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BAFFINLAND IRON MINES CORPORATION

CHARTER OF THE
CORPORATE GOVERNANCE AND NOMINATING COMMITTEE

PURPOSE

The Corporate Governance and Nominating Committee (the “Committee”) of Baffinland Iron Mines Corporation (the
“Company”) has been established by the Board of Directors of the Company (the “Board”) for the purposes of assisting
the Board in the Company’s overall governance matters and shall assume responsibility for:
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Governance

Developing and recommending to the Board, administering and monitoring compliance with, the corporate
governance procedures, charters and policies of the Company. Monitoring significant developments in the law
and practice of corporate governance and of the duties and responsibilities of directors of public companies.

Board Nomination

Assisting the Board with identifying and selecting individuals qualified to become Board members and
recommending to the Board director nominees for election at the next annual meeting of shareholders.

Disclosure

Reviewing and approving corporate governance disclosure before the Company publicly discloses this
information.

COMPOSITION
Members

The Committee shall consist of as many members as the Board shall determine, but in any event, not fewer
than two (2) members. The Board shall appoint the members of the Committee annually.

Qualifications

Each member of the Committee shall be an independent director of the Company within the meaning of the
Canadian Securities Administrators’ Multilateral Instrument 52-110.

Chair

Unless a Chair is elected by the full Board, the members of the Committee may designate a Chair by majority
vote of the full Committee membership.

Removal and Replacement

Any member of the Committee may be removed or replaced at any time by the Board and shall cease to be a
member of the Committee on ceasing to be a director of the Company. The Board may fill vacancies on the
Committee by election from among the Board. If, and whenever, a vacancy shall exist on the Committee, the
remaining members may exercise all its powers so long as a quorum remains.
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OPERATIONS
Meetings

The Chair of the Committee, in consultation with the Committee members, shall determine the schedule and
frequency of the Committee meetings, provided that the Committee shall meet at least one (1) time per year.

Independent Meetings

The Committee members shall meet independently, with only members of the Committee, following every
meeting of the Committee, or more frequently, if necessary.

Quorum

Quorum for the transaction of business at any meeting of the Committee shall be a majority of the number of
members of the Committee.

Notice

Committee meetings shall be held from time to time and at such place as any member of the Committee shall
determine upon reasonable notice to each of its members which shall not be less than twenty-four (24) hours.
The notice period may be waived by all members of the Committee. Each of the Chair of the Board or the
Chief Executive Officer shall be entitled to request that any member of the Committee call a meeting.

Agenda

The Chair of the Committee, with the assistance of the Corporate Secretary, shall develop and set the
Committee’s agenda, in consultation with other members of the Committee, the Board and management. The
agenda and information concerning the business to be conducted at each Committee meeting shall be, to the
extent practical, communicated to members of the Committee sufficiently in advance of each meeting to
permit meaningful review.

Report to Board

The Committee shall report regularly to the entire Board. The Chair of the Committee shall prepare and
deliver the report to the Board. The Committee’s report by the Chair may be a verbal report delivered to the
Board at a duly called Board meeting.

Assessment of Charter

The Committee shall review and reassess the adequacy of this Charter annually and recommend any proposed

changes to the Board for approval.

RESPONSIBILITIES

The Committee is responsible for making all determinations and taking all actions that are reasonably appropriate or
necessary in the course of establishing the corporate governance procedures of the Company including:

41

Governance

4.1.1 Developing and recommending to the Board the corporate governance procedures and policies, code
of business conduct and ethics and charters of the Company.

4.1.2  Periodically, or as frequent as deemed necessary by the Committee, establishing and reviewing with
the Board the appropriate skills and characteristics required of Board members.

4.1.3 Periodically, or as frequent as deemed necessary by the Committee, reviewing with the Board, the
current composition of the Board in light of the characteristics of independence, diversity, age, skills,
experience and availability of service of its members and of anticipated needs.
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414  Upon a significant change in a director’s principal occupation, reviewing, as appropriate and in light of
the then current Board policies, the continued Board membership of such director.

4.1.5  Monitoring and advising the Board periodically with respect to significant developments in the law
and practice of corporate governance and making recommendations to the Board on all matters of
corporate governance and on any corrective action to be taken, as the Committee may deem
appropriate.

4.1.6 Establishing criteria and processes for, and leading the Board in an annual performance evaluation of
the Board, the Board’s committees and of individual directors. The Chair of the Committee shall
report to the Board following the annual evaluation process.

4.1.7  Monitoring compliance with the Company’s corporate governance procedures and policies, Code of
Business Conduct and Ethics and charters, including reviewing with the Corporate Secretary the
adequacy and effectiveness of the Company’s procedures to ensure proper compliance, and
recommending amendments to the procedures, policies, charters and Code of Business Conduct and
Ethics to the Board as the Committee may deem appropriate.

Board Nomination

4.2.1 Assisting in the identification of and recommending to the Board nominees for election or re-election
to the Board, or for appointment to fill any vacancy that is anticipated or has arisen on the board, in
accordance with the criteria, policies and principles set out in the Company’s corporate governance
policies and procedures and this Charter.

422 Reviewing candidates for the Board recommended by shareholders.

4.2.3 The Chair of the Committee, together with the Chair of the Board, extending invitations to join the
Board to the selected candidates.

Disclosure

4.3.1 Preparing an annual Corporate Governance report on the Company’s corporate governance practices
for inclusion in the Company’s management information circular.

The foregoing list of duties is not exhaustive and the Committee may, in addition, perform such other functions as may
be necessary or appropriate for the performance of its oversight function.

5.0

5.1

5.2

AUTHORITY

Delegation

The Committee has the power to delegate its authority and duties to a subcommittee or individual members of
the Committee, as it deems appropriate, provided that the subcommittee is comprised entirely of unrelated
directors.

Advisors

The Committee has the authority to retain, and determine the fees of, independent legal counsel, executive

search and employment consultants and other advisors in its sole discretion that it determines to be necessary
to permit it to carry out its duties.

Approved by the Governance Committee on April 11, 2007
Approved by the Board of Directors on April 26, 2007

T Baffinland




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


