
 

 
  MATTERS TO BE ACTED UPON AT MEETING  

In the absence of a contrary instruction, the person(s) designated in the form of proxy by the Company intend to vote FOR the 

appointment of PwC as auditors of the Company until the next annual meeting of Shareholders or until a successor is appointed, 

at a remuneration to be fixed by the Directors through the Audit Committee. 

Additional Matters to be Acted Upon 

Non-Binding Advisory Vote on Executive Compensation 

In accordance with Section 951 of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Section 14A of the Exchange Act, 

the following proposal, commonly known as a “Say on Pay” proposal, gives our Shareholders the opportunity to vote to approve or not 

approve, on an advisory basis, the compensation received by Gregory Lang, Richard Williams, Peter Adamek, and David Ottewell (retired), 

(together, the “Named Executive Officers” or “NEOs”) during fiscal year 2024. This vote is not intended to address any specific item of 

compensation, but rather the overall compensation of our NEOs and our compensation philosophy, policies and practices, as disclosed 

under the “Compensation Discussion and Analysis” section of this Circular. 

Our executive compensation program is designed to recruit and retain key individuals and reward them with compensation that has 

long-term growth potential while recognizing that the executives work as a team to achieve corporate results and should be rewarded 

accordingly. To align executive pay with both the Company’s performance and the creation of sustainable shareholder value, a significant 

portion of compensation paid to our NEOs is allocated to performance-based, short-term and long-term incentive programs to make 

executive pay dependent on the Company’s performance (also known as “at-risk compensation”). In addition, as an executive officer’s 

responsibility and ability to affect the financial results of the Company increases, the portion of their total compensation deemed “at-risk” 

increases. Shareholders are urged to read the “Compensation Discussion and Analysis” section of this Circular, which more thoroughly 

discusses how our compensation policies and procedures are aligned with our compensation philosophy. 

We are asking our Shareholders to indicate their support for our NEO compensation as described in this Circular by voting FOR the 

following resolution: 

BE IT RESOLVED, as an ordinary resolution, that the compensation paid to the named executive officers in fiscal year 2024, as 

disclosed in the Company’s 2025 Circular pursuant to the SEC’s executive compensation disclosure rules (which disclosure includes 

the Compensation Discussion and Analysis, the compensation tables and the narrative discussion that accompanies the 

compensation tables), is hereby approved. 

While we intend to carefully consider the voting results of this proposal, the final vote is advisory in nature and therefore not binding on 

us, our Board or the Compensation Committee. Our Board and Compensation Committee value the opinions of our Shareholders and will 

consider the outcome of this vote when making future compensation decisions for our NEOs. The Board believes that submitting the 

non-binding vote on compensation of the Company’s NEOs to Shareholders on an annual basis is appropriate for the Company and its 

Shareholders at this time. 

In the absence of a contrary instruction, the person(s) designated in the form of proxy by the Company intend to vote FOR the 

approval of the non-binding resolution approving the compensation paid to the NEOs as disclosed in this Circular. 

Shareholders may contact Kingsdale Advisors, the Company’s strategic advisor, by telephone at 1-866-228-8818 or 1-416-623-2514 (text and call 

enabled outside North America), or by email at contactus@kingsdaleadvisors.com. To obtain information about voting your NOVAGOLD 

Common Shares, please visit www.NOVAGOLDAGM.com. 
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