














(b)

(c)

Describe any steps the Board takes to
ensure directors exercise
independent judgment in considering
transactions and agreements in
respect of which a director or
executive officer has a material
interest.

Describe any other steps the Board
takes to encourage and promote a
culture of ethical business conduct.

Activities which may give rise to conflicts of interest are
prohibited unless specifically approved by the Board or the
Audit Committee. Each director must disclose all actual or
potential conflicts of interest to the Board or the Audit
Committee and refrain from voting on all matters in which
such director has a conflict of interest. In addition, if a
conflict of interest arises, the director must excuse himself or
herself from any discussion or decision on any matter in
which the director is precluded from voting as a result of a
conflict of interest.

The Corporation holds information and training sessions to
promote compliance with laws, rules and regulations
applicable to its business, including insider trading laws.

In addition to adopting the Corporation’s code of business
conduct and ethics, the Board has adopted the Corporation’s
disclosure policy that covers the accurate and timely
communication of all material information. This policy is
reviewed annually. The disclosure policy can be found on
the Corporation’s website at www.northgateminerals.com.

The Audit Committee has adopted a whistleblower policy in
according with MI 52-110 to establish procedures for the
treatment of complaints received by the Corporation
regarding accounting and auditing matters. The
whistleblower policy allows employees of the Corporation
and its subsidiaries to confidentially report any accounting
and auditing concerns they have with respect to the
Corporation or its subsidiaries. The whistleblower policy
can be found on the Corporation’s website at
www.northgateminerals.com.

Nomination of Directors

(2)

Describe the process by which the
Board identifies new candidates for
Board nomination.

(b) Disclose whether or not the
Board has a nominating committee
composed entirely of independent
directors. If the Board does not
have a nominating committee
composed entirely of independent
directors, describe what steps the
Board takes to encourage an
objective nomination process.

New nominees must have a respected record in general
business management, special expertise in an area of
strategic interest to the Corporation, the ability to devote the
time required, show support for the Corporation’s mission
and strategic objectives, and a willingness to serve.
Independent advisors are retained to identify potential
director candidates against criteria developed by the
Compensation and Corporate Governance Committee.

The Board does not have a nominating committee. The
Compensation and Corporate Governance Committee is
responsible for proposing new nominees to the Board. The
members of the Committee are C. William Daniel, O.C.,
(Chair), Richard Hall and Terrence A. Lyons, all of whom
are independent directors.
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(c)  Ifthe Board has a nominating
committee, describe the
responsibilities, powers and
operation of the nominating
committee.

The Compensation and Corporate Governance Committee is
responsible for the ongoing assessment of the Board,
committees and individual directors. The objective of this
assessment is to maintain the structure and composition of
the Board and committees in a way that provides, in the
judgement of the Board, the best mix of competencies, skills
and experience to provide the overall stewardship of the
Corporation. The Committee identifies and recommends
suitable director candidates. The Committee defines the
relationship, roles and authority of the Board and
management. The charter of the Compensation and
Corporate Governance Committee can be found on the
Corporation’s website at www.northgateminerals.com.

Compensation

(a)  Describe the process by which the
Board determines the compensation
for the issuer’s directors and officers.

(b)  Disclose whether or not the Board

has a compensation committee

composed entirely of independent
directors. If the Board does not
have a compensation committee
composed entirely of independent
directors, describe what steps the
Board takes to ensure an objective

process for determining such
compensation.

(c)  If the Board has a compensation

committee, describe the
responsibilities, powers and
operation of the compensation
committee.

The Board has determined that the directors and officers
should be compensated in a form and amount which is
appropriate for comparative organizations, having regard for
such matters as time commitment, responsibility and trends
in director and executive compensation. For more
information regarding compensation paid to directors and
executives, see pages 6 through 16 of this Information
Circular.

The Compensation and Corporate Governance Committee is
responsible for reviewing director and executive officer
compensation. All of the three members of this committee
are independent directors. In order to ensure an objective
process for determining compensation, the Committee may
retain an independent consultant to review industry trends
against a mandate provided by the Committee.
Recommendations are reviewed with management and
reported to the Board. For more information, see pages 6
through 16 of this Information Circular.

The Compensation and Corporate Governance Committee is
responsible for, amongst other things, (i) recommending
directors’ compensation to the Board, (ii) developing and
recommending management compensation policies,
programs and levels to the Board to make sure they are
aligned with shareholders’ interests and corporate
performance, (iii) disclosing the Corporation’s approach to
corporate governance and executive compensation, (iv)
developing performance objectives for the Chief Executive
Officer and assessing the Chief Executive Officer’s
performance against them, and (v) reviewing succession
plans for executive officers of the Corporation.
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(d)  If a compensation consultant or
advisor has, at any time since the
beginning of the issuer’s most
recently completed financial year,
been retained to assist in determining
compensation for any of the issuer’s
directors and officers, disclose the
identity of the consultant or advisor
and briefly summarize the mandate
for which they have been retained.
If the consultant or advisor has been
retained to perform any other work
for the issuer, state that fact and
briefly describe the nature of the
work.

To make its recommendation on directors’ and executives’
compensation, the Compensation and Corporate
Governance Committee takes into account the types of
compensation and the amounts paid to directors and officers
of comparable publicly traded Canadian companies. The
charter of the Compensation and Corporate Governance
Committee can be found on the Corporation’s website at
www.northgateminerals.com.

Other Board Committees

If the Board has standing committees other
than the audit, compensation and
nominating committees, identify the
committees and describe their function.

In addition to the Audit Committee and the Compensation
and Corporate Governance Committee, the Board has a
Health, Safety and Environmental Committee, a Hedging
Committee and a Mergers & Acquisitions Committee.

The members of the Health, Safety and Environmental
Committee are Paul Dowd, C. William Daniel, O.C., and
Richard Hall. Each of the members of this committee are
independent directors. The Health, Safety and Environment
Committee is responsible for monitoring the Corporation’s
ongoing commitment to its principles and policies regarding
health, safety, environmental and sustainability matters.
The committee reviews the information systems, assessment
procedures, and, if necessary, remedial procedures to ensure
that the Corporation’s operations are in compliance with
health, safety and environmental laws and regulations and
best practices. The charter of the Health, Safety and
Environmental Committee can be found on the
Corporation’s website at www.northgateminerals.com.
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The members of the Hedging Committee are Patrick D.
Downey, C.A., Terrence A. Lyons, and Kenneth G. Stowe.
Two of the three members of this committee are independent
directors. Kenneth G. Stowe is not an independent director
because of his position as President and Chief Executive
Officer of the Corporation. The Hedging Committee is
responsible for helping the Corporation achieve the optimal
risk profile that balances the benefits of protection against
the risks of the business against the cost of hedging.

The members of the Mergers & Acquisitions Committee are
Douglas P. Hayhurst, FCA (Chair), C. William Daniel, O.C.,
and Conrad A. Pinette. All members of this committee are
independent directors.  The Mergers & Acquisitions
Committee assists the Board and management in reviewing
and assessing potential acquisitions, strategic investments
and divestitures.

Assessments

Disclose whether or not the Board, its
committees and individual directors are
regularly assessed with respect to their
effectiveness and contribution. If
assessments are regularly conducted,
describe the process used for the
assessments. If assessments are not
regularly conducted, describe how the
Board satisfies itself that the Board, its
committees, and its individual directors are
performing effectively.

The Compensation and Corporate Governance Committee
evaluates the effectiveness of the Board, committees and
individual directors. The committee surveys directors to
provide feedback on the effectiveness of the Board. The
Corporation’s General Counsel compiles the results to
ensure confidentiality. = The committee assesses the
operation of the Board and the committees, the adequacy of
information given to directors, communication between the
Board and management and the strategic direction and
processes of the Board and committees. The committee
recommends changes to enhance the performance of the
Board based on the survey feedback and director interviews.
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SCHEDULE B

NORTHGATE MINERALS CORPORATION
MANDATE OF THE BOARD OF DIRECTORS

1. GENERAL MANDATE

The primary responsibility of the Board of Directors is to foster the long term success of

Northgate Minerals Corporation (the “Corporation”) consistent with its fiduciary responsibility to the
shareholders to maximize shareholder value and provide strategic oversight.

The Board of Directors has responsibility for the stewardship of the Corporation consistent

with their powers and responsibilities under the Business Corporations Act (British Columbia) and other
statutory and legal requirements generally applicable to directors of a business that is also a reporting issuer
for securities purposes in Canada and is listed on the Toronto Stock Exchange.

2. IMPLEMENTATION

(a)

(b)

(©)

(d)
(e)

&)

(2

(h)

(1)

W)

In order to carry out such stewardship, the Board of Directors:

provides leadership and vision to supervise the management of the business and affairs of
the Corporation;

approves, and monitors the implementation of the Corporation’s long-term strategy
including the strategy for each entity in which the Corporation has a significant ownership
interest;

reviews and approves significant strategic investments, divestitures and alliances;

identifies matters that require prior approval of the Board;

identifies and assesses the principal risks inherent in the business activity of the
Corporation as a whole and its investment in any major operating entity;

undertakes succession planning and approves the appointment of senior executives of the
Corporation, reviewing their performance against the objective of maximizing shareholder
value, measuring their contribution to that objective and overseeing the compensation
policies and investment participation for those executives;

oversees the Disclosure Committee of the Corporation which has direct responsibility for
the public disclosure policy and, prior to issuance, major shareholder communication;

establishes and monitors the codes, charters, mandates, policies and practices of the
Corporation;

reviews the financial performance and reporting of the Corporation and assesses the
integrity of the Corporation’s internal control and management information systems;

reviews and monitors the corporate governance practices and continuous disclosure of the
Corporation as well as measures for receiving shareholder feedback;
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(k) assesses the performance of the Board of Directors both individually and as a whole;

)] to the extent feasible, satisfies itself as to the integrity of the CEO and other executive
officers and ensures that the CEO and other executive officers create a culture of integrity
throughout the Corporation;

(m) sets out expectations and responsibilities of directors, including their basic duties and
responsibilities with respect to attendance at Board meetings and advance review of
meeting materials;

(n) has developed clear position descriptions for the Chair of the Board, the Lead Director and
the Chair of each Board committee;

(o) has developed a clear position description for the CEO, which includes delineating
management’s responsibilities;

(p) reviews and approves the corporate goals and objectives that the CEO is responsible for
meeting; and

Q) ensures that all new directors receive a comprehensive orientation that allows the new
director to fully understand the role of the Board and its committees, the nature and
operation of the business as well as the individual contributions directors are expected to
make.

In carrying out its responsibilities, the Board has adopted a code of business conduct and
ethics to govern the behaviour of directors, officers and employees of the Corporation. The Board will
monitor the compliance with such code and, should any material waivers be granted to any person, the
Board will, as a matter of policy, cause this to be disclosed in the next ensuing quarterly or annual report of
the Corporation.

The Board will establish its own codes, charters, mandates, policies and practices from
time to time as may be necessary or advisable consistent with best practices, standards and corporate
governance.

The Board will meet on at least a quarterly basis and will hold additional meetings as
required or appropriate to deal with long-term strategic planning or other issues. Financial and other
information will be made available to members of the Board of Directors several days in advance of Board
meetings in order to assure effectiveness of action at such meetings. Directors will all be encouraged to
attend meetings in person wherever feasible. Attendance at meetings will be recorded in the minutes of the
meetings.

Each of the Directors is expected to agree to an evaluation of his or her individual
performance as well as to a review of the collective performance of the Board of Directors as a whole.
Directors will be required to exercise their duties and responsibilities in a manner that is consistent with this
mandate and with the best interests of the Corporation and its shareholders generally.

The Board will have the responsibility for the identification of prospective nominees to the

Board, establishment and oversight of the performance of its committees, the appointment of members to
serve on such committees and approval of their compensation.
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3. RESOURCES

The Board of Directors will have the authority to retain legal, accounting and other
consultants to advise it. The Board may request any officer or employee of the Corporation or its outside
counsel or the external auditors to attend any meeting of the Board or to meet with any members of, or
consultants to, the Board.

An individual director will be permitted to engage an outside advisor at the expense of the
Corporation where for example he or she is placed in a conflict position through activities of the
Corporation, but any such engagement will be subject to the prior approval of the Board or the Chair of the
Audit Committee.
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