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Common Shares without Par Value
(Title of Class)

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act.
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Number of outstanding shares of Northern Dynasty's only class of capital stock as on December 31, 2003
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Indicate by check mark whether Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
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required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.
NOT APPLICABLE
Indicate by check mark which financial statement item Registrant has elected to follow:

Item17x Item 18"~

(APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY PROCEEDINGS DURING THE PAST
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Indicate by check mark whether Registrant has filed all documents and reports required to be filed by Sections 12, 13
or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by
a court.

NOT APPLICABLE

Currency and Exchange Rates

All monetary amounts contained in this Annual Report are, unless otherwise indicated, expressed in Canadian dollars.
On June 1, 2004 the Federal Reserve noon rate for Canadian Dollars was US$1.00:C$ 1.3685 (see Item 4 for further
historical Exchange Rate Information).
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Geological Terms and Mineral Symbols

Composite Created by hydrothermal process or processes in which there is evidence of more than one
Hydrothermal System  centre or source of hydrothermal fluids, and potentially more than one mineral deposit.

Hydrothermal Alteration of rocks or minerals by the reaction of hot, or hydrothermal, water with

Alteration pre-existing (or host) rocks or minerals. The products of this reaction may also be a
hydrothermal mineral deposit, that is, gangue and ore minerals that have been deposited in
fractures, faults, breccia openings, etc., by replacement or open-space filling from watery
fluids of 50-7000 C temperature and of 1-3 kilobars pressure.

Induced Polarization A geophysical survey used to identify a feature that appears to be different from the

("IP") Survey typical or background survey results when tested for levels of electro- conductivity; IP
detects both chargeable, pyrite-bearing rock and non- conductive rock that has high
content of quartz.

Mineral Resource Mineral resource means a deposit or concentration of natural, solid, inorganic or fossilized
organic substance in such quantity and at such greater quality that extraction of the
material at a profit is currently or potentially possible. "Inferred Resource" means the
estimated quantity and grade of a deposit, or a part thereof, that is determined on the basis
of limited sampling, but for which there is sufficient geological information and a
reasonable understanding of the continuity and distribution of metals values to outline a
deposit of potential economic merit. "Indicated Resource" means the estimated quantity
and grade of a part of a deposit for which the continuity of grade, together with the extent
and shape, are so well-established that a reliable grade and tonnage estimate can be made.
"Measured Resource" means the estimated quantity and grade of that part of a deposit for
which the size, configuration and grade have been very well-established by observation
and sampling of outcrops, drill holes, trenches and mine workings.

Mineral Symbols Au - Gold; Ag - Silver; Al - Aluminum; Cu - Copper; Fe - Iron; Mo - Molybdenum; Na -
Sodium; O - Oxygen; Pb - Lead; S - Sulphur; Zn - Zinc.

Porphyry deposit A type of mineral deposit in which ore minerals are widely disseminated, generally of low
grade but large tonnage.
Currency and Measurement

All currency amounts in this Annual Report are stated in Canadian dollars unless otherwise indicated (see Item 3A for
exchange rate information).

The following measurements may be used.

Ton Imperial measure equal to 2,000 pounds.
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Tonne Metric measure of mass equal to 1,000 kilograms or 2,204.6 pounds.
Conversion of metric units into imperial equivalents is as follows:

Metric Units Multiply by Imperial Units

hectares 2.471 = acres

metres 3.281 = feet

kilometres 0.621 = miles (5,280 feet)

grams 0.032 = ounces (troy)

tonnes 1.102 = tons (short) (2,000 1bs)

grams/tonne 0.029 = ounces (troy)/ton
PART 1

ITEM1 IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS

Not applicable

ITEM 2 OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable

ITEM3 KEY INFORMATION

A. Selected Financial Data

The following constitutes selected financial data for Northern Dynasty Minerals Ltd. ("Northern Dynasty" or the

"Company") for the last five fiscal years ended December 31, 2003, in Canadian dollars, presented in accordance with
Canadian generally accepted accounting principles ("GAAP") and United States GAAP.

(C9% As at December 31

Balance Sheet Data 2003 2002 2001 2000 1999
Total assets according to financial

statements (CDN GAAP) (1) $ 3,682,646 $ 685,149 $ 2,588,367 $ 2,644,832 $ 2,801,227
Total Assets (US GAAP) (2) 3,682,646 685,149 2,588,367 2,644,832 2,801,227
Total liabilities 429,722 186,288 768,544 4,500 4,500
Share capital 21,064,437 11,035,977 7,907,717 7,273,342 7,270,842
Deficit (CDN GAAP) (19,499,848) (11,200,387)  (6,087,894) (4,633,010) (4,474,115)
Deficit (US GAAP) $ (19,499,848) $ (11,200,387) $ (6,087,894) $ (4,633,010) $ (4,474,115)
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(C9% As at December 31
Period End Balances 2003 2002 2001 2000 1999
(as at)
Working capital $ 3,240,887 $ 496,048 $ 1,816,289 $ 2,639,000 $ 2,792,214
Equipment, net 12,037 2,813 3,534 1,332 4,513
Mineral property interests - - - --- -
Shareholders' equity 3,252,924 498,861 1,819,823 2,640,332 2,796,727
Number of outstanding Shares 31,733,186 15,515,223 9,292,455 7,182,455 7,177,455
No cash or other dividends have ever been declared.
(C9% As at December 31
Statement of Operations Data 2003 2002 2001 2000 1999
Investment and Other Income $ 130,318 $ (10,676) $ 108,631 $ 157,138 $ 110,336
General and administrative expenses 1,252,986 771,881 395,121 316,033 165,850
Write-down of mineral property
interests and investments --- --- -- -- --
Exploration Expenditures 5,501,729 4,329,936 1,168,394 -- --
Stock-based compensation 1,675,064 -—- -- -- --
Income (loss) according to financial
statements (CDN GAAP) (8,299,461) (5,112,493) (1,454,884) (158,895) (55,514)
Income (loss) from continuing
operations per Common Share (CDN
GAAP) (0.35) (0.41) (0.20) (0.02) (0.01)
Income (loss) per Share (US GAAP)
2) (0.35) (0.41) (0.20) (0.02) (0.01)
Notes:

(1) Northern Dynasty follows Canadian GAAP applicable to junior mining exploration companies whereby mineral
exploration expenditures can be deferred on prospective properties until such time as it is determined that further
exploration is not warranted, at which time the property costs are written off. Under US GAAP exploration costs are
generally written off as incurred unless there is a feasibility report which confirms the existence of economic ore
making the recovery of costs likely. As Northern Dynasty did not record any deferred exploration expenditures as of
December 31, 2001 there is no difference between presentation of Northern Dynasty's accounts under Canadian and
US GAAP as of that date nor for the fiscal years ended December 31, 2001 and 2000.

(2) Statement of Financial Accounting Standards No. 128: Earnings per Share ("SFAS 128") replaces the presentation
of primary earnings per share ("EPS") with a presentation of both basic and diluted EPS for all entities with complex
capital structures, including a reconciliation of each numerator and denominator. Basic EPS excludes dilutive
securities and is computed by dividing income available to common stockholders by the weighted-average number of
common shares outstanding for the year. Diluted EPS reflects the potential dilution that could occur if dilutive
securities were converted into common stock and is computed similarly to fully diluted EPS pursuant to previous
accounting pronouncements. SFAS 128 applies equally to loss per share presentations.

Stock options and warrants outstanding were not included in the computation of diluted loss per share as their
inclusion would be anti-dilutive.

On June 1, 2004 the Federal Reserve noon rate for Canadian Dollars was US$1.00:C$ 1.3685. The following table
sets out the exchange rates, based on the noon buying rates as posted on the Bank of Canada website
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(www.bankofcanada.ca), for the conversion of Canadian dollars into United States dollars. These rates are comprised
of those in effect at the end of the six months including and immediately prior to December 31, 2003 and the average
exchange rates and the range of high and low exchange rates for such periods.
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For year ended December 31
2003 2002 2001 2000 1999

End of Period 1.30 1.58 1.59 1.52 1.47
Average for Period 1.40 1.57 1.55 1.49 1.49
High for Period 1.58 1.62 1.60 1.56 1.53
Low for Period 1.30 1.50 1.49 1.43 1.44
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Monthly Low and High Exchange Rates:

Month Low High
May 2004 1.34 1.43
April 2004 1.38 1.38
March 2004 1.31 1.36
February 2004 1.31 1.35
January 2004 1.27 1.34
December 2003 1.28 1.34

See Item 17 for accompanying audited year-end financial statements (prepared in accordance with Canadian GAAP)
for further details.

B. Capitalization and Indebtedness

Not applicable.

C. Reasons for the Offer and Use of Proceeds

Not applicable.

D. Risk Factors

Northern Dynasty's Recently Optioned Pebble Property Contains No Known Reserves of Ore.

Although there is a known body of mineralization on the Pebble Property (see Items 4, 7 and 19), and Northern
Dynasty has plans for a major definition and in-fill core drilling program within and adjacent to the deposit to
determine indicated and measured resources to allow for completion of planned feasibility studies, there are currently
no known reserves or body of commercially viable ore and the Pebble Property must be considered an exploration
prospect only. Extensive additional exploration work is required before Northern Dynasty can ascertain if any
mineralization may be economic. Exploration for minerals is a speculative venture necessarily involving substantial
risk. If the expenditures Northern Dynasty makes on the Pebble Property do not result in discoveries of commercial
quantities of ore, the value of exploration and acquisition expenditures will be totally lost and the value of Northern
Dynasty stock resale negatively impacted.

Further Funding Needed to Explore and Retain Rights to Pebble Property. Northern Dynasty's means of generating
funds is through the sale of common shares, and Northern Dynasty will need to continue to find buyers for its treasury
shares in order to generate sufficient funds to allow Northern Dynasty to conduct further exploration on the Pebble
Property after completion of the planned exploration program. If Northern Dynasty cannot fund exploration its share
value will be severely negatively impacted. Northern Dynasty believes that it will need to raise additional funds to
pursue the current level of exploration of the Pebble Property. The Pebble Option requires expenditures to make,
failing which Northern Dynasty will lose its interest.

Northern Dynasty Has No History of Earnings and No Foreseeable Earnings. Northern Dynasty has a history of 20
years of losses. Northern Dynasty may never be profitable. Northern Dynasty has paid no dividends on its shares since
incorporation and does not anticipate paying dividends in the foreseeable future. A failure to eventually achieve
profitability will negatively impact on Northern Dynasty's share value.

10
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Assets May be Subject to Future Write-Downs. Northern Dynasty's financial statements have been prepared assuming
that Northern Dynasty will continue its business on a going-concern basis; however unless additional funding is
obtained this assumption will have to change and Northern Dynasty's assets may then have to be written-down from
carrying values based on costs to asset prices which are realizable in insolvency or distress circumstances.

Significant Potential Equity Dilution and End of Lock-ups. At June 1, 2004, Northern Dynasty had 35,177,768
common shares and 2,049,168 share purchase options and 8,349,445 warrants outstanding. The resale of outstanding
shares from the exercise of dilutive securities could have a depressing effect on the market for Northern Dynasty's
shares. At June 1, 2004, dilutive securities represent approximately 29.6% of Northern Dynasty's currently issued
shares.

Exploration is a Risky Business. The exploration for mineral deposits involves significant financial and other risks
over an extended period of time, which even a combination of careful evaluation, experience and knowledge may not
eliminate. Few properties that are explored are ultimately developed into producing mines. Factors beyond Northern
Dynasty's control will affect the marketability of any substances discovered. Metal prices have fluctuated widely in
recent years and in particular, gold and copper prices have been depressed for several years. Even if exploration is
successful (and a mine deemed warranted), mining requires huge capital investment, long capital recovery periods and
it is difficult to suspend operations pending a recovery of prices.

Risk of Adverse Government Policies. Government regulations relating to mineral rights tenure, permission to disturb
wilderness areas and the right to operate and export minerals can adversely affect Northern Dynasty. Northern
Dynasty may not be able to obtain all necessary licenses and permits that may be required to carry out exploration at
our projects. Environmental concerns in general continue to be a significant challenge for Northern Dynasty as they
are for all exploration companies. Any changes in regulations or shift in political attitude are beyond the control of
Northern Dynasty and may adversely affect its business.

Environmental Risks. Unexpected environmental damage from spills, accidents and severe acts of nature such as
earthquakes are risks which may not be fully insurable and if catastrophic could mean the total loss of shareholders'
equity.

Volatility of Northern Dynasty's Shares Could Cause Investor Loss. The market price of a publicly traded stock,
especially a junior resource issuer like Northern Dynasty, is affected by many variables in addition to those directly
related to exploration successes or failures. Such factors include the general condition of market for junior resource
stocks, the strength of the economy generally, the availability and attractiveness of alternative investments, and the
breadth of the public market for the stock. The effect of these and other factors on the market price of the common
shares on the TSX Venture suggests Northern Dynasty's shares will continue to be volatile. Therefore, investors could
suffer significant losses if Northern Dynasty's shares are depressed or illiquid when an investor seeks liquidity and
needs to sell Northern Dynasty shares.

Northern Dynasty's Directors, Officers and Staff are only Part-Time. Most of Northern Dynasty's directors and
officers serve as officers and/or directors of other resource exploration companies and, as such, are engaged in and
will continue to be engaged in the search for additional resource opportunities on behalf of such other companies. In
particular, the success of Northern Dynasty and its ability to continue to carry on operations is dependent upon its
ability to retain the services of Bruce Youngman, Vice-President, Ronald Thiessen, Chief Executive Officer and
Jeffrey Mason, Chief Financial Officer. (See Item 7.)

12
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Management May be subject to Conflicts of Interest Due to Affiliation With Other Resource Companies. As most
of Northern Dynasty's directors and officers serve as officers and/or directors of other resource exploration companies
which are themselves engaged in the search for additional opportunities, situations may arise where these directors
and officers are presented with or identify resource exploration opportunities and may be or perceived to be in
competition with Northern Dynasty for exploration opportunities. Such potential conflicts, if any arise, will be dealt
with in accordance with the relevant provisions of British Columbia corporate and common law. Northern Dynasty's
directors and officers expect that participation in exploration prospects offered to the directors will be allocated
between the various companies that they serve on the basis of prudent business judgement and the relative financial
abilities and needs of the companies to participate. In addition, all of Northern Dynasty's officers and directors have a
financial interest in other resource issuers to which they serve as management and hence may never be financially
disinterested in the outcomes of these potential conflict of interest situations. This situation may require that
shareholders favorably consider ratification of directors' decisions where financial conflicts arise resulting in
uncertainty with respect to completion of such matters.

Northern Dynasty's Management May Not Be Subject to U.S. Legal Process. As Canadian citizens and residents
certain of Northern Dynasty's directors and officers may not subject themselves to U.S. legal proceedings, so that
recovery on judgments issued by U.S. courts may be difficult or impossible. While reciprocal enforcement of
judgment legislation exists between Canada and the U.S., Northern Dynasty's insiders may have defenses available to
avoid in Canada the effect of U.S. judgments under Canadian law, making enforcement difficult or impossible.
Northern Dynasty's management may not have any personal assets available in the U.S. to satisfy judgments of U.S.
courts. Therefore, Northern Dynasty shareholders in the United States may have to avail themselves of remedies under
Canadian corporate and securities laws for perceived oppression, breach of fiduciary duty and like legal complaints.
Canadian law may not provide for remedies equivalent to those available under U.S. law.

Likely PFIC Status Has Possible Adverse Tax Consequences for U.S. Investors. Potential investors who are U.S.
taxpayers should be aware that Northern Dynasty expects to be classified for U.S. tax purposes as a passive foreign
investment company ("PFIC") for the current fiscal year, and may also have been a PFIC in prior years, and may also
be a PFIC in subsequent years. This status arises due to the fact that Northern Dynasty's excess exploration funds are
invested in interest-bearing, securities creating "passive income" which, while modest and ancillary to the exploration
business, is Northern Dynasty's only source of income. If Northern Dynasty is a PFIC for any year during a U.S.
taxpayer's holding period, then such a U.S. taxpayer, generally, will be required to treat any so-called "excess
distribution" received on its common shares, or any gain realized upon a disposition of common shares, as ordinary
income and to pay an interest charge on a portion of such distribution or gain, unless the taxpayer makes a qualified
electing fund ("QEF") election or a mark-to-market election with respect to the shares of Northern Dynasty. In certain
circumstances, the sum of the tax and the interest charge may exceed the amount of the excess distribution received,
or the amount of proceeds of disposition realized, by the taxpayer. A U.S. taxpayer who makes a QEF election
generally must report on a current basis its share of Northern Dynasty's net capital gain and ordinary earnings for any
year in which Northern Dynasty is a PFIC, whether or not Northern Dynasty distributes any amounts to its
shareholders. A U.S. taxpayer 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 taxpayer's tax basis therein. (See also ITEM
10E - Passive Foreign Investment Company.)

Shares of Northern Dynasty may be Adversely Affected by Penny Stock Rules. Northern Dynasty's stock may be

subject to U.S. "Penny Stock" rules, which may make the stock more
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difficult to trade on the open market. Northern Dynasty's common shares have traded on the TSX Venture Exchange
("TSX Venture", or its predecessor exchange) since 1994. For further details on the market performance of Northern
Dynasty's common stock, see "Item 5 Nature of Trading Market." Although Northern Dynasty's common stock trades
on the TSX Venture, it is subject to U.S. "penny stock" rules. A "penny stock" is generally defined by regulations of
the U.S. Securities and Exchange Commission ("SEC") as an equity security with a market price of less than US$5.00
per share. However, an equity security with a market price under US$5.00 will not be considered a penny stock if it
fits within any of the following exceptions:

(1) the equity security is listed on Nasdaq or a national securities exchange;

(ii) the issuer of the equity security has been in continuous operation for LESS than three years, and either has (a) net
tangible assets of at least US$5,000,000, or (b) average annual revenue of at least US$6,000,000; or

(iii) the issuer of the equity security has been in continuous operation for MORE than three years, and has net tangible
assets of at least US$2,000,000.

If an investor buys or sells a penny stock, SEC regulations require that the investor receive, prior to the transaction, a
disclosure explaining the penny stock market and associated risks. Furthermore, trading in Northern Dynasty's
common stock is currently subject to Rule 15g-9 of the Exchange Act, which relates to non-Nasdaq and non-exchange
listed securities. Under this rule, broker/dealers who recommend Northern Dynasty's securities to persons other than
established customers and accredited investors must make a special written suitability determination for the purchaser
and receive the purchaser's written agreement to a transaction prior to sale. Securities are exempt from this rule if their
market price is at least $5.00 per share.

Penny stock regulations will tend to reduce market liquidity of Northern Dynasty's common stock because they limit
the broker/dealers’ ability to trade, and a purchaser's ability to sell, the stock in the secondary market. The low price of
Northern Dynasty's common stock has a negative effect on the amount and percentage of transaction costs paid by
individual shareholders. The low price of Northern Dynasty's common stock also limits Northern Dynasty's ability to
raise additional capital by issuing additional shares. There are several reasons for these effects. First, the internal
policies of certain institutional investors prohibit the purchase of low-priced stocks. Second, many brokerage houses
do not permit low-priced stocks to be used as collateral for margin accounts or to be purchased on margin. Third,
some brokerage house policies and practices tend to discourage individual brokers from dealing in low-priced stocks.
Finally, broker's commissions on low-priced stocks usually represent a higher percentage of the stock price than
commissions on higher priced stocks. As a result, Northern Dynasty's shareholders may pay transaction costs that are
a higher percentage of their total share value than if Northern Dynasty's share price were substantially higher.

For more information about penny stocks, contact the Office of Filings, Information and Consumer Services of the
U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549 telephone (202)
272-7440.
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ITEM4 INFORMATION ON THE COMPANY
SUMMARY
A. History and Development of Northern Dynasty

1. The legal name of the corporation, which is the subject of this Annual Report on Form 20-F, is "Northern Dynasty
Minerals Ltd."

2. Northern Dynasty was incorporated in May 1983 under the laws of the Province of British Columbia, Canada.
Northern Dynasty was incorporated as "Dynasty Resources Inc." and subsequently changed its name on November 30,
1983 to "Northern Dynasty Explorations Ltd." Northern Dynasty became a reporting company in the Province of
British Columbia on April 10, 1984 by having a receipt issued for its initial prospectus offering by the British
Columbia Securities Commission. Northern Dynasty was formerly listed on the Vancouver Stock Exchange (now the
TSX Venture Exchange and herein generally "TSX Venture") from 1984-1987, inter-listed on the Toronto Stock
Exchange from 1987-1993, and unlisted but remained in good standing with all securities commissions from 1993 to
1994, and thereupon listed solely on TSX Venture from 1994 to present.

3. Northern Dynasty continues to subsist under the laws of the Province of British Columbia, Canada. Northern
Dynasty's business office is located at Suite 1020, 800 West Pender Street, Vancouver, British Columbia V6C 2V6
telephone (604) 684-6365. Northern Dynasty's registered legal office is located c/o its British Columbia attorneys at
Suite 1500, 1055 West Georgia Street, Vancouver, British Columbia V6E 4N7 telephone (604) 689-9111.

4. During the period 1984-1993, Northern Dynasty held a participating interest in the Little Bald Mountain Project in
Nevada, from which modest-scale gold production and cash flow was obtained. Northern Dynasty utilized this cash
flow and the proceeds from other financings to conduct exploration programs on a number of properties in Nevada,
USA, Ontario, Canada and Yukon, Canada. Subsequently all these properties were written off or written down to
nominal value. In 1994, Northern Dynasty's name was changed to "Northern Dynasty Minerals Ltd." and it was
reorganized, including a change of management, new investors and a three old for one new common share
consolidation (also known as a "reverse-split"), and re-listed on the Vancouver Stock Exchange.

On October 29, 2001, Northern Dynasty entered into an agreement with Hunter Dickinson Group Inc. ("HDGI"), a
non-arm's length party by virtue of certain directors in common, to acquire up to 100% of HDGI's interest in certain
options granted by Teck Cominco American Incorporated ("Teck Cominco") in its Pebble Property (herein called the
"Pebble Property" or the "Pebble Project") with HDGI retaining a carried interest (callable by Northern Dynasty) to
the point of the exercise of the first option under the Pebble Property Agreements (see Item 3). HDGI acquired its
interest from Teck Cominco, a subsidiary of one of Canada's largest mining companies. The terms of the option are
described below.

5. Northern Dynasty has made no material capital expenditures (there have been no material divestitures) over the
three fiscal years ended December 31, 2003 except for the Pebble Property acquisition and related matters described
herein.

L]
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B. Business Overview
Northern Dynasty's Business Strategy and Principal Activities

Northern Dynasty is in the business of acquiring and exploring mineral exploration properties. Its current principal
focus is on exploration of the optioned gold/copper prospect known as Pebble Property, which is located in the State
of Alaska. In October 2001, it acquired the right to earn up to a 100% interest in the Pebble Property from Teck
Cominco American Incorporated ("Teck Cominco") and HDGI. The first of the two options permits Northern Dynasty
to purchase the previously drilled portions of the prospect on which the known mineralization exists (the "Resource
Lands Option"). The Resource Lands Option expires November 30, 2004, and requires payments of cash and shares
aggregating in excess of US$10 million. The second part of the Option permits Northern Dynasty to earn a minimum
of 50% (and up to 100%) interest in the remainder of the Pebble Property (the "Exploration Lands") by doing 60,000
feet of exploration drilling by November 30, 2004. Of this total 15,000 feet must be drilled by November 30, 2002,
and thereafter a minimum of 6,000 feet must be drilled in each calendar year starting January 1, 2003. To December
31, 2003, Northern Dynasty had drilled 43,016 feet on the Exploration Lands.

Northern Dynasty's plans for fiscal 2004 involves the collection of engineering and environmental data required for
the completion of feasibility studies and the initiation of the permitting process. The program encompasses
approximately 130,000 feet (40,000 m) of drilling, including delineation drilling to establish measured and indicated
resources, as well as holes, for geotechnical, metallurgical and hydrological design. Exploratory drilling is also
planned at new zones and unexplored targets, enabling the Company to complete the 60,000 feet of drilling required
to earn a 50% interest in the Exploration Lands. Northern Dynasty's 2004 program will enable the Company to
determine if further work programs and the payment to Teck Cominco for the exercise of the Resource Lands Option
are warranted.

Under the Teck Cominco Options, Northern Dynasty committed to 21,000 feet of drilling by November 30, 2003
(which was completed). In 2004, Northern Dynasty's commitments are at least 6,000 feet of drilling on the
Exploration Lands. Northern Dynasty's working capital as of June 15, 2004 was approximately $26.1 million, but it
will need to raise funds cover the future exploration programs and ongoing administrative costs. However, if the
equity markets for resource issuers are not receptive to additional financings, Northern Dynasty will have to reduce
the planned expenditures. There can be no assurance that Northern Dynasty will obtain additional financing on
acceptable terms (or at all), and failure to obtain such financing could result in the loss of Northern Dynasty's interest
in the Pebble Project.

Northern Dynasty does not have any operating revenue, although historically it has had annual interest revenue as a
consequence of investing surplus exploration funds pending the completion of exploration programs. Although
exploration activities can be more challenging in winter conditions, Northern Dynasty's business cannot be said to be
significantly seasonal in nature. Metals prices have traditionally seen multi-year cycles of higher and lower prices,
which often impact the availability of exploration funds in years with depressed prices.

Alaska Statutes 38.05.185 and following establish the rights to mining claim and mineral leases on lands owned by the
State of Alaska and open to mineral entry. This group of statutes also covers annual labour, annual rental, and
royalties.

Operations on claims or leases on state owned land must be permitted under a plan of operations as set out in 11

Alaska Administrative Code 86.800. This regulation generally provides that the State
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Division of Mining can be the lead agency in coordinating the comments of all agencies, which must consent to the
issuance of a plan of operations, and sets the requirements for the approval of a plan of operations.

Environmental conditions are controlled by Alaska Statute 46.08 (prohibits release of oil and hazardous substances),
Alaska Statute 46.03.060 and following (sets water quality standards), and Alaska Statute 46.14 (sets air quality
standards).

C. Organizational Structure

Northern Dynasty has one subsidiary, Northern Dynasty Mines Inc., a company incorporated under the laws of
Alaska.

D. Property, Plants and Equipment

Neither the Pebble Property, nor any other of Northern Dynasty's property interests, has any mining, plant or
equipment located thereon.

Cautionary Note to US Readers Concerning the Use of "Inferred Resources' and Other Technical
Terminology Used in Canada

The technical discussions in this 20-F use the term ''Inferred Resources' and other technical terms. U.S.
readers are cautioned that while these terms are recognized and mandated by Canadian Securities Regulators,
the U.S. Securities and Exchange Commission does not recognize them. For example, ''Inferred Resources"
have a great amount of uncertainty as to their nature, quality and quantity and to their actual or potential
economic feasibility. It must not be assumed that all or any part of an Inferred Resource will ever be "ore' or
upgraded to a higher category. Under Canadian mining disclosure rules, estimates of Inferred Resources may
not be used to form the basis of feasibility or other economic studies, except for what is referred to as a
'Preliminary Assessment'. U.S. readers are cautioned not to assume that part or all of an Inferred Resource
contains an economically meaningful amount of mineralization or that it is or will be economically mineable.

Pebble Property, Alaska
Overview

In October 2001, Northern Dynasty acquired two inter-related options whereby it can acquire interests in two areas of
an Alaskan mineral prospect currently owned by a major mining company. Previous exploration on the prospect,
known as the Pebble Property, indicates that it contains a large tonnage of porphyry-style copper and gold
mineralization that will require more detailed drilling and technical studies to assess its economic viability. The first
of the two options permits Northern Dynasty to purchase the previously drilled portions of the prospect on which the
known mineralization exists (the "Resource Lands Option"). The Resource Lands Option expires November 30, 2004,
and requires payments of cash and shares aggregating in excess of US$10 million. The second part of the Option
permits Northern Dynasty to earn a minimum of 50% (and up to 100%) interest in the remainder of the Pebble
Property (the "Exploration Lands") by completing 60,000 feet of exploration drilling by November 30, 2004, and then
forming a joint venture with the senior mining company.

Diamond drilling programs in 2002 on the Exploration Lands resulted four new discoveries, and in 2003 on the
Resource Lands increased the inferred resource and confirmed the presence of a higher-grade portion within the
Pebble deposit. With the successful results from exploration during 2001-2003, Northern Dynasty has planned an
extensive program for 2004, involving the collection of engineering and environmental data required for the
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completion of feasibility studies and the initiation of the permitting process. The program encompasses approximately
130,000 feet (40,000 m) of drilling, including delineation drilling to establish measured and indicated resources as
well as holes for geotechnical, metallurgical and hydrological design. Exploratory drilling is also
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planned at new zones and unexplored targets. The latter will enable the Company to complete the 60,000 feet of
drilling required to earn a 50% interest in the Exploration Lands.

The Company completed a private placement financing for gross proceeds of C$22 million in early 2004. However, it
will have to raise additional funds to carry on the planned exploration program and to participate in a potential joint
venture on the Exploration Lands.

Pebble Property Option Agreements
Legal Agreements Overview

In October 2001, Northern Dynasty was assigned a two-part option by Teck Cominco American Incorporated ("Teck
Cominco"), a major mining company, which option allows Northern Dynasty, until November 30, 2004 to purchase
either or both of: (i) the part of the Pebble Property which hosts the Pebble deposit described herein (the "Resource
Lands") for US$10 million in cash or Northern Dynasty shares (Northern Dynasty has made required interim option
payments of US$250,000 cash plus 1,000,000 shares and 750,000 warrants to Teck Cominco), and (ii) if Northern
Dynasty completes the purchase of the Resource Lands, it may, by doing a total of 60,000 feet of exploration drilling
(of which 43,016 feet were completed to the end of 2003), acquire the right to joint venture the remainder of the
Pebble Property (the "Exploration Lands") with Teck Cominco (50:50 sharing of costs), or instead of a joint venture,
Teck Cominco may choose to simply sell out its 50% balance of the Exploration Lands for US$4 million.

Assignment of Pebble Option from Hunter Dickinson Group Inc., a Related Party

By an assignment agreement dated October 29, 2001 between Northern Dynasty as assignee and Hunter Dickinson
Group Inc. ("HDGI") as assignor, (the "HDGI Assignment") (see Item 7), Northern Dynasty was assigned the right to
acquire up to a 100% interest in two discrete but interdependent options granted to HDGI by Teck Cominco,
respecting its 22,582 hectare "Pebble" copper/gold prospect in southwestern Alaska. The two options relate to separate
portions of the Pebble Property, which are referred to as (a) the "Resource Lands" on which a mineralized body had
already been outlined by Teck Cominco, and (b) the "Exploration Lands" which constitute the remainder of the Pebble
Property area. In this Annual Report, these two options are referred to as the "Resource Lands Option" and the
"Exploration Lands Option" and together they are referred to as the "Teck Cominco Options". HDGI is a private
company owned by certain directors of Northern Dynasty and their associates and hence is not at arm's length to
Northern Dynasty. (See Item 7)

Under the HDGI Assignment, Northern Dynasty has been assigned at HDGI's out-of-pocket costs of $586,966 (which
includes HDGI's 2001 exploration and additional property staking costs related to the Pebble Property), an 80%
interest in the Teck Cominco Options, together with the right to acquire HDGI's retained 20% interest which is a
"carried" interest and further described below. In 2001 after acquiring the Teck Cominco Options, HDGI completed
additional claim staking (adding to the Exploration Lands) and conducted geophysical and geochemical surveys on the
Pebble Property at a cost of approximately $537,000.

Under the terms of the HDGI Assignment, HDGI is carried with respect to its retained 20% interest (the "Carried
Interest") meaning that Northern Dynasty must incur 100% of all exploration costs and 100% of all underlying option
payments to Teck Cominco required by the Teck Cominco Options to the point of exercise of the Resource Lands
Option (assuming Northern Dynasty decides to pursue its exercise of the Teck Cominco Options respecting which
Northern Dynasty retains full

L]

19



Edgar Filing: NORTHERN DYNASTY MINERALS LTD - Form 20-F
-14 -

discretion). Northern Dynasty may purchase (or "call") the Carried Interest for a 90-day period commencing at the
time that, and in the event that, Northern Dynasty exercises the Resources Lands Option which requires that Northern
Dynasty have made interim option payments to Teck Cominco (all of which have been made, as described below) as
well as the balloon payment of US$10 million by November 30, 2004 (extended by one year to November 30, 2004 in
an amending agreement dated December 19, 2002 for the consideration of 200,000 shares issued by the Company).
The Carried Interest call price is the independently appraised value of the Carried Interest which call amount will be
payable by Northern Dynasty in common shares of Northern Dynasty valued at market at that time. If Northern
Dynasty does not call the Carried Interest, then after the Resource Lands Option is exercised, HDGI shall thereupon
be responsible for its 20% share of all subsequent exploration and development expenses related to the Pebble
Property in a joint venture ("JV") to be formed on the terms disclosed below, which JV terms are materially the same
as the potential Teck Cominco - Northern Dynasty JV related to the Exploration Lands Option.

Basic Option Terms
(i) Resource Lands

The Resource Land Option allows Northern Dynasty to explore the entire Pebble property until November 30, 2004,
at which time Northern Dynasty is required to elect whether to purchase the 36 claims of the Resource Lands which
include the Pebble gold/copper deposit by paying Teck Cominco US$10 million in cash or Northern Dynasty common
shares valued at US$10 million. If Northern Dynasty elects to issue shares to Teck Cominco in lieu of cash, Northern
Dynasty may manage the resale of any of its shares issued to Teck Cominco by seeking investors to purchase them
and by using reasonable efforts to achieve an orderly resale market for these shares. Any excess of Teck Cominco's
resale proceeds will be credited against Northern Dynasty's future option requirements and any share resale shortfall
must be made up by Northern Dynasty to maintain the Teck Cominco Options in good standing (that is, Northern
Dynasty is not liable for any shortfall on resale of its shares; however, the consequence of a shortfall which is not
"topped up" in cash or shares is that Northern Dynasty's rights under the Teck Cominco Options will be forfeited). The
required interim option payments to Teck Cominco have all been made, including US$250,000 in cash plus 500,000
two-year share purchase warrants (exercisable at $0.75) prior to December 31, 2001 (which consideration was paid on
December 31, 2001) and 500,000 shares and 500,000 two-year share purchase warrants (exercisable at $1.15) prior to
March 31, 2002 (which consideration was paid on March 28, 2002) and a further 500,000 shares and 250,000 warrants
before December 31, 2002 (which consideration was paid on December 19, 2002). Pursuant to an agreement, an
additional 200,000 shares were issued to Teck Cominco on December 19, 2002 to extend the deadline to purchase the
Resource Lands from November 30, 2003 to November 30, 2004.

(ii) Exploration Lands

If Northern Dynasty purchases the Resource Lands under the Resource Lands Option, it also has the right under the
Exploration Lands Option to earn a 50% interest in the adjacent "Exploration Lands" by completing 60,000 feet of
drilling by November 30, 2004. When Northern Dynasty completes the drilling, Teck Cominco can either elect to
match the Company's future expenditures by forming a 50:50 joint venture or by selling its 50% interest in the
Exploration Lands to Northern Dynasty for US$4 million and retaining a 5% net profits interest. To December 31,
2003 Northern Dynasty had completed 43,016 feet of drilling on the Exploration Lands.
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Further Details of Pebble Option
Background

The Teck Cominco Options were originally granted to HDGI pursuant to a memorandum of understanding, which was
superseded by a letter agreement dated October 29, 2001, which coincided with the formal HDGI Assignment, both of
which were supplemented by a written consent of Teck Cominco to the HDGI Assignment also dated October 29,
2001. Under the terms of the Teck Cominco Options, Teck Cominco represented that it is the sole legal and beneficial
owner of the Pebble Property's Resource Lands and Exploration Lands, has good title to same and the exclusive right
to enter grant the Teck Cominco Options, and that the mineral interests are held free and clear of liens and security
interests. Teck Cominco also represented there were no outstanding work orders, environmental matters nor any basis
for litigation respecting the Pebble Property. Teck Cominco owns only the mineral titles and does not own any surface
rights.

Interim Option Payment Requirements

The interim option requirements, all of which have been paid by Northern Dynasty and are a precondition for the
exercise of either of the Resource Lands Option and the Exploration Lands Option, are that Northern Dynasty must
have, prior to December 31, 2001, paid US$250,000 cash and issued 500,000 Northern Dynasty warrants having an
exercise price equal to the closing price of Northern Dynasty's shares on the day following the date of the public
announcement of the transaction. The transaction was announced on November 1, 2001 and on November 2, 2001 the
closing share price of Northern Dynasty common shares on the TSX Venture was $0.75. The cash payment of
US$250,000 and the two-year $0.75 warrants were delivered to Teck Cominco on December 31, 2001. This initial
tranche of 500,000 warrants had an expiry date of December 31, 2003 and were all exercised prior to expiry. The
second interim option payment, requiring that Northern Dynasty allot and issue on or before March 31, 2002 a further
500,000 common shares plus 500,000 two-year common share purchase warrants (exercisable at $1.15), was delivered
to Teck Cominco on March 28, 2002. The third interim option payment, requiring that Northern Dynasty allot and
issue, on or before December 31, 2002, an additional 500,000 shares plus 250,000 warrants with warrants (exercisable
at $0.60), was delivered to Teck Cominco on December 19, 2002.

All of the interim option payments, a pre-condition for the exercise of either of the Resource Lands Option and the
Exploration Lands Option, had been paid by Northern Dynasty prior to the end of December 2002.

Possible Top-ups on Resale Proceeds of Northern Dynasty Shares

If Teck Cominco wishes to resell the shares received under the above-mentioned interim option payment tranches, it
must give notice to Northern Dynasty within 180 days of the issuance of each tranche. If Teck Cominco so elects,
Northern Dynasty may manage the resale of these shares on Teck Cominco's behalf within six months of the initial
US$250,000 tranche, and within twelve months in the case of shares issued out of the exercise of the warrants of the
first tranche, and twelve months for shares in the tranches due March 31, 2002 and December 31, 2002, with the
requirement to obtain a minimum of US$250,000 in resale proceeds from each such tranche paid to Teck Cominco. If
the proceeds exceed US$250,000 from the resale of shares from any tranche, then the amount payable to exercise the
Resource Lands Option or Exploration Lands Option will be reduced by the amount of the excess. Should there be any
deficiencies in the proceeds from the sale of any tranche, Northern Dynasty must provide additional cash or shares to
"top-up" the
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shortfall so that the stated dollar amount required to be received by Teck Cominco is achieved, failing which the Teck
Cominco Options will terminate (without liability to Northern Dynasty for the shortfall). If Teck Cominco does not
give notice to sell by the notice to sell deadline of six and twelve months, as the case may be, there will be no
minimum proceeds requirement on the resale of those shares. The application of proceeds to reduce the amount
payable to exercise the Options shall not apply to the resale of shares issued to Teck Cominco as a result of the
exercise of Northern Dynasty warrants.

Resource Lands - Balloon Payment Requirement

Northern Dynasty may purchase the Resource Lands under the Resource Lands Option by paying US$10 million, less
any of the excess resale proceeds received from resale by or on behalf of Teck Cominco of the interim option share
issuances, and must pay this sum to Teck Cominco on or before November 30, 2004 (extended from November 30,
2003 to November 30, 2004 by an amending agreement dated December 19, 2002) or, alternatively, may issue to Teck
Cominco by that date a number of Northern Dynasty shares as is equivalent to US$10 million divided by the five-day
trading average of Northern Dynasty's shares as at the date prior to the issuance. Teck Cominco may give notice to
Northern Dynasty that it wishes to liquidate the shares, in which case Northern Dynasty shall manage the resale of
those shares so that the return to Teck Cominco is US$10 million if the shares are resold within the following 12
months from the date of notice to sell or US$11 million if sold within the following 24 months, but in either case with
a minimum requirement of US$1 million per 3-month period. Any shares remaining after the required US$10 million
consideration has been received by Teck Cominco will be returned to Northern Dynasty's treasury for cancellation,
and if there are any deficiencies in the resale proceeds, Northern Dynasty must provide top-up shares or the cash
equivalent until the minimum is achieved failing which the option will terminate (without liability for the shortfall).
The Resource Lands Option will not be deemed to be exercised until the minimum required consideration has been
received by Teck Cominco. If Teck Cominco does not give notice by the notice to sell deadline, there will be no
minimum proceeds requirement. If Northern Dynasty does not exercise the Resource Lands Option, both Teck
Cominco Options will terminate.

Exploration Lands - Option Requirements for Drilling and Joint Venture

Providing Northern Dynasty exercises the Resource Lands Option, it has the exclusive option to earn an initial 50%
working interest in the Exploration Lands in which event Northern Dynasty and Teck Cominco will establish a joint
venture, with each party thereafter contributing its respective 50% share of future exploration and development costs
relating to the Exploration Lands. In order to exercise the Exploration Lands Option, Northern Dynasty must complete
60,000 feet of core drilling on the Exploration Lands by November 30, 2004 (43,016 feet had been completed by
December 31, 2003) of which 15,000 feet must be drilled by November 30, 2002 (which has been fulfilled) and
Northern Dynasty must thereafter drill a minimum of 6,000 feet in each calendar year starting January 1, 2003
(fulfilled in 2003).

Teck Cominco's Election to '"Put' its Remaining Interest to Northern Dynasty

If Northern Dynasty exercises the Exploration Lands Option, Teck Cominco in turn has the option, exercisable upon
notice to Northern Dynasty within 90 days to either (a) sell to Northern Dynasty Teck Cominco's remaining 50%
interest in the Exploration Lands or (b) enter into a joint venture with Northern Dynasty with each party having a 50%
interest. If Teck Cominco elects to sell its 50% interest, then Northern Dynasty must purchase the interest by paying
Teck Cominco US$4 million and granting Teck Cominco a net profits royalty (as described below) on any mine in the
L]
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Exploration Lands. Prior to the recovery of the capital costs of constructing a mine on the Exploration Lands, the net
profits royalty will be based upon the net cash flow from the sale of minerals after operating, marketing, distribution
and debt-financing repayments to a maximum of 4% of the net cash flow. Following payback of any mine's capital
costs, the royalty is 5% of net profits. The US$4 million price for the 50% interest shall be paid in cash or, at Northern
Dynasty's option in Northern Dynasty shares, based on the 5-day trading average prior to the date of issuance. If Teck
Cominco elects to liquidate these shares, it may, by notice to Northern Dynasty require Northern Dynasty to manage
the resale of these shares with a view to realizing at least US$4 million over the 12-month period after the notice. Any
deficiencies from this figure will require Northern Dynasty to provide top-up shares or cash so that the minimum is
achieved failing which the Option will terminate. Any Northern Dynasty shares remaining unsold after the maximum
of US$4 million has been realized will be returned to Northern Dynasty's treasury for cancellation. If Teck Cominco
does not give notice of sale by the notice to sell deadline, there is no resale proceeds protection, and if Teck Cominco
elects to sell after the notice to sell deadline, then Northern Dynasty may retain control of the share resale process for
a 48-month period with any profit or loss on the share resale (measured from the initial issuance value) which will be
for the account of Teck Cominco. Northern Dynasty must direct the resale of the shares in good faith with a view to
maximizing Teck Cominco's proceeds with all such resale activities in compliance with applicable US and Canadian
securities laws and the policies of the TSX Venture. All negotiations between Northern Dynasty and Teck Cominco
took place in Canada. Teck Cominco American Incorporated is a US holding subsidiary of Teck Cominco Ltd. (whose
shares are listed on The Toronto Stock Exchange and bonds are listed on the American Stock Exchange). Any
securities issued to Teck Cominco will be issued relying on the exemption from US registration found in Rule
903(c)(1) of Regulation S to the United States Securities Act of 1933 and are expected to be eligible for resale through
the TSX Venture Exchange under Rule 904 to Regulation S.

Joint Venture Terms

Other business terms respecting the Teck Cominco Options require that Northern Dynasty will determine and fund
work programs to be carried out on the Pebble Property and will generally have sole and exclusive possession of the
Resource Lands and Exploration Lands to do such work. Northern Dynasty shall perform its obligations in a proper
manner in accordance with sound mining practices and all applicable laws and shall be obliged to keep the Resource
Lands and Exploration Lands free from liens or encumbrances and shall provide Teck Cominco with regular reports
on Northern Dynasty's activities. In the event Northern Dynasty elects to terminate the Teck Cominco Options prior to
the exercise thereof, it shall leave the Resource Lands and Exploration Lands in a condition which is reclaimed with
respect to Northern Dynasty's activities and will deliver to Teck Cominco all information and data in its possession
and will ensure that all contractors and suppliers have been paid. Registered legal title to the Resource Lands and
Exploration Lands will remain with Teck Cominco during the period of the Options, and Northern Dynasty has
provided an indemnity for Teck Cominco with respect to its activities on the Pebble Property during the Option term
including an obligation to mai