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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary
prospectus supplement and the accompanying prospectus are not an offer to sell these securities and are not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Filed pursuant to General Instruction II. L. of Form F-10
File No. 333-141410

SUBJECT TO COMPLETION, DATED MARCH 6, 2008

PROSPECTUS SUPPLEMENT
(To Prospectus Dated April 16, 2007)

NovaGold Resources Inc.

           Common Shares

Cdn$130,000,000

NovaGold Resources Inc. (the �Company� or �NovaGold�) is selling           of its common shares (each a �Common Share�).
The Company has granted the underwriters an option (the �Over-allotment Option�) to purchase up to           additional
common shares to cover over-allotments.

The outstanding common shares of the Company are listed for trading on the American Stock Exchange (�AMEX�) and
the Toronto Stock Exchange (the �TSX�) under the symbol �NG�. On March 5, 2008, the closing price of the Common
Shares on AMEX and the TSX was US$11.26 and Cdn$11.15, respectively.

Investing in the common shares involves risks.  See �Risk Factors� beginning on page S-11.

This Offering is made by a foreign issuer that is permitted, under a multijurisdictional disclosure system
adopted by the United States and Canada, to prepare this prospectus supplement, and the base shelf prospectus
to which it relates, in accordance with Canadian disclosure requirements. Prospective investors should be
aware that such requirements are different from those of the United States. The financial statements
incorporated herein have been prepared in accordance with Canadian generally accepted accounting
principles, and may be subject to Canadian auditing and auditor independence standards, and thus may not be
comparable to financial statements of United States companies.

Prospective investors should be aware that the acquisition of Common Shares may have tax consequences both
in the United States and in Canada. Such consequences for investors who are resident in, or citizens of, the
United States may not be fully described herein.
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The enforcement by investors of civil liabilities under the federal securities laws may be affected adversely by
the fact that the Company is incorporated under the laws of Nova Scotia, Canada, that some of its officers and
directors are residents of Canada, and that a substantial portion of the assets of the Company and said persons
are located outside the United States.

Neither the Securities and Exchange Commission nor any state securities regulator has approved or
disapproved the securities offered hereby or determined if this prospectus supplement is truthful or complete.
Any representation to the contrary is a criminal offense.

Per Share Total

Public Offering Price Cdn$ Cdn$
Underwriting Commission Cdn$ Cdn$
Proceeds to NovaGold (before expenses) Cdn$ Cdn$

The underwriters expect to deliver the Common Shares to purchasers on or about          , 2008.

Scotia Capital Cormark Securities

          , 2008
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GENERAL MATTERS

This document is in two parts. The first part is the prospectus supplement, which describes the terms of the Offering
and adds to and updates information contained in the accompanying base shelf prospectus and the documents
incorporated by reference. The second part is the accompanying base shelf prospectus, which gives more general
information, some of which may not apply to the Offering. This prospectus supplement is deemed to be incorporated
by reference into the accompanying base shelf prospectus solely for the purpose of this Offering.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement and
the accompanying base shelf prospectus. The Company has not authorized anyone to provide you with different
information. The Company is not making an offer of these Common Shares in any jurisdiction where the offer is not
permitted. You should not assume that the information contained in this prospectus supplement or the accompanying
base shelf prospectus is accurate as of any date other than the date on the front of this prospectus supplement.

Unless the context otherwise requires, references in this prospectus supplement to �NovaGold� or the �Company� includes
NovaGold Resources Inc. and each of its material subsidiaries.

CURRENCY AND FINANCIAL STATEMENT PRESENTATION

Unless stated otherwise or the context otherwise requires, all references to dollar amounts in this prospectus
supplement are references to Canadian dollars. References to �$� or �Cdn$� are to Canadian dollars and references to �US$�
are to U.S. dollars. See �Exchange Rate Information�. The Company�s financial statements that are incorporated by
reference into this prospectus supplement have been prepared in accordance with generally accepted accounting
principles in Canada, and the financial statements for the year ended November 30, 2007 are reconciled to generally
accepted accounting principles in the United States as described in note 16 to the Company�s audited consolidated
annual financial statements for fiscal 2007.

CAUTIONARY NOTE TO UNITED STATES INVESTORS

This prospectus supplement and the accompanying base shelf prospectus have been prepared in accordance with the
requirements of Canadian securities laws, which differ from the requirements of United States securities laws. Unless
otherwise indicated, all reserve and resource estimates included in this prospectus supplement and the accompanying
base shelf prospectus have been prepared in accordance with Canadian National Instrument 43-101 Standards of
Disclosure for Mineral Projects (�NI 43-101�) and the Canadian Institute of Mining and Metallurgy Classification
System. NI 43-101 is a rule developed by the Canadian Securities Administrators which establishes standards for all
public disclosure an issuer makes of scientific and technical information concerning mineral projects. NI 43-101
permits the disclosure of an historical estimate made prior to the adoption of NI 43-101 that does not comply with NI
43-101 to be disclosed using the historical terminology if the disclosure: (a) identifies the source and date of the
historical estimate; (b) comments on the relevance and reliability of the historical estimate; (c) states whether the
historical estimate uses categories other than those prescribed by NI 43-101, and (d) includes any more recent
estimates or data available. Such historical estimates are presented concerning the Company�s Saddle and Shotgun
mineralization.

Canadian standards, including NI 43-101, differ significantly from the requirements of the United States Securities
and Exchange Commission (�SEC�), and reserve and resource information contained or incorporated by reference into
this prospectus supplement and the accompanying base shelf prospectus may not be comparable to similar information
disclosed by U.S. companies. In particular, and without limiting the generality of the foregoing, the term �resource�
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does not equate to the term �reserves�. Under U.S. standards, mineralization may not be classified as a �reserve� unless the
determination has been made that the mineralization could be economically and legally produced or extracted at the
time the reserve determination is made. The SEC�s disclosure standards normally do not permit the inclusion of
information concerning �measured mineral resources�, �indicated mineral resources� or �inferred mineral resources� or other
descriptions of the amount of mineralization in mineral deposits that do not constitute �reserves� by U.S. standards in
documents filed with the SEC. U.S. investors should also understand that �inferred mineral resources� have a great
amount of uncertainty as to their existence and great

S-1
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uncertainty as to their economic and legal feasibility. It cannot be assumed that all or any part of an �inferred mineral
resource� will ever be upgraded to a higher category. Under Canadian rules, estimated �inferred mineral resources� may
not form the basis of feasibility or pre-feasibility studies except in rare cases. Investors are cautioned not to assume
that all or any part of an �inferred mineral resource� exists or is economically or legally mineable. Disclosure of
�contained ounces� in a resource is permitted disclosure under Canadian regulations; however, the SEC normally only
permits issuers to report mineralization that does not constitute �reserves� by SEC standards as in place tonnage and
grade without reference to unit measures. The requirements of NI 43-101 for identification of �reserves� are also not the
same as those of the SEC, and reserves reported by NovaGold in compliance with NI 43-101 may not qualify as
�reserves� under SEC standards. Accordingly, information concerning mineral deposits set forth herein may not be
comparable with information made public by companies that report in accordance with United States standards.

See �Preliminary Notes � Glossary and Defined Terms� in the Company�s Annual Information Form for the fiscal year
ended November 30, 2007, which is incorporated by reference, for a description of certain of the mining terms used in
this prospectus supplement and the accompanying base shelf prospectus and the documents incorporated by reference
herein and therein.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying base shelf prospectus and the documents incorporated by reference
herein and therein contain forward-looking statements within the meaning of the United States Private Securities
Litigation Reform Act of 1995 concerning the Company�s plans at the Galore Creek, Donlin Creek, Nome Operations
and Ambler projects, production, capital, operating and cash flow estimates and other matters. These statements relate
to analyses and other information that are based on forecasts of future results, estimates of amounts not yet
determinable and assumptions of management.

Statements concerning mineral reserve and resource estimates may also be deemed to constitute forward-looking
statements to the extent that they involve estimates of the mineralization that will be encountered if the property is
developed. Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives, assumptions or future events or performance (often, but not always, using words or phrases
such as �expects�, �anticipates�, �plans�, �estimates�, �intends�, �strategy�, �goals�, �objectives� or stating that certain actions, events
or results �may�, �could�, �would�, �might� or �will� be taken, occur or be achieved, or the negative of any of these terms and
similar expressions) are not statements of historical fact and may be �forward-looking statements.� Forward-looking
statements are subject to a variety of known and unknown risks, uncertainties and other factors that could cause actual
events or results to differ from those expressed or implied by the forward-looking statements, including, without
limitation:

� uncertainty of production at the Company�s mineral exploration and development properties;

� risks related to the Company�s ability to commence production and generate material revenues or obtain
adequate financing for its planned exploration and development activities;

� uncertainty of estimates of capital costs, operating costs, production and economic returns;

� risks related to the Company�s ability to finance the development of its mineral properties;

� the risk that permits and governmental approvals necessary to develop and operate mines on the Company�s
properties will not be available on a timely basis or at all;

� 
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risks and uncertainties relating to the interpretation of drill results, the geology, grade and continuity of the
Company�s mineral deposits;

� commodity price fluctuations;

� risks related to the Company�s current practice of not using hedging arrangements;

� currency fluctuations;

� risks related to governmental regulation, including environmental regulation;

S-2
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� risks related to the need for reclamation activities on the Company�s properties and uncertainty of cost estimates
related thereto;

� the Company�s need to attract and retain qualified management and technical personnel;

� mining and development risks, including risks related to accidents, equipment breakdowns, labour disputes or
other unanticipated difficulties with or interruptions in development, construction or production;

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

� uncertainty related to title to the Company�s mineral properties;

� the Company�s history of losses and expectation of future losses;

� risks related to the integration of new acquisitions into the Company�s existing operations;

� uncertainty inherent in litigation including the effects of discovery of new evidence or advancement of new
legal theories, and the difficulty of predicting decisions of judges and juries;

� risks related to increases in demand for equipment, skilled labour and services needed for exploration and
development of mineral properties, and related cost increases;

� increased competition in the mining industry; and

� uncertainty as to the Company�s ability to acquire additional commercially mineable mineral rights.

This list is not exhaustive of the factors that may affect any of the Company�s forward-looking statements.
Forward-looking statements are statements about the future and are inherently uncertain, and actual achievements of
the Company or other future events or conditions may differ materially from those reflected in the forward-looking
statements due to a variety of risks, uncertainties and other factors, including, without limitation, those referred to in
this prospectus supplement and the accompanying base shelf prospectus under the heading �Risk Factors� and elsewhere
in this prospectus supplement, the accompanying base shelf prospectus and in the documents incorporated by
reference herein and therein. The Company�s forward-looking statements are based on the beliefs, expectations and
opinions of management on the date the statements are made, and the Company does not assume any obligation to
update forward-looking statements if circumstances or management�s beliefs, expectations or opinions should change,
except as required by law. For the reasons set forth above, investors should not place undue reliance on
forward-looking statements.

EXCHANGE RATE INFORMATION

All dollar amounts in this prospectus are expressed in Canadian dollars unless otherwise indicated. The following
table sets forth (i) the rate of exchange for the Canadian dollar, expressed in Canadian dollars per U.S. dollar, in effect
at the end of the periods indicated, (ii) the average exchange rates on the last day of each month during such periods,
and (iii) the high and low exchange rates during such periods, each based on the closing rate of exchange as reported
by the Bank of Canada for conversion of Canadian dollars into U.S. dollars.

Year Ended November 30,
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2007 2006 2005

Rate at end of period 1.0000 1.1422 1.1669
Average rate based on last day each month 1.0812 1.1302 1.2123
High for period 0.9215 1.0983 1.1627
Low for period 1.1855 1.1731 1.2696

On March 6, 2008, the exchange rate based on the Bank of Canada noon rate was US$1.00 per $0.9848 and on
November 30, 2007 was US$1.00 per $1.0008.

S-3
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THE OFFERING

The following summary contains basic information about the Offering and is not intended to be complete. It does not
contain all the information that is important to you. You should carefully read the entire prospectus supplement, the
accompanying base shelf prospectus and the documents incorporated by reference herein and therein before making
an investment decision. Unless otherwise indicated, the information in this prospectus supplement assumes that the
Underwriters do not exercise their Over-allotment Option to purchase additional Common Shares.

Issuer NovaGold Resources Inc.

Securities offered      Common Shares.

Over-allotment Option The Underwriters have been granted an Over-allotment Option to
purchase up to    additional Common Shares at the Offering price. The
Over-allotment Option is exercisable for 30 days from the date of closing
of the Offering.

Use of proceeds The net proceeds from this Offering will be approximately $122.5 million
(or approximately $141.0 million if the Underwriters exercise their
Over-allotment Option in full), after deducting the Underwriting
Commission and estimated expenses. The Company intends to use the net
proceeds of this Offering to repay the amount drawn on the Company�s
$30 million credit facility, to fund exploration and development of the
Company�s mineral properties, and for general working capital.

Stock Exchange symbols The Common Shares are listed on the AMEX and on the TSX under the
symbol �NG�.

Income Tax considerations The Common Shares will be subject to special and complex tax rules for
U.S. taxpayers. Holders are urged to consult their own tax advisors with
respect to the U.S. and Canadian federal, state, provincial, territorial, local
and foreign tax consequences of purchasing, owning and disposing of the
Common Shares. See �Certain Income Tax Considerations for U.S.
Holders�.

Potential investors that are U.S. taxpayers should be aware that we believe
we were a �passive foreign investment company,� or PFIC, for the taxable
year ended November 30, 2007, but the Company believes it will not be a
PFIC for the taxable year ending November 30, 2008 if commercial
production commences at Rock Creek and Big Hurrah in mid-2008, as
currently anticipated, and produces sufficient revenue to cause the
Company to cease to be a PFIC. For more information on tax
considerations related to our PFIC status see �Certain Income Tax
Considerations for U.S. Holders � United States Federal Income Tax
Considerations�.

Risk Factors
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See �Risk Factors� in this prospectus supplement and the accompanying
base shelf prospectus for a discussion of factors you should carefully
consider before deciding to invest in the Common Shares.
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THE COMPANY

Description of the Business

NovaGold is a gold and copper company engaged in the exploration and development of mineral properties in Alaska
and British Columbia. The Company conducts its operations through wholly-owned subsidiaries, partnerships, limited
liability companies and joint ventures. Since 1998, the Company has assembled a portfolio of gold and base metal
properties. The Company is primarily focused on gold properties, some of which have significant copper and silver
resources. The Company�s portfolio of properties includes:

� Donlin Creek, an advanced-stage exploration project held by a limited liability company that is owned 50% by
the Company and 50% by Barrick Gold U.S. Inc., a subsidiary of Barrick Gold Corporation (collectively
�Barrick�), is one of the largest known undeveloped gold deposits in the world, based on publicly reported
sources, with measured and indicated resources of 29.4 million ounces of gold and additional inferred
resources of 3.5 million ounces of gold.

� Rock Creek and Big Hurrah which together are anticipated to be NovaGold�s first production project. Rock
Creek and Big Hurrah have 0.5 million ounces of gold reserves with additional indicated resources of
0.3 million ounces of gold and inferred resources of 0.1 million ounces of gold. Construction on Rock Creek
commenced in the summer of 2006. Anticipated production from Rock Creek and Big Hurrah is expected to be
at an average annual rate of approximately 100,000 ounces of gold with commercial production starting in
mid-2008.

� Galore Creek which is a large copper-gold-silver project located in northwestern British Columbia held by a
partnership in which NovaGold and Teck Cominco Limited (�Teck Cominco�) each have a 50% interest (the
�Galore Creek Partnership�). The Galore Creek project is the subject of an October 2006 feasibility study;
however, construction at the Galore Creek project has been suspended while the Company and Teck Cominco
reassess the project and evaluate alternative development strategies in light of information indicating increased
capital costs and a longer construction schedule from those contemplated by the feasibility study. A revised
resource estimate for the Galore Creek project totals measured and indicated resources of 8.9 billion pounds of
copper, 7.3 million ounces of gold and 123 million ounces of silver, with additional inferred resources,
including the Copper Canyon deposit of which NovaGold holds 60% (held in trust for the Galore Creek
Partnership), of 3.6 billion pounds of copper, 3.8 million ounces of gold and 65 million ounces of silver.

� Ambler, in which NovaGold is earning a 51% interest in joint venture with subsidiaries of Rio Tinto plc (�Rio
Tinto�), is a large, high-grade earlier stage polymetallic massive sulphide deposit with indicated resources of
1.5 billion pounds of copper, 2.2 billion pounds of zinc, 0.5 million ounces of gold, 32.3 million ounces of
silver and 350 million pounds of lead, with additional inferred resources of 0.9 billion pounds of copper,
1.3 billion pounds of zinc, 0.3 million ounces of gold, 18.6 million ounces of silver and 210 million pounds of
lead.

In addition, NovaGold holds a portfolio of earlier stage exploration projects that have not advanced to the resource
definition stage. The Company is also engaged in the sale of sand, gravel and land, and receives royalties from placer
gold production, largely from its holdings around Nome, Alaska, earning $1 � $3 million annually.

For the purposes of NI 43-101, NovaGold�s material properties are the Donlin Creek project, the Galore Creek project
and the Rock Creek project.
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Summary of Reserves

In Situ Grade Total Contained Metal
NovaGold Share Net After

Earn-Ins
Property Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
100% Ownership Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Rock Creek 0.6
g/t Cutoff
(assumed
US$500/oz Au
price) Probable 7.8 1.3 0.3 0.3 0.3
Big Hurrah 1.33
g/t Cutoff
(assumed
US$500/oz Au
price) Probable 1.2 4.8 0.2 0.2 0.2
Total Probable
Reserves 9.0 1.8 0.5 0.5 0.5

Summary of Measured, Indicated, Inferred and Historical Resources (1)

Donlin Creek ((2) 0.76 g/t Cutoff
50% Ownership � 50% Owned by Barrick Gold Corporation (Calista Corporation has the right to acquire up to a 15%
interest)

In Situ Grade Total Contained Metal NovaGold Share Net After Earn-Ins
Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Measured 4.3 2.7 0.4 0.2 0.2
Indicated 367.4 2.5 29.0 14.5 14.5
Total M&I 371.7 2.5 29.4 14.7 14.7
Inferred 46.5 2.3 3.5 1.7 1.7

Galore Creek (3) 0.21% CuEq Cutoff
50% Ownership � 50% Owned by Teck Cominco Limited

In Situ Grade Total Contained Metal NovaGold Share Net After Earn-Ins
Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Measured 4.7 0.4 4.4 0.5 0.1 0.7 54 0.03 0.3 0.04 27
Indicated 781.0 0.3 4.9 0.5 7.2 122.4 8,872 3.61 61.2 4.64 4,436
Total M&I 785.7 0.3 4.9 0.5 7.3 123.1 8,926 3.64 61.6 4.68 4,463
Inferred 357.7 0.2 3.7 0.4 2.1 42.5 2,858 1.03 21.2 1.39 1,429
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Copper Canyon (4) 0.35% CuEq Cutoff
60% Ownership � NovaGold interest held in trust for the Galore Creek Partnership

In Situ Grade Total Contained Metal NovaGold Share Net After Earn-Ins
Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Inferred 164.8 0.5 7.2 0.4 2.9 37.9 1,160 1.7 22.8 2.1 696

Rock Creek 0.6 g/t Cutoff
100% Ownership

In Situ Grade Total Contained Metal
NovaGold Share Net After

Earn-Ins
Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Measured Indicated 4.6 1.2 0.2 0.2 0.2
Total M&I 4.6 1.2 0.2 0.2 0.2
Inferred 2.0 1.1 0.1 0.1 0.1

S-6
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Big Hurrah 1.0 g/t Cutoff
100% Ownership

In Situ Grade Total Contained Metal NovaGold Share Net After Earn-Ins
Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Measured Indicated 0.9 2.7 0.08 0.08 0.08
Total M&I 0.9 2.7 0.08 0.08 0.08
Inferred 0.2 3.0 0.01 0.01 0.01

Saddle (5) 1.0 g/t Cutoff
100% Ownership

In Situ Grade Total Contained Metal
NovaGold Share Net After

Earn-Ins
Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Historical 3.6 2.2 0.3 0.3 0.3

Nome Gold (6) 0.2 g/m3 Cutoff
100% Ownership

In Situ Grade Total Contained Metal
NovaGold Share Net After

Earn-Ins
Resource Volume Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category m3 g/m3 g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Measured 79.1 0.3 0.8 0.8 0.8
Indicated 83.8 0.3 0.8 0.8 0.8
Total M&I 162.9 0.3 1.6 1.6 1.6
Inferred 30.6 0.3 0.3 0.3 0.3

Ambler (7) $100 Gross Metal Value / Tonne Cutoff
Earning 51% from Rio Tinto

In Situ Grade Total Contained Metal NovaGold Share Net After Earn-Ins
Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Measured Indicated 16.8 0.8 59.6 4.1 6.0 0.9 0.5 32.3 1,538 2,237 350 0.2 16.5 0.5 785 1,141 179
Total M&I 16.8 0.8 59.6 4.1 6.0 0.9 0.5 32.3 1,538 2,237 350 0.2 16.5 0.5 785 1,141 179
Inferred 11.9 0.7 48.4 3.6 5.0 0.8 0.3 18.6 937 1,313 210 0.1 9.5 0.3 478 670 107
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Shotgun (6) 0.5 g/t Cutoff
50% Ownership � 50% owned by TNR Resources

In Situ Grade Total Contained Metal
NovaGold Share Net After

Earn-Ins
Resource Tonnes Au Ag Cu Zn Pb Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb
Category Millions g/t g/t % % % Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Historical 32.8 0.9 1.0 0.5 0.5
Total 32.8 0.9 1.0 0.5 0.5

Total Contained Metal NovaGold Share Net After Earn-Ins
Au Ag Cu Zn Pb Au Ag AuEq Cu Zn Pb

Moz Moz Mlbs Mlbs Mlbs Moz Moz Moz Mlbs Mlbs Mlbs

Total Probable
Reserves 0.5 0.5 0.5
Total
Measured &
Indicated
(Exclusive of
Reserves) 38.9 155 10,465 2,237 350 20.4 78.0 21.7 5,248 1,141 179
Total Inferred 9.0 99 4,955 1,313 210 4.9 53.5 5.8 2,603 670 107
Total
Historical
Resource 1.2 0.8 0.8

Notes:

1. These resource estimates have been prepared in accordance with NI 43-101 and the Canadian Institute of
Mining and Metallurgy Resource Classification System, unless otherwise noted.

S-7
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2. See numbered footnotes below on resource information. Resources shown in the right-hand columns are
reported as net values to NovaGold after all project earn-ins.

3. The gold equivalent (AuEq) is calculated using gold and silver in the ratio of gold + silver / (US$650 Au /
US$11 Ag).

Resource Footnotes:

(1) Mineral resources that are not mineral reserves do not have demonstrated economic viability. Inferred Resources
are in addition to Measured and Indicated Resources. Details of Measured and Indicated Resources and other NI
43-101 information can be found in the relevant Technical Reports, all of which have been filed with the
Canadian Securities Regulators and which are available on SEDAR (www.sedar.com) . Inferred Resources have
a great amount of uncertainty as to their existence and whether they can be mined legally or economically. It
cannot be assumed that all or any part of the Inferred Resources will ever be upgraded to a higher category.
Although �Measures Resources�, �Indicated Resources� and �Inferred Resources� are categories of mineralization that
are recognized and required to be disclosed by Canadian regulations, the SEC does not recognize them.
Disclosure of contained ounces is permitted under Canadian regulations, however, the SEC generally permits
resources to be reported only as in place tonnage and grade. See �Cautionary Note to United States Investors�.

(2) A variable cut-off grade has been estimated based on recent estimates of mining costs, processing costs
(dependent upon sulphur content), selling costs and royalties, rather than gold grade alone. Resources are
constrained within a Lerchs-Grossman (LG) open-pit shell using the long-term metal price assumption of
US$650/oz of gold. Assumptions for the LG shell included pit slopes varying by sector and pit area: mining cost
is variable with depth, averaging US$1.57/t mined; process cost is calculated as the percent sulfur grade x
US$2.09 + US$10.91; general and administrative costs, gold selling cost and sustaining capital are reflected on a
per tonne basis. Based on metallurgical testing, gold recovery is assumed to be 89.5%. Blocks with a cost
margin of US$0.01/t or higher above the variable cutoff were reported. Waste blocks within the open-pit shell
surrounded by blocks above cutoff are included in resource estimate. Blocks above cutoff within the open-pit
shell surrounded by blocks of waste are excluded from the resource estimate.

(3) The copper-equivalent grade was calculated as follows: CuEq = Recoverable Revenue / 2204.62 / US$1.55 / Cu
Recovery. Where: CuEq = Copper equivalent grade; Recoverable Revenue = Revenue in US dollars for
recoverable copper, recoverable gold, and recoverable silver using metal prices of Cu US$/lb = 1.550,
Au US$/oz = 650, Ag US$/oz = 11. Cu Recovery = Recovery for copper based on mineral zone and total copper
grade. The cut-off grade is based on assumptions of offsite concentrate and smelter charges and onsite plant
recovery) and is used for break-even mill feed/waste selection.

(4) The copper equivalent (CuEq) calculations use metal prices of US$375/oz for gold, US$5.50/oz for silver and
US$0.90/lb for copper. Copper equivalent calculations reflect gross metal content that have been adjusted for
metallurgical recoveries based on the following criteria: copper recovery = (%Cu � 0.06)/%Cu with a minimum
of 50% and maximum of 95%; gold recovery = (Au g/t � 0.14)/Au g/t with a minimum of 30% and maximum of
80%; and silver recovery = 80%.

(5) These estimates include historical resources that are not NI 43-101 compliant. The historical resource for the
Saddle deposit was completed by the Alaska Gold Company in 2000 and the historical resource for Shotgun was
completed by NovaGold Resources Inc., in 1998. Although believed by NovaGold management to be relevant
and reliable, these historical resources pre-date NI 43-101 and because they were not estimated in compliance
with NI 43-101 procedures, they are not NI 43-101 resources. Historical resources were completed prior to the
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February 2001 adoption of NI 43-101 procedures. See �Cautionary Note to United States Investors�.

(6) Nome Gold resource is an alluvial deposit, which is reported in cubic meters rather than tonnes, and grams/cubic
meter rather than grams/tonne. 85,000 ounces contained within the reported resources may be subject to a
royalty.

(7) Subject to an earn-in agreement with Rio Tinto.

Recent Developments

Donlin Creek

On December 1, 2007, the Company entered into an agreement with Barrick that provided for the conversion of the
Donlin Creek joint venture into a new limited liability company, which is owned 50% by the Company and 50% by
Barrick. Pursuant to the limited liability company agreement, the Company has agreed to reimburse Barrick over time
for approximately US$64.8 million, representing 50% of Barrick�s approximately US$129.6 million expenditures at
the Donlin Creek project from April 1, 2006 to November 30, 2007. The Company�s reimbursement will be made
following the effective date of the agreement, by the Company paying the next approximately US$12.7 million of
Barrick�s share of project development costs, and the remaining approximately US$52.1 million will bear interest and
be paid out of future mine production cash flow. After the Company�s initial contribution, all funding will be shared by
both parties on a 50/50 basis.

Galore Creek Partnership

On August 1, 2007, the Company formed the Galore Creek Partnership. Each of NovaGold and Teck Cominco has a
50% interest in the Galore Creek project. The activities of the Galore Creek Partnership are being conducted by the
jointly managed Galore Creek Mining Corporation (�GCMC�). Under the original agreement, the Company
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contributed its assets in the Galore Creek project to the Galore Creek Partnership and Teck Cominco was to fund an
initial contribution after which both partners would be equally responsible to fund the project going forward. In
addition, under the terms of the original partnership agreement, the Company would receive up to US$50 million of
preferential distributions once the Galore Creek project was fully operational, if partnership revenues exceeded certain
established targets in the first year of commercial production.

On November 26, 2007, NovaGold announced that NovaGold and Teck Cominco had reached the decision to suspend
construction activities at the Galore Creek project. In light of these developments, NovaGold and Teck Cominco
amended the terms of Teck Cominco�s earn-in obligations in connection with the project. Under the amended
arrangements, Teck Cominco�s total earn-in will be approximately $403 million and the Company will receive up to
US$25 million of preferential distributions once Galore Creek is fully operational, if partnership revenues exceed
certain established targets in the first year of commercial production. Teck Cominco�s sole funding of project costs
incurred after August 1, 2007 totals $264 million, and Teck Cominco has agreed to invest up to an additional
$72 million in the partnership to be used prior to December 31, 2012 principally to reassess the project and evaluate
alternative development strategies. NovaGold and Teck Cominco will fund the next $100 million of project costs one
third and two thirds respectively, and will fund costs proportionately thereafter. The resource estimate for the Galore
Creek project was updated by NovaGold in January 2008 to reclassify proven and probable reserves as measured and
indicated resources.

Acquisitions

On December 1, 2007, the Company, GCMC and Pioneer Metals Corporation (�Pioneer�) entered into a purchase and
sale agreement whereby GCMC purchased a 100% interest in the Grace claims located adjacent to the Galore Creek
project and held by Pioneer, a wholly-owned subsidiary of Barrick, for a purchase price of $54 million.

On November 14, 2007, the Company provided notice to Copper Canyon Resources Ltd. that it had completed its
earn-in requirements under the Copper Canyon Option Agreement dated October 1, 2003 between Eagle Plains
Resources Ltd. (the agreement was transferred to Copper Canyon Resources Ltd.) and SpectrumGold Inc. (now
NovaGold Canada Inc.) to earn a 60% interest in the Copper Canyon property. On February 12, 2008, NovaGold
notified Copper Canyon Resources Ltd. that it would not exercise a second option for an additional 20% interest in the
Copper Canyon property and, upon such notice, was deemed to have formed a joint venture with Copper Canyon
Resources Ltd. to develop the property. NovaGold�s 60% interest in the Copper Canyon property is being held in trust
for the Galore Creek Partnership.

On June 1, 2007, the Company completed the exercise of its option pursuant to an option agreement dated July 31,
2003 between SpectrumGold Inc. (now NovaGold Canada Inc.) and QIT-Fer et Titane Inc. and Hudson Bay Mining
and Smelting Co., Limited, to purchase 100% of the mining claims of the main Galore Creek copper-gold-silver
deposit by paying the final US$12.5 million of a US$20.3 million purchase price for the acquisition of Stikine Copper
Limited, then owner of the core mineral claims at the Galore Creek project. NovaGold�s financial earn-in requirements
under the Agreement were satisfied and all of Stikine Copper�s assets are now held by the Galore Creek Partnership.

On August 3, 2006, NovaGold completed the acquisition of all of the outstanding common shares and stock options of
Coast Mountain Power Corp. (�Coast Mountain�) pursuant to a Plan of Arrangement between NovaGold and Coast
Mountain. The Plan of Arrangement was approved by the Supreme Court of British Columbia on July 31, 2006.
NovaGold issued approximately 2,512,000 common shares valued at $44.4 million in connection with the acquisition.
On March 26, 2007, Coast Mountain changed its name to NovaGreen Power Inc. Coast Mountain is a �green power�
company with run-of-river hydroelectric projects located near the Galore Creek project. Coast Mountain�s largest asset
is the Forrest Kerr run-of-river hydroelectric project which is designed to generate and transmit up to 115 megawatts
of electricity into the British Columbia hydroelectric grid. The project has received all critical approvals and permits
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necessary for the construction of the hydroelectric plant and power transmission lines to connect to the BC Hydro
grid.

On July 7, 2005, the Company issued 6,260,000 special warrants at $10.00 per special warrant for net proceeds of
$58.8 million. Each special warrant was converted on August 18, 2005 into one common share and one-half share
purchase warrant. One full-share purchase warrant entitled the holder to acquire one common share of the Company
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at a price of $12.10 on or before January 7, 2008. The warrants were out of the money on January 7, 2008 and expired
unexercised.

Other

For the year ended November 30, 2007, management concluded that the Company�s internal control over financial
reporting was ineffective as of November 30, 2007 due to a material weakness identified by its external auditors in the
preparation and review of the U.S. GAAP reconciliation to Canadian GAAP, specifically in respect to project
expenditures capitalized or expensed under U.S. GAAP. Management has implemented changes to its controls in
order to remediate the material weakness. Due to the existence of the material weakness relating to U.S. GAAP, the
Company has also determined that its disclosure controls and procedures, as defined in the SEC�s rules under the
Securities Exchange Act of 1934, were not effective. See �Risk Factors � Risks Relating to the Company�s Business � The
Company may fail to achieve and maintain the adequacy of internal control over financial reporting as per the
requirements of the Sarbanes-Oxley Act.�
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RISK FACTORS

An investment in the Common Shares offered hereby involves certain risks. In addition to the other information
contained in this prospectus supplement, the accompanying base shelf prospectus and the documents incorporated by
reference herein and therein, prospective investors should carefully consider the factors set out under �Risk Factors�
in the accompanying base shelf prospectus, in the Company�s annual information form for the year ended
November 30, 2007 (which is incorporated by reference herein) and the factors set out below in evaluating NovaGold
and its business before making an investment in the Common Shares.

Risks relating to the Common Shares and the Offering.

The trading price for the Company�s securities is volatile.

The trading price of the Company�s common shares has been and may continue to be subject to large fluctuations,
which may result in losses to investors. Since January 1, 2007, the trading price of the Company�s Common Shares on
the TSX has ranged from a low of $6.15 to a high of $20.13 per share and on the AMEX from a low of US$6.08 per
share to a high of US$20.94 per share. The trading price of the Company�s common shares and warrants and any
securities convertible into or exchangeable for, common shares or warrants may increase or decrease in response to a
number of events and factors, including:

� the price of gold and other metals;

� the Company�s operating performance and the performance of competitors and other similar companies;

� the public�s reaction to the Company�s press releases, other public announcements and the Company�s filings
with the various securities regulatory authorities;

� changes in earnings estimates or recommendations by research analysts who track the Company�s common
shares or the shares of other companies in the resource sector;

� changes in general economic conditions;

� the number of the Company�s common shares to be publicly traded after an offering pursuant to any prospectus
supplement;

� the arrival or departure of key personnel;

� acquisitions, strategic alliances or joint ventures involving the Company or its competitors; and

� the factors listed under the heading �Cautionary Statement Regarding Forward-Looking Statements�.

In addition, the market price of the Company�s common shares is affected by many variables not directly related to the
Company�s success and therefore not within the Company�s control, including other developments that affect the
market for all resource sector shares, the breadth of the public market for the Company�s share, and the attractiveness
of alternative investments. The effect of these and other factors on the market price of common shares on the
exchanges on which the Company trades has historically made the Company�s share price volatile and suggests that the
Company�s share price will continue to be volatile in the future.
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Sales of a significant number of our common shares in the public markets, or the perception of such sales, could
depress the market price of the Common Shares.

Sales of a substantial number of our common shares or other equity-related securities in the public markets by the
Company or its significant shareholders could depress the market price of the Common Shares and impair our ability
to raise capital through the sale of additional equity securities. We cannot predict the effect that future sales of our
common shares or other equity-related securities would have on the market price of our common shares. The price of
our common shares could be affected by possible sales of our common shares by hedging or arbitrage trading activity
which we expect to occur involving our common shares.
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We believe we are a �passive foreign investment company� under the U.S. Internal Revenue Code and if we are or
become a �passive foreign investment company� there may be adverse U.S. tax consequences for investors in the
United States.

Potential investors that are U.S. taxpayers should be aware that we believe we were a �passive foreign investment
company� under Section 1297(a) of the U.S. Internal Revenue Code (�PFIC�) for the taxable year ended November 30,
2007 but the Company believes it will not be a PFIC for the taxable year ending November 30, 2008 if commercial
production commences at Rock Creek and Big Hurrah in mid-2008, as currently anticipated, and produces sufficient
revenue to cause the Company to cease to be a PFIC. If we are or become a PFIC, any gain recognized on the sale of
our common shares and any �excess distributions� (as specifically defined) paid on our common shares must be ratably
allocated to each day in a U.S. taxpayer�s holding period for the common shares. The amount of any such gain or
excess distribution allocated to prior years of such U.S. taxpayer�s holding period for the common shares generally will
be subject to U.S. federal income tax at the highest tax rate applicable to ordinary income in each such prior year, and
the U.S. taxpayer will be required to pay interest on the resulting tax liability for each such prior year, calculated as if
such tax liability had been due in each such prior year.

If our Rock Creek and Big Hurrah projects are placed into production, we expect that we will not be a PFIC for the
taxable year during which sufficient revenue is generated from the mine, and we expect that we will not be a PFIC for
each subsequent taxable year thereafter. The determination of whether we will be a PFIC for a taxable year depends,
in part, on the application of complex U.S. federal income tax rules, which are subject to differing interpretations. In
addition, whether we will be a PFIC for any taxable year generally depends on our assets and income over the course
of each such taxable year and, as a result, cannot be predicted with certainty as of the date of this prospectus
supplement. Accordingly, there can be no assurance that the IRS will not challenge the determination made by us
concerning our PFIC status or that we will not be a PFIC for any taxable year.

Alternatively, a U.S. taxpayer that makes a �QEF election� generally will be subject to U.S. federal income tax on such
U.S. taxpayer�s pro rata share of our �net capital gain� and �ordinary earnings� (calculated under U.S. federal income tax
rules), regardless of whether such amounts are actually distributed by us. We intend to satisfy the record keeping
requirements and provide the required information under the QEF rules in the event that we are a PFIC and a
U.S. taxpayer wishes to make a QEF election.

As a second alternative, a U.S. taxpayer may make a �mark-to-market election� if we are a PFIC and the common shares
are �marketable stock� (as specifically defined). A U.S. taxpayer that makes a mark-to-market election generally will
include in gross income, for each taxable year in which we are a PFIC, an amount equal to the excess, if any, of (a) the
fair market value of the common shares as of the close of such taxable year over (b) such U.S. taxpayer�s tax basis in
such common shares.

For additional discussion, see �Certain Income Tax Considerations for U.S. Holders � United States Federal Income Tax
Considerations�.

Risks Relating to the Company�s Business.

The Company may fail to achieve and maintain the adequacy of internal control over financial reporting as per the
requirements of the Sarbanes-Oxley Act.

The Company has documented and tested, during the current fiscal year, its internal control procedures in order to
satisfy the requirements of Section 404 of the Sarbanes-Oxley Act (�SOX�). Commencing November 30, 2006, the end
of the Company�s 2006 fiscal year, SOX requires an annual assessment by management of the effectiveness of the
Company�s internal control over financial reporting and an attestation report by the Company�s independent auditors
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addressing this assessment. Management concluded that the Company�s internal control over financial reporting was
ineffective as of November 30, 2007 due to a material weakness identified by its external auditors in the preparation
and review of the U.S. GAAP reconciliation to Canadian GAAP, specifically in respect to project expenditures
capitalized or expensed under U.S. GAAP. Further, the remediation efforts designed by the Company may not be
adequate to address the material weakness. Due to the existence of the material weakness relating to U.S. GAAP, the
Company has also determined that its disclosure controls and procedures, as defined under the Securities Exchange
Act of 1934, were not effective.
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The Company may fail to achieve and maintain the adequacy of its internal control over financial reporting, as such
standards are modified, supplemented, or amended from time to time, and the Company may not be able to ensure that
it can conclude on an ongoing basis that it has effective internal controls over financial reporting in accordance with
Section 404 of SOX. The Company�s failure to remediate its material weakness or to satisfy the requirements of
Section 404 of SOX on an ongoing, timely basis could result in the loss of investor confidence in the reliability of its
financial statements, which in turn could harm the Company�s business and negatively impact the trading price of its
common shares. In addition, any failure to implement required new or improved controls, or difficulties encountered
in their implementation, could harm the Company�s operating results or cause it to fail to meet its reporting
obligations. Future acquisitions of companies may provide the Company with challenges in implementing the required
processes, procedures and controls in its acquired operations. Acquired companies may not have disclosure control
and procedures or internal control over financial reporting that are as thorough or effective as those required by
securities laws currently applicable to the Company.

No evaluation can provide complete assurance that the Company�s internal control over financial reporting will detect
or uncover all failures of persons within the Company to disclose material information otherwise required to be
reported. The effectiveness of the Company�s control and procedures could also be limited by simple errors or faulty
judgments. In addition, as the Company continues to expand, the challenges involved in implementing appropriate
internal controls over financial reporting will increase and will require that the Company continue to improve its
internal controls over financial reporting. Although the Company intends to devote substantial time and incur
substantial costs, as necessary, to ensure ongoing compliance, the Company cannot be certain that it will be successful
in complying with Section 404.

An Alaskan �Clean Water� initiative, if adopted and upheld, may adversely affect our ability to develop the Donlin
Creek project.

A ballot initiative may appear on the November 2008 Alaskan ballot which imposes new prohibitions on new large
scale metallic mineral mining operations in Alaska. In the cost statement accompanying the initiative, the Division of
Elections noted that �[b]y prohibiting any discharge of certain pollutants, even if those discharges meet or exceed
existing state and federal water quality standards, this initiative would effectively prohibit most, if not all new large
scale mining activity.� If this initiative is adopted and found to be constitutional, it may be difficult or impossible for
any large mining project, such as the Donlin Creek project, to be permitted. An Alaska court has held this initiative to
be unconstitutional, but this determination is expected to be appealed.

NovaGold has no history of producing precious metals from its mineral exploration properties and there can be no
assurance that it will successfully establish mining operations or profitably produce precious metals.

NovaGold has no history of producing precious metals from its current portfolio of mineral exploration properties. All
of the Company�s properties are in the exploration or development stage and the Company has only defined or
delineated any probable reserves at its Rock Creek project. None of the Company�s properties, other than Rock Creek,
are currently under development. The future development of any properties found to be economically feasible will
require the construction and operation of mines, processing plants and related infrastructure. As a result, NovaGold is
subject to all of the risks associated with establishing new mining operations and business enterprises, including:

� the timing and cost, which can be considerable, of the construction of mining and processing facilities;

� the availability and costs of skilled labour and mining equipment;

� the availability and cost of appropriate smelting and/or refining arrangements;
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� the need to obtain necessary environmental and other governmental approvals and permits, and the timing of
those approvals and permits; and

� the availability of funds to finance construction and development activities.

The costs, timing and complexities of mine construction and development are increased by the remote location of the
Company�s mining properties. It is common in new mining operations to experience unexpected problems
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and delays during development, construction and mine start-up. In addition, delays in the commencement of mineral
production often occur. Accordingly, there are no assurances that the Company�s activities will result in profitable
mining operations or that the Company will successfully establish mining operations or profitably produce precious
metals at any of its properties.

The figures for NovaGold�s resources and reserves are estimates based on interpretation and assumptions and may
yield less mineral production under actual conditions than is currently estimated.

Unless otherwise indicated, mineralization figures presented in this prospectus supplement and in the Company�s other
filings with securities regulatory authorities, press releases and other public statements that may be made from time to
time are based upon estimates made by Company personnel and independent geologists. These estimates are
imprecise and depend upon geological interpretation and statistical inferences drawn from drilling and sampling
analysis, which may prove to be unreliable. There can be no assurance that:

� these estimates will be accurate;

� reserves, resource or other mineralization figures will be accurate; or

� this mineralization could be mined or processed profitably.

Because the Company has not commenced production at any of its properties, and has not defined or delineated any
proven or probable reserves on any of its properties other than at Rock Creek, mineralization estimates for the
Company�s properties may require adjustments or downward revisions based upon further exploration or development
work or actual production experience. For example, as a result of the escalation of costs at the Galore Creek project,
the previously reported reserves at the Galore Creek project were reclassified as resources. In addition, the grade of
ore ultimately mined, if any, may differ from that indicated by drilling results. There can be no assurance that minerals
recovered in small-scale tests will be duplicated in large-scale tests under on-site conditions or in production scale.

The resource and reserve estimates contained in this prospectus supplement have been determined and valued based
on assumed future prices, cut-off grades and operating costs that may prove to be inaccurate. Extended declines in
market prices for gold, silver and copper may render portions of the Company�s mineralization uneconomic and result
in reduced reported mineralization. Any material reductions in estimates of mineralization, or of the Company�s ability
to extract this mineralization, could have a material adverse effect on NovaGold�s results of operations or financial
condition.

The Company has not established the presence of any proven and probable reserves at any of its mineral properties
other than Rock Creek. There can be no assurance that subsequent testing or future studies will establish proven and
probable reserves at the Company�s other properties. The failure to establish proven and probable reserves could
restrict the Company�s ability to successfully implement its strategies for long-term growth.

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

The capital costs to take the Company�s projects into production may be significantly higher than anticipated.
Escalation of costs was a significant factor in the decision to suspend construction at the Galore Creek project.

None of the Company�s mineral properties, including the Galore Creek, Donlin Creek, Rock Creek and Ambler
projects, have an operating history upon which the Company can base estimates of future operating costs. Decisions
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about the development of these and other mineral properties will ultimately be based upon feasibility studies.
Feasibility studies derive estimates of cash operating costs based upon, among other things:

� anticipated tonnage, grades and metallurgical characteristics of the ore to be mined and processed;

� anticipated recovery rates of gold and other metals from the ore;

� cash operating costs of comparable facilities and equipment; and

� anticipated climatic conditions.
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Cash operating costs, production and economic returns, and other estimates contained in studies or estimates prepared
by or for the Company, including the Rock Creek feasibility study or other feasibility studies, if prepared, may differ
significantly from those anticipated by NovaGold�s current studies and estimates, and there can be no assurance that
the Company�s actual operating costs will not be higher than currently anticipated.

USE OF PROCEEDS

The Company estimates that the net proceeds from the Offering will be approximately $122.5 million after deducting
the Underwriting Commission and the Company�s estimated fees and expenses. If the Underwriters� Over-allotment
Option is exercised in full, the net proceeds will be approximately $141.0 million. The Company intends to use the net
proceeds from the Offering to repay the amount drawn down under the Company�s $30 million credit facility, to fund
general exploration and development on the Company�s projects and for general corporate purposes. As of the date
hereof, there is approximately $16 million outstanding under the credit facility.

The actual amount that the Company spends in connection with each of the intended uses of proceeds may vary
significantly from the amounts specified above, and will depend on a number of factors, including those listed under
�Risk Factors� in or incorporated by reference in this prospectus supplement and the accompanying base shelf
prospectus.

Scotia Capital Inc. is an affiliate of a Canadian chartered bank that entered into a $30 million credit agreement with
the Company as borrower dated January 31, 2008. Consequently, the Company may be considered to be a �connected
issuer� of Scotia Capital Inc. within the meaning of applicable Canadian securities laws. See �Relationship Between the
Company and A Certain Underwriter�.

DIVIDEND POLICY

The Company has not declared or paid any dividends on its common shares since the date of its incorporation. The
Company intends to retain its earnings, if any, to finance the growth and development of its business and does not
expect to pay dividends or to make any other distributions in the near future. The Company�s Board of Directors will
review this policy from time to time having regard to the Company�s financing requirements, financial condition and
other factors considered to be relevant.

CONSOLIDATED CAPITALIZATION

The following table sets forth the cash and cash equivalents, long term debt and capitalization of NovaGold as of
November 30, 2007 on an actual basis and as adjusted to give effect to this Offering as though it had occurred on such
date. This table should be read in conjunction with the Company�s audited consolidated financial statements for the
year ended November 30, 2007.

As at November 30,
2007

after giving effect to
As at the issuance of the

November 30,
2007 Common Shares(2)

(In thousands) (In thousands)
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Cash and cash equivalents(3) $ 97,916 $ 220,371(1)
Long term financial liabilities(4) $ 139,131 $
Outstanding common shares(5)(6) (1,000,000,000 authorized) 104,898,102 $

Notes:

(1) After deduction of the Underwriting Commission and the estimated expenses of the Offering.

(2) Prior to the exercise of the Over-allotment Option.

(3) These figures do not include restricted cash.

(4) These figures do include US$64.8 million of other liabilities at November 30, 2007 that relate to costs on the
Donlin Creek project at 50% ownership funded by Barrick and payable from the Company�s future cash flow
from Donlin Creek.

(5) These figures do not include 8,761,000 common shares reserved for issuance pursuant to outstanding stock
options, which were exercisable at a weighted average exercise price of $8.76 as at November 30, 2007.

(6) These figures include approximately 9,396 common shares held by a wholly-owned subsidiary of the Company.

S-15

Edgar Filing: NOVAGOLD RESOURCES INC - Form SUPPL

34



DESCRIPTION OF SHARE CAPITAL

The Company�s authorized share capital consists of 1,000,000,000 common shares without par value and 10,000,000
preferred shares, issuable in series. As at March 6, 2008, the Company had 105,161,311 common shares and no
preferred shares issued and outstanding.

Common Shares

All of the common shares rank equally as to voting rights, participation in a distribution of the assets of the Company
on a liquidation, dissolution or winding-up of the Company and the entitlement to dividends. The holders of the
common shares are entitled to receive notice of all meetings of shareholders and to attend and vote the shares at the
meetings. Each common share carries with it the right to one vote.

In the event of the liquidation, dissolution or winding-up of the Company or other distribution of its assets, the holders
of the common shares will be entitled to receive, on a pro rata basis, all of the assets remaining after the Company has
paid out its liabilities. Distributions in the form of dividends, if any, will be set by the board of directors.

Provisions as to the modification, amendment or variation of the rights attached to the common shares are contained in
the Company�s articles of association and the Companies Act (Nova Scotia). Generally speaking, substantive changes
to the share capital require the approval of the shareholders by special resolution (at least 75% of the votes cast) and in
certain cases approval by the holders of a class or series of shares, including in certain cases a class or series of shares
not otherwise carrying voting rights, in which event the resolution must be approved by no less than two-thirds of the
votes cast by shareholders who vote in respect of the resolution.

Preferred Shares

The Company�s preferred shares may be issued from time to time in one or more series, the number of shares,
designation, rights and restrictions of which will be determined by the board of directors of the Company. The
preferred shares rank ahead of the common shares with respect to the payment of dividends and the payment of
capital. There are no preferred shares outstanding at the date of this prospectus supplement.

CERTAIN INCOME TAX CONSIDERATIONS FOR U.S. HOLDERS

Canadian Income Tax Considerations

In the opinion of Blake, Cassels & Graydon LLP, counsel to the Company, and McCarthy Tétrault LLP, counsel to the
Underwriters, the following is a summary of the principal Canadian federal income tax consequences of the purchase,
ownership and disposition of the Common Shares generally applicable to purchasers of Common Shares pursuant to
this prospectus supplement who are U.S. Holders (as defined below under the heading �Certain United States Federal
Income Tax Considerations�) and, who, at all relevant times, are not and never have been residents of Canada for the
purposes of the Income Tax Act (Canada) (the �Tax Act�) and the regulations thereunder (the �Regulations�) and the
Canada � United States Income Tax Convention (1980) (the �Convention�), hold their Common Shares as capital
property, deal at arm�s length and are not affiliated with the Company for the purposes of the Tax Act, and do not use
or hold and are not deemed to use or hold such Common Shares in connection with a business carried on in Canada.
Common Shares will generally be considered to be capital property to a U.S. Holder unless the shares are held in the
course of carrying on a business of trading or dealing in securities or were acquired in one or more transactions
considered to be an adventure in the nature of trade. This summary does not apply to a U.S. Holder that carries on, or
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is deemed to carry on, an insurance business in Canada and elsewhere; and such holders should consult their own tax
advisers.

This summary is based upon the current provisions of the Tax Act, the Regulations, all specific proposals (the
�Proposals�) to amend the Tax Act and Regulations publicly announced by or on behalf of the Minister of Finance
(Canada) prior to the date hereof, and the provisions of the Convention as in effect on the date hereof. No assurance
can be given that the Proposals will be enacted as proposed, if at all. This summary does not otherwise take into
account or anticipate any changes in law, whether by legislative, governmental or judicial decision or action, nor
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does it take into account tax laws of any province or territory of Canada or of any jurisdiction outside of Canada. For
the purposes of the Tax Act, all amounts must be determined in Canadian dollars.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax
advice to any particular U.S. Holder. The tax liability of a U.S. Holder will depend on the holder�s particular
circumstances. Accordingly, U.S. Holders should consult with their own tax advisors for advice with respect to
their own particular circumstances.

Dividends

Dividends paid or credited or deemed to be paid or credited to a non-resident of Canada for purposes of the Tax Act in
respect of the Common Shares will be subject to Canadian withholding tax at a rate of 25% of the gross amount of the
dividends. Under the Convention, the rate of Canadian withholding tax on dividends paid or credited or deemed to be
paid or credited by the Company to a U.S. Holder that is a resident of the United States for purposes of the
Convention and that beneficially owns such dividends is generally 15% unless the beneficial owner is a company
which owns at least 10% of the Company�s voting stock at that time in which case the rate of Canadian withholding tax
is reduced to 5%. U.S. Holders that are Limited Liability Corporations should consult their own tax advisors for
advice with respect to their entitlement, if any, to relief under the Convention.

Dispositions

A U.S. Holder will not be subject to tax in Canada on any capital gain realized on a disposition of Common Shares
provided that the shares do not constitute �taxable Canadian property� of the U.S. Holder at the time of disposition.
Generally, Common Shares will not constitute taxable Canadian property to a U.S. Holder provided that such shares
are listed on a designated stock exchange (which currently includes the TSX and AMEX) at the time of the disposition
and, during the 60 month period immediately preceding the disposition, the U.S. Holder, persons with whom the
U.S. Holder does not deal at arm�s length, or the U.S. Holder together with all such persons has not owned 25% or
more of the issued shares of any series or class of the capital stock of the Company and has not owned an interest in or
an option to acquire 25% or more of any class or series of shares of the Company.

United States Federal Income Tax Considerations

The following is a summary of certain material U.S. federal income tax consequences to a U.S. Holder (as defined
below) arising from and relating to the acquisition, ownership, and disposition of common shares of the Company
(�Common Shares�).

This summary is for general information purposes only and does not purport to be a complete analysis or listing of all
potential U.S. federal income tax consequences that may apply to a U.S. Holder as a result of the acquisition,
ownership, and disposition of Common Shares. This summary applies only to U.S. Holders that hold Common Shares
as �capital assets� (generally, property held for investment) within the meaning of Section 1221 of the United States
Internal Revenue Code of 1986, as amended (the �Code�). In addition, this summary does not take into account the
individual facts and circumstances of any particular U.S. Holder that may affect the U.S. federal income tax
consequences of the acquisition, ownership, and disposition of Common Shares. Accordingly, this summary is not
intended to be, and should not be construed as, legal or U.S. federal income tax advice with respect to any
U.S. Holder. Each U.S. Holder should consult its own financial advisor, legal counsel, or accountant regarding the
U.S. federal income, U.S. state and local, and foreign tax consequences (including the potential application of and
operation of any tax treaties) of the acquisition, ownership, and disposition of Common Shares.

Scope of this Summary
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Authorities

This summary is based on the Code, Treasury Regulations (whether final, temporary, or proposed), published rulings
of the Internal Revenue Service (the �IRS�), published administrative positions of the IRS, the Convention Between
Canada and the United States of America with Respect to Taxes on Income and on Capital, signed September 26,
1980, as amended (the �Canada-U.S. Tax Convention�), and U.S. court decisions that are applicable

S-17

Edgar Filing: NOVAGOLD RESOURCES INC - Form SUPPL

38



and, in each case, as in effect and available, as of the date of this prospectus. Any of the authorities on which this
summary is based could be changed in a material and adverse manner at any time, and any such change could be
applied on a retroactive basis. This summary does not discuss the potential effects, whether adverse or beneficial, of
any proposed legislation that, if enacted, could be applied on a retroactive basis.

U.S. Holders

For purposes of this summary, a �U.S. Holder� is a beneficial owner of Common Shares that, for U.S. federal income
tax purposes, is (a) an individual who is a citizen or resident of the U.S., (b) a corporation, or any other entity
classified as a corporation, for U.S. federal income tax purposes, that is created or organized in or under the laws of
the U.S. or any state in the U.S., including the District of Columbia, (c) an estate if the income of such estate is subject
to U.S. federal income tax regardless of the source of such income, or (d) a trust if (i) such trust has validly elected to
be treated as a U.S. person for U.S. federal income tax purposes or (ii) a U.S. court is able to exercise primary
supervision over the administration of such trust and one or more U.S. persons have the authority to control all
substantial decisions of such trust.

Non-U.S. Holders

For purposes of this summary, a �non-U.S. Holder� is a beneficial owner of Common Shares other than a U.S. Holder.
This summary does not address the U.S. federal income tax consequences of the acquisition, ownership, and
disposition of Common Shares to non-U.S. Holders. Accordingly, a non-U.S. Holder should consult its own financial
advisor, legal counsel, or accountant regarding the U.S. federal income, U.S. state and local, and foreign tax
consequences (including the potential application of and operation of any tax treaties) of the acquisition, ownership,
and disposition of Common Shares.

U.S. Holders Subject to Special U.S. Federal Income Tax Rules Not Addressed

This summary does not address the U.S. federal income tax consequences of the acquisition, ownership, and
disposition of Common Shares to U.S. Holders that are subject to special provisions under the Code, including the
following U.S. Holders: (a) U.S. Holders that are tax-exempt organizations, qualified retirement plans, individual
retirement accounts, or other tax-deferred accounts; (b) U.S. Holders that are financial institutions, insurance
companies, real estate investment trusts, or regulated investment companies; (c) U.S. Holders that are dealers in
securities or currencies or U.S. Holders that are traders in securities that elect to apply a mark-to-market accounting
method; (d) U.S. Holders that have a �functional currency� other than the U.S. dollar; (e) U.S. Holders that are liable for
the alternative minimum tax under the Code; (f) U.S. Holders that own Common Shares as part of a straddle, hedging
transaction, conversion transaction, constructive sale, or other arrangement involving more than one position;
(g) U.S. Holders that acquired Common Shares in connection with the exercise of employee stock options or
otherwise as compensation for services; (h) U.S. Holders that hold Common Shares other than as a capital asset within
the meaning of Section 1221 of the Code; (i) U.S. expatriates or former long-term residents of the United States; and
(j) U.S. Holders that own (directly, indirectly, or by attribution) 10% or more, by voting power or value, of the
outstanding shares of the Company. U.S. Holders that are subject to special provisions under the Code, including
U.S. Holders described immediately above, should consult their own financial advisor, legal counsel or accountant
regarding the U.S. federal income, U.S. state and local, and foreign tax consequences of the acquisition, ownership,
and disposition of Common Shares.

If an entity that is classified as a partnership (or �pass-through� entity) for U.S. federal income tax purposes holds
Common Shares, the U.S. federal income tax consequences to such partnership (or �pass-through� entity) and the
partners of such partnership (or owners of such �pass-through� entity) generally will depend on the activities of the
partnership (or �pass-through� entity) and the status of such partners (or owners). Partners of entities that are classified
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as partnerships (or owners of �pass-through� entities) for U.S. federal income tax purposes should consult their own
financial advisor, legal counsel or accountant regarding the U.S. federal income tax consequences of the acquisition,
ownership, and disposition of Common Shares.
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Tax Consequences Other than U.S. Federal Income Tax Consequences Not Addressed

This summary does not address the U.S. state and local, U.S. federal estate and gift, or foreign tax consequences to
U.S. Holders of the acquisition, ownership, and disposition of Common Shares. Each U.S. Holder should consult its
own financial advisor, legal counsel, or accountant regarding the U.S. state and local, U.S. federal estate and gift, and
foreign tax consequences of the acquisition, ownership, and disposition of Common Shares.

U.S. Federal Income Tax Consequences of the Acquisition, Ownership, and Disposition of Common Shares

Distributions on Common Shares

General Taxation of Distributions

Except as discussed below under �Additional Rules that May Apply to U.S. Holders � Passive Foreign Investment
Company�, a U.S. Holder that receives a distribution, including a constructive distribution, with respect to the Common
Shares will be required to include the amount of such distribution in gross income as a dividend (without reduction for
any Canadian income tax withheld from such distribution) to the extent of the current or accumulated �earnings and
profits� of the Company. To the extent that a distribution exceeds the current and accumulated earnings and profits of
the Company, such distribution will be treated (a) first, as a tax-free return of capital to the extent of a U.S. Holder�s
tax basis in the Common Shares and, (b) thereafter, as gain from the sale or exchange of such Common Shares. (See
more detailed discussion at �Disposition of Common Shares� below). Dividends paid on the Common Shares generally
will not be eligible for the �dividends received deduction� available to domestic corporations.

Reduced Tax Rates for Certain Dividends

For taxable years beginning before January 1, 2011, a dividend paid by the Company generally will be taxed at the
preferential tax rates applicable to long-term capital gains if (a) the Company is a �qualified foreign corporation� (as
defined below), (b) the U.S. Holder receiving such dividend is an individual, estate, or trust, and (c) such dividend is
paid on Common Shares that have been held by such U.S. Holder for at least 61 days during the 121-day period
beginning 60 days before the �ex-dividend date.�

The Company generally will be a �qualified foreign corporation� under Section 1(h)(11) of the Code (a �QFC�) if (a) the
Company is eligible for the benefits of the Canada-U.S. Tax Convention, or (b) the Common Shares are readily
tradable on an established securities market in the U.S. However, even if the Company satisfies one or more of such
requirements, the Company will not be treated as a QFC if the Company is a �PFIC� (as defined below) for the taxable
year during which the Company pays a dividend or for the preceding taxable year.

As discussed below, the Company believes that it was a PFIC for its prior taxable year, may be a PFIC for its current
taxable year, and may be a PFIC for the taxable year ending in one or more subsequent taxable years. (See more
detailed discussion at �Additional Rules that May Apply to U.S. Holders � Passive Foreign Investment Company�
below.) Accordingly, the Company does not expect be a QFC for the current taxable year and may not be a QFC in
one or more subsequent taxable years.

If the Company is not a QFC, a dividend paid by the Company to a U.S. Holder, including a U.S. Holder that is an
individual, estate, or trust, generally will be taxed at ordinary income tax rates (and not at the preferential tax rates
applicable to long-term capital gains). The dividend rules are complex, and each U.S. Holder should consult its own
financial advisor, legal counsel, or accountant regarding the dividend rules.

Distributions Paid in Foreign Currency
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The amount of a distribution paid to a U.S. Holder in foreign currency generally will be equal to the U.S. dollar value
of such distribution based on the exchange rate applicable on the date of receipt. A U.S. Holder that does not convert
foreign currency received as a distribution into U.S. dollars on the date of receipt generally will have a tax basis in
such foreign currency equal to the U.S. dollar value of such foreign currency on the date of receipt. Such a
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U.S. Holder generally will recognize ordinary income or loss on the subsequent sale or other taxable disposition of
such foreign currency (including an exchange for U.S. dollars).

Disposition of Common Shares

Except as discussed below under �Additional Rules that May Apply to U.S. Holders � Passive Foreign Investment
Company�, a U.S. Holder will recognize gain or loss on the sale or other taxable disposition of Common Shares in an
amount equal to the difference, if any, between (a) the amount of cash plus the fair market value of any property
received and (b) such U.S. Holder�s tax basis in the Common Shares sold or otherwise disposed of. Any such gain or
loss generally will be capital gain or loss, which will be long-term capital gain or loss if the Common Shares are held
for more than one year. Gain or loss recognized by a U.S. Holder on the sale or other taxable disposition of Common
Shares generally will be treated as �U.S. source� for purposes of applying the U.S. foreign tax credit rules. (See more
detailed discussion at �Foreign Tax Credit� below.)

Preferential tax rates apply to long-term capital gains of a U.S. Holder that is an individual, estate, or trust. There are
currently no preferential tax rates for long-term capital gains of a U.S. Holder that is a corporation. Deductions for
capital losses are subject to significant limitations under the Code.

Foreign Tax Credit

A U.S. Holder that pays (whether directly or through withholding) Canadian income tax with respect to dividends paid
on the Common Shares generally will be entitled, at the election of such U.S. Holder, to receive either a deduction or a
credit for such Canadian income tax paid. Generally, a credit will reduce a U.S. Holder�s U.S. federal income tax
liability on a dollar-for-dollar basis, whereas a deduction will reduce a U.S. Holder�s income subject to U.S. federal
income tax. This election is made on a year-by-year basis and applies to all foreign taxes paid (whether directly or
through withholding) by a U.S. Holder during a year.

Complex limitations apply to the foreign tax credit, including the general limitation that the credit cannot exceed the
proportionate share of a U.S. Holder�s U.S. federal income tax liability that such U.S. Holder�s �foreign source� taxable
income bears to such U.S. Holder�s worldwide taxable income. In applying this limitation, a U.S. Holder�s various
items of income and deduction must be classified, under complex rules, as either �foreign source� or �U.S. source.� In
addition, this limitation is calculated separately with respect to specific categories of income. Dividends paid by the
Company generally will constitute �foreign source� income and generally will be categorized as �passive income.� The
foreign tax credit rules are complex, and each U.S. Holder should consult its own financial advisor, legal counsel, or
accountant regarding the foreign tax credit rules.

Information Reporting; Backup Withholding Tax

Payments made within the U.S., or by a U.S. payor or U.S. middleman, of dividends on, or proceeds arising from the
sale or other taxable disposition of, Common Shares generally will be subject to information reporting and backup
withholding tax (currently at a rate of 28%), if a U.S. Holder (a) fails to furnish such U.S. Holder�s correct
U.S. taxpayer identification number (generally on Form W-9), (b) furnishes an incorrect U.S. taxpayer identification
number, (c) is notified by the IRS that such U.S. Holder has previously failed to properly report items subject to
backup withholding tax, or (d) fails to certify, under penalty of perjury, that such U.S. Holder has furnished its correct
U.S. taxpayer identification number and that the IRS has not notified such U.S. Holder that it is subject to backup
withholding tax. However, U.S. Holders that are corporations generally are excluded from these information reporting
and backup withholding tax rules. Any amounts withheld under the U.S. backup withholding tax rules will be allowed
as a credit against a U.S. Holder�s U.S. federal income tax liability, if any, or will be refunded, if such U.S. Holder
timely furnishes required information to the IRS. Each U.S. Holder should consult its own financial advisor, legal
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counsel, or accountant regarding the information reporting and backup withholding tax rules.

Additional Rules that May Apply to U.S. Holders

If the Company is a �passive foreign investment company� (as defined below), the preceding sections of this summary
may not describe the U.S. federal income tax consequences to U.S. Holders of the acquisition, ownership, and
disposition of Common Shares.
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Passive Foreign Investment Company

The Company generally will be a �passive foreign investment company� under Section 1297 of the Code (a �PFIC�) if, for
a taxable year, (a) 75% or more of the gross income of the Company for such taxable year is passive income or
(b) 50% or more of the assets held by the Company either produce passive income or are held for the production of
passive income, based on the fair market value of such assets (or on the adjusted tax basis of such assets, if the
Company is not publicly traded and either is a �controlled foreign corporation� or makes an election). �Passive income�
includes, for example, dividends, interest, certain rents and royalties, certain gains from the sale of stock and
securities, and certain gains from commodities transactions. However, gains arising from the sale of commodities
generally are excluded from passive income if substantially all of a foreign corporation�s commodities are (a) stock in
trade of such foreign corporation or other property of a kind which would properly be included in inventory of such
foreign corporation, or property held by such foreign corporation primarily for sale to customers in the ordinary
course of business, (b) property used in the trade or business of such foreign corporation that would be subject to the
allowance for depreciation under Section 167 of the Code, or (c) supplies of a type regularly used or consumed by
such foreign corporation in the ordinary course of its trade or business. In addition, if the Company is classified as a
PFIC for any taxable year in which a U.S. Holder has held Common Shares, the Company may continue to be
classified as a PFIC for any subsequent taxable year in which such U.S. Holder continues to hold Common Shares
even if the Company�s income and assets are no longer passive in nature in such subsequent taxable year.

For purposes of the PFIC income test and asset test described above, if the Company owns, directly or indirectly, 25%
or more of the total value of the outstanding shares of another foreign corporation, the Company will be treated as if it
(a) held a proportionate share of the assets of such other foreign corporation and (b) received directly a proportionate
share of the income of such other foreign corporation. In addition, for purposes of the PFIC income test and asset test
described above, �passive income� does not include any interest, dividends, rents, or royalties that are received or
accrued by the Company from a �related person� (as defined in Section 954(d)(3) of the Code), to the extent such items
are properly allocable to the income of such related person that is not passive income. If the Company is a PFIC and if
one or more of its non-U.S. corporate subsidiaries were treated as a PFIC (�lower-tier PFICs�), U.S. Holders of
Common Shares would be considered to own, and also would be subject to the PFIC rules with respect to, their
proportionate share of the lower-tier PFIC stock that the Company owns, regardless of the percentage of their
ownership in the Company. In such circumstances a U.S. Holder of Common Shares could elect an alternative
taxation regime in respect of its indirect ownership interest in a lower-tier PFIC, subject to certain conditions as
discussed below.

Based on currently available information, the Company believes that it was a PFIC for the taxable year ended
November 30, 2007, but the Company believes it will not be a PFIC for the taxable year ending November 30, 2008 if
commercial production commences at Rock Creek and Big Hurrah in mid-2008, as currently anticipated, and produces
sufficient revenue to cause the Company to cease to be a PFIC. The determination of whether the Company was, or
will be, a PFIC for a taxable year depends, in part, on the application of complex U.S. federal income tax rules, which
are subject to differing interpretations. In addition, whether the Company will be a PFIC for the taxable year ending
December 31, 2008 and subsequent taxable years depends on the assets and income of the Company over the course
of each such taxable year and, as a result, cannot be predicted with certainty as of the date of this prospectus
supplement. Accordingly, there can be no assurance that the Company was not, or will not be, a PFIC for any taxable
year.

Default PFIC Rules Under Section 1291 of the Code

If the Company is a PFIC, the U.S. federal income tax consequences to a U.S. Holder of the acquisition, ownership,
and disposition of Common Shares will depend on whether such U.S. Holder makes an election to treat the Company
as a �qualified electing fund� or �QEF� under Section 1295 of the Code (a �QEF Election�) or a mark-to-market election
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under Section 1296 of the Code (a �Mark-to-Market Election�). A U.S. Holder that does not make either a QEF Election
or a Mark-to-Market Election will be referred to in this summary as a �Non-Electing U.S. Holder.�
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A Non-Electing U.S. Holder will be subject to the rules of Section 1291 of the Code with respect to (a) any gain
recognized on the sale or other taxable disposition of Common Shares and (b) any excess distribution paid on the
Common Shares. A distribution generally will be an �excess distribution� to the extent that such distribution (together
with all other distributions received in the current taxable year) exceeds 125% of the average distributions received
during the three preceding taxable years (or during a U.S. Holder�s holding period for the Common Shares, if shorter).

Under Section 1291 of the Code, any gain recognized on the sale or other taxable disposition of Common Shares, and
any excess distribution paid on the Common Shares, must be ratably allocated to each day in a Non-Electing
U.S. Holder�s holding period for the Common Shares. The amount of any such gain or excess distribution allocated to
prior taxable years of such Non-Electing U.S. Holder�s holding period for the Common Shares (other than years prior
to the first taxable year of the Company beginning after December 31, 1986 for which the Company was not a PFIC)
will be subject to U.S. federal income tax at the highest tax applicable to ordinary income in each such prior taxable
year. A Non-Electing U.S. Holder will be required to pay interest on the resulting tax liability for each such prior
taxable year, calculated as if such tax liability had been due in each such prior taxable year. Such a Non-Electing
U.S. Holder that is not a corporation must treat any such interest paid as �personal interest,� which is not deductible. The
amount of any such gain or excess distribution allocated to the current year of such Non-Electing U.S. Holder�s
holding period for the Common Shares will be treated as ordinary income in the current year, and no interest charge
will be incurred with respect to the resulting tax liability for the current year. In addition, if the Company is a PFIC
and own shares of another foreign corporation that also is a PFIC, under certain indirect ownership rules, a disposition
by the Company of the shares of such other foreign corporation or a distribution received by the Company from such
other foreign corporation generally will be treated as an indirect disposition by a U.S. Holder or an indirect
distribution received by a U.S. Holder, subject to the rules of Section 1291 of the Code discussed above. To the extent
that gain recognized on the actual disposition by a U.S. Holder of common shares or income recognized by a
U.S. Holder on an actual distribution received on common shares was previously subject to U.S. federal income tax
under these indirect ownership rules, such amount generally will not be subject to U.S. federal income tax.

If the Company is a PFIC for any taxable year during which a Non-Electing U.S. Holder holds Common Shares, the
Company will continue to be treated as a PFIC with respect to such Non-Electing U.S. Holder, regardless of whether
the Company ceases to be a PFIC in one or more subsequent years. A Non-Electing U.S. Holder may terminate this
deemed PFIC status by electing to recognize gain (which will be taxed under the rules of Section 1291 of the Code
discussed above) as if such Common Shares were sold on the last day of the last taxable year for which the Company
was a PFIC.

QEF Election

A U.S. Holder that makes a QEF Election generally will not be subject to the rules of Section 1291 of the Code
discussed above. However, a U.S. Holder that makes a QEF Election will be subject to U.S. federal income tax on
such U.S. Holder�s pro rata share of (a) the net capital gain of the Company, which will be taxed as long-term capital
gain to such U.S. Holder, and (b) the ordinary earnings of the Company, which will be taxed as ordinary income to
such U.S. Holder. Generally, �net capital gain� is the excess of (a) net long-term capital gain over (b) net short-term
capital loss, and �ordinary earnings� are the excess of (a) �earnings and profits� over (b) net capital gain. A U.S. Holder
that makes a QEF Election will be subject to U.S. federal income tax on such amounts for each taxable year in which
the Company is a PFIC, regardless of whether such amounts are actually distributed to such U.S. Holder by the
Company. However, a U.S. Holder that makes a QEF Election may, subject to certain limitations, elect to defer
payment of current U.S. federal income tax on such amounts, subject to an interest charge. If such U.S. Holder is not a
corporation, any such interest paid will be treated as �personal interest,� which is not deductible.

A U.S. Holder that makes a QEF Election generally (a) may receive a tax-free distribution from the Company to the
extent that such distribution represents �earnings and profits� of the Company that were previously included in income
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by the U.S. Holder because of such QEF Election and (b) will adjust such U.S. Holder�s tax basis in the Common
Shares to reflect the amount included in income or allowed as a tax-free distribution because of such QEF Election. In
addition, a U.S. Holder that makes a QEF Election generally will recognize capital gain or loss on the sale or other
taxable disposition of Common Shares.
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The procedure for making a QEF Election, and the U.S. federal income tax consequences of making a QEF Election,
will depend on whether such QEF Election is timely made. A QEF Election will be treated as �timely� if such QEF
Election is made for the first year in the U.S. Holder�s holding period for the Common Shares in which the Company
was a PFIC. A U.S. Holder may make a timely QEF Election by filing the appropriate QEF Election documents at the
time such U.S. Holder files a U.S. federal income tax return for such first year. However, if the Company was a PFIC
in a prior year, then in addition to filing the QEF Election documents, a U.S. Holder must elect to recognize (a) gain
(which will be taxed under the rules of Section 1291 of the Code discussed above) as if the Common Shares were sold
on the qualification date or (b) if the Company was also a �controlled foreign corporation�, such U.S. Holder�s pro rata
share of the post-1986 �earnings and profits� of the Company as of the qualification date. The �qualification date� is the
first day of the first taxable year in which the Company was a QEF with respect to such U.S. Holder. The election to
recognize such gain or �earnings and profits� can be made only if such U.S. Holder�s holding period for the Common
Shares includes the qualification date. By electing to recognize such gain or �earnings and profits,� such U.S. Holder
will be deemed to have made a timely QEF Election. In addition, under very limited circumstances, a U.S. Holder
may make a retroactive QEF Election if such U.S. Holder failed to file the QEF Election documents in a timely
manner.

A QEF Election will apply to the taxable year for which such QEF Election is made and to all subsequent taxable
years, unless such QEF Election is invalidated or terminated or the IRS consents to revocation of such QEF Election.
If a U.S. Holder makes a QEF Election and, in a subsequent taxable year, the Company ceases to be a PFIC, the QEF
Election will remain in effect (although it will not be applicable) during those taxable years in which the Company is
not a PFIC. Accordingly, if the Company becomes a PFIC in another subsequent taxable year, the QEF Election will
be effective and the U.S. Holder will be subject to the QEF rules described above during any such subsequent taxable
year in which the Company qualifies as a PFIC. In addition, the QEF Election will remain in effect (although it will
not be applicable) with respect to a U.S. Holder even after such U.S. Holder disposes of all of such U.S. Holder�s direct
and indirect interest in the Common Shares. Accordingly, if such U.S. Holder reacquires an interest in the Company,
such U.S. Holder will be subject to the QEF rules described above for each taxable year in which the Company is a
PFIC.

Each U.S. Holder should consult its own financial advisor, legal counsel, or accountant regarding the availability of,
and procedure for making, a QEF Election. The Company intends to satisfy record keeping requirements that apply to
a QEF, and to supply U.S. Holders with information that they require to report under the QEF rules, in the event that
the Company is a PFIC and a U.S. Holder wishes to make a QEF Election.

Mark-to-Market Election

A U.S. Holder may make a Mark-to-Market Election only if the Common Shares are marketable stock. The Common
Shares generally will be �marketable stock� if the Common Shares are regularly traded on a qualified exchange or other
market. For this purpose, a �qualified exchange or other market� includes (a) a national securities exchange that is
registered with the Securities and Exchange Commission, (b) the national market system established pursuant to
section 11A of the Securities and Exchange Act of 1934, or (c) a foreign securities exchange that is regulated or
supervised by a governmental authority of the country in which the market is located, provided that (i) such foreign
exchange has trading volume, listing, financial disclosure, surveillance, and other requirements designed to prevent
fraudulent and manipulative acts and practices, remove impediments to and perfect the mechanism of a free, open,
fair, and orderly market, and protect investors (and the laws of the country in which the foreign exchange is located
and the rules of the foreign exchange ensure that such requirements are actually enforced), and (ii) the rules of such
foreign exchange effectively promote active trading of listed stocks. If the Common Shares are traded on such a
qualified exchange or other market, the Common Shares generally will be �regularly traded� for any calendar year
during which the Common Shares are traded, other than in de minimis quantities, on at least 15 days during each
calendar quarter.
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A U.S. Holder that makes a Mark-to-Market Election generally will not be subject to the rules of Section 1291 of the
Code discussed above. However, if a U.S. Holder makes a Mark-to-Market Election after the beginning of such
U.S. Holder�s holding period for the Common Shares and such U.S. Holder has not made a timely QEF Election, the
rules of Section 1291 of the Code discussed above will apply to certain dispositions of, and distributions on, the
Common Shares.

S-23

Edgar Filing: NOVAGOLD RESOURCES INC - Form SUPPL

50



A U.S. Holder that makes a Mark-to-Market Election will include in ordinary income, for each taxable year in which
the Company is a PFIC, an amount equal to the excess, if any, of (a) the fair market value of the Common Shares as of
the close of such taxable year over (b) such U.S. Holder�s tax basis in such Common Shares. A U.S. Holder that makes
a Mark-to-Market Election will be allowed a deduction in an amount equal to the lesser of (a) the excess, if any, of
(i) such U.S. Holder�s adjusted tax basis in the Common Shares over (ii) the fair market value of such Common Shares
as of the close of such taxable year or (b) the excess, if any, of (i) the amount included in ordinary income because of
such Mark-to-Market Election for prior taxable years over (ii) the amount allowed as a deduction because of such
Mark-to-Market Election for prior taxable years.

A U.S. Holder that makes a Mark-to-Market Election generally also will adjust such U.S. Holder�s tax basis in the
Common Shares to reflect the amount included in gross income or allowed as a deduction because of such
Mark-to-Market Election. In addition, upon a sale or other taxable disposition of Common Shares, a U.S. Holder that
makes a Mark-to-Market Election will recognize ordinary income or loss (not to exceed the excess, if any, of (a) the
amount included in ordinary income because of such Mark-to-Market Election for prior taxable years over (b) the
amount allowed as a deduction because of such Mark-to-Market Election for prior taxable years).

A Mark-to-Market Election applies to the taxable year in which such Mark-to-Market Election is made and to each
subsequent taxable year, unless the Common Shares cease to be �marketable stock� or the IRS consents to revocation of
such election. Each U.S. Holder should consult its own financial advisor, legal counsel, or accountant regarding the
availability of, and procedure for making, a Mark-to-Market Election.

Other PFIC Rules

Under Section 1291(f) of the Code, the IRS has issued proposed Treasury Regulations that, subject to certain
exceptions, would cause a U.S. Holder that had not made a timely QEF Election to recognize gain (but not loss) upon
certain transfers of Common Shares that would otherwise be tax-deferred (e.g., gifts and exchanges pursuant to
corporate reorganizations). However, the specific U.S. federal income tax consequences to a U.S. Holder may vary
based on the manner in which Common Shares are transferred.

Certain additional adverse rules will apply with respect to a U.S. Holder if the Company is a PFIC, regardless of
whether such U.S. Holder makes a QEF Election. For example, under Section 1298(b)(6) of the Code, a U.S. Holder
that uses Common Shares as security for a loan will, except as may be provided in Treasury Regulations, be treated as
having made a taxable disposition of such Common Shares.

The PFIC rules are complex, and each U.S. Holder should consult its own financial advisor, legal counsel, or
accountant regarding the PFIC rules and how the PFIC rules may affect the U.S. federal income tax consequences of
the acquisition, ownership, and disposition of Common Shares.

S-24

Edgar Filing: NOVAGOLD RESOURCES INC - Form SUPPL

51



UNDERWRITING

Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement
(the �Underwriting Agreement�), each Underwriter named below has agreed to purchase, and we have agreed to sell to
that Underwriter, the number of Common Shares set forth opposite the Underwriter�s name.

Underwriter Number of Common Shares

Scotia Capital Inc. 
Cormark Securities Inc. 

Total

The Underwriting Agreement provides that the obligations of the Underwriters to purchase the Common Shares
included in this Offering are subject to approval of legal matters by counsel and to other conditions. The Underwriters
are obligated to purchase all the Common Shares (other than those covered by the Over-allotment Option described
below) if they purchase any of the Common Shares.

The public offering price for the Common Shares is payable in Canadian dollars.

We have granted to the Underwriters the Over-allotment Option, exercisable for 30 days from the date of the closing
of this Offering to purchase up to   additional Common Shares at the public offering price less the Underwriting
Commission. The Underwriters may exercise the Over-allotment Option solely for the purpose of covering
over-allotments, if any, in connection with this Offering. To the extent the Over-allotment Option is exercised, each
Underwriter must purchase a number of additional Common Shares approximately proportionate to that Underwriter�s
initial purchase commitment. Under applicable Canadian securities laws, this prospectus supplement and the
accompanying base shelf prospectus also qualifies the grant of the Over-allotment Option and the distribution of the
additional Common Shares issuable on exercise of the Over-allotment Option.

The Company has agreed, and will cause its executive officers, directors and certain members of its senior
management to agree that, for a period of 90 days from the date of the Underwriting Agreement (the �Restricted
Period�), it and they will not, without the prior written consent of the Underwriters, directly or indirectly, offer, sell or
otherwise dispose of, or enter into any agreement to offer, sell or otherwise dispose of, any securities of the Company
other than grants of options or rights or issuances of common shares (i) pursuant to existing director or employee
stock option or purchase plans; (ii) under such director or employee stock options granted subsequently in accordance
with regulatory approval; or (iii) as a result of the exercise of currently outstanding share purchase warrants or
options, provided that, subject to applicable laws, certain executive officers and directors, including the Company�s
Chief Executive Officer, may, without the consent of the Underwriters, offer, sell or contract to sell during the
Restricted Period up to 10% of such executive officer�s or director�s holdings of Common Shares as at the date of the
Underwriting Agreement. The Underwriters at their discretion may release any of the securities subject to these
lock-ups.

This Offering is being made concurrently in all of the provinces of Canada other than Québec and in the United States
pursuant to the multi-jurisdictional disclosure system implemented by the securities regulatory authorities in the
United States and Canada. The Common Shares will be offered in the United States and Canada by the Underwriters
either directly or through their respective U.S. or Canadian broker-dealer affiliates or agents, as applicable. Subject to
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applicable law, the Underwriters may offer the Common Shares outside of Canada and the United States.

The common shares of the Company are listed for trading on the TSX and AMEX under the trading symbol �NG�. The
Company has applied to list the Common Shares qualified for distribution by this prospectus supplement on the TSX
and AMEX. Listing will be subject to the Company fulfilling all of the listing requirements of the TSX and AMEX.

In connection with the Offering, the Underwriters may purchase and sell Common Shares in the open market. These
transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment
involves syndicate sales of Common Shares in excess of the number of Common Shares to be purchased by the
Underwriters in the Offering, which creates a syndicate short position. �Covered� short sales are sales of Common
Shares made in an amount up to the number of Common Shares represented by the Over-allotment
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Option. In determining the source of Common Shares to close out the covered syndicate short position, the
Underwriters will consider, among other things, the price of Common Shares available for purchase in the open
market as compared to the price at which they may purchase Common Shares through the Over-allotment Option.
Transactions to close out the covered syndicate short involve either purchases of the Common Shares in the open
market after the distribution has been completed or the exercise of the Over-allotment Option. The Underwriters may
also make �naked� short sales of Common Shares in excess of the Over-allotment Option. The Underwriters must close
out any naked short position by purchasing Common Shares in the open market. A naked short position is more likely
to be created if the Underwriters are concerned that there may be downward pressure on the price of the Common
Shares in the open market after pricing that could adversely affect investors who purchase in the Offering. Stabilizing
transactions consist of bids for or purchases of Common Shares in the open market while the Offering is in progress.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the Common
Shares. They may also cause the price of the Common Shares to be higher than the price that otherwise would exist in
the open market in the absence of these transactions. The Underwriters may conduct these transactions in the
over-the-counter market or otherwise. If the Underwriters commence any of these transactions, they may discontinue
them at any time.

We estimate that our total expenses for this Offering will be $1.5 million.

The Underwriters have performed investment banking and advisory services for us from time to time for which they
have received customary fees and expenses. The Underwriters may, from time to time, engage in transactions with and
perform services for us in the ordinary course of their business. Scotia Capital Inc. is an affiliate of a Canadian
chartered bank that entered into a $30 million credit agreement with the Company as borrower dated January 31,
2008. Consequently, the Company may be considered to be a �connected issuer� of Scotia Capital Inc. within the
meaning of applicable Canadian securities laws. See �Relationship Between the Company and A Certain Underwriter�.

We have agreed to indemnify the Underwriters against certain liabilities, including liabilities under the Securities Act
of 1933 and applicable Canadian securities legislation, or to contribute to payments the Underwriters may be required
to make because of any of those liabilities.

RELATIONSHIP BETWEEN THE COMPANY AND A CERTAIN UNDERWRITER

Scotia Capital Inc. is an affiliate of a Canadian chartered bank (the �Bank�) that entered into a $30 million credit
agreement with the Company as borrower dated January 31, 2008 (the �Facility�). Accordingly, the Company may be
considered a �connected issuer� of this Underwriter under applicable Canadian securities legislation. As of the date
hereof, there is approximately $16 million outstanding under the Facility. As of the date hereof, we are in material
compliance with the terms and conditions of the Facility.

The decision to distribute the Common Shares offered hereby and the determination of the terms of the Offering were
made through negotiations between us and the Underwriters. The Bank did not have any involvement in such decision
or determination but has been advised of the Offering and the terms thereof. As a consequence of the Offering, Scotia
Capital Inc. will receive its share of the Underwriting Commission payable by us to the Underwriters. The Company
intends to use part of the proceeds of the offering to pay the amount outstanding on the Facility.

Because more then 10% of the net proceeds of this offering, not including underwriting compensation, may be paid to
affiliates of members of the Financial Industry Regulatory Authority Inc. who are participating in this offering, this
offering is being conducted in compliance with NASD Rule 2710(h)(l). Pursuant to NASD Rule 2720(c)(3), the
appointment of a qualified independent underwriter is not necessary in connection with this offering, as a bonafide
independent market (as defined in the NASD Conduct Rules) exists in the common shares.
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LEGAL MATTERS

Certain legal matters in connection with the Offering will be passed upon on behalf of the Company by Blake,
Cassels & Graydon LLP with respect to Canadian legal matters and by Dorsey & Whitney LLP with respect to
U.S. legal matters and on behalf of the Underwriters by McCarthy Tétrault LLP with respect to Canadian legal matters
and Skadden, Arps, Slate, Meagher & Flom LLP with respect to U.S. legal matters. The partners and associates of
Blake, Cassels & Graydon LLP as a group beneficially own, directly or indirectly, less than one percent of the
outstanding securities of the Company. The partners and associates of McCarthy Tétrault LLP as a group beneficially
own, directly or indirectly, less than one percent of the outstanding securities of the Company.

AUDITORS, REGISTRAR AND TRANSFER AGENT

The auditors for the Company are PricewaterhouseCoopers LLP of Vancouver, British Columbia.

The transfer agent and registrar for the Common Shares in Canada is Computershare Investor Services Inc. at its
principal offices in Vancouver, British Columbia and Toronto, Ontario. The co-transfer agent and registrar for the
Common Shares in the United States is Computershare Trust Company Inc. at its office in Denver, Colorado.

DOCUMENTS INCORPORATED BY REFERENCE

This prospectus supplement is deemed to be incorporated by reference into the accompanying base shelf prospectus
solely for the purposes of this Offering. Other documents are also incorporated, or are deemed to be incorporated, by
reference into the base shelf prospectus and reference should be made to the base shelf prospectus for full particulars
thereof.

The following documents which have been filed by the Company with securities commissions or similar authorities in
Canada, are also specifically incorporated by reference into, and form an integral part of, the base shelf prospectus, as
supplemented by this prospectus supplement:

(a) annual information form of the Company for the year ended November 30, 2007, dated March 2, 2008;

(b) audited comparative consolidated financial statements of the Company for the years ended November 30, 2007
and 2006 together with the notes thereto and the auditors� report thereon, including management�s discussion and
analysis for the year ended November 30, 2007;

(c) management information circular of the Company dated April 9, 2007 prepared in connection with the Company�s
annual and special meeting of shareholders held on May 31, 2007;

(d) material change report, dated December 4, 2007, announcing that NovaGold and Teck Cominco Limited had
reached the decision to suspend construction activities at the Galore Creek project;

(e) material change report, dated January 22, 2008, announcing the appointment of a highly experienced senior
management team to lead the Galore Creek project through the next phase of evaluation and optimization; and

(f) material change report, dated February 14, 2008, announcing that the Measured and Indicated Resource for the
Donlin Creek project had increased by 77% to 29.4 million ounces of gold, successfully converting a majority of the
Inferred Resources to the Measured and Indicated category.
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Any statement contained in the base shelf prospectus, in this prospectus supplement or in any document
incorporated or deemed to be incorporated by reference in this prospectus supplement or the base shelf
prospectus for the purpose of this Offering shall be deemed to be modified or superseded, for purposes of this
prospectus supplement, to the extent that a statement contained herein or in the base shelf prospectus or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein or in the
base shelf prospectus modifies or supersedes such prior statement. The modifying or superseding statement
need not state that it has modified or superseded a prior statement or include any other information set forth in
the document which it modifies or supersedes. The making of such a modifying or superseding statement shall
not be deemed an admission for any purposes that the modified or superseded
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statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission
to state a material fact that is required to be stated or that is necessary to make a statement not misleading in
light of the circumstances in which it was made. Any statement so modified or superseded shall not constitute a
part of this prospectus supplement, except as so modified or superseded.
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PROSPECTUS APRIL 16, 2007

NOVAGOLD RESOURCES INC.

US$500,000,000
Debt Securities

Preferred Shares
Common Shares

Warrants to Purchase Equity Securities
Warrants to Purchase Debt Securities

Share Purchase Contracts
Share Purchase or Equity Units

NovaGold Resources Inc. (�NovaGold� or the �Company�) may offer and issue from time to time, debt securities (the
�Debt Securities�), preferred shares and common shares (the �Equity Securities�), warrants to purchase Equity Securities
and warrants to purchase Debt Securities (the �Warrants�), share purchase contracts and share purchase or equity units
(all of the foregoing, collectively, the �Securities�) or any combination thereof up to an aggregate initial offering price
of US$500,000,000 during the 25 month period that this short form base shelf prospectus (the �Prospectus�), including
any amendments thereto, remains effective. Securities may be offered separately or together, in amounts, at prices and
on terms to be determined based on market conditions at the time of sale and set forth in an accompanying shelf
prospectus supplement (a �Prospectus Supplement�).

Investing in our securities involves a high degree of risk. You should carefully read the �Risk Factors� section
beginning on page 31 of this Prospectus.

This offering is made by a foreign issuer that is permitted, under a multijurisdictional disclosure system
adopted by the United States and Canada, to prepare this Prospectus in accordance with Canadian disclosure
requirements. Prospective investors should be aware that such requirements are different from those of the
United States. Financial statements included or incorporated herein have been prepared in accordance with
Canadian generally accepted accounting principles, and may be subject to Canadian auditing and auditor
independence standards, and thus may not be comparable to financial statements of United States companies.

Prospective investors should be aware that the acquisition of the securities described herein may have tax
consequences both in the United States and in Canada. Such consequences for investors who are resident in, or
citizens of, the United States may not be described fully herein. Prospective investors should read the tax
discussion contained in the applicable Prospectus Supplement with respect to a particular offering of
Securities.

The enforcement by investors of civil liabilities under the federal securities laws may be affected adversely by
the fact that the Company is incorporated under the laws of Nova Scotia, Canada, that some of its officers and
directors are residents of Canada, that some or all of the underwriters or experts named in the registration
statement are residents of a foreign country, and that a substantial portion of the assets of the Company and
said persons are located outside the United States.

Neither the Securities and Exchange Commission, nor any state securities regulator has approved or
disapproved the Securities offered hereby or determined if this Prospectus is truthful or complete. Any
representation to the contrary is a criminal offence.
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The specific terms of the Securities with respect to a particular offering will be set out in the applicable Prospectus
Supplement and may include, where applicable: (i) in the case of Debt Securities, the specific designation, aggregate
principal amount, the currency or the currency unit for which the Debt Securities may be purchased, the maturity,
interest provisions, authorized denominations, offering price, covenants, events of default, any terms for redemption
or retraction, any exchange or conversion terms, whether the debt is senior or subordinated and any other terms
specific to the Debt Securities being offered; (ii) in the case of Equity Securities, the designation of the particular class
and series, the number of shares offered, the issue price, dividend rate, if any, and any other terms specific to the
Equity Securities being offered; (iii) in the case of Warrants, the designation, number and terms of the Equity
Securities or Debt Securities issuable upon exercise of the Warrants, any procedures that will result in the adjustment
of these numbers, the exercise price, dates and periods of exercise, the currency in which the Warrants are issued and
any other specific terms; (iv) in the case of share purchase contracts, the designation, number and terms of the Equity
Securities to be purchased under the share purchase contract, any procedures that will result in the adjustment of these
numbers, the purchase price and purchase date or dates of the Equity Securities, any requirements of the purchaser to
secure its obligations under the share purchase contract and any other specific terms; and (v) in the case of share
purchase or equity units, the terms of the share purchase contract and Debt Securities or third party obligations, any
requirements of the purchaser to secure its obligations under the share purchase contact by the Debt Securities or third
party obligations and any other specific terms. Where required by statute, regulation or policy, and where Securities
are offered in currencies other than Canadian dollars, appropriate disclosure of foreign exchange rates applicable to
such Securities will be included in the Prospectus Supplement describing such Securities.

Warrants will not be offered for sale separately to any member of the public in Canada unless the offering is in
connection with, and forms part of, the consideration for an acquisition or merger transaction or unless the Prospectus
Supplement describing the specific terms of the Warrants to be offered separately is first approved for filing by each
of the securities commissions or similar regulatory authorities in Canada where the Warrants will be offered for sale.

All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained in one or
more Prospectus Supplements that will be delivered to purchasers together with this Prospectus. Each Prospectus
Supplement will be incorporated by reference into this Prospectus for the purposes of securities legislation as of the
date of the Prospectus Supplement and only for the purposes of the distribution of the Securities to which the
Prospectus Supplement pertains.

This Prospectus constitutes a public offering of these Securities only in those jurisdictions where they may be lawfully
offered for sale and therein only by persons permitted to sell such Securities. The Company may offer and sell
Securities to, or through, underwriters or dealers and also may offer and sell certain Securities directly to other
purchasers or through agents pursuant to exemptions from registration or qualification under applicable securities
laws. A Prospectus Supplement relating to each issue of Securities offered thereby will set forth the names of any
underwriters, dealers, or agents involved in the offering and sale of such Securities and will set forth the terms of the
offering of such Securities, the method of distribution of such Securities including, to the extent applicable, the
proceeds to the Company and any fees, discounts or any other compensation payable to underwriters, dealers or agents
and any other material terms of the plan of distribution. The common shares of NovaGold are listed on the Toronto
Stock Exchange (�TSX�) and the American Stock Exchange (�AMEX�) under the symbol �NG�. Unless otherwise specified
in the applicable Prospectus Supplement, Securities other than the common shares of NovaGold will not be listed on
any securities exchange. The offering of Securities hereunder is subject to approval of certain legal matters on behalf
of NovaGold by Blake, Cassels & Graydon LLP, with respect to Canadian legal matters, and Dorsey & Whitney LLP,
with respect to U.S. legal matters.

The earnings coverage ratio of NovaGold for the fiscal year ended November 30, 2006 was less than one-to-one.
See �Earnings Coverage�.
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You should rely only on the information contained in or incorporated by reference into this Prospectus. The
Company has not authorized anyone to provide you with different information. The Company is not making an
offer of these Securities in any jurisdiction where the offer is not permitted. You should not assume that the
information contained in this Prospectus and any Prospectus Supplement is accurate as of any date other than
the date on the front of those documents.

Unless stated otherwise or the context otherwise requires, all references to dollar amounts in this Prospectus
and any Prospectus Supplement are references to Canadian dollars. References to �$� or �Cdn$� are to Canadian
dollars and references to �US$� are to U.S. dollars. See �Exchange Rate Information�. The Company�s financial
statements that are incorporated by reference into this Prospectus and any Prospectus Supplement have been
prepared in accordance with generally accepted accounting principles in Canada (�Canadian GAAP�), and are
reconciled to generally accepted accounting principles in the United States (�U.S. GAAP�) as described therein.
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Unless the context otherwise requires, references in this Prospectus and any Prospectus Supplement to
�NovaGold� or the �Company� includes NovaGold Resources Inc. and each of its material subsidiaries.
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CAUTIONARY NOTE TO UNITED STATES INVESTORS

This Prospectus has been, and any Prospectus Supplement will be, prepared in accordance with the requirements of
Canadian securities laws, which differ from the requirements of United States securities laws. Unless otherwise
indicated, all reserve and resource estimates included in this Prospectus and any Prospectus Supplement have been,
and will be, prepared in accordance with Canadian National Instrument 43-101 Standards of Disclosure for Mineral
Projects (�NI 43-101�) and the Canadian Institute of Mining and Metallurgy Classification System. NI 43-101 is a rule
developed by the Canadian Securities Administrators which establishes standards for all public disclosure an issuer
makes of scientific and technical information concerning mineral projects. NI 43-101 permits the disclosure of an
historical estimate made prior to the adoption of NI 43-101 that does not comply with NI 43-101 to be disclosed using
the historical terminology if the disclosure: (a) identifies the source and date of the historical estimate; (b) comments
on the relevance and reliability of the historical estimate; (c) states whether the historical estimate uses categories
other than those prescribed by NI 43-101, and (d) includes any more recent estimates or data available. Such historical
estimates are presented concerning the Company�s Ambler project and the Saddle mineralization adjacent to the Rock
Creek property.

Canadian standards, including NI 43-101, differ significantly from the requirements of the United States Securities
and Exchange Commission (�SEC�), and reserve and resource information contained or incorporated by reference into
this Prospectus and any Prospectus Supplement may not be comparable to similar information disclosed by
U.S. companies. In particular, and without limiting the generality of the foregoing, the term �resource� does not equate
to the term �reserves�. Under U.S. standards, mineralization may not be classified as a �reserve� unless the determination
has been made that the mineralization could be economically and legally produced or extracted at the time the reserve
determination is made. The SEC�s disclosure standards normally do not permit the inclusion of information concerning
�measured mineral resources�, �indicated mineral resources� or �inferred mineral resources� or other descriptions of the
amount of mineralization in mineral deposits that do not constitute �reserves� by U.S. standards in documents filed with
the SEC. U.S. investors should also understand that �inferred mineral resources� have a great amount of uncertainty as
to their existence and great uncertainty as to their economic and legal feasibility. It cannot be assumed that all or any
part of an �inferred mineral resource� will ever be upgraded to a higher category. Under Canadian rules, estimated
�inferred mineral resources� may not form the basis of feasibility or pre-feasibility studies except in rare cases. Investors
are cautioned not to assume that all or any part of an �inferred mineral resource� exists or is economically or legally
mineable. Disclosure of �contained ounces� in a resource is permitted disclosure under Canadian regulations; however,
the SEC normally only permits issuers to report mineralization that does not constitute �reserves� by SEC standards as
in place tonnage and grade without reference to unit measures. The requirements of NI 43-101 for identification of
�reserves� are also not the same as those of the SEC, and reserves reported by NovaGold in compliance with NI 43-101
may not qualify as �reserves� under SEC standards. Accordingly, information concerning mineral deposits set forth
herein may not be comparable with information made public by companies that report in accordance with United
States standards.

See �Preliminary Notes � Glossary and Defined Terms� in the Company�s Annual Information Form for the fiscal year
ended November 30, 2006, which is incorporated by reference herein, for a description of certain of the mining terms
used in this Prospectus and any Prospectus Supplement and the documents incorporated by reference herein and
therein.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus and the documents incorporated by reference into this Prospectus contain forward-looking statements
within the meaning of the United States Private Securities Litigation Reform Act of 1995 concerning the Company�s
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plans at the Galore Creek, Donlin Creek, Nome Operations and Ambler projects, production, capital, operating and
cash flow estimates and other matters. These statements relate to analyses and other information that are based on
forecasts of future results, estimates of amounts not yet determinable and assumptions of management.

Statements concerning mineral reserve and resource estimates may also be deemed to constitute forward-looking
statements to the extent that they involve estimates of the mineralization that will be encountered if the property is
developed. Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives, assumptions or future events or performance (often, but not always, using
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words or phrases such as �expects�, �anticipates�, �plans�, �estimates�, �intends�, �strategy�, �goals�, �objectives� or stating that
certain actions, events or results �may�, �could�, �would�, �might� or �will� be taken, occur or be achieved, or the negative of
any of these terms and similar expressions) are not statements of historical fact and may be �forward-looking
statements.� Forward-looking statements are subject to a variety of known and unknown risks, uncertainties and other
factors that could cause actual events or results to differ from those expressed or implied by the forward-looking
statements, including, without limitation:

� commodity price fluctuations;

� risks related to the Company�s ability to finance the development of its mineral properties;

� risks related to the Company�s ability to commence production and generate material revenues or obtain
adequate financing for its planned exploration and development activities;

� the risk that permits and governmental approvals necessary to develop and operate mines on the Company�s
properties will not be available on a timely basis or at all;

� uncertainty of capital costs, operating costs, production and economic returns;

� risks related to management of the Donlin Creek project by Barrick Gold Corporation (�Barrick�) and the effect
of disputes with Barrick over management and ownership of the project or its development;

� the possible dilution of the Company�s interest in the Donlin Creek project if Barrick successfully completes the
back-in requirements and earns an additional 40% interest in the project or if Calista Corporation (�Calista�)
exercises its right to acquire an interest in the project;

� risks involved in the Company�s litigation over the Grace claims with Pioneer Metals Corporation (�Pioneer�),
which is owned by Barrick, and Pioneer�s opposition to the use by the Company of a portion of the Grace
property for a tailings and waste rock facility for the Galore Creek project;

� risks involved in litigation opposing the Company�s permits at Rock Creek;

� uncertainty inherent in litigation including the effects of discovery of new evidence or advancement of new
legal theories, and the difficulty of predicting decisions of judges and juries;

� the Company�s need to attract and retain qualified management and technical personnel;

� risks related to the integration of new acquisitions into the Company�s existing operations;

� uncertainty of production at the Company�s mineral exploration properties;

� risks and uncertainties relating to the interpretation of drill results, the geology, grade and continuity of the
Company�s mineral deposits;

� mining and development risks, including risks related to accidents, equipment breakdowns, labour disputes or
other unanticipated difficulties with or interruptions in development, construction or production;

� risks related to governmental regulation, including environmental regulation;
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� risks related to reclamation activities on the Company�s properties;

� uncertainty related to title to the Company�s mineral properties;

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

� the Company�s history of losses and expectation of future losses;

� uncertainty as to the Company�s ability to acquire additional commercially mineable mineral rights;

� currency fluctuations;

� increased competition in the mining industry; and

� risks related to the Company�s current practice of not using hedging arrangements.

3

Edgar Filing: NOVAGOLD RESOURCES INC - Form SUPPL

68



This list is not exhaustive of the factors that may affect any of the Company�s forward-looking statements.
Forward-looking statements are statements about the future and are inherently uncertain, and actual achievements of
the Company or other future events or conditions may differ materially from those reflected in the forward-looking
statements due to a variety of risks, uncertainties and other factors, including, without limitation, those referred to in
this Prospectus under the heading �Risk Factors� and elsewhere in this Prospectus, in any applicable Prospectus
Supplement, and in the documents incorporated by reference herein and therein. The Company�s forward-looking
statements are based on the beliefs, expectations and opinions of management on the date the statements are made,
and the Company does not assume any obligation to update forward-looking statements if circumstances or
management�s beliefs, expectations or opinions should change. For the reasons set forth above, investors should not
place undue reliance on forward-looking statements.

EXCHANGE RATE INFORMATION

The following table sets forth (i) the rate of exchange for the Canadian dollar, expressed in U.S. dollars, in effect at
the end of the periods indicated, (ii) the average exchange rates on the last day of each month during such periods, and
(iii) the high and low exchange rates during such periods, each based on the noon rate of exchange as reported by the
Bank of Canada for conversion of Canadian dollars into U.S. dollars:
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