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PRNTS

Unless the context otherwise requires, the words “we,” “us,” “our,” the “Company” and “Trilogy” refer to Trilogy Metals Inc.,
formerly NovaCopper Inc. (“Trilogy”), a British Columbia corporation, either alone or together with its subsidiaries as the context
requires, as of November 30, 2019.

CURRENCY

All dollar amounts are in United States currency unless otherwise stated. References to C$ or CDN$ refer to Canadian currency, and
$ or US$ to United States currency.

FORWARD-LOOKING STATEMENTS

The information discussed in this Annual Report on Form 10-K includes “forward-looking information” and “forward-looking
statements” within the meaning of Section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”), and applicable Canadian
securities laws. These forward-looking statements may include statements regarding perceived merit of properties, exploration results
and budgets, mineral reserves and resource estimates, work programs, capital expenditures, operating costs, cash flow estimates,
production estimates and similar statements relating to the economic viability of a project, timelines, strategic plans, statements relating
anticipated activity with respect to the Ambler Mining District Industrial Access Project (“AMDIAP”), the Company’s plans and
expectations relating to the Upper Kobuk Mineral Projects, completion of transactions, market prices for precious and base metals, the
results of the Arctic PFS (as defined herein) or other statements that are not statements of fact. 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 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
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(often, but not always, identified by words or phrases such as “expects”, “is expected”, “anticipates”, “believes”, “plans”, “projects”,

EEINTS LEENT3 9 LI LEENT ”

“estimates”, “assumes”, “intends”, “strategy”, “goals”, “objectives”, “potential”, “possible” or variations thereof or stating that certain

CEINNT3

actions, events, conditions or results “may”, “could”, “would”, “should”, “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 reflected in the forward-looking statements, including, without limitation:

o risks related to inability to define proven and probable reserves;

o risks related to our ability to finance the development of our mineral properties through external financing, strategic alliances,
the sale of property interests or otherwise;

e uncertainty as to whether there will ever be production at the Company’s mineral exploration and development properties;

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

o  risks related to lack of infrastructure including but not limited to the risk whether or not the AMDIAP will receive the requisite
permits and, if it does, whether the Alaska Industrial Development and Export Authority (“AIDEA”) will build the AMDIAP;

o risks related to inclement weather which may delay or hinder exploration activities at our mineral properties;
o risks related to our dependence on a third party for the development of our projects;
e none of the Company’s mineral properties are in production or are under development;

o risks related to future sales or issuances of equity securities decreasing the value of existing Trilogy common shares (“Common
Shares”), diluting voting power and reducing future earnings per share;

e commodity price fluctuations;



our history of losses and expectation of future losses;

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

uncertainty related to inferred mineral resources;

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

risks related to market events and general economic conditions;
risks and uncertainties relating to the interpretation of drill results, the geology, grade and continuity of our mineral deposits;

risks related to governmental regulation and permits, including environmental regulation, including the risk that more stringent
requirements or standards may be adopted or applied due to circumstances unrelated to the Company and outside of our control;

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

risks related to the need for reclamation activities on our properties and uncertainty of cost estimates related thereto;
uncertainty related to title to our mineral properties;
risks related to the acquisition and integration of operations or projects;

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

our need to attract and retain qualified management and technical personnel;
risks related to conflicts of interests of some of our directors and officers;
risks related to potential future litigation;

risks related to the voting power of our major shareholders and the impact that a sale by such shareholders may have on our
share price;

risks related to global climate change;
risks related to adverse publicity from non-governmental organizations;

uncertainty as to our ability to maintain the adequacy of internal control over financial reporting as per the requirements of
Section 404 of the Sarbanes-Oxley Act (“SOX”);

increased regulatory compliance costs, associated with rules and regulations promulgated by the United States Securities and
Exchange Commission (“SEC”), Canadian Securities Administrators, the NYSE American, the Toronto Stock Exchange
(“TSX”), and the Financial Accounting Standards Boards, and more specifically, our efforts to comply with the Dodd-Frank
Wall Street Reform and Consumer Protection Act (“Dodd-Frank™);

uncertainty as to the volatility in the price of the Company’s Common Shares;

the Company’s expectation of not paying cash dividends; and



o adverse federal income tax consequences for U.S. shareholders should the Company be a passive foreign investment company.

This list is not exhaustive of the factors that may affect any of our forward-looking statements. Forward-looking statements are
statements about the future and are inherently uncertain, and our actual achievements 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 report under the heading “Risk Factors” and elsewhere.

Our forward-looking statements are based on the beliefs, expectations and opinions of management on the date the statements are made.
In connection with the forward-looking statements contained herein, we have made certain assumptions about our business, including
about:

e our ability to achieve production at our Arctic and Bornite Projects;

o the accuracy of our mineral resource estimates;

o the results, costs and timing of future exploration drilling and engineering;

e timing and receipt of approvals, consents and permits under applicable legislation;
o the adequacy of our financial resources;

o the receipt of third party contractual, regulatory and governmental approvals for the exploration, development, construction
and production of our properties;

e our expected ability to develop adequate infrastructure and that the cost of doing so will be reasonable;
e continued good relationships with South32 (as defined below), local communities and other stakeholders;

o there being no significant disruptions affecting operations, whether relating to labor, supply, power, damage to equipment or
other matters;

e expected trends and specific assumptions regarding metal prices and currency exchange rates; and

e prices for and availability of fuel, electricity, parts and equipment and other key supplies remaining consistent with current
levels.

We have also assumed that no significant events will occur outside of our normal course of business. Although we have attempted to
identify important factors that could cause actual actions, events or results to differ materially from those described in forward-looking
statements, there may be other factors that cause actions, events or results not to be as anticipated, estimated or intended. We believe
that the assumptions inherent in the forward-looking statements are reasonable as of the date hereof. However, forward-looking
statements are not guarantees of future performance and, accordingly, undue reliance should not be put on such statements due to the
inherent uncertainty therein. We do 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. All forward-looking statements contained herein are qualified by these cautionary
statements.

CAUTIONARY NOTE TO UNITED STATES INVESTORS

Unless otherwise indicated, all resource estimates, and any reserve estimates, included or incorporated by reference in this Annual
Report on Form 10-K 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, Metallurgy and Petroleum Definition Standards for Mineral
Resources and Mineral Reserves (“CIM Definition Standards™). 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) to the extent known, provides the key assumptions, parameters and methods
used to prepare the historical estimate; (d) states whether the historical estimate uses categories other than those prescribed by NI 43-
101; and (e) includes any more recent estimates or data available.

Canadian standards, including NI 43-101, differ significantly from the requirements of the SEC, and reserve and resource information
contained or incorporated by reference into this Annual Report on Form 10-K 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 SEC Industry Guide 7, 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. SEC
Industry Guide 7 does not define and 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 economic and legal feasibility.
Under Canadian rules, subject to certain exceptions, estimated “inferred mineral resources” may not form the basis of feasibility or pre-
feasibility studies. 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 any reserves reported by us in compliance with NI 43-101 may not qualify as “reserves” under SEC standards. We have
no known reserves as defined in SEC Industry Guide 7. Accordingly, information concerning mineral deposits set forth herein may not
be comparable to similar information made public by United States companies subject to reporting and disclosure requirements under
United States federal securities laws and the rules and regulations thereunder.



GLOSSARY OF TECHNICAL TERMS
We estimate and report our resources and reserves according to the definitions set forth in NI 43-101. We will modify and reconcile the
reserves as appropriate to conform to SEC Industry Guide 7 for reporting in the U.S. The definitions for each reporting standard are
presented below with supplementary explanation and descriptions of the parallels and differences.
The following technical terms defined in this section are used throughout this Form 10-K:
“AA” is atomic absorption.
“Ag” is the chemical symbol for silver.
“AMT” is audio-magnetotelluric.
“Au” is the chemical symbol for gold.
“CIM” is the Canadian Institute of Mining, Metallurgy and Petroleum.
“Co” is the chemical symbol for cobalt.
“Cu” is the chemical symbol for copper.
“DIGHEM?” is a proprietary geophysical survey system.
“dilution” is waste, which is unavoidably mined with ore.
“dip” is the angle of inclination of a geological feature/rock from the horizontal.
“EM?” is electromagnetic.
“fault” is the surface of a fracture along which movement has occurred.
“gangue” are non-valuable components of the ore.
“grade” is the measure of concentration of metal within mineralized rock.
“g” is a gram.
“g/t” is grams per metric tonne.
“ha” is a Hectare.
“ICP” is induced couple plasma.
“IRR” is internal rate of return.
“km” is a kilometer.
“m” is a meter.
“masl” is meters above sea level.
“Mg” is the chemical symbol for magnesium.

“micron” or “pum” is 0.000001 meters.



“mm?” is a millimeter.

“MS” is massive sulfide.

“MW” is million watts.

“NPV” is net present value

“ounce” or “0z” is a troy ounce.

“Pb” is the chemical symbol for lead.

“ppm?” is parts per million.

“QA/QC” is quality assurance and quality control.
“SG” is specific gravity.

“strike” is the duration of line formed by the intersection of strata surfaces within the horizontal plane, always perpendicular to the dip
direction.

“tailings” is the finely ground waste rock from which valuable minerals or metals have been extracted.
“tonne” is a metric tonne: 1,000 kilograms or 2,204.6 pounds.

“t/d” is tonnes per day.

“XRF” is x-ray fluorescence spectroscopy.

“Zn” is the chemical symbol for zinc.



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

“feasibility study” means a comprehensive technical and economic study of the selected development option for a mineral project that
includes appropriately detailed assessments of applicable modifying factors together with any other relevant operational factors
and detailed financial analysis that are necessary to demonstrate, at the time of reporting, that the extraction is reasonably
justified (economically mineable). The results of the study may reasonably serve as the basis for a final decision by a proponent
or financial institution to proceed with, or finance, the development of the project. The confidence level of the study will be
higher than that of a pre-feasibility study.

“indicated mineral resource” means that part of a mineral resource for which quantity, grade or quality, densities, shape and physical
characteristics are estimated with sufficient confidence to allow the application of modifying factors in sufficient detail to
support mine planning and evaluation of the economic viability of the deposit. Geological evidence is derived from adequately
detailed and reliable exploration, sampling and testing and is sufficient to assume geological and grade or quality continuity
between points of observation. An indicated mineral resource has a lower level of confidence than that applying to a measured
mineral resource and may only be converted to a probable mineral reserve.

“inferred mineral resource” means that part of a mineral resource for which quantity and grade or quality are estimated on the basis
of limited geological evidence and sampling. Geological evidence is sufficient to imply but not verify geological and grade or
quality continuity. An inferred mineral resource has a lower level of confidence than that applied to an indicated mineral
resource and must not be converted to a mineral reserve. It is reasonably expected that the majority of inferred mineral resources
could be upgraded to indicated mineral resources with continued exploration.

“measured mineral resource” means that part of a mineral resource for which quantity, grade or quality, densities, shape and physical
characteristics are estimated with confidence sufficient to allow the application of modifying factors to support detailed mine
planning and final evaluation of the economic viability of the deposit. Geological evidence is derived from detailed and reliable
exploration, sampling and testing and is sufficient to confirm geological and grade or quality continuity between points of
observation. A measured mineral resource has a higher level of confidence than that applying to either an indicated mineral
resource or an inferred mineral resource. It may be converted to a proven mineral reserve or to a probable mineral reserve.

“mineral reserve” means the economically mineable part of a measured and/or indicated mineral resource. It includes diluting materials
and allowances for losses, which may occur when the material is mined or extracted and is defined by studies at pre-feasibility
or feasibility level as appropriate that include application of modifying factors. Such studies demonstrate that, at the time of
reporting, extraction could reasonably be justified. The reference point at which mineral reserves are defined, usually the point
where the ore is delivered to the processing plant, must be stated. It is important that, in all situations where the reference point
is different, such as for a saleable product, a clarifying statement is included to ensure that the reader is fully informed as to
what is being reported. The public disclosure of a mineral reserve must be demonstrated by a pre-feasibility or feasibility study.

“mineral resource” means a concentration or occurrence of solid material of economic interest in or on the Earth’s crust in such form,
grade or quality and quantity that there are reasonable prospects for eventual economic extraction. The location, quantity, grade
or quality, continuity and other geologic characteristics of a mineral resource are known, estimated or interpreted from specific
geological evidence and knowledge, including sampling.

“modifying factors” means the considerations used to convert mineral resources to mineral reserves. These include, but are not
restricted to, mining, processing, metallurgical, infrastructure, economic, marketing, legal, environmental, social and
governmental factors.

“pre-feasibility study (preliminary feasibility study)” means a comprehensive study or a range of options for the technical and
economic viability of a mineral project that has advanced to a stage where a preferred mining method, in the case of
underground mining, or the pit configuration, in the case of an open pit, is established and an effective method of mineral
processing is determined. It includes a financial analysis based on reasonable assumptions on the modifying factors and the
evaluation of any other relevant factors which are sufficient for a Qualified Person, acting reasonably, to determine if all or
part of the mineral resource many be converted to a mineral reserve at the time of reporting. A pre-feasibility study is at a lower
confidence level than a feasibility study.

“probable mineral reserve” means the economically mineable part of an indicated, and in some circumstances, a measured mineral
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resource. The confidence in the modifying factors applying to a probable mineral reserve is lower than that applying to a proven
mineral reserve.

“proven mineral reserve” means the economically mineable part of a measured mineral resource. A proven mineral reserve implies a
high degree of confidence in the modifying factors.

SEC Industry Guide 7 Definitions:
“exploration stage” deposit is one which is not in either the development or production stage.

“development stage” project is one which is undergoing preparation of an established commercially mineable deposit for its extraction
but which is not yet in production. This stage occurs after completion of a feasibility study.

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

“probable reserve” refers to reserves for which quantity and grade and/or quality are computed from information similar to that used
for proven (measured) reserves, but the sites for inspection, sampling, and measurement are farther apart or are otherwise less
adequately spaced. The degree of assurance, although lower than that for proven reserves, is high enough to assume continuity
between points of observation.

“production stage” project is actively engaged in the process of extraction and beneficiation of mineral reserves to produce a marketable
metal or mineral product.

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

“reserve” refers to that part of a mineral deposit which could be economically and legally extracted or produced at the time of the
reserve determination. Reserves must be supported by a feasibility study done to bankable standards that demonstrates the
economic extraction. (“Bankable standards” implies that the confidence attached to the costs and achievements developed in
the study is sufficient for the project to be eligible for external debt financing.) A reserve includes adjustments to the in-situ
tonnes and grade to include diluting materials and allowances for losses that might occur when the material is mined.

TECHNICAL INFORMATION

Andrew West, a Qualified Person under NI 43-101 and an employee and Exploration Manager of the Company has reviewed and
approved the scientific and technical information contained in this Annual Report on Form 10-K.
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PART I
Item 1. BUSINESS

Our principal business is the exploration and development of our Upper Kobuk Mineral Projects (“Upper Kobuk Mineral Projects” or
“UKMP Projects™) located in the Ambler mining district in Northwest Alaska, United States, comprising the (i) Arctic Project, which
contains a high-grade polymetallic volcanogenic massive sulfide (“VMS”) deposit (“Arctic Project™); and (ii) Bornite Project, which
contains a carbonate-hosted copper deposit (“Bornite Project”). Our goals include expanding mineral resources and advancing our
projects through technical, engineering and feasibility studies so that production decisions can be made on those projects. Our UKMP
Projects are held by a wholly-owned subsidiary, NovaCopper US Inc. (dba Trilogy Metals US) (“Trilogy Metals US”), registered to do
business in the State of Alaska.

Name, Address and Incorporation

Trilogy Metals Inc. was incorporated on April 27, 2011 under the name NovaCopper Inc. pursuant to the terms of the Business
Corporations Act (British Columbia) (“BCBCA”). NovaCopper Inc. changed its name to Trilogy Metals Inc. on September 1, 2016 to
better reflect its diversified metals resource base. Our registered office is located at Suite 2600, Three Bentall Centre, 595 Burrard
Street, Vancouver, British Columbia, Canada, and our executive office is located at Suite 1150, 609 Granville Street, Vancouver, British
Columbia, Canada.

Corporate Organization Chart

The following chart depicts our corporate structure together with the jurisdiction of incorporation of our subsidiary at November 30,
2019. All ownership is 100%.

Trilogy Metals Inc.
(formerly NovaCopper Inc.)
(British Columbia)

NovaCopper US Inc.
(dba Trilogy Metals US)
(Delaware)

Upper Kobuk
Mineral Projects
(Ambler mining
district, Alaska)

Acrctic Project Bornite Project

Subsequent to November 30, 2019, the Company’s Upper Kobuk Mineral Projects were transferred to the Joint Venture (as defined
below), a newly incorporated limited liability company incorporated under the laws of Delaware. Each of Trilogy and South32 Limited
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hold a 50% interest in the Joint Venture. All mineral resources and mineral reserve estimates with respect to the Arctic Project and
Bornite Project that are disclosed in this Annual Report on Form 10-K are reported on a 100% basis. See “Significant Developments in
2019”.

Business Cycle

Our business, at its current exploration phase, is cyclical. Exploration activities are conducted primarily during snow-free months in
Alaska. The optimum field season at the Upper Kobuk Mineral Projects is from late May to late September. The length of the snow-
free season at the Upper Kobuk Mineral Projects varies from about May through November at lower elevations and from July through
September at higher elevations.

Trilogy’s Strategy

Our business strategy is focused on creating value for stakeholders through our ownership and advancement of the Arctic Project and
exploration of the Bornite Project and through the pursuit of similarly attractive mining projects. We plan to:

e advance the Arctic Project towards development with key activities including increased definition of the NI 43-101 mineral
resources and reserves contained in the 2018 Arctic Report (as defined below), technical studies to support completion of
a pre-feasibility or feasibility study and the advancement of baseline environmental studies;

e advance exploration in the Ambler mining district and, in particular, at the Bornite Project, pursuant to the NANA
Agreement (as more particularly described under “History of Trilogy — Agreement with NANA Regional Corporation”)
through resource development and initial technical studies; and

e pursue project level or corporate transactions that are value accretive.
Significant Developments in 2019

e On March 5, 2019, we issued a press release to announce additional copper and cobalt metallurgical results for the Bornite
Project. Nine metallurgical composite samples were prepared from materials obtained from drilling at the Bornite Project
during 2017 and 2018. Each of these test samples were approximately 60 to 120 kilograms in mass and represented
approximately 30 to 100 meters of drill core. Mineralogical analysis of each of the nine composites was completed, indicating
that a majority of the copper mineralization occurred as chalcopyrite, with minor amounts of bornite and variable pyrite levels
within the test samples.

e On June 28, 2019, we issued a press release to announce that all the Company’s outstanding warrants had been exercised in
advance of the expiry date. Three of the Company’s largest shareholders exercised 6,521,740 in outstanding warrants. As a
result of this warrant exercise, we issued a total of 6,521,740 common shares of the Company and received cash proceeds of
approximately $9.9 million.

e On August 26, 2019, we issued a press release reporting the public release of the Draft Environmental Impact Statement (“EIS”)
Statement by the United States Bureau of Land Management (“BLM”) for the AMDIAP and the Environmental and Economic
Analysis by the United States National Park Service (“NPS”) for that portion of AMDIAP that traverses the Gates of the Arctic
National Park and Preserve. The public comment period of 45 days had commenced with comments on the Draft EIS being
accepted through October 15, 2019.

e On September 5, 2019, we issued a press release announcing the resignation of Rick Van Nieuwenhuyse as CEO, President
and director of Trilogy Metals. James (Jim) Gowans was appointed CEO and President on an interim basis. Mr. Van
Nieuwenhuyse remains a consultant to the Company until February 29, 2020 to assist with transitional matters and with
advancing our interests in Alaska.

e On October 31, 2019, we filed a final short form base shelf prospectus with the securities commissions in each of the provinces
of Canada, other than Québec, and a corresponding registration statement on Form S-3 with the SEC allowing for the future
issuance, from time to time, of up to US$100,000,000 in common shares, warrants to purchase common shares, share purchase
contracts of the Company, subscription receipts, units or a combination of those securities. The intention of the base shelf
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prospectus and shelf registration statement is to allow the Company to more quickly access capital when the capital is needed
and as market opportunities permit.

e Subsequent to our fiscal year end of November 30, 2019, we announced in a press release dated December 19, 2019 that,
pursuant to the South32 Option Agreement (as defined below), South32 had exercised its option to acquire a 50% interest in a
joint venture company to be named “Ambler Metals LLC” (the “Joint Venture”) that now owns the UKMP located in northwest
Alaska. On February 11, 2020, we announced that the formation of the Joint Venture had completed, with the Company
contributing its assets associated with the UKMP, and South32 contributing a subscription price payment of US$145 million,
to the Joint Venture.

Significant Developments in 2018

e  On February 20, 2018, we issued a press release to announce Pre-Feasibility study (“PFS”) results and reserves for the Arctic
Project. The PFS was based on a conventional 10,000 tonnes per day truck and shovel, single open pit mine and mill design.
The sulphide flotation concentration circuit would produce copper, zinc and lead concentrates at recoveries of 90%, 91.7% and
80% for copper, zinc and lead, respectively. The PFS indicates a pre-tax net present value (“NPV”) of $1,935.2 million , with
an internal rate of return of 38% based on projected long-term metal prices of $3.00/Ib copper, $1.10/Ib zinc, $1.00/1b lead and
$18.00/0z silver. See the 2018 Arctic Report and “Properties” for additional information.

e On April 6, 2018, we filed the corresponding technical report for the Company’s Arctic Project entitled “Arctic Project,
Northwest Alaska, USA, NI 43-101 Technical Report on Pre-Feasibility Study” with an effective date of February 20, 2018,
prepared by Ausenco Engineering Canada Inc. (the “2018 Arctic Report”). The technical report describes the PFS on the Arctic
Project as discussed above. The 2018 Arctic Report supersedes the Company’s 2017 Arctic Report (as defined below).

e On April 20, 2018, we issued a press release to announce the closing of our bought deal financing. The funds raised consisted
of 24,784,482 Common Shares issued at $1.16 per share resulting in aggregate gross proceeds of approximately $28.7 million.

e OnJune 5, 2018, we issued a press release to announce the release of a maiden inferred cobalt resource of 77 million pounds
for the Bornite Project. At a base case of 0.50% copper cut-off grade, the Bornite Project is estimated to contain in-pit inferred
resources of 124.6 million tonnes grading at 0.017% Co, resulting in 45 million pounds of contained cobalt. Below the pit shell
and at a base case copper cut-off grade of 1.5%, the Bornite Project is estimated to contain an additional inferred resource of
57.8 million tonnes grading 0.025% Co, resulting in an additional 32 million pounds of contained cobalt.

e OnJuly 20, 2018, we filed the corresponding technical report for the Company’s Bornite Project entitled “NI 43-101 Technical
Report on the Bornite Project, Northwest Alaska, USA” prepared by BD Resource Consulting, Inc., SIM Geological Inc., and
International Metallurgical & Environmental Inc. (the “2018 Bornite Report”). The 2018 Bornite Report supersedes the
Company’s previous report on the Bornite Project entitled “Amended NI 43-101 Technical Report on the Bornite Project,
Northwest Alaska, USA” dated October 12, 2017 with an effective date of April 19, 2016 (the “2017 Bornite Report”) prepared
by BD Resource Consulting, Inc., SIM Geological Inc., and International Metallurgical & Environmental Inc.

e On December 14, 2017, we announced that South32 has committed to fund the $10 million 2018 program and budget for the
Bornite Project. The funds, which represented the second tranche of $10 million, maintained the South32 Option Agreement
in good standing, and was fully received by Trilogy on January 24, 2018.

Significant Developments in 2017

e On March 6, 2017, we announced that the permitting process is advancing on the AMDIAP. The Notice of Intent initiating the
permitting process under the National Environmental Policy Act for the preparation of an EIS on the AMDIAP was published
on February 28, 2017 by the Bureau of Land Management (“BLM”) in the U.S. Federal Register. The BLM is the lead Federal
agency for the EIS. The notice initiates the public scoping process for the EIS and comments were due by January 31, 2018.

e On April 10, 2017, we entered into an option agreement, as amended (the “South32 Option Agreement”) with South32 Group
Operations Pty Ltd (“South32 Operations™), a wholly-owned subsidiary of South32 Limited, which agreement was later
assigned by South32 Operations to its affiliate, South32 USA Exploration Inc. (together with South32 Operations, “South32”).
The South32 Option Agreement granted to South32 a three-year option to form a 50/50 joint venture with respect to Trilogy’s
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Alaskan assets which includes the Upper Kobuk Mineral Projects. South32 was required to contribute a minimum of
$10 million each year, for a maximum of three years, to keep the option in good standing (the “Initial Funding”). South32 was
permitted to exercise its option at any time to form the 50/50 Joint Venture until the option expiration date. Provided that all
the exploration data and information related to approved programs had been made available to South32 by no later than
December 31 of each year in respect of the first two years, South32 was required to decide by January 31 of the following year
whether; (i) to fund a further tranche of a minimum of $10 million, or (ii) to withdraw and not provide any further annual
funding. If the election to fund a further tranche was not made in January, South32 had until the end of March to exercise the
option to form the Joint Venture and make the subscription payment. If South32 elected to exercise the option, the subscription
price less certain deductions for Initial Funding was to be paid in one tranche within 45 business days. Had South32 not made
its annual minimum payment or elected to withdraw, the option would lapse and South32 would have no claim to ownership
or to the funds it had already spent. In order to exercise its option to form the Joint Venture, South32 was required to contribute
a minimum of $150 million, plus (i) any amounts Trilogy spent on matched parallel funding to a maximum of $16 million over
the three year period and (ii) $5 million if the option was exercised between April 1, 2018 and March 31, 2019 or $10 million
if the option was exercised between April 1, 2019 and the expiration date of the option, less the amount of the Initial Funding
contributed by South32. South32 made the option payment for the first year and the funds were used for a $10 million
exploration program in 2017 at the Bornite Project. On December 19, 2019, we issued a press release announcing that South32
had elected to exercise its option under the South32 Option Agreement, see “Significant Developments in 2019” above for
additional information.

e  On December 11, 2017, we announced the appointment of Mr. William Iggiagruk Hensley to the Company’s board of directors
(the “Board”).

History of Trilogy
Spin-Out

We were formerly a wholly-owned subsidiary of NovaGold Resources Inc. (“NovaGold™). At a special meeting of securityholders of
NovaGold held on March 28, 2012, the securityholders voted in favour of a special resolution approving the distribution of Common
Shares of Trilogy to the shareholders of NovaGold as a return of capital through a statutory Plan of Arrangement under the Companies
Act (Nova Scotia).

On April 30, 2012, all of the outstanding Trilogy Common Shares were distributed to shareholders of NovaGold such that each
NovaGold shareholder of record at the close of business on April 27, 2012 received one Trilogy Common Share for every six common
shares in the capital of NovaGold held at that time. The Trilogy Common Shares were listed and posted for trading on the TSX and on
the NYSE American (formerly the NYSE MKT) under its previous symbol, NCQ, and former name, NovaCopper Inc., on April 25,
2012.

Name Change

We changed our corporate name to Trilogy Metals Inc. from NovaCopper Inc. in 2016 to better reflect the diversity of minerals at our
UKMP Projects. On September 8, 2016, upon the opening of the markets our shares began trading on the TSX and the NYSE American
under the symbol “TMQ”.

Agreement with NANA Regional Corporation

On October 19, 2011, NANA Regional Corporation, Inc. (“NANA”), an Alaska Native Corporation headquartered in Kotzebue, Alaska,
and Trilogy Metals US entered an Exploration Agreement and Option Agreement, as amended (the “NANA Agreement”) for the
cooperative development of NANA’s respective resource interests in the Ambler mining district of Northwest Alaska. The NANA
Agreement consolidates our and NANA’s land holdings into an approximately 142,83 1-hectare land package and provides a framework
for the exploration and any future development of this high-grade and prospective poly-metallic belt.

The NANA Agreement grants Trilogy Metals US the nonexclusive right to enter on, and the exclusive right to explore, the Bornite lands
and the Alaska Native Claims Settlement Act (“ANCSA”) lands (each as defined in the NANA Agreement) and in connection therewith,
to construct and utilize temporary access roads, camps, airstrips and other incidental works. In consideration for this right, Trilogy
Metals US paid to NANA $4 million in cash. Trilogy Metals US is also required to make payments to NANA for scholarship purposes
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in accordance with the terms of the NANA Agreement. Trilogy Metals US has further agreed to use reasonable commercial efforts to
train and employ NANA shareholders to perform work for Trilogy Metals US in connection with its operations on the Bornite lands,
ANCSA lands and Ambler lands (as defined in the NANA Agreement) (collectively, the “Lands”). The NANA Agreement has a term
of 20 years, with an option in favour of Trilogy Metals US to extend the term for an additional 10 years. The NANA Agreement may
be terminated by mutual agreement of the parties or by NANA if Trilogy Metals US does not meet certain expenditure requirements on
the Bornite lands and ANCSA lands.

If, following receipt of a feasibility study and the release for public comment of a related draft environmental impact statement, we
decide to proceed with construction of a mine on the Lands, Trilogy Metals US will notify NANA in writing and NANA will have
120 days to elect to either (a) exercise a non-transferrable back-in-right to acquire an undivided ownership interest between 16% and
25% (as specified by NANA) of that specific project; or (b) not exercise its back-in-right, and instead receive a net proceeds royalty
equal to 15% of the net proceeds realized by Trilogy Metals US from such project (following the recoupment by Trilogy Metals US of
all costs incurred, including operating, capital and carrying costs). The cost to exercise such back-in-right is equal to the percentage
interest in the project multiplied by the difference between (i) all costs incurred by Trilogy Metals US or its affiliates on the project,
including historical costs incurred prior to the date of the NANA Agreement together with interest on the costs; and (ii) $40 million
(subject to exceptions). This amount will be payable by NANA to Trilogy Metals US in cash at the time the parties enter into a joint
venture agreement and in no event will the amount be less than zero.

In the event that NANA elects to exercise its back-in-right, the parties will as soon as reasonably practicable form a joint venture, with
NANA'’s interest being between 16% to 25% and Trilogy Metals US owning the balance of the interest in the joint venture. Upon
formation of the joint venture, the joint venture will assume all of the obligations of Trilogy Metals US and be entitled to all the benefits
of Trilogy Metals US under the NANA Agreement in connection with the mine to be developed and the related Lands. A party’s failure
to pay its proportionate share of costs in connection with the joint venture will result in dilution of its interest. Each party will have a
right of first refusal over any proposed transfer of the other party’s interest in the joint venture other than to an affiliate or for the purposes
of granting security. A transfer by either party of any net proceeds royalty interest in a project other than for financing purposes will
also be subject to a first right of refusal. A transfer of NANA’s net smelter return on the Lands is subject to a first right of refusal by
Trilogy Metals US.

In connection with possible development of a mine on the Bornite lands or ANCSA lands, Trilogy Metals US and NANA will execute
a mining lease to allow Trilogy Metals US or the joint venture to construct and operate a mine on the Bornite lands or ANCSA lands.
These leases will provide NANA a 2% net smelter royalty as to production from the Bornite lands and a 2.5% net smelter royalty as to
production from the ANCSA lands. If Trilogy Metals US decides to proceed with construction of a mine on the Ambler lands, NANA
will enter into a surface use agreement with Trilogy Metals US which will afford Trilogy Metals US access to the Ambler lands along
routes approved by NANA on the Bornite lands or ANCSA lands. In consideration for the grant of such surface use rights, Trilogy
Metals US will grant NANA a 1% net smelter royalty on production and an annual payment of $755 per acre (as adjusted for inflation
each year beginning with the second anniversary of the effective date of the NANA Agreement and for each of the first 400 acres (and
$100 for each additional acre) of the lands owned by NANA and used for access which are disturbed and not reclaimed.

We have formed an oversight committee with NANA, which consists of four representatives from each of Trilogy and NANA (the
“Oversight Committee™). The Oversight Committee is responsible for certain planning and oversight matters carried out by us under the
NANA Agreement. The planning and oversight matters that are the subject of the NANA Agreement will be determined by majority
vote. The representatives of each of Trilogy and NANA attending a meeting will have one vote in the aggregate and in the event of a
tie, the Trilogy representatives jointly shall have a deciding vote on all matters other than Subsistence Matters, as that term is defined in
the NANA Agreement. There shall be no deciding vote on Subsistence Matters and we may not proceed with such matters unless
approved by majority vote of the Oversight Committee or with the consent of NANA, such consent not to be unreasonably withheld or
delayed.

Principal Markets
We do not currently have a principal market. Our principal objective is to become a producer of copper.
Specialized Skill and Knowledge

All aspects of our business require specialized skills and knowledge. Such skills and knowledge include the areas of geology, mining
and accounting. See “Executive Officers of Trilogy” for details as to the specific skills and knowledge of our directors and management.
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Environmental Protection

Mining is an extractive industry that impacts the environment. Our goal is to evaluate ways to minimize that impact and to develop
safe, responsible and profitable operations by developing natural resources for the benefit of our employees, shareholders and
communities and maintain high standards for environmental performance at our UKMP Projects. We strive to meet or exceed
environmental standards at our UKMP Projects. One way we do this is through collaborations with local communities in Alaska,
including Native Alaskan groups. Our environmental performance will be overseen at the Board level and environmental performance
is the responsibility of the project manager. For a more detailed discussion of the various government laws and regulations applicable
to our operations and potential negative effects of these laws and regulations, see section 1A. Risk Factors, below.

o All new activities and operations will be managed for compliance with applicable laws and regulations. In the absence of
regulation, best management practices will be applied to manage environmental risk.

o We will strive to limit releases to the air, land or water and appropriately treat and dispose of waste.
Employees

As of November 30, 2019, we had 13 full-time employees, 8 of whom were employed at our executive office in Vancouver, BC. The
number of individuals employed by us fluctuates throughout the year depending on the season; however, during 2019, we had, on
average, 34 employees working for us. We have entered into executive employment agreements with two individuals, the CEO and
CFO (each as defined herein).

We believe our success is dependent on the performance of our management and key employees, many of whom have specialized skills
in exploration in Alaska and the base metals industry. Substantially all of our exploration site employees have been active in the Ambler
mining district for the last five years and are knowledgeable as to the geology, metallurgy and infrastructure related to mining
development.

Information About Our Executive Officers

As of November 30, 2019, we had two executive officers, namely James Gowans and Elaine Sanders. The following information is
presented as of November 30, 2019.

Name and Residence Age Held Office Since Business Experience During Past Five Years
James Gowans 68 September 4, 2019® Interim Chief Executive Officer of Trilogy
British Columbia, Canada (2019 — present); President and Chief
Director, Interim President and Chief Executive Executive Officer of Arizona Mining Inc.
Officer (2016 — 2018)

Elaine Sanders 50 January 30, 2012 Vice President and Chief Financial Officer
British Columbia, Canada of Trilogy (2012 — present); Corporate

VP, Chief Financial Officer and Corporate Secretary of Trilogy (2011 — present)
Secretary

@ Mr. Gowans was appointed Interim President and Chief Executive Officer on September 4, 2019.
@ Ms. Sanders was appointed Chief Financial Officer on January 30, 2012. She became a full-time employee of the Company on November 13, 2012.

Segment Information

The Company’s reportable segments are based on geographic region for the Company’s operations. Segment information relating to our
assets is provided under the section heading “Item 8. Financial Statements and Supplementary Data” below.

Competitive Conditions
The mineral exploration and development industry is competitive in all phases of exploration, development and production. There is a
high degree of competition faced by us in Alaska and elsewhere for skilled management employees, suitable contractors for drilling

operations, technical and engineering resources, and necessary exploration and mining equipment, and many of these competitor
companies have greater financial resources, operational expertise, and/or more advanced properties than us. Additionally, our operations
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are in a remote location where skilled resources and support services are limited. We have in place experienced management personnel
and continue to evaluate the required expertise and skills to carry out our operations. As a result of this competition, we may be unable
to achieve our exploration and development in the future on terms we consider acceptable or at all. See “Item 1A. Risk Factors.”

Available Information

We make available, free of charge, on or through our website, at www.trilogymetals.com our Annual Report on Form 10-K, which
includes our audited financial statements, our Quarterly Reports on Form 10-Q, and our Current Reports on Form 8-K and amendments
to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act. The SEC maintains a website that contains
reports, proxy and information statements, and other information at www.sec.gov. Our website and the information contained therein or
connected thereto are not intended to be, and are not incorporated into this Annual Report on Form 10-K.

Item 1A. RISK FACTORS

Investing in our securities is speculative and involves a high degree of risk due to the nature of our business and the present stage of
exploration of our mineral properties. The following risk factors, as well as risks currently unknown to us, could materially adversely
affect our future business, operations and financial condition and could cause them to differ materially from the estimates described in
forward-looking information relating to Trilogy, or our business, property or financial results, each of which could cause purchasers of
securities to lose all or part of their investments.

None of our mineral properties are in production or under development.

We have no history of commercially producing precious or base metals and all of our properties are in the exploration stage. We have
no proven or probable reserves on our Upper Kobuk Mineral Projects, as defined in SEC Industry Guide 7. Mineral exploration involves
significant risk, since few properties that are explored contain bodies of ore that would be commercially economic to develop into
producing mines. We cannot assure you that we will establish the presence of any measured resources or proven or probable reserves
at the Upper Kobuk Mineral Projects, or any other properties. The failure to establish proven or probable reserves would severely restrict
our ability to implement our strategies for long-term growth. See “Cautionary Note to United States Investors”.

We may not have sufficient funds to develop our mineral projects or to complete further exploration programs.

We have limited financial resources. We currently generate no mining operating revenue and must primarily finance exploration activity
and the development of mineral projects by other means. In the future, our ability to continue exploration, development and production
activities, if any, will depend on our ability to obtain additional external financing. Any unexpected costs, problems or delays could
severely impact our ability to continue exploration and development activities. The failure to meet ongoing obligations on a timely
basis could result in a loss or a substantial dilution of our interests in projects.

The sources of external financing that we may use for these purposes include project or bank financing or public or private offerings of
equity and debt. In addition, we may enter into one or more strategic alliances or joint ventures, sell marketable securities held by the
Company, decide to sell certain property interests, or utilize one or a combination of all of these alternatives. The financing alternative
we choose may not be available on acceptable terms, or at all. If additional financing is not available, we may have to postpone further
exploration or development of, or sell, one or more of our principal properties.

Even if one of our mineral projects is determined to be economically viable to develop into a mine, such development may not
be successful.

If the development of one of our projects is found to be economically feasible and approved by our Board, such development will require
obtaining permits and financing, the construction and operation of mines, processing plants and related infrastructure, including road
access. As a result, we are and will continue to be subject to all of the risks associated with establishing new mining operations, including:

e the timing and cost, which can be considerable, of the construction of mining and processing facilities and related
infrastructure;

e the availability and cost of skilled labor and mining equipment;
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o the availability and cost of appropriate smelting and refining arrangements;

e the need to obtain necessary environmental and other governmental approvals and permits and the timing of the receipt of
those approvals and permits;

e the availability of funds to finance construction and development activities;

e potential opposition from non-governmental organizations, environmental groups or local groups which may delay or
prevent development activities; and

e potential increases in construction and operating costs due to changes in the cost of fuel, power, materials and supplies.

The costs, timing and complexities of developing our projects may be greater than anticipated because our property interests are not
located in developed areas, and, as a result, our property interests are not currently served by appropriate road access, water and power
supply and other support infrastructure. Cost estimates may increase significantly as more detailed engineering work is completed on a
project. It is common in new mining operations to experience unexpected costs, problems and delays during construction, development
and mine start-up. In addition, delays in the early stages of mineral production often occur. Accordingly, we cannot provide assurance
that we will ever achieve, or that our activities will result in, profitable mining operations at our mineral properties.

In addition, there can be no assurance that our mineral exploration activities will result in any discoveries of new mineralization. If
further mineralization is discovered there is also no assurance that the mineralization would be economical for commercial production.
Discovery of mineral deposits is dependent upon a number of factors and significantly influenced by the technical skill of the exploration
personnel involved. The commercial viability of a mineral deposit is also dependent upon a number of factors which are beyond our
control, including the attributes of the deposit, commodity prices, government policies and regulation and environmental protection.

The Upper Kobuk Mineral Projects are located in a remote area of Alaska, and access to them is limited. Exploration and any
future development or production activities may be limited and delayed by infrastructure challenges, inclement weather and a
shortened exploration season.

The Upper Kobuk Mineral Projects are located in a remote area of Alaska. Access to the Upper Kobuk Mineral Projects is limited and
there is currently no infrastructure in the area.

We cannot provide assurances that the proposed AMDIAP that would provide access to the Ambler mining district will be permitted or
built, that it will be built in a timely manner, that the cost of accessing the proposed road will be reasonable, that it will be built in the
manner contemplated, or that it will sufficiently satisfy the requirements of the Upper Kobuk Mineral Projects. In addition, successful
development of the Upper Kobuk Mineral Projects will require the development of the necessary infrastructure. 1f adequate infrastructure
is not available in a timely manner, there can be no assurance that:

e the development of the Upper Kobuk Mineral Projects will be commenced or completed on a timely basis, if at all;
o the resulting operations will achieve the anticipated production volume; or

e the construction costs and operating costs associated with the development of the Upper Kobuk Mineral Projects will not
be higher than anticipated.

As the Upper Kobuk Mineral Projects are located in a remote area, exploration, development and production activities may be limited
and delayed by inclement weather and a shortened exploration season.

We are dependent on a third party that participates in exploration and development of our Upper Kobuk Mineral Projects.

In December 2019, South32 exercised its option to acquire a 50% interest in the Joint VVenture that will own the Upper Kobuk Mineral
Projects. This formation of the Joint VVenture was completed in early February. Our success with respect to the Upper Kobuk Mineral
Projects depends on the efforts and expertise of South32 with whom we have contracted; we hold a 50% interest and the remaining 50%
interest is held by South32, who is not under our control or direction. We are dependent on them for the progress and development of
the Upper Kobuk Mineral Projects. South32 may also have different priorities which could impact the timing and cost of development
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of the Upper Kobuk Mineral Projects. The third party may also be in default of its agreement with us, without our knowledge, which
may put the mineral property and related assets at risk. The existence or occurrence of one or more of the following circumstances and
events could have a material adverse impact on our ability to achieve our business plan, profitability, or the viability of our interests
held with the third party, which could have a material adverse impact on our business, future cash flows, earnings, results of operations
and financial condition: (i) disagreement with our business partner on how to develop and operate the Upper Kobuk Mineral Projects
efficiently; (ii) inability to exert influence over certain strategic decisions made in respect of the jointly-held Upper Kobuk Mineral
Projects; (iii) inability of our business partner to meet its obligations to the joint business or third parties; and (iv) litigation with our
business partner regarding joint business matters.

We have no history of production and no revenue from mining operations.

We have a very limited history of operations and to date have generated no revenue from mining operations. As such, we are subject to
many risks common to such enterprises, including under-capitalization, cash shortages, limitations with respect to personnel, financial
and other resources and lack of significant revenues. There is no assurance that the Upper Kobuk Mineral Projects, or any other future
projects will be commercially mineable, and we may never generate revenues from our mining operations.

Future sales or issuances of equity securities could decrease the value of any existing Common Shares, dilute investors’ voting
power and reduce our earnings per share.

We may sell additional equity securities (including through the sale of securities convertible into Common Shares) and may issue
additional equity securities to finance our operations, exploration, development, acquisitions or other projects. We are authorized to
issue an unlimited number of Common Shares. We cannot predict the size of future sales and issuances of equity securities or the effect,
if any, that future sales and issuances of equity securities will have on the market price of the Common Shares. Sales or issuances of a
substantial number of equity securities, or the perception that such sales could occur, may adversely affect prevailing market prices for
the Common Shares. With any additional sale or issuance of equity securities, investors will suffer dilution of their voting power and
may experience dilution in our earnings per share.

Changes in the market price of copper, zinc and other metals, which in the past have fluctuated widely, will affect our ability to
finance continued exploration and development of our projects and affect our operations and financial condition.

Our long-term viability will depend, in large part, on the market price of copper, zinc and other metals. The market prices for these
metals are volatile and are affected by numerous factors beyond our control, including:

e global or regional consumption patterns;

e the supply of, and demand for, these metals;

e speculative activities;

e the availability and costs of metal substitutes;

e  expectations for inflation; and

e political and economic conditions, including interest rates and currency values.
We cannot predict the effect of these factors on metal prices. A decrease in the market price of copper, zinc and other metals could affect
our ability to raise funds to finance the exploration and development of any of our mineral projects, which would have a material adverse
effect on our financial condition and results of operations. The market price of copper, zinc and other metals may not remain at current
levels. In particular, an increase in worldwide supply, and consequent downward pressure on prices, may result over the longer term

from increased copper production from mines developed or expanded as a result of current metal price levels. There is no assurance that
a profitable market may exist or continue to exist.
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We will incur losses for the foreseeable future.

We expect to incur losses unless and until such time as our mineral projects generate sufficient revenues to fund continuing operations.
The exploration and development of our mineral properties will require the commitment of substantial financial resources that may not
be available.

The amount and timing of expenditures will depend on a number of factors, including the progress of ongoing exploration and
development, the results of consultants’ analyses and recommendations, the rate at which operating losses are incurred, the execution
of any joint venture agreements with strategic partners and the acquisition of additional property interests, some of which are beyond
our control. We cannot provide assurance that we will ever achieve profitability.

Mineral resource and reserve calculations are only estimates.

Any figures presented for mineral resources or reserves in this Form 10-K and in our other filings with securities regulatory authorities
and those which may be presented in the future are and will only be estimates. There is a degree of uncertainty attributable to the
calculation of mineral reserves and mineral resources. Until mineral reserves or mineral resources are actually mined and processed, the
quantity of metal and grades must be considered as estimates only and no assurances can be given that the indicated levels of metals
will be produced. In making determinations about whether to advance any of our projects to development, we must rely upon estimated
calculations as to the mineral resources or reserves and grades of mineralization on our properties.

The estimating of mineral reserves and mineral resources is a subjective process that relies on the judgment of the persons preparing the
estimates. The process relies on the quantity and quality of available data and is based on knowledge, mining experience, analysis of
drilling results and industry practices. Valid estimates made at a given time may significantly change when new information becomes
available. While we believe that the mineral resource estimates included in this Form 10-K for the Upper Kobuk Mineral Projects are
well-established and reflect management’s best estimates, by their nature mineral resource estimates are imprecise and depend, to a
certain extent, upon analysis of drilling results and statistical inferences that may ultimately prove to be inaccurate. There can be no
assurances that actual results will meet the estimates contained in feasibility studies or pre-feasibility studies. As well, further studies
are required.

Estimated mineral reserves or mineral resources may have to be recalculated based on changes in metal prices, further exploration or
development activity or actual production experience. This could materially and adversely affect estimates of the volume or grade of
mineralization, estimated recovery rates or other important factors that influence mineral reserve or mineral resource estimates. The
extent to which mineral resources may ultimately be reclassified as mineral reserves is dependent upon the demonstration of their
profitable recovery. Any material changes in mineral resource estimates and grades of mineralization will affect the economic viability
of placing a property into production and a property’s return on capital. We cannot provide assurance that mineralization can be mined
or processed profitably.

Our mineral resource estimates have been determined and valued based on assumed future metal prices, cut-off grades and operating
costs that may prove to be inaccurate. Extended declines in market prices for copper, zinc, lead, gold and silver may render portions of
our mineralization uneconomic and result in reduced reported mineral resources, which in turn could have a material adverse effect on
our results of operations or financial condition. We cannot provide assurance that mineral recovery rates achieved in small scale tests
will be duplicated in large scale tests under on-site conditions or in production scale.

A reduction in any mineral reserves that may be estimated by us could have an adverse impact on our future cash flows, earnings, results
of operations and financial condition. No assurances can be given that any mineral resource estimates for the Upper Kobuk Mineral
Projects will ultimately be reclassified as mineral reserves. See “Cautionary Note to United States Investors.”

Significant uncertainty exists related to inferred mineral resources.
There is a risk that inferred mineral resources referred to in this Form 10-K cannot be converted into measured or indicated mineral
resources as there may be limited ability to assess geological continuity. It is reasonably expected that the majority of inferred mineral

resources could be upgraded to indicated mineral resources with continued exploration. See “Cautionary Note to United States
Investors.”
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Mining is inherently risky and subject to conditions or events beyond our control.

The development and operation of a mine is inherently dangerous and involves many risks that even a combination of experience,
knowledge and careful evaluation may not be able to overcome, including:

e unusual or unexpected geological formations;

e metallurgical and other processing problems;

o metal losses;

e environmental hazards;

e  power outages;

e labor disruptions;

e industrial accidents;

e periodic interruptions due to inclement or hazardous weather conditions;

o flooding, explosions, fire, rockbursts, cave-ins and landslides;

e mechanical equipment and facility performance problems; and

o the availability of materials and equipment.
These risks could result in damage to, or destruction of, mineral properties, production facilities or other properties, personal injury or
death, including to our employees, environmental damage, delays in mining, increased production costs, asset write downs, monetary
losses and possible legal liability. We may not be able to obtain insurance to cover these risks at economically feasible premiums, or at
all. Insurance against certain environmental risks, including potential liability for pollution and other hazards associated with mineral
exploration and production, is not generally available to companies within the mining industry. We may suffer a material adverse effect
on our business if we incur losses related to any significant events that are not covered by our insurance policies.
General economic conditions may adversely affect our growth, future profitability and ability to finance.
The unprecedented events in global financial markets in the past several years have had a profound impact on the global economy. Many
industries, including the copper mining industry, are impacted by these market conditions. Some of the key impacts of the current
financial market turmoil include contraction in credit markets resulting in a widening of credit risk, devaluations, high volatility in global
equity, commodity, foreign exchange and precious metal markets and a lack of market liquidity. A worsening or slowdown in the
financial markets or other economic conditions, including but not limited to, consumer spending, employment rates, business conditions,
inflation, fuel and energy costs, consumer debt levels, lack of available credit, the state of the financial markets, interest rates and tax

rates, may adversely affect our growth and ability to finance. Specifically:

e the volatility of copper, zinc, lead and other metal prices would impact our estimates of mineral resources, revenues,
profits, losses and cash flow, and the feasibility of our projects;

e negative economic pressures could adversely impact demand for our future production, if any;
e construction related costs could increase and adversely affect the economics of any project;

e volatile energy, commodity and consumables prices and currency exchange rates could impact our estimated production
costs; and
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o the devaluation and volatility of global stock markets would impact the valuation of our equity and other securities.
We cannot provide assurance that we will successfully acquire commercially mineable mineral rights.

Exploration for and development of copper properties involves significant financial risks which even a combination of careful
evaluation, experience and knowledge may not eliminate. While the discovery of an ore body may result in substantial rewards, few
properties which are explored are ultimately developed into producing mines. Major expenses may be required to establish reserves by
drilling, constructing mining and processing facilities at a site, developing metallurgical processes and extracting metals from ore. We
cannot ensure that our current exploration and development programs will result in profitable commercial mining operations.

The economic feasibility of development projects is based upon many factors, including the accuracy of mineral resource estimates;
metallurgical recoveries; capital and operating costs; government regulations relating to prices, taxes, royalties, land tenure, land use,
importing and exporting and environmental protection; and metal prices, which are highly volatile. Development projects are also subject
to the successful completion of feasibility studies, issuance of necessary governmental permits and availability of adequate financing.

Most exploration projects do not result in the discovery of commercially mineable ore deposits, and no assurance can be given that any
anticipated level of recovery of ore reserves, if any, will be realized or that any identified mineral deposit will ever qualify as a
commercially mineable (or viable) ore body which can be legally and economically exploited. Estimates of mineral reserves, mineral
resources, mineral deposits and production costs can also be affected by such factors as environmental permitting regulations and
requirements, weather, environmental factors, unforeseen technical difficulties, the metallurgy of the mineralization forming the mineral
deposit, unusual or unexpected geological formations and work interruptions. If current exploration programs do not result in the
discovery of commercial ore, we may need to write-off part or all of our investment in our existing exploration stage properties and may
need to acquire additional properties.
Material changes in mineral reserves, if any, grades, stripping ratios or recovery rates may affect the economic viability of any project.
Our future growth and productivity will depend, in part, on our ability to develop commercially mineable mineral rights at our existing
properties or identify and acquire other commercially mineable mineral rights, and on the costs and results of continued exploration and
potential development programs. Mineral exploration is highly speculative in nature and is frequently non-productive. Substantial
expenditures are required to:

e establish mineral reserves through drilling and metallurgical and other testing techniques;

o determine metal content and metallurgical recovery processes to extract metal from the ore; and

e construct, renovate or expand mining and processing facilities.
In addition, if we discover ore, it would take several years from the initial phases of exploration until production is possible. During this
time, the economic feasibility of production may change. As a result of these uncertainties, there can be no assurance that we will
successfully acquire commercially mineable (or viable) mineral rights.
We are subject to significant governmental regulations.

Our exploration activities are subject to extensive federal, state, provincial and local laws and regulations governing various matters,
including:

e environmental protection;

o the management and use of toxic substances and explosives;

e the management of natural resources;

o the exploration and development of mineral properties, including reclamation;

e exports;
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e price controls;

e taxation and mining royalties;

e management of tailing and other waste generated by operations;

e labor standards and occupational health and safety, including mine safety; and
e historic and cultural preservation.

Failure to comply with applicable laws and regulations may result in civil or criminal fines or penalties or enforcement actions, including
orders issued by regulatory or judicial authorities enjoining, curtailing or closing operations or requiring corrective measures, installation
of additional equipment or remedial actions, any of which could result in significant expenditures. We may also be required to
compensate private parties suffering loss or damage by reason of a breach of such laws, regulations or permitting requirements. It is also
possible that future laws and regulations, or more stringent enforcement of current laws and regulations by governmental authorities,
could cause us to incur additional expense or capital expenditure restrictions, suspensions or closing of our activities and delays in the
exploration and development of our properties.

We require further permits in order to conduct current and anticipated future operations, and delays in obtaining or failure to
obtain such permits, or a failure to comply with the terms of any such permits that we have obtained, would adversely affect
our business.

Our current and anticipated future operations, including further exploration, development and commencement of production on our
mineral properties, require permits from various governmental authorities. Obtaining or renewing governmental permits is a complex
and time-consuming process. The duration and success of efforts to obtain and renew permits are contingent upon many variables not
within our control. Due to the preliminary stages of the Upper Kobuk Mineral Projects, it is difficult to assess what specific permitting
requirements will ultimately apply.

Shortage of qualified and experienced personnel in the U.S. federal and Alaskan State agencies to coordinate a federally led joint
environmental impact statement process could result in delays or inefficiencies. Backlog within the permitting agencies could affect the
permitting timeline or potential of the Upper Kobuk Mineral Projects, as may negative public perception of mining projects in general
due to circumstances unrelated to the Company and outside of its control. Other factors that could affect the permitting timeline include
(i) the number of other large-scale projects currently in a more advanced stage of development which could slow down the review
process for the Upper Kobuk Mineral Projects and (ii) significant public response regarding the Upper Kobuk Mineral Projects.

We cannot provide assurance that all permits that we require for our operations, including any for construction of mining facilities or
conduct of mining, will be obtainable or renewable on reasonable terms, or at all. Delays or a failure to obtain such required permits, or
the expiry, revocation or failure to comply with the terms of any such permits that we have obtained, would adversely affect our business.

Our activities are subject to environmental laws and regulations that may increase our costs and restrict our operations.

All of our exploration, potential development and production activities are subject to regulation by governmental agencies under various
environmental laws. These laws address emissions into the air, discharges into water, management of waste, management of hazardous
substances, protection of natural resources, antiquities and endangered species and reclamation of lands disturbed by mining operations.
Environmental legislation is evolving, and the general trend has been towards stricter standards and enforcement, increased fines and
penalties for noncompliance, more stringent environmental assessments of proposed projects and increasing responsibility for companies
and their officers, directors and employees. Compliance with environmental laws and regulations may require significant capital outlays
on our behalf and may cause material changes or delays in our intended activities.

Several regulatory initiatives are currently ongoing within the State of Alaska that have the potential to influence the permitting process
for the Upper Kobuk Mineral Projects. These include revisions to Alaska's Water Quality Standards regarding mixing zones regulations,
which are currently under EPA review, and which revisions may be required in order to authorize a mixing zone for discharge in
Subarctic Creek. Future changes in these laws or regulations could have a significant adverse impact on some portion of our business,
requiring us to re-evaluate those activities at that time.
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Environmental hazards may exist on our properties that are unknown to us at the present time and that have been caused by previous
owners or operators or that may have occurred naturally. We may be liable for remediating such damage.

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

Land reclamation requirements for our exploration properties may be burdensome.

Land reclamation requirements are generally imposed on mineral exploration companies (as well as companies with mining operations)
in order to minimize long term effects of land disturbance. Reclamation may include requirements to:

e treat ground and surface water to drinking water standards;
o control dispersion of potentially deleterious effluents; and
e reasonably re-establish pre-disturbance land forms and vegetation.

In order to carry out reclamation obligations imposed on us in connection with exploration, potential development and production
activities, we must allocate financial resources that might otherwise be spent on further exploration and development programs. In
addition, regulatory changes could increase our obligations to perform reclamation and mine closing activities. If we are required to
carry out unanticipated reclamation work, our financial position could be adversely affected.

Title and other rights to our properties may be subject to challenge.

We cannot provide assurance that title to our properties will not be challenged. We (directly or indirectly) own mineral claims which
constitute our property holdings. We may not have, or may not be able to obtain, all necessary surface rights to develop a property. Title
insurance is generally not available for mineral properties and our ability to ensure that we have obtained a secure claim to individual
mining properties may be severely constrained. Our mineral properties may be subject to prior unregistered agreements, transfers or
claims, and title may be affected by, among other things, undetected defects. We have not conducted surveys of all of the claims in
which we hold direct or indirect interests. A successful claim contesting our title to a property will cause us to lose our rights to explore
and, if warranted, develop that property or undertake or continue production thereon. This could result in our not being compensated for
our prior expenditures relating to the property. In addition, our ability to continue to explore and develop the property may be subject to
agreements with other third parties including agreements with native corporations and first nations groups, for instance, the lands at the
Upper Kobuk Mineral Projects are subject to the NANA Agreement (as more particularly described under “History of Trilogy —
Agreement with NANA Regional Corporation”).

Risks inherent in acquisitions of new properties.
We may actively pursue the acquisition of exploration, development and production assets consistent with our acquisition and growth
strategy. From time to time, we may also acquire securities of or other interests in companies with respect to which we may enter into

acquisitions or other transactions. Acquisition transactions involve inherent risks, including but not limited to:

e accurately assessing the value, strengths, weaknesses, contingent and other liabilities and potential profitability of
acquisition candidates;

o ability to achieve identified and anticipated operating and financial synergies;
e unanticipated costs;
o diversion of management attention from existing business;

e potential loss of our key employees or key employees of any business acquired,;
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e unanticipated changes in business, industry or general economic conditions that affect the assumptions underlying the
acquisition;

o decline in the value of acquired properties, companies or securities;

e assimilating the operations of an acquired business or property in a timely and efficient manner;

e maintaining our financial and strategic focus while integrating the acquired business or property;

e implementing uniform standards, controls, procedures and policies at the acquired business, as appropriate; and

e to the extent that we make an acquisition outside of markets in which it has previously operated, conducting and managing
operations in a new operating environment.

Acquiring additional businesses or properties could place increased pressure on our cash flow if such acquisitions involve a cash
consideration. The integration of our existing operations with any acquired business will require significant expenditures of time,
attention and funds. Achievement of the benefits expected from consolidation would require us to incur significant costs in connection
with, among other things, implementing financial and planning systems. We may not be able to integrate the operations of a recently
acquired business or restructure our previously existing business operations without encountering difficulties and delays. In addition,
this integration may require significant attention from our management team, which may detract attention from our day-to-day
operations. Over the short-term, difficulties associated with integration could have a material adverse effect on our business, operating
results, financial condition and the price of our Common Shares. In addition, the acquisition of mineral properties may subject us to
unforeseen liabilities, including environmental liabilities, which could have a material adverse effect on us. There can be no assurance
that any future acquisitions will be successfully integrated into our existing operations.

Any one or more of these factors or other risks could cause us not to realize the anticipated benefits of an acquisition of properties or
companies and could have a material adverse effect on our financial condition.

High metal prices in past years have encouraged increased mining exploration, development and construction activity, which
has increased demand for, and cost of, exploration, development and construction services and equipment.

The relative strength of metal prices in past years has encouraged increases in mining exploration, development and construction
activities around the world, which has resulted in increased demand for, and cost of, exploration, development and construction services
and equipment. Increased demand for and cost of services and equipment could result in delays if services or equipment cannot be
obtained in a timely manner due to inadequate availability and may cause scheduling difficulties due to the need to coordinate the
availability of services or equipment, any of which could materially increase project exploration, development and/or construction costs.

We face industry competition in the acquisition of exploration properties and the recruitment and retention of qualified
personnel.

We compete with other exploration and producing companies, many of which are better capitalized, have greater financial resources,
operational experience and technical capabilities or are further advanced in their development or are significantly larger and have access
to greater mineral reserves, for the acquisition of mineral claims, leases and other mineral interests as well as for the recruitment and
retention of qualified employees and other personnel. If we require and are unsuccessful in acquiring additional mineral properties or in
recruiting and retaining qualified personnel, we will not be able to grow at the rate we desire, or at all.

We may experience difficulty attracting and retaining qualified management and technical personnel to grow our business.

We are dependent on the services of key executives and other highly skilled and experienced personnel to advance our corporate
objectives as well as the identification of new opportunities for growth and funding. Mr. Gowans and Ms. Sanders are currently our
only executive officers. It will be necessary for us to recruit additional skilled and experienced executives. Our inability to do so, or the
loss of any of these persons or our inability to attract and retain suitable replacements for them, or additional highly skilled employees
required for our activities, would have a material adverse effect on our business and financial condition.
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Some of our directors and officers have conflicts of interest as a result of their involvement with other natural resource
companies.

Certain of our directors and officers also serve as directors or officers, in other companies involved in natural resource exploration and
development or mining-related activities, including, in particular, NovaGold. To the extent that such other companies may participate
in ventures in which we may participate in, or in ventures which we may seek to participate in, our directors and officers may have a
conflict of interest in negotiating and concluding terms respecting the extent of such participation. In all cases where our directors and
officers have an interest in other companies, such other companies may also compete with us for the acquisition of mineral property
investments. Any decision made by any of these directors and officers involving Trilogy will be made in accordance with their duties
and obligations to deal fairly and in good faith with a view to the best interests of Trilogy and its shareholders. In addition, each of the
directors is required to declare and refrain from voting on any matter in which these directors may have a conflict of interest in
accordance with the procedures set forth in the Business Corporations Act (British Columbia) and other applicable laws. In appropriate
cases, the Company will establish a special committee of independent directors to review a matter in which several directors, or
management, may have a conflict. Nonetheless, as a result of these conflicts of interest, the Company may not have an opportunity to
participate in certain transactions, which may have a material adverse effect on the Company’s business, financial condition, results of
operation and prospects.

In the future, we may be subject to legal proceedings.

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

Our largest shareholder has significant influence on us and may also affect the market price and liquidity of the securities.

Electrum Strategic Opportunities Fund L.P. (“Electrum”) is our single largest shareholder, controlling approximately 21% of the
outstanding voting securities. Accordingly, Electrum will have significant influence in determining the outcome of any corporate
transaction or other matter submitted to the shareholders for approval, including mergers, consolidations and the sale of all or
substantially all of our assets and other significant corporate actions. Unless significant participation of other shareholders takes place
in such shareholder meetings, Electrum may be able to approve such matters itself. The concentration of ownership of the shares by
Electrum may: (i) delay or deter a change of control of the Company; (ii) deprive shareholders of an opportunity to receive a premium
for their shares as part of a sale of the Company; and (iii) affect the market price and liquidity of the shares. Without the consent of
Electrum, we could be prevented from entering into transactions that are otherwise beneficial to us. The interests of Electrum may differ
from or be adverse to the interests of our other shareholders. The effect of these rights and Electrum’s influence may impact the price
that investors are willing to pay for securities. If Electrum sells a substantial number of shares in the public market, the market price of
the shares could fall. The perception among the public that these sales will occur could also contribute to a decline in the market price
of the shares.

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

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

Adverse publicity from non-governmental organizations could have a material adverse effect on us.

There is an increasing level of public concern relating to the effect of mining production on our surroundings, communities and
environment. Non-governmental organizations (“NGOs”), some of which oppose resource development, are often vocal critics of the
mining industry. While we seek to operate in a socially responsible manner, adverse publicity generated by such NGOs related to
extractive industries, or our operations specifically, could have an adverse effect on our reputation and financial condition or our
relationship with the communities in which we operate.
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We may fail to achieve and maintain the adequacy of our internal control over financial reporting as per the requirements of
the Sarbanes-Oxley Act.

We are required to document and test our internal control procedures in order to satisfy the requirements of Section 404 of SOX. It
requires an annual assessment by management of the effectiveness of our internal control over financial reporting. We may in the future
fail to achieve and maintain the adequacy of our internal control over financial reporting, as such standards are modified, supplemented
or amended from time to time, and we may not be able to ensure that we can conclude on an ongoing basis that we have effective internal
control over financial reporting in accordance with Section 404 of SOX. Our failure 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 our financial statements, which in turn
could harm our business and negatively impact the trading price of our Common Shares. In addition, any failure to implement required
new or improved controls, or difficulties encountered in their implementation, could harm our operating results or cause us to fail to
meet our reporting obligations. Future acquisitions of companies may provide us with challenges in implementing the required processes,
procedures and controls in our 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 us.

Our business is subject to evolving corporate governance and public disclosure regulations that have increased both our
compliance costs and the risk of noncompliance, which could have an adverse effect on our stock price.

We are subject to changing rules and regulations promulgated by a number of United States and Canadian governmental and self-
regulated organizations, including the SEC, the Canadian Securities Administrators, the NYSE American, the TSX, and the Financial
Accounting Standards Board. These rules and regulations continue to evolve in scope and complexity and many new requirements have
been created in response to laws enacted by the United States Congress, making compliance more difficult and uncertain. Our efforts to
comply with new rules and regulations, including those promulgated under Dodd-Frank, have resulted in, and are likely to continue to
result in, increased general and administrative expenses and a diversion of management time and attention from revenue-generating
activities to compliance activities.

Our Common Shares are subject to various factors that have historically made share prices volatile.

The market price of our Common Shares may be subject to large fluctuations, which may result in losses to investors. The market price
of the Common Shares may increase or decrease in response to a number of events and factors, including: our operating performance
and the performance of competitors and other similar companies; volatility in metal prices; the arrival or departure of key personnel; the
number of Common Shares to be publicly traded after an offering; the public’s reaction to our press releases, material change reports,
other public announcements and our filings with the various securities regulatory authorities; changes in earnings estimates or
recommendations by research analysts who track the Common Shares or the shares of other companies in the resource sector; changes
in general economic and/or political conditions; acquisitions, strategic alliances or joint ventures involving us or our competitors; and
the factors listed under the heading “Cautionary Statement Regarding Forward-Looking Information.”

The market price of the Common Shares may be affected by many other variables which are not directly related to our success and are,
therefore, not within our control, including other developments that affect the market for all resource sector securities, the breadth of
the public market for the Common Shares and the attractiveness of alternative investments.

We do not intend to pay any cash dividends in the foreseeable future.

We have not declared or paid any dividends on our Common Shares. Our current business plan requires that for the foreseeable future,
any future earnings be reinvested to finance the growth and development of our business. We do not intend to pay cash dividends on
the Common Shares in the foreseeable future. We will not declare or pay any dividends until such time as our cash flow exceeds our
capital requirements and will depend upon, among other things, conditions then existing including earnings, financial condition,
restrictions in financing arrangements, business opportunities and conditions and other factors, or our Board determines that our
shareholders could make better use of the cash.

We may be a “passive foreign investment company” in future periods, which may have adverse U.S. federal income tax
consequences for U.S. shareholders.

U.S. investors in the Company should be aware that we believe we were not a passive foreign investment company (“PFIC”) for the
years ending November 30, 2015, 2016 and 2017 but we believe we were a PFIC for the years ending November 30, 2018 and 2019 and

28



may be a PFIC in future tax years. If we are a PFIC for any year during a U.S. Holder’s (as defined below under Certain U.S. Federal
Income Tax Considerations — U.S. Holders”) holding period, then such U.S. Holder generally will be required to treat any gain realized
upon a disposition of Common Shares and any so-called “excess distribution” received on its Common Shares as ordinary income, and
to pay an interest charge on a portion of such gain or distributions, unless the shareholder makes a timely and effective “QEF Election”
or a “Mark-to-Market Election” (each as defined below under “Certain U.S. Federal Income Tax Considerations — Default PFIC Rules
under Section 1291 of the Code”). A U.S. Holder who makes a QEF Election generally must report on a current basis its share of our
net capital gain and ordinary earnings for any year in which we are a PFIC, whether or not we distribute any amounts to our shareholders.
A U.S. Holder who makes the Mark-to-Market Election generally must include as ordinary income each year the excess of the fair
market value of the Common Shares over the U.S. Holder’s tax basis therein. This paragraph is qualified in its entirety by the discussion
below the heading “Certain U.S. Federal Income Tax Considerations.” Each U.S. shareholder should consult its own tax advisor
regarding the PFIC rules and the U.S. federal income tax consequences of the acquisition, ownership, and disposition of Common
Shares.

Item 1B. UNRESOLVED STAFF COMMENTS
None.
Item 2. PROPERTIES

The following descriptions summarize selected information about our Upper Kobuk Mineral Projects, which are located in the Ambler
mining district of Alaska and include the Arctic Project and the Bornite Project. All of the UKMP Projects are without known reserves,
as defined under SEC Industry Guide 7, and all proposed programs for the properties are exploratory in nature. Please also see
“Management’s Discussion and Analysis—Project Activities” for more information on the development and nature of our interest in the
Upper Kobuk Mineral Projects.

Arctic Project, Ambler Mining District, Alaska

Technical information in this Annual Report on Form 10-K regarding the Arctic Project is derived from the 2018 Arctic Report. The
following summary is qualified in its entirety by reference to the full text of the 2018 Arctic Report. Investors are directed to review the
full text of the 2018 Arctic Report, available for review on our profile on SEDAR at www.sedar.com and on the SEC’s EDGAR website
at www.sec.gov, for additional information. Capitalized terms used in this section but not otherwise defined herein shall have the
meanings set out in the 2018 Arctic Report. See “Cautionary Note to United States Investors.”

Introduction

We commissioned Ausenco Engineering Canada Inc. (“Ausenco”) to compile the 2018 Arctic Report, a technical report on the results
of a Pre-Feasibility Study on the Arctic deposit, part of the Arctic Project in the Ambler mining district of Northwest Alaska.

The firms and consultants who are providing Qualified Persons responsible for the content of the 2018 Arctic Report, which is based on
the Pre-Feasibility Study completed in 2018 (the “2018 PFS”) and supporting documents prepared for the 2018 PFS, are, in alphabetical
order, Amec Foster Wheeler Americas Ltd. (“Amec Foster Wheeler””); BD Resource Consulting, Inc., (“BDRC”); SRK Consulting
(Canada) Inc. (“SRK”), and SIM Geological Inc.

Management Property Description and Location

The Arctic Project is located in the Ambler mining district of the southern Brooks Range, in the Northwest Arctic Borough (“ NWAB”)
of Alaska. The property is geographically isolated with no current road access or nearby power infrastructure. The Arctic Project is
located 270 km east of the town of Kotzebue, 36 km north of the village of Kobuk, and 260 km west of the Dalton Highway, an all-
weather state-maintained highway.

NovaGold acquired the Arctic Project from Kennecott Exploration Company and Kennecott Arctic Company (collectively, “Kennecott™)
in 2004. In 2012, NovaGold transferred all copper projects to NovaCopper Inc. NovaCopper Inc. subsequently underwent a name
change to Trilogy Metals Inc. in 2016. The Arctic Project comprises approximately 75,192 ha of State of Alaska mining claims and
U.S. Federal patented mining claims in the Kotzebue Recording District. As of February 10, 2020, the Arctic Project land tenure consists
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of 1,869 contiguous claims, including 905 40-acre State claims, 946 160-acre State claims, and 18 Federal patented claims comprising
272 acres (110 ha) held in the name of NovaCopper US Inc., a wholly owned subsidiary of Trilogy.

Surface use of the private land held as Federal patented claims is limited only by reservations in the patents and by generally-applicable
environmental laws. Surface use of State claims allows the owner of the mining claim to make such use of the surface as is “necessary
for prospecting for, extraction of, or basic processing of minerals.”

Under the Kennecott Purchase and Termination Agreement, Kennecott retained a 1% net smelter return (“NSR”) royalty that is
purchasable at any time by Trilogy for a one-time payment of $10 million.

NANA controls lands granted under the Alaska Native Claims Settlement Act (ANCSA) to the south of the Arctic Project boundary.
Trilogy and NANA have entered into the NANA Agreement that consolidates Trilogy’s and NANA’s land holdings into an
approximately 172,675 ha land package and provides a framework for the exploration and development of the area. The NANA
Agreement has a term of 20 years, with an option in favour of Trilogy to extend the term for an additional 10 years. If, following receipt
of a feasibility study and the release for public comment of a related draft environmental impact statement, Trilogy decides to proceed
with construction of a mine on the lands subject to the NANA Agreement, NANA will have 120 days to elect to either (a) exercise a
non-transferrable back-in-right to acquire between 16% and 25% (as specified by NANA) of that specific project; or (b) not exercise its
back-in-right, and instead receive a net proceeds royalty equal to 15% of the net proceeds realized by Trilogy from such project. In the
event that NANA elects to exercise its back-in-right, the parties will, as soon as reasonably practicable, form a joint venture with NANA
electing to participate between 16% to 25%, and Trilogy owning the balance of the interest in the joint venture. If Trilogy decides to
proceed with construction of a mine on its own lands subject to the NANA Agreement, NANA will enter into a surface use agreement
with Trilogy which will afford Trilogy access to the Arctic Project along routes approved by NANA. In consideration for the grant of
such surface use rights, Trilogy will grant NANA a 1% net smelter royalty on production and provide an annual payment on a per acre
basis.

Trilogy has entered into the South32 Option Agreement whereby South32 had the right to form a 50/50 Joint VVenture with respect to
the Trilogy’s Alaskan assets including the Arctic Project. In December 2019, South32 exercised its option under the South32 Option
Agreement and the completion of the Joint Venture occurred in February 2020. See “Significant Developments in 2019”. At such time,
Trilogy transferred its Alaskan assets, including the Arctic Project, and South32 contributed a subscription price payment of $145
million, to a newly formed Joint Venture.

Geology and Mineralization
The Arctic deposit is considered to be a polymetallic VMS deposit containing copper, lead, zinc, gold and silver mineralized material.

The Ambler mining district is located on the southern margin of the Brooks Range. Within the VMS belt, several deposits and prospects
(including the Arctic deposit) are hosted in the Ambler Sequence, a group of Middle Devonian to Early Mississippian, metamorphosed,
bimodal volcanic rocks with interbedded tuffaceous, graphitic, and calcareous volcaniclastic metasediments. The Ambler sequence
occurs in the upper part of the regional Anirak Schist. VMS-style mineralization is found along the entire 110 km strike length of the
district.

Stratigraphically, the Ambler Sequence consists of variably metamorphosed calc-turbidites, overlain by calcareous schists with
irregularly distributed mafic sills and pillow lavas. These are overlain by the Arctic-sulphide host section which consists mainly of fine-
grained, carbonaceous siliciclastic rocks which are in turn overlain by reworked silicic volcanic rocks, including meta-rhyolite
porphyries and most notably the regionally extensive Button Schist with its characteristically large relic phenocrysts. Greywacke
sandstones, interpreted to be turbidites, occur throughout the section but are concentrated higher in the stratigraphy. Several rock units
within the stratigraphy show substantial variation in local thickness as a consequence of basin morphology at the time of deposition.

Alteration at the Arctic deposit is characterized by magnesium alteration, primarily as talc, chlorite, and phengite alteration products
associated with the sulphide-bearing horizons and continuing in the footwall. Stratigraphically above the sulphide-bearing horizons,
significant muscovite as paragonite is developed and results in a marked shift in Na/Mg (sodium/magnesium) ratios across the sulphide
bearing horizons.
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Mineralization occurs as stratiform semi-massive sulphide (“SMS”) to massive sulphide (“MS”) beds within primarily graphitic chlorite
schists and fine-grained quartz sandstones. The sulphide beds average 4 m in thickness but vary from less than 1 m up to as much as 18
m in thickness.

The bulk of the mineralization occurs within eight modelled SMS and MS zones lying along the upper and lower limbs of the Arctic
isoclinal anticline. All of the zones are within an area of roughly 1 km? with mineralization extending to a depth of approximately 250
m below the surface. Mineralization is predominately coarse-grained sulphides consisting mainly of chalcopyrite, sphalerite, galena,
tetrahedrite-tennantite, pyrite, arsenopyrite, and pyrrhotite. Trace amounts of electrum are also present.

Drilling and Sampling

Drilling at the Arctic deposit and within the Ambler mining district has been ongoing since its initial discovery in 1967. Approximately
60,259 m of drilling has been completed within the Ambler mining district, including 41,745 m of drilling in 184 drill holes at the Arctic
deposit or on potential extensions in 28 campaigns spanning 53 years. Drill programs were completed by Kennecott and its subsidiaries,
Anaconda, and Trilogy and its predecessor companies.

Core recoveries are acceptable. Geological and geotechnical logging is in line with industry generally-accepted practices. Drill collar
and downhole survey data were collected using industry-recognized instrumentation and methods.

Between 2004 and 2006, NovaGold conducted a systematic drill core re-logging and re-sampling campaign of Kennecott and BCMC
era drill holes. NovaGold either took 1 to 2 m samples every 10 m, or sampled entire lengths of previously unsampled core within a
minimum of 1 m and a maximum of 3 m intervals. During the Trilogy campaigns, sample intervals were determined by the geological
relationships observed in the core and limited to a 3 m maximum length and 1 m minimum length. An attempt was made to terminate
sample intervals at lithological and mineralization boundaries. Sampling was generally continuous from the top to the bottom of the
drill hole. When the hole was in unmineralized rock, the sample length was generally 3 m, whereas in mineralized units, the sample
length was shortened to 1 to 2 m.

Gold assays were determined using fire analysis followed by an atomic absorption spectroscopy finish. An additional 49-element suite
was assayed by inductively coupled plasma-mass spectroscopy methodology, following nitric acid aqua regia digestion. The copper,
zinc, lead, and silver analyses were completed by AA, following a triple acid digest, when overlimits.

Standard reference materials, blanks, duplicates and check samples have been regularly submitted at a combined level of 20% of
sampling submissions for all NovaGold/NovaCopper/Trilogy era campaigns. BDRC reviewed the QA/QC dataset and reports and found
the sample insertion rate and the timeliness of results analysis meets or exceeds industry best practices.

SG measurements have been conducted on 3,023 samples in the database and range from a minimum of 2.43 to a maximum of 4.99 and
average 3.08. The distribution of SG data is considered sufficient to support estimation in the resource model.

An aerial LIDAR survey was completed to support pre-feasibility level resource estimation, engineering design, environmental studies,
and infrastructure layout evaluations. Agreement between surveyed drill hole collar elevations and a LIDAR topographic surface
verifies the correctness of the digital topography for use in estimation.

It was concluded that the drill database and topographic surface for the Arctic deposit is reliable and sufficient to support the current
estimate of mineral resources.

Mineral Processing and Metallurgical Testing

Since 1970, metallurgical test work has been conducted to determine the flotation response of various samples extracted from the Arctic
deposit. In general, the samples tested produced similar metallurgical performances. In 2012, SGS Mineral Services conducted a
metallurgical test program to further study metallurgical responses of the samples produced from Zones 1, 2, 3, and 5 of the Arctic
deposit. The flotation test procedures used talc pre-flotation, conventional copper-lead bulk flotation and zinc flotation, f