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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

The annual general meeting (the "Meeting") of Shareholders of Northern Dynasty Minerals Ltd. (the
"Company") will be held at the 1500, 1055 West Georgia Street, Vancouver, British Columbia, on June 23,
2017 at 11:00 a.m., local time, for the following purposes:

1. To receive the consolidated financial statements for the year ended December 31, 2016;

2. To elect directors of the Company for the ensuing year;

3. To appoint auditors for the ensuing year; and

4. To consider, and if thought advisable, to approve the Company’s share option plan and its

continuation for a three year period as described in the accompanying Information Circular.

The Information Circular accompanying this Notice contains details of matters to be considered at the
Meeting. The Meeting will also consider any permitted amendment to or variation of any matter identified in
this Notice and will transact such other business as may properly come before the Meeting or any
adjournment thereof.

Registered shareholders who are unable to attend the Meeting in person and who wish to ensure that
their shares will be voted at the Meeting are requested to complete, date and sign the enclosed form
of proxy or complete another suitable form of proxy and deliver it in accordance with the instructions
set out in the form of Proxy and in the Information Circular.

Non-registered shareholders (beneficial shareholders) who hold their shares through a brokerage
firm, bank or trust company and plan to attend the Meeting must follow the instructions set out in the
accompanying form of proxy or voting instruction form, and in the Information Circular to ensure that
your shares will be voted at the Meeting.

DATED at Vancouver, British Columbia, May 23, 2017.

BY ORDER OF THE BOARD
/s/ Ronald Thiessen

Ronald Thiessen
President and Chief Executive Officer

If you have any questions or require assistance with voting your shares, please contact Laurel Hill Advisory
Group, the proxy solicitation agent, by telephone at: (in North America - Call Toll Free) 1-877-452-7184 or
(Outside North America - Call Collect) 416-304-0211; or contact Laurel Hill by email at:
assistance@laurelhill.com
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INFORMATION CIRCULAR
as at May 16, 2017 (except as may otherwise be indicated)

This Information Circular is furnished in connection with the solicitation of proxies by the
management of Northern Dynasty Minerals Ltd. (the "Company") for use at the annual general
meeting (the "Meeting") of its shareholders to be held on June 23, 2017 at the time and place and for
the purposes set forth in the accompanying notice of the Meeting.

In this Information Circular, references to "the Company", "we" and "our" refer to Northern Dynasty Minerals
Ltd. "Common Shares" means common shares without par value in the capital of the Company. "Beneficial
Shareholders” means shareholders who do not hold Common Shares in their own name and
"intermediaries" refers to brokers, investment firms, clearing houses and similar entities that hold securities
on behalf of Beneficial Shareholders.

GENERAL PROXY INFORMATION
Solicitation of Proxies

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone
by directors, officers and regular employees of the Company. The Company has retained the services of
Laurel Hill Advisory Group (“Laurel Hill”) to act as the Company’s proxy solicitation agent and assist in
connection with the Company’s communication with shareholders. In connection with these services Laurel
Hill is expected to receive a fee of approximately $35,000, plus out-of-pocket expenses. The Company will
bear all costs of this solicitation. We have arranged for intermediaries to forward the meeting materials to
beneficial owners of the Common Shares held of record by those intermediaries and we may reimburse the
intermediaries for their reasonable fees and disbursements in that regard.

Appointment of Proxyholders

The individuals named in the accompanying form of proxy (the "Proxy") are directors or officers of the
Company. If you are a shareholder entitled to vote at the Meeting, you have the right to appoint a
person or company other than either of the persons designated in the Proxy, who need not be a
shareholder, to attend and act for you and on your behalf at the Meeting. You may do so either by
inserting the name of that other person in the blank space provided in the Proxy or by completing and
delivering another suitable form of proxy. If your shares are held in physical (i.e. paper) form and
actually registered in your name, then you are a registered shareholder. However, if like most
shareholders you keep your shares in a brokerage account, then you are a beneficial shareholder and
the manner for voting is different for registered and beneficial shareholders and you need to carefully
read the instructions below.

Voting by Proxyholder

The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby
in accordance with your instructions on any ballot that may be called for. If you specify a choice with respect
to any matter to be acted upon, your Common Shares will be voted accordingly. The Proxy confers
discretionary authority on the persons named therein with respect to:

(a) each matter or group of matters identified therein for which a choice is not specified,
(b) any amendment to or variation of any matter identified therein, and

(c) any other matter that may properly come before the Meeting.



In respect of a matter for which a choice is not specified in the Proxy, the persons named in the Proxy
will vote the Common Shares represented by the Proxy for the approval of such matter.

Registered Shareholders

Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in
person. Registered Shareholders electing to submit a proxy may do so by:

(a) completing, dating and signing the enclosed form of proxy and returning it to the Company’s
transfer agent, Computershare Investor Services Inc. (“Computershare”), by fax within North
America at 1-866-249-7775, outside North America at 1-416-263-9524, or by mail to the 8th Floor,
100 University Avenue, Toronto, Ontario, M5] 2Y1 or;

(b) using a touch-tone phone to transmit voting choices to a toll free number. Registered shareholders
must follow the instructions of the voice response system and refer to the enclosed proxy form for
the toll free number, the holder’s account number and the proxy access number; or

(c) using the internet through the website of the Company’s transfer agent atWwww.investorvote.com.
Registered Shareholders must follow the instructions that appear on the screen and refer to the
enclosed proxy form for the holder’s account number and the proxy access number;

in all cases ensuring that the proxy is received at least 48 hours (excluding Saturdays, Sundays and holidays)
before the Meeting or the adjournment thereof at which the proxy is to be used.

Beneficial Shareholders

The following information is of significant importance to shareholders who do not hold Common
Shares in their own name. Beneficial Shareholders should note that the only proxies that can be recognized
and acted upon at the Meeting are those deposited by registered shareholders (those whose names appear on
the records of the Company as the registered holders of Common Shares) or as set out in the following
disclosure.

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost all
cases those Common Shares will not be registered in the shareholder’s name on the records of the Company.
Such Common Shares will more likely be registered under the names of the shareholder’s broker or an agent
of that broker. In the United States, the vast majority of such Common Shares are registered under the name
of Cede & Co. as nominee for The Depository Trust Company (which acts as depositary for many U.S.
brokerage firms and custodian banks), and in Canada, under the name of CDS & Co. (the registration name for
The Canadian Depository for Securities Limited, which acts as nominee for many Canadian brokerage firms).

Intermediaries are required to forward the Meeting Materials to the Beneficial Shareholders unless, in the
case of certain proxy-related materials, the Beneficial Shareholder has waived the right to receive them. The
majority of intermediaries now delegate responsibility for obtaining instructions from Beneficial
Shareholders to Broadridge Financial Services, Inc (“Broadridge”). Broadridge typically mails a scannable
voting instruction form (the “VIF”) to Beneficial Shareholders and asks them to return the VIF to Broadridge.
Alternatively, the Beneficial Shareholder may call a toll-free number or go online to www.proxyvote.com to
vote. The Company may utilize the Broadridge QuickVote™ service to assist shareholders with voting their
shares. Certain Beneficial Shareholders who have not objected to the Company knowing who they (non-
objecting beneficial owners) may be contacted by Laurel Hill to conveniently obtain a vote directly over the
phone.

A Beneficial Shareholder cannot use the VIF provided to vote directly at the Meeting. Should a
Beneficial Shareholder wish to attend and vote at the Meeting in person, they must insert their name
(or the name of such other person as the Beneficial Shareholder wishes to attend and vote on their
behalf) in the blank space provided for that purpose on the VIF and return the completed VIF in
accordance with the instructions provided well in advance of the Meeting.

If you have any questions or require assistance with voting your shares, please contact Laurel Hill Advisory Group,
the proxy solicitation agent, by telephone at: 1-877-452-7184 (in North America - Toll Free) or (Outside North
America — Call Collect) 416-304-0211; or by email at: assistance@laurelhill.com
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Notice to Shareholders in the United States

The solicitation of proxies and the transactions contemplated in this Information Circular involve securities of
an issuer located in Canada and are being effected in accordance with the corporate laws of the Province of
British Columbia, Canada and securities laws of the provinces of Canada. The proxy solicitation rules under
the United States Securities Exchange Act of 1934, as amended, are not applicable to the Company or this
solicitation, and this solicitation has been prepared in accordance with the disclosure requirements of the
securities laws of the provinces of Canada. Shareholders should be aware that disclosure requirements under
the securities laws of the provinces of Canada differ from the disclosure requirements under United States
securities laws.

The enforcement by Shareholders of civil liabilities under United States federal securities laws may be
affected adversely by the fact that the Company is incorporated under the Business Corporations Act (British
Columbia), as amended, certain of its directors and its executive officers are residents of Canada and a portion
of its assets and the assets of such persons are located outside the United States. Shareholders may not be
able to sue a foreign company or its officers or directors in a foreign court for violations of United States
federal securities laws. It may be difficult to compel a foreign company and its officers and directors to
subject themselves to the jurisdiction of, or a judgment by, a United States court.

Revocation of Proxies

In addition to revocation in any other manner permitted by law, a registered shareholder who has given a
proxy may revoke it by:

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the
foregoing to be executed by the registered shareholder or the registered shareholder’s authorized
attorney in writing or, if the shareholder is a corporation, under its corporate seal by an officer or
attorney duly authorized, and by delivering the proxy bearing a later date to Computershare at the
address shown on the preceding page or at the address of the registered office of the Company at
1500 Royal Centre, 1055 West Georgia Street, P. 0. Box 11117, Vancouver, British Columbia,
V6E 4N7, at any time up to and including the last business day that precedes the day of the Meeting
or, if the Meeting is adjourned, the last business day that precedes any reconvening thereof, or to
the chairman of the Meeting on the day of the Meeting or any reconvening thereof, or in any other
manner provided by law, or

(b) personally attending the Meeting and voting the registered shareholder’s Common Shares.
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.

Beneficial Shareholders who wish to change their vote must, in sufficient time in advance of the Meeting,
arrange for their respective Intermediaries to change their vote and if necessary, revoke their proxy in
accordance with the revocation procedures set out above.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No director or executive officer of the Company, or any person who has held such a position since the
beginning of the last completed financial year of the Company, nor any nominee for election as a director of
the Company, nor any associate or affiliate of the foregoing persons, has any substantial or material interest,
direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted on at
the Meeting other than the election of directors and as may be set out herein.

RECORD DATE, VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The Board of Directors (the "Board") of the Company has fixed May 16, 2017 as the record date (the "Record
Date") for determination of persons entitled to receive notice of the Meeting. Only shareholders of record at
the close of business on the Record Date who either attend the Meeting personally or complete, sign and
deliver a form of proxy in the manner and subject to the provisions described above will be entitled to vote or
to have their Common Shares voted at the Meeting.



The Common Shares of the Company are listed for trading on the Toronto Stock Exchange (the "TSX") and on
the NYSE MKT. As of the Record Date, there were 300,468,033 Common Shares issued and outstanding, each
carrying the right to one vote. No group of shareholders has the right to elect a specified number of directors,
nor are there cumulative or similar voting rights attached to the Common Shares.

To the knowledge of the directors and executive officers of the Company, the only person or corporation that
beneficially owns, directly or indirectly, or exercises control or direction over, Common Shares carrying more
than 10% of the voting rights attached to all outstanding Common of the Company as at the Record Date is:

Shareholder Name Number of common Shares Percentage of Issued Common
Beneficially Owned or Controlled Shares
Stirling Global Value Fund Inc.! 31,397,943 10.45%
Note:

1. Derived from information provided by Stirling Global Value Fund Inc.

FINANCIAL STATEMENTS

The audited consolidated financial statements of the Company for the fiscal year ended December 31, 2016
and the report of the auditor will be placed before the Meeting. These documents have been filed with the
securities commissions or similar regulatory authorities in all Provinces in which the Company is registered
as a reporting issuer, being all Province of Canada, except Quebec. Copies of the documents may be obtained
by a Shareholder upon request without charge from Investor Relations, Northern Dynasty Minerals Ltd.,

15th Floor, 1040 West Georgia Street, Vancouver, British Columbia, V6E 4H1, telephone: 604-684-6365 or

1-800-667-2114. These documents are also available under the Company’s SEDAR profile at www.sedar.com.

VOTES NECESSARY TO PASS RESOLUTIONS

A simple majority of affirmative votes cast at the Meeting is required to pass the resolutions described herein
If there are more nominees for election as directors than there are vacancies to fill, those nominees receiving
the greatest number of votes will be elected or appointed, as the case may be, until all such vacancies have
been filled. If the number of nominees for election or appointment is equal to the number of vacancies to be
filled, all such nominees will be declared elected or appointed by acclamation. Subject to the majority vote
policy, which is a policy of the Company under which an elected director will offer his or her resignation, the
eight nominees receiving the highest number of votes are elected, even if a director only gets one vote.
Similarly, unless there is a nomination from the floor for an alternative auditor, the auditor proposed by
management will be appointed.

ELECTION OF DIRECTORS

The term of office of each of the current directors will end at the conclusion of the Meeting. Unless the
director’s office is vacated earlier in accordance with the provisions of the Business Corporations Act (British
Columbia) ("BCA"), each director elected will hold office until the conclusion of the next annual general
meeting of the Company or, if no director is then elected, until a successor is elected.

Majority Vote Policy

The Board has adopted a policy stipulating that if the votes "for" the election of a director nominee at a
meeting of shareholders are fewer than the number voted "withhold", the nominee will submit his or her
resignation promptly after the meeting for the consideration of the Nominating and Governance Committee.
The Nominating and Governance Committee will make a recommendation to the Board of Directors after
reviewing the matter, and the Board will then decide within 90 days after the date of the meeting of
shareholders whether to accept or reject the resignation. The Board will accept the resignation absent
exceptional circumstances. The Board's decision to accept or reject the resignation will be disclosed by way
of a press release, a copy of which will be sent to the Toronto Stock Exchange. If the Board does not accept
the resignation, the press release will fully state the reasons for the decision. The nominee will not participate
in any Committee or Board deliberations whether to accept or reject the resignation. This policy does not
apply in circumstances involving contested director elections.
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Advance Notice Provisions

As announced in the Company’s Information Circular dated May 17, 2013, which was SEDAR filed on May 23,
2013, the Board submitted Alteration of Articles of the Company to include advance notice provisions (the
“Advance Notice Provisions”) for approval by the shareholders. A copy of the Advance Notice Provisions
was included as Schedule “A” - Alteration of Articles to such Information Circular. The alteration to the Articles
was ratified, confirmed and approved by the Company’s shareholders at the Company’s annual general and
special meeting held on June 19, 2013.

The Advance Notice Provisions provide shareholders, directors and management of the Company with a clear
framework for nominating directors. Among other things, the Advance Notice Provisions fix a deadline by
which holders of Common Shares must submit director nominations to the Company prior to any annual or
special meeting of shareholders and sets forth the minimum information that a shareholder must include in
such notice to the Company for the notice to be in proper written form.

As of the date hereof, the Company has not received notice of a nomination in compliance with the Company’s
Articles and, as such, other than nominations that may be received by the Company in compliance with the
Advance Notice Provisions, any nominations which are not nominations by or at the direction of the Board, or
an authorized officer of the Company, will be disregarded at the Meeting.

Management’s Director Nominees

The Board has determined that eight (8) directors be elected to the Board at the Meeting. The following
disclosure and accompanying biographical information sets out the names of management’s eight (8)
nominees for election as directors, all major offices and positions with the Company and any of its significant
affiliates each now holds, each nominee’s principal occupation, business or employment for the five preceding
years, the period of time during which each has been a director of the Company, and the number of Common
Shares of the Company beneficially owned by each, directly or indirectly, or over which each exercised
control or direction. The information as to shares and options beneficially owned or controlled is based on
insider reports filed on www.sedi.ca as at May 16, 2017.

Name of Director Nominee; Current
Position with the Company, and

Province or State and Country of Period as a Director of the Common Shares Beneficially
Residence Company Owned or Controlled
Desmond M. Balakrishnan 45,062 Shares 4
Director Since December 2015 300,000 Options
British Columbia, Canada 84,014 DSUs

130,000 Shares

300,000 Options

110,000 Warrants
74,830 DSUs

4,545,730 Shares 5
1,380,000 Options
478,110 Warrants
95,663 RSUs

526,336 Shares

646,500 Options

210,000 Warrants
85,884 DSUs

Steven A. Decker 1.2
Director Since March 2016
California, USA

Robert A. Dickinson
Chairman and Director Since June 1994
British Columbia, Canada

Gordon B. Keep 3
Director Since October 2015
British Columbia, Canada

423,028 Shares

300,000 Options

236,250 Warrants
57,738 DSUs

David C. Laing 2.3
Director Since May 2016
British Columbia, Canada
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Name of Director Nominee; Current
Position with the Company, and
Province or State and Country of
Residence

Period as a Director of the
Company

Common Shares Beneficially
Owned or Controlled

661,500 Shares

300,000 Options

661,500 Warrants
63,486 DSUs

Christian Milau 12
Lead Director
British Columbia, Canada

Since May 2016

Kenneth W. Pickering 1.3
Director
British Columbia, Canada

116,000 Shares
530,000 Options
92,177 DSUs

Since August 2013

3,214,433 Shares

1,530,000 Options
455,555 Warrants
352,041 RSUs

Ronald W. Thiessen
President, CEO and Director
British Columbia, Canada

Since November 1995

Notes:

1.  Member of the Audit and Risk Committee. Mr. Milau serves as Chair.

Member of the Nominating and Governance Committee. Mr. Laing serves as Chair.
Member of the Compensation Committee. Mr. Pickering serves as Chair.

Mr. Balakrishnan shares are held through his affiliate, Balakrishnan Law Corporation.
Certain of these Common Shares are held through an affiliated private company.

Uik W

Biographical Information of Nominees for Director

The following information as to principal occupation, business or employment is not within the knowledge of
the management of the Company and has been furnished by the respective nominees. Each nominee has held
the same or a similar principal occupation with the organization indicated or a predecessor thereof for the
last five years unless otherwise indicated. Where stated, "CEO" stands for "Chief Executive Officer" and
"CFO", "Chief Financial Officer".

Desmond M. Balakrishnan BA., LLB. - Director

Mr. Balakrishnan is a lawyer practicing in the areas of Corporate Finance and Securities, Mergers and
Acquisitions, Lending, Private Equity and Gaming and Entertainment for McMillan LLP, where he has been a
partner since 2004. He has been lead counsel on over $500 million in financing transactions and in mergers
and acquisitions aggregating in excess of $1 billion. He also serves as a director and/or officer of several
resource, finance and gaming firms. He holds CLA and BA from Simon Fraser University and a Bachelor of
Laws (with Distinction) from the University of Alberta.

Mr. Balakrishnan is, or was within the past five years, an officer and/or director of the following public
companies:

Name of
Company Market Positions Held From To
Northern Dynasty Minerals Ltd. TSX, NYSE MKT | Director December 2015 Present
Aroway Energy Inc. TSX-V Director July 2010 May 2017
Big Sky Petroleum Corporation TSX-V Director November 2011 Present
Contagious Gaming Inc. TSX-V Director August 2014 Present
Electric Metals Inc. TSX-V Secretary June 2009 September 2013
Hillcrest Petroleum Ltd. TSX-V Secretary January 2008 August 2015
Network Exploration Ltd. TSX-V Secretary May 2008 Present
Petro Basin Energy Corp. TSX-V (NEX) Director February 2012 Present
Planet Mining Exploration Inc. TSX-V Director August 2015 Present




Name of
Company Market Positions Held From To
Poydras Gaming Finance Corp. TSX-V Secretary April 2010 May 2014
Red Rock Capital Corp. TSX-V (NEX) Director February 2012 Present
Shelby Ventures Inc. TSX-V (NEX) Director December 2010 Present
Yankee Hat Minerals Ltd. TSX-V Secretary January 2005 November 2012

Steven A. Decker, CFA - Director

Mr. Decker is a Chartered Financial Analyst® charter-holder with more than 20 years of investment
experience as an Analyst and Portfolio Manager. He holds an MBA in Finance from the Marshall School of
Business at the University of Southern California where he received the Marcia Israel Award for
Entrepreneurship and was a manager of the California Equity Fund.

Mr. Decker is, or was within the past five years, an officer and/or director of the following public companies:

Name of
Company Market Positions Held From To
Northern Dynasty Minerals Ltd. TSX, NYSE MKT | Director March 2016 Present

Robert A. Dickinson, B.Sc., M.Sc. - Director and Chairman of the Board

Robert Dickinson is an economic geologist who has been actively involved in mineral exploration and mine
development for over 45 years. He is Chairman of HDI and HDSI as well as a director and member of the
management team of a number of public companies associated with HDSI. He is also President and Director
of United Mineral Services Ltd., a private resources company. He also serves as a Director of Britannia Mine
Museum and Trustee of the BC Mineral Resources Education Program. Mr. Dickinson was inducted into the
Canadian Mining Hall of Fame in 2012.

Mr. Dickinson is, or was within the past five years, an officer and/or director of the following public
companies:

Company Name of Market | Positions Held | From To
Director June 1994 Present
Northern Dynasty Minerals Ltd. TSX, NYSE MKT
Chairman April 2004 Present
Director April 1993 Present
Amarc Resources Ltd. TSX-V, OTCBB
Chairman April 2004 Present
Curis Resources Ltd. TSX Director November 2010 November 2012
Heatherdale Resources Ltd. TSX-V Director November 2009 Present
Director June 2011 Present
Northcliff Resources Ltd. TSX
Chairman June 2011 January 2013
Director December 2011 Present
Quartz Mountain Resources Ltd. TSX-V
Chairman December 2011 November 2012
Taseko Mines Limited TSX, NYSE MKT Director January 1991 Present

Gordon B. Keep, B.Sc., MBA, P.Geo. - Director

Gordon Keep is a Professional Geologist with extensive business experience in investment banking and
creating public natural resource companies. Mr. Keep is CEO of Fiore Management & Advisory Corp., a
private financial advisory firm. He also serves as an officer and/or director for several natural resource
companies. He holds a B.Sc. in Geological Science from Queen's University and an MBA from the University of
British Columbia.



Mr. Keep is, or was within the past five years, an officer and/or director of the following public companies:

Name of

Company Market Positions Held From To
Northern Dynasty Minerals Ltd. ;SY)é'E MKT Director October 2015 Present
Cannon Point Resources Ltd. TSX-V CEO and Director July 2009 April 2013
EEESS)Z%OnIen?::ﬁgsfolgni:s (El FS”O“Sly TSX-V Director July 2015 January 2017
Catalyst Copper Corp. TSX-V Director April 2008 May 2016
Eastern Platinum Limited TSX, JSE Director November 2003 July 2016
Encanto Potash Corp. TSXV Director December 2008 Present

Chairman October 2009 Present
Klondike Gold Corp. TSX-V Director December 2013 Present
Oceanic Iron Ore Corp. TSX-V Director September 2010 | Present
Pacific Topaz Resources Ltd. TSX-V (NEX) CFO and Secretary March 2011 April 2013
Peregrine Diamonds Ltd. TSX Director February 2005 July 2015
Petroamerica Oil Corp. TSX-V Secretary January 2008 August 2014
Petromanas Energy Inc. TSX-V Director August 2010 May 2016
PNO Resources Ltd. TSX-V (NEX) gffesifs;“ and July 2007 April 2013
Prima Columbia Hardwood Inc. TSX-V Director July 2007 June 2013
Renaissance Oil Corp. TSX-V Director September 2014 | Present
Royce Resources Corp. TSX-V (NEX) CFO and Secretary March 2011 April 2013
Rusoro Mining Ltd. TSX-V Director July 2006 Present
Sandspring Resources Ltd. TSX-V Director March 2017 Present
Skyridge Resources Ltd. TSX-V (NEX) Director December 2007 April 2013
Tapango Resources Ltd. TSX-V (NEX) CFO and Secretary February 2007 April 2013
Uracan Resources Ltd. TSX-V Director November 2003 Present

David Laing, BSc Mining Engineering - Director

Mr. Laing is a Mining Engineer with 40 years’ experience in mining operations, projects, engineering studies,
mining finance, investor relations, mergers and acquisitions, corporate development, and company building.
Mr. Laing is currently the Chief Operating Officer (“COQ”) of Trek Mining Inc. Previously he was the COO and
director of Luna Gold Corp which merged with a TSX-V listed entity to form Trek Mining Inc. Prior to that, he
was the COO of True Gold Mining Inc. Prior to joining True Gold, Mr. Laing was COO and led the origination
and execution of stream financing transactions of Quintana Resources Capital ULC, a base metals streaming
company. He was also one of the original executives of Endeavour Mining Corporation as the group grew
from one mine in Burkina Faso to a 500,000 ounce gold producer in West Africa. Mr. Laing was an integral
part of the acquisition and integration of three junior gold producers and led the feasibility of a fourth project,
in Burkina Faso. Prior to these recent roles, Mr. Laing held senior positions in mining investment banking at
Standard Bank in New York, technical consulting at MRDI in California, the Refugio project at Bema Gold Corp.
and various roles at Billiton and Royal Dutch Shell’s mining business.



Mr. Laing is, or was within the past five years, an officer and/or director of the following public companies:

Company Name of Market Positions Held From To

Northern Dynasty Minerals Ltd. TSX, NYSE MKT Director May 2016 Present
Arian Silver Corporation LSE Director December 2014 | July 2015
Aton Resources Inc. TSX-V Director May 2016 Present

CB Gold Inc. TSX-V Director April 2014 August 2015
Catalyst Copper Corp. TSX-V gg::ic(tis;lt' CEO and March 2014 August 2014
Fortuna Silver Mines Inc. TSX, NYSE Director September 2016 | Present

KBL Mining Limited ASX Director March 2015 January 2016
Luna Gold Corp. 1! TSX COO and Director August 2016 March 2017
Trek Mining Inc. TSX-V (o{0]0) March 2017 Present
Sandspring Resources Ltd. TSX-V Director August 2015 Present
True Gold Mining Inc. 2 TSX-V (o{0]0] July 2015 April 2016
Notes:

1. The Company merged with TSX-V listed JDL Gold Corp in March 2017. The combined entity was named Trek
Mining Inc. which trades on the TSX-V.
2. The Company was acquired by Endeavour in April 2016 and its shares were delisted.

Christian Milau, CPA, CA, CPA (Illinois) - Director

Mr. Milau is is a Chartered Professional Accountant (Chartered Accountant). Mr Milau is CEO and Director of
Trek Mining Inc. Previously he was CEO and Director of Luna Gold Corp which merged with a TSX-V listed
entity to form Trek Mining Inc. Prior to this, he was President and CEO of True Gold Mining Inc. and
negotiated and closed its sale to Endeavour Mining Corporation (“Endeavour”), where previously he served
as Executive Vice President and CFO. While at Endeavour, Mr. Milau played a leading role in Endeavour’s
acquisition, financing, development, and operation of four gold mines in Burkina Faso, Cote d'Ivoire, Ghana
and Mali. Mr. Milau has finance and capital markets experience as well as operational, government and
stakeholder relations experience in West Africa, including successfully negotiating with governments on
various mining conventions and tax matters. Prior to these recent roles, Mr. Milau was Treasurer of New
Gold Inc. during the company’s high growth period from 2008 to 2011 when he was involved in the financing
and construction of the New Afton mine in British Columbia.

Mr. Milau is, or was within the past five years, an officer and/or director of the following public companies:

Company Name of Market Positions Held From To
Northern Dynasty Minerals Ltd. TSX, NYSE MKT Director May 2016 Present

L . Executive Vice .
Endeavour Mining Corporation TSX President and CFO April 2011 March 2015
Luna Gold Corp. 1 TSX CEO and Director August 2016 March 2017
Plateau Uranium Inc. TSX-V Director June 2016 Present
Trek Mining Inc. TSX-V CEO and Director March 2017 Present
True Gold Mining Inc. 2 TSX-V President, CEO and | . 1 2015 April 2016

Director

Notes:

1. The Company merged with TSX-V listed JDL Gold Corp in March 2017. The combined entity was named Trek
Mining Inc. which trades on the TSX-V.
2. The Company was acquired by Endeavour in April 2016 and its shares were delisted.
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Kenneth W. Pickering, Peng. - Director

Mr. Pickering is a Professional Engineer and mining executive with 40 years of experience in a variety of
capacities in the natural resources industry. He has led the development, construction and operation of
world-class mining projects in Canada, Chile, Australia, Peru and the United States, focusing on operations,
executive responsibilities and country accountabilities.

Mr. Pickering is, or was within the past five years, an officer and/or director of the following public
companies:

Company Name of Market Positions Held From To
Northern Dynasty Minerals Ltd. TSX, NYSE MKT Director September 2013 | Present
Endeavour Silver Corp. TSX, NYSE Director August 2012 Present
THEMAC Resources Group Limited | TSX-V Director March 2011 ZDgiZmber
Pan Aust Minerals ASX Director October 2011 July 2015
Enaex Chile IPSA Director May 2011 Present
Teck Resources Limited TSX, NYSE Director April 2015 Present

Ronald W. Thiessen, FCPA, FCA - President, Chief Executive Officer and Director

Mr. Thiessen is a Chartered Professional Accountant (Chartered Accountant) with professional experience in
finance, taxation, mergers, acquisitions and re-organizations. Since 1986, Mr. Thiessen has been involved in
the acquisition and financing of mining and mineral exploration companies. Mr. Thiessen is a director of
HDSI (and HDI), a company providing management and administrative services to several publicly-traded
companies and focuses on directing corporate development and financing activities.

Mr. Thiessen is, or was within the past five years, an officer and/or director of the following public
companies:

Company Name of Market Positions Held | From To
Director November 1995 Present
Northern Dynasty Minerals Ltd. TSX, NYSE MKT i
ynasty President and November 2001 Present
CEO
Director September 1995 Present
Amarc Resources Ltd. TSX-V, OTCBB CEO September 2000 Present
President September 2000 November 2014
Detour Gold Corporation TSX Director July 2006 May 2012
Director October 1993 June 2013
Great Basin Gold Ltd. TSX, NYSE MKT,
JSE Chairman November 2006 June 2013
Quartz Mountain Resources Ltd. TSX-V Pre51d_ent, CEO December 2011 Present
and Director
Director October 1993 Present
Taseko Mines Limited TSX, NYSE MKT
Chairman May 2006 Present

None of the proposed nominees for election as a director of the Company are proposed for election pursuant
to any arrangement or understanding between the nominee and any other person, except the directors and

senior officers of the Company acting solely in such capacity.

Bankruptcies, Penalties, Sanctions or Cease-Trade Orders

Except as disclosed herein, within the last 10 years before the date of this Information Circular no proposed
nominee for election as a director of the Company was a director or executive officer of any company
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(including the Company in respect of which this Information Circular is prepared) or acted in that capacity for
a company that was:

(a) subject to a cease trade or similar order or an order denying the relevant company access to any
exemptions under securities legislation, for more than 30 consecutive days;

() subject to an event that resulted, after the director or executive officer ceased to be a director or
executive officer, in the company being the subject of a cease trade or similar order or an order that
denied the relevant company access to any exemption under the securities legislation, for a period
of more than 30 consecutive days;

(9 within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold its assets; or has become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the proposed director;

(d) subject to any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities
regulatory authority; or

(e) subject to any other penalties or sanctions imposed by a court or a regulatory body that would
likely be considered important to a reasonable securityholder in deciding whether to vote for a
proposed director.

Exceptions:

As publicly disclosed at www.sedar.com, Great Basin Gold Ltd. ("GBG"), a company on whose board
Mr. Thiessen served, became insolvent and was liquidated commencing in September 2012. GBG was
developing two gold projects using substantial debt financing when gold prices began their precipitous fall.
Mr. Thiessen resigned in June 2013.

On May 21, 2013, the British Columbia Securities Commission ("BCSC") issued a cease trade order against
Rusoro Mining Ltd. ("Rusoro"), a company for which Mr. Keep serves as a director. The cease trade order
was for the failure by Rusoro to file its audited financial statements for the year ended December 31, 2012
and related MD&A ("2012 Year End Disclosure"). On June 5, 2013, and June 7, 2013, respectively, similar
cease trade orders were issued against Rusoro by the Ontario Securities Commission ("OSC") and the Autorité
des Marchés Financiers ("AMF"). On August 19, 2013, Rusoro filed its 2012 Year End Disclosure. On
August 21, 2013, August 28, 2013 and September 4, 2013, BCSC, AMF and OSC respectively, granted full
revocations of their cease trade orders. Rusoro was unable to file its 2012 Year End Disclosure by the
required filing deadline because it experienced significant delays in preparing them due to the nationalization
by the Venezuelan government of Rusoro’s gold mining assets in Venezuela.

Multiple Directorships

Other than Mr. Decker, the directors of the Company also serve as directors of other companies involved in
natural resource development. It may occur from time to time that, as a consequence of his activity in the
mineral industry and serving on such other boards, a director may become aware of potential resource
property opportunities which are of interest to more than one of the companies on whose boards that person
serves. Furthermore, it is possible that the directors of the Company and the directors of one or more such
other companies (many of which are described herein) may also agree to allow joint participation on the
Company’s properties or the properties of that other company. Accordingly, situations may arise in the
ordinary course, which involve a director in an actual or potential conflict of interest as well as issues in
connection with the general obligation of a director to make corporate opportunities available to the
company whose board the director serves. In all such events, any director is required to disclose a financial
interest in a contract or transaction by virtue of office, employment or security holdings or other such interest
in another company or in a property interest under consideration by the Board, and is obliged to abstain from
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voting as a director of the Company in respect of any transaction involving that other company or in respect
of any property in which an interest is held by him. The directors will use their best business judgment to
help avoid situations where conflicts or corporate opportunity issues might arise and they must at all times
fulfil their duties to act honestly and in the best interests of the Company as required by law.

APPOINTMENT OF AUDITOR

Deloitte LLP ("Deloitte"), Independent Registered Public Accounting Firm, Suite 2800, 1055 Dunsmuir Street,
Vancouver, British Columbia, will be nominated at the Meeting for appointment as auditor of the Company.
Deloitte was first appointed auditor of the Company on April 21, 2009.

CORPORATE GOVERNANCE
Mandate of the Board of Directors

The Board has a formal mandate as outlined in the Corporate Governance Policies and Procedures Manual
(the "Governance Manual"), dated February 9, 2017. The Governance Manual mandates the Board to: (i)
assume responsibility for the overall stewardship and development of the Company and monitoring of its
business decisions, (ii) identify the principal risks and opportunities of the Company’s business and ensure
the implementation of appropriate systems to manage these risks, (iii) oversee ethical management and
succession planning, including appointing, training and monitoring of senior management and directors, and
(iv) oversee the integrity of the Company’s internal financial controls and management information systems.
The Governance Manual also includes written charters for each committee and it contains a code of ethics,
policies dealing with issuance of news releases and disclosure documents, as well as share trading black-out
periods. The Governance Manual also provides director share ownership guidelines whereby an appropriate
level of share ownership for each director represents a value which is equal to three times annual fees and
should be acquired over a period of not more than five years. Further, in the Governance Manual the Board
encourages but does not require continuing education for all the Company’s directors. A copy of the
Governance Manual is available for review on the Company’s website under Corporate Governance at

www.northerndynastyminerals.com.
Composition of the Board of Directors

Applicable governance policies require that a listed issuer’s board of directors determine the status of each
director as independent or not, based on each director’s interest in or other relationship with, the Company.
Governance authorities generally recommend that a board of directors be constituted with a majority of
directors who qualify as independent directors (as defined below) Northern Dynasty notes however that the
remunerative relationships which make the below directors technically non-independent are not in the
Board’s view sufficient to represent a material relationship which would impact their discretion as directors.

A board of directors should also examine its size with a view to determining the impact of the number of
directors upon the effectiveness of the board of directors, and the board of directors should implement a
system which enables an individual director to engage an outside advisor at the expense of the corporation in
appropriate circumstances. The Company’s policies allow for retention of independent advisors for members
of the board of directors when they consider it advisable.

Under the policies, an "independent” director is one who "has no direct or indirect material relationship" with
the Company. Generally speaking, a director is independent if he or she is free from any employment,
business or other relationship which could, or could reasonably be expected to, materially interfere with the
exercise of the director’s independent judgment. A material relationship includes having been (or having a
family member who has been) within the last three years an employee or executive of the Company or
employed by the Company’s external auditor. An individual who (or whose family member) is or has been
within the last three years, an executive officer of an entity where any of the Company’s executive officers
served at the same time on that entity’s Compensation Committee is deemed to have a material relationship
as is any individual who (or whose family members or partners) received directly or indirectly, any
consulting, advisory, accounting or legal fee or investment banking compensation from the Company (other
than compensation for acting as a director or as a part time chairman or vice-chairman).
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The Board is proposing eight (8) nominees to be elected to the office of director, five (5) of whom can be
considered "independent” directors. The "independent" nominees are Steven Decker, Gordon Keep, David
Laing, Christian Milau and Ken Pickering. These nominees are considered independent by virtue of not being
executive officers of the Company and having received no compensation other than in their role as directors.
The non-independent directors (and the reasons for that status) are: Robert Dickinson (Chairman of the
Board and geological consultant for the Company), Ronald Thiessen (President and Chief Executive Officer)
and Desmond Balakrishnan (a partner of McMillan LLP, legal counsel to the Company).

Messrs. Dickinson and Thiessen serve together on boards of directors of other publicly traded companies
associated with Hunter Dickinson Inc. ("HDI"), a private company in which Messrs. Dickinson and Thiessen
also serve as directors. As described in the Company’s Annual Information Form, HDI is the parent company
of Hunter Dickinson Services Inc. ("HDSI"), which provides geological, corporate development, administrative
and management services to, and incurs third party costs on behalf of, the Company at a cost which in the
Board’s view does not exceed the fair market value of such services. HDSI employs members of the executive
management of some of these public companies (of which the Company is one) and in turn invoices those
companies for their share of these services, pursuant to annually set rates.

The Board’s Nominating and Governance Committee (the "NG Committee") formalizes the process of
ensuring high calibre directors and proper director succession planning. The NG Committee currently
consists of David Laing (Chair), Steven Decker and Christian Milau, all of whom are independent (discussed
above).

The Board monitors the activities of the senior management through regular meetings and discussions
amongst the Board and between the Board and senior management. The Board is of the view that its
communication policy between senior management, members of the Board and shareholders is good.
Meetings of independent directors are not held on a regular scheduled basis but communications among this
group occurs on an ongoing basis and as needs arise from regularly scheduled meetings of the Board or
otherwise. The number of these meetings has not been recorded but it would be less than five in the financial
year that commenced on January 1, 2016. The Board also encourages independent directors to bring up and
discuss any issues or concerns and the Board is advised of and addresses any such issues or concerns raised
thereby.

The Board has appointed Christian Milau as Lead Director (Independent), and as such, Mr. Milau’s mandate
includes ensuring that the Board carries out its responsibilities effectively and independent from
management.

The Board believes that adequate structures and processes are in place to facilitate the functioning of the
Board with a sufficient level of independence from the Company’s management. The Board is satisfied with
the integrity of the Company’s internal control and financial management information systems.

Committees of the Board of Directors

Applicable regulatory governance policies require that (i) the Board’s Audit and Risk Committee be composed
only of independent directors, and the role of the Audit and Risk Committee be specifically defined and
include the responsibility for overseeing management’s system of internal controls, (ii) the Audit and Risk
Committee have direct access to the Company’s external auditor, (iii) other committees of the Board be
composed of at least a majority of independent directors (iv) the Board expressly assume responsibility, or
assign to a committee of directors responsibility, for the development of the Company’s approach to
governance issues, and (v) the Board appoint a committee, composed of a majority of independent directors,
with the responsibility for proposing new nominees to the Board and for assessing directors on an ongoing
basis.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The following committees have been established by the members of Northern Dynasty’s board of directors:

Committee Membership

Christian Milau (Chair)
Audit and Risk Committee Steven Decker
Ken Pickering

Ken Pickering (Chair)
Compensation Committee David Laing
Gordon Keep

David Laing (Chair)
Nominating and Governance Committee Steven Decker
Christian Milau

For information concerning the Audit and Risk Committee please see Item 19 and Appendix A, of the
Company’s Annual Information Form filed under the Company’s SEDAR profile at www.sedar.com on
March 30, 2017.

Compensation Committee

The Compensation Committee recommends compensation for the directors and executive officers of the
Company. See further disclosure under the heading, Statement of Executive Compensation. The Compensation
Committee charter is included in the Governance Manual and is available for viewing at or can be downloaded
from the Company’s website under Corporate / Governance, at www.northerndynastyminerals.com.

The function of the Compensation Committee includes review, on an annual basis, of the compensation paid
to the Company’s executive officers and directors, review of the performance of the Company’s executive
officers and making recommendations on compensation to the Board.

The Compensation Committee administers the Company’s share option plan and periodically considers the
grant of share options. Share options have been granted to the executive officers and directors and certain
other service providers, taking into account competitive compensation factors and the belief that share
options help align the interests of executive officers, directors and service providers with the interests of
shareholders.

The Compensation Committee also administers the Company’s Deferred Share Unit Plan and Restricted Share
Unit Plan.

Nominating and Governance Committee (“NG Committee”)

The NG Committee charter is included in the Governance Manual and is available for viewing or download
from the Company’s website under Corporate / Governance, at www.northerndynastyminerals.com.

The NG Committee has been given the responsibility of developing and recommending to the Board the
Company’s approach to corporate governance and of assisting members of the Board in carrying out their
duties. The NG Committee also reviews with the Board the rules and policies applicable to governance of the
Company to assure that the Company remains in full compliance with proper governance practices.

The nominating function of the NG Committee is to evaluate and recommend to the Board the size of the
Board and persons as nominees for the position of director of the Company.

The NG Committee does not set specific minimum qualifications for director positions. Instead, the NG
Committee believes that nominations for election or re-election to the Board should be based on a particular
candidate’s merits, skills and the Company’s needs after taking into account the current composition of the
Board. When evaluating candidates annually for nomination for election, the NG Committee considers each
individual’s skills, the overall diversity needs of the Board (skills mix, age profiles gender, work and life
experience) and independence and time availability.

The NG Committee seeks to achieve for the Board a balance of industry and business knowledge and
experience, including expertise in the mining industry, in regulatory and public policy issues, in management
and operations and in transactional situations, as well as independence, financial expertise, public company
experience, sound judgment and reputation.
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Board Diversity

The NG Committee continues to believe that a diverse Board offers depth of perspective and enhances Board
operations. As such, the NG Committee strives to identify candidates with the ability to strengthen the Board.
The NG Committee does not specifically define diversity, but considers diversity of experience, education,
ethnicity and gender, as part of its overall annual evaluation of director nominees. The Board appreciates
that women have been under represented on Canadian boards, and the Company believes that enhancing
gender diversity will strengthen the Board. However, the Board does not establish quotas for any selection
criteria, as the composition of the Board is based on numerous factors and the character of a candidate and
the selection is often a function of the "best available" candidate.

The Company has not adopted an express policy specifically addressing gender diversity, nor has the
Company set any numerical timeline objectives for increasing gender diversity. The Company currently has
no female board members or senior executives. Due to the relatively smaller size of the Company, the Board
does not consider it necessary to implement a specific gender diversity policy at this time but the issue
remains under review. Should a specific gender diversity policy be considered to be of increasing importance
in the future, any adopted policy will be explained to shareholders and shareholder input will be welcomed.

Director Term Limits

The Company has not set mandatory age or term limits for its directors or senior officers as it focuses on
measurable performance rather than employing arbitrary age thresholds which are of dubious legality in
light of discrimination laws. However, review by the NG Committee of the performance of all Board members
and senior officers of the Company is ongoing and it is within the mandate of the NG Committee to keep
within its scope the possibility of imposing such limits in the future. The Company’s code of ethics, as set out
in the Governance Manual, provides a framework for undertaking ethical conduct in employment. Under the
code of ethics the Company will not tolerate any form of discrimination or harassment in the workplace.

The Company has formal procedures for assessing the effectiveness of Board committees as well as the Board
as a whole. This function is carried out annually under the direction of the NG Committee and those
assessments are then provided to the Board.

Board of Directors Decisions

Good governance policies require the Board of a listed corporation, together with its chief executive officer, to
develop position descriptions for the Board and for the chief executive officer, including the definition of
limits to management’s responsibilities. Any responsibility which is not delegated to senior management or
to a Board committee remains with the full Board. The Board has approved written position descriptions for
the Board Chair and the Chairs of the Board Committees.

The Board generally requires that all material transactions (including those in excess of $5 million) receive
prior Board approval. In this regard, virtually all financing transactions are considered material to the
Company. Any property acquisitions and significant work programs in excess of $5 million must also receive
approval of the Board. The Governance Manual includes provisions that deal with these and other related
items.

Governance Policies for Board of Directors and Directors’ Attendance of Meetings

Good governance policies require that (i) the board of directors of every listed corporation implement a
process for assessing the effectiveness of the Board and its committees, and the contribution of individual
directors, (ii) every corporation provide an orientation and education program for new directors, and (iii)
every board of directors review the adequacy and form of compensation of directors and ensure that the
compensation realistically reflects the responsibilities and risks involved in being an effective director.

The following table sets forth the record of attendance of Board, Audit and Risk, Compensation and NG
Committee meetings by Directors for the 12 month period ended December 31, 2016:
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- - s i
. _B.oard of Audit and Risk NG Committee Compensation en.satlon
Director Directors Committee Meetings Meetings Committee
. .
Meetings ~eelngs Meetings
Desmond Balakrishnan ¢ 6 of 6 - 1of1 1of1
Scott Cousens ! N/A
Steven Decker 7 4 of 5 4 of 5 1of1
Marcel de Groot 2.5 4 of 5 30f3 2 of 2
David De Witt 3.5 5of 5 30f3 2 of 2 1of1
Robert Dickinson 50f6
Gordon Fretwell 1. 3.4 N/A N/A N/A N/A
Russell Hallbauer ! N/A
Gordon Keep 8 6 of 6 1of1 N/A
Wayne Kirk ! N/A N/A N/A N/A
David Laing 36 4 of 4 N/A
Christian Milau 26 4 of 4 20f2
Peter Mitchell ! N/A N/A N/A N/A
Ken Pickering * 4 of 6 10of2 1of1l
Marchand Snyman ! N/A
Ronald Thiessen 6 of 6
Notes:

1. Messrs. Cousens, Fretwell, Hallbauer, Kirk, Mitchell and Snyman resigned as directors on February 24, 2016.
Mr. Snyman continued as CFO for the Company. No Board or Committee meetings were held on or before
February 24, 2016. Prior to February 24, 2016 the Audit and Risk Committee was comprised of Mr. Mitchell
(Chair), Mr. Kirk and Mr. Fretwell, the Compensation Committee was comprised of Mr. Fretwell (Chair), Mr. Kirk
and Mr. Mitchell and the NG Committee was comprised of Mr. Kirk (Chair), Mr. Fretwell and Mr. Mitchell.

2. Mr. Milau is the Chair of the Audit and Risk Committee. Mr. de Groot ceased to be Chair of the Audit and Risk
Committee on June 15, 2016. Two meetings of the Audit and Risk Committee were held thereafter

3. Mr. Laing is the Chair of the NG Committee. Mr. De Witt ceased to be Chair of the NG Committee on June 15,
2016. No meetings of the NG Committee were held thereafter.

4. Mr. Pickering is the Chair of the Compensation Committee. Mr. Fretwell was formally Chair.

5. Messrs. de Groot and De Witt resigned as directors on June 15, 2016. One meeting of the Board was held
thereafter.

6. Messrs. Laing and Milau were appointed to the Board on May 12, 2016. Four meetings of the Board were held
thereafter.

7. Mr. Decker was appointed to the Board on March 23, 2016. Five meetings of the Board took place thereafter.

8. Mr. Keep ceased to be a member of the Audit and Risk Committee on March 23, 2016. Four meetings of the
Committee were held thereafter. Mr. Keep joined the Compensation Committee in April 15, 2016. No meetings of
the Compensation Committee were held thereafter.

9. Mr. Balakrishnan ceased to be a member of the NG Committee and the Compensation Committee on April 15,
2016. One meeting of the NG Committee was held thereafter. No meetings of the Compensation Committee were
held thereafter.

Directorships

The section entitled "Election of Directors" above gives details of other reporting issuers of which each
director is a director and/or officer where applicable.

Orientation and Continuing Education

The Company has traditionally retained experienced mining people as directors and hence the orientation
needed is minimized. When new directors are appointed, they generally are acquainted with the Company’s
mineral project(s) and the expectations of directors, or they would receive orientation commensurate with
their previous experience on the Company’s properties, business, technology and industry and the
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responsibilities of directors. Board meetings generally include presentations by the Company’s senior
management and project staff in order to give the directors full insight into the Company’s operations.

To enable each director to better perform his or her duties and to recognize and deal appropriately with
issues that arise, the Company will provide the directors with appropriate education programs and/or
suggestions to undertake continuing director education, the cost of which will be borne by the Company.
During the year, the Company, through HDSI, provided information sessions to the directors on various
corporate governance topics.

Ethical Business Conduct

The Board has a formal ethics policy which is contained in the Governance Manual and is available for
viewing and download under Corporate / Governance at www.northendynastyminerals.com, the Company’s
website. In addition, the Board has implemented an annual procedure whereby directors and officers sign off
on and ratify that they have read and understand the Company’s code of ethics and are unaware of any
violations thereof.

Nomination of Directors

The Board considers its size each year when it considers the number of directors to recommend to the
shareholders for election at the annual meeting of shareholders, taking into account the number required to
carry out the Board’s duties effectively and to maintain a diversity of views and experience. The NG
Committee recommended to the Board the eight (8) directors as nominees for election in 2016. See the
description of the NG Committee above under the heading, Commaittees of the Board of Directors.

Assessments

The Board monitors the adequacy of information given to directors, communication between the Board and
management and the strategic direction and processes of the Board and its committees. The NG Committee
oversees an annual formal assessment of the Board and its three main committees namely the Audit and Risk
Committee, Compensation Committe