada: 1-866-933-2222
Facsimile: (506) 658-3059
Email: info@fcnb.ca
 

Financial and Consumer Affairs Authority of Saskatchewan
Suite 601 - 1919 Saskatchewan Drive
Regina, Saskatchewan S4P 4H2
Telephone: (306) 787-5879
Facsimile: (306) 787-5899

Government of Newfoundland and Labrador
Financial Services Regulation Division
P.O. Box 8700
Confederation Building
2nd Floor, West Block
Prince Philip Drive
St. John’s, Newfoundland and Labrador A1B 4J6
Attention: Superintendent Securities
Telephone: (709) 729-4189
Facsimile: (709) 729-6187

Autorité des marchés financiers
800, Square Victoria, 22e étage
C.P. 246, Tour de la Bourse
Montréal, Québec H4Z 1G3
Telephone: (514) 395-0337 or 1-877-525-0337
Facsimile: (514) 873-6155 (For filing purposes only)
Facsimile: (514) 864-6381 (For privacy requests only)
Email: financementdessocietes@lautorite.qc.ca
(For corporate finance issuers);
Email: fonds_dinvestissement@lautorite.qc.ca
(For investment fund issuers)

 
 
 
 



Exhibit 99.1
 

  NEWS RELEASE
 

 
NOVAGOLD CLOSES $179 MILLION UNDERWRITTEN UPSIZED

PUBLIC OFFERING OF COMMON SHARES
 

All amounts are in U.S. dollars unless otherwise stated
 
May 9, 2025 – Vancouver, British Columbia – NOVAGOLD RESOURCES INC. (“NOVAGOLD” or “the Company”) (NYSE American, TSX: NG) closed its
previously announced upsized public offering of 47,850,000 common shares of NOVAGOLD at a price to the public of $3.75 per share. All of the shares are being offered
by NOVAGOLD.  Gross proceeds from the upsized offering totaled approximately $179.4 million. NOVAGOLD has granted the underwriters a 30-day option to purchase
up to 7,177,500 additional common shares at the public offering price, less underwriting discounts and commissions. 
 
Concurrently with the proposed upsized public offering, the Company also closed a private placement for 17,173,853 common shares for gross proceeds of approximately
$64.4 million.
 
NOVAGOLD intends to use the net proceeds of $234.1 million from the offering and the concurrent private placement described above to fund the purchase price for
NOVAGOLD’s previously announced acquisition1 of an additional 10% ownership interest in Donlin Gold LLC and to use the remaining net proceeds, if any, for general
corporate purposes including updating the feasibility study.
 
Citigroup, RBC Capital Markets, BMO Capital Markets and Canaccord Genuity acted as joint book-running managers for the public offering. National Bank of Canada
Financial Markets, Scotiabank and Morgan Stanley also acted as joint book-running managers for the public offering.
 
A shelf registration statement on Form S-3 relating to the offered common shares was filed with the Securities and Exchange Commission (SEC) on April 23, 2025 and
automatically became effective upon filing. The final prospectus supplement relating to and describing the terms of the offering has been filed with the SEC and is
available on the SEC’s website. Copies of the final prospectus supplement and the accompanying prospectus relating to the offering may be obtained from the joint book-
running managers: Citigroup, c/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, NY 11717, or by telephone at (800) 831-9146; and RBC Capital
Markets, LLC, Attention: Equity Capital Markets, 200 Vesey Street, 8th Floor, New York, NY 10281, by telephone at (877) 822-4089, or by email to
equityprospectus@rbccm.com; and BMO Capital Markets Corp., Attn: Equity Syndicate Department, 151 W 42nd Street, 32nd Floor, New York, NY 10036 by email to
bmoprospectus@bmo.com. You may also obtain these documents free of charge by visiting the SEC’s website at www.sec.gov.
 
The shares issued in the concurrent private placement have not been registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), and were issued
pursuant to an exemption from the Securities Act to investors that qualify as “accredited investors” under the Securities Act. The shares issued in the concurrent private
placement have been issued to non-residents of Canada pursuant to exemptions from certain Canadian securities laws and are subject to a four-month and one-day hold
period in accordance with applicable Canadian securities laws.
 
_________________________________
1 On April 22, 2025, NOVAGOLD and Paulson Advisers LLC announced that they had entered into an agreement with Barrick Gold Corporation to acquire their 50%
interest in Donlin Gold LLC for $1 billion in cash.
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This press release shall not constitute an offer to sell or a solicitation of an offer to buy these securities nor shall there be any sale of these securities in Canada or in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.
 
The concurrent private placement constitutes a “related party transaction” within the meaning of Multilateral Instrument 61-101 – Protection of Minority Security Holders
in Special Transactions  (“MI 61-101“) as a certain >10% shareholder of the Company (the “Insider“) subscribed for an aggregate of 13,333,334 Common Shares for
aggregate proceeds of $50 million. The Company relied on the exemptions from the valuation and minority shareholder approval requirements of MI 61-101 contained in
Sections 5.5(a) and 5.7(1)(a) of MI 61-101 with respect to the Insider participation in the concurrent private placement as the fair market value of the consideration of the
securities issued to the related party did not exceed 25% of the Company’s market capitalization. The Company did not file a material change report in respect of the
participation of the Insider in the concurrent private placement at least 21 days before closing of the concurrent private placement as the participation of the Insider was
not determined at that time.
 
 
About NOVAGOLD
 
NOVAGOLD is a precious metals company focused on the development of the Donlin Gold project. Located in Alaska, one of the safest mining jurisdictions in the
world, the Donlin Gold project is regarded as one of the largest, highest-grade, and most prospective known open-pit gold deposits in the world.
 
 
NOVAGOLD Contacts:
 
Mélanie Hennessey
Vice President, Corporate Communications
 
Frank Gagnon
Manager, Investor Relations
 
604-669-6227 or 1-866-669-6227
www.novagold.com
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Cautionary Note Regarding Forward-Looking Statements
 
This media release includes certain “forward-looking information” and “forward-looking statements” (collectively “forward-looking statements”) within the meaning of
applicable securities legislation, including the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements include future-oriented
financial information or financial outlook within the meaning of securities laws, including information regarding the benefits of the announced transaction with Paulson,
NOVAGOLD’s anticipated expenditures and anticipated plans for the new partnership and Donlin following the completion of the transaction; information regarding the
timing of the option granted to underwriters; statements regarding the permitting, potential development, exploration, construction and operation of Donlin Gold; and
statements regarding NOVAGOLD’s future operating and financial performance and production estimates. Such information is intended to assist readers in
understanding NOVAGOLD’s current expectations and plans relating to the future. Such information may not be appropriate for other purposes. Forward-looking
statements are frequently, but not always, identified by words such as “expects”, “continue”, “ongoing”, “anticipates”, “believes”, “intends”, “estimates”, “potential”,
“possible”, and similar expressions, or statements that events, conditions, or results “will”, “may”, “could”, “would” or “should” occur or be achieved. Forward-
looking statements are necessarily based on several opinions, estimates and assumptions that management of NOVAGOLD considered appropriate and reasonable as of
the date such statements are made, are subject to known and unknown risks, uncertainties, assumptions, and other factors that may cause the actual results, activity,
performance, or achievements to be materially different from those expressed or implied by such forward-looking statements. All statements, other than statements of
historical fact, included herein are forward-looking statements. These forward-looking statements include statements regarding the consummation and timing of the
transaction; the expected timing of closing of the transaction; the timing of the option granted to underwriters; the size or terms thereof; the satisfaction of closing
conditions; the anticipated timing of certain judicial and/or administrative decisions; the 2025 outlook; the timing and potential for commencing a new feasibility study
on the Donlin Gold project; the results of future feasibility studies; our goals and expenditures for 2025; ongoing support provided to key stakeholders including Native
Corporation partners; Donlin Gold’s continued support for the state and federal permitting process; sufficiency of working capital; the potential development and
construction of the Donlin Gold project; the timing and ability for the Donlin Gold project to hit critical milestones; the ability for the Tier One gold development project
to hit the anticipated projections; the sufficiency of funds to continue to advance development of Donlin Gold, including to a construction decision; perceived merit of
properties; mineral reserve and mineral resource estimates; Donlin Gold’s ability to secure the permits needed to construct and operate the Donlin Gold project in a
timely manner, if at all; legal challenges to Donlin Gold’s existing permits and the timing of decisions in those challenges; whether the Donlin Gold LLC board will
continue to advance the Donlin Gold project safely, socially responsibly and to sustainably generate value for our stakeholders; continued cooperation between the
owners of Donlin Gold LLC to advance the project; NOVAGOLD’s ability to deliver on its strategy with the Donlin Gold project; the success of the strategic mine plan
for the Donlin Gold project; the success of the Donlin Gold community relations plan; the outcome of exploration drilling at the Donlin Gold project and the timing
thereof; the completion of test work and modeling and the timing thereof. In addition, any statements that refer to expectations, intentions, projections or other
characterizations of future events or circumstances are forward-looking statements. Forward-looking statements are not historical facts but instead represent the
expectations of NOVAGOLD management’s estimates and projections regarding future events or circumstances on the date the statements are made. Important factors
that could cause actual results to differ materially from expectations include failure to satisfy or waive the closing conditions relating to the transaction or the proposed
public offering; the need to obtain additional permits and governmental approvals; the timing and likelihood of obtaining and maintaining permits necessary to construct
and operate; the need for additional financing to complete an updated feasibility study and to explore and develop properties and availability of financing in the debt and
capital markets; disease pandemics; uncertainties involved in the interpretation of drill results and geological tests and the estimation of reserves and resources; changes
in mineral production performance, exploitation and exploration successes; changes in national and local government legislation, taxation, controls or regulations
and/or changes in the administration of laws, policies and practices, expropriation or nationalization of property and political or economic developments in the United
States or Canada; the need for cooperation of government agencies and Native groups in the development and operation of properties; risks of construction and mining
projects such as accidents, equipment breakdowns, bad weather, disease pandemics, non-compliance with environmental and permit requirements, unanticipated
variation in geological structures, ore grades or recovery rates; unexpected cost increases, which could include significant increases in estimated capital and operating
costs; fluctuations in metal prices and currency exchange rates; whether or when a positive construction decision will be made regarding the Donlin Gold project; and
other risks and uncertainties disclosed in NOVAGOLD’s most recent reports on Forms 10-K and 10-Q, particularly the “Risk Factors” sections of those reports and other
documents filed by NOVAGOLD with applicable securities regulatory authorities from time to time. Copies of these filings may be obtained by visiting NOVAGOLD’s
website at www.novagold.com, or the SEC’s website at www.sec.gov, or on SEDAR+ at www.sedarplus.ca. The forward-looking statements contained herein reflect the
beliefs, opinions and projections of NOVAGOLD on the date the statements are made. NOVAGOLD assumes no obligation to update the forward-looking statements of
beliefs, opinions, projections, or other factors, should they change, except as required by law.
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