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l. Purpose

The primary objective of the Corporate Governance and Nominating Committee (the
“Committee”) of Entrée Resources Ltd. (the “Company™) is to assist the Board of
Directors (the “Board”) in fulfilling its oversight responsibilities by (a) developing and
recommending to the Board corporate governance guidelines for the Company and
making recommendations to the Board with respect to corporate governance practices;
(b) reviewing the performance of the Board, Board members, Board committees and
management; and (c) identifying individuals qualified to become Board and Board
committee members and recommending such nominees to the Board for appointment or
election.

1. Organization

Unless otherwise permitted under applicable securities laws, and the rules of any stock
exchanges and markets upon which the Company’s securities are listed or traded as in
effect from time to time, the Committee shall at all times be composed of at least three
members, each of whom: (i) is a director of the Company; and (ii) is “independent.

A Committee member is considered “independent” if the member: (i) is not an executive
officer or employee of the Company or any of its subsidiaries; (ii) is free from any
business interest or other direct or indirect relationship which in the opinion of the Board
could reasonably be perceived to interfere with (a) the member’s ability to act in the best
interest of the Company; or (b) the exercise of independent judgement in carrying out the
member’s responsibilities as a member of the Board or a committee of the Board; (iii) is a
beneficial holder, directly or indirectly, collectively of 10% or less of the votes of all
issued and outstanding securities of the Company; and (iv) otherwise satisfies the
definition of “independent” as set forth in National Instrument 52-110 — Audit
Committees ("NI 52-110") and any other applicable securities laws, and rules of any
stock exchange or market upon which the Company’s securities are listed or traded as in
effect from time to time.

The Committee members shall be appointed and removed by the Board. A majority of the
members of the committee shall constitute a quorum.

All members shall have a working familiarity with corporate governance practices. The
Committee may form and delegate authority to subcommittees when appropriate.



1. Chair of the Committee

The Chair of the Committee is responsible for overseeing the Committee in its
responsibilities.

The Board, or in the event of its failure to do so, the members of the Committee, must
appoint a Chair from among the members of the Committee. If the Chair of the
Committee is not present at any meeting of the Committee, an acting Chair for the
meeting shall be chosen by majority vote of the Committee from among the members
present.

The Chair’s duties and responsibilities include:

1. The specific responsibility to ensure the independence of the Board in the
discharge of its responsibilities;

2. Presiding at each meeting of the Committee and, in consultation with the
other members of the Committee, setting the frequency and length of each
meeting and the agenda of items to be addressed at each meeting;

3. Ensuring that the agenda for each upcoming meeting of the Committee is
circulated to each member of the Committee and to the Chair of the Board
in advance of such meeting;

4. Leading the Committee in discharging each of the tasks assigned to it
under the Charter; and
5. Reporting to the full Board on the activities of the Committee.
v Meetings

The Committee shall meet as many times as the Committee deems necessary to carry out
its duties effectively, but not less frequently than one time per year.

IV.  Authority and Responsibilities
To fulfill its responsibilities, the Committee shall:

1. Prepare and recommend to the Board the corporate governance policies
and procedures for the Company. Review practices and procedures of the
Board in light of ongoing developments in securities law, stock exchanges
and markets and regulatory requirements, and industry best practices,
relating to matters of corporate governance. Review and reassess the
adequacy of the Company’s corporate governance policies, practices and
procedures annually and recommend to the Board any changes deemed
appropriate by the Committee;



10.

11.

Review any proposed changes to the Company’s constating documents as
such documents relate to corporate governance matters;

Working in conjunction with the Audit Committee, ensure systems are in
place to verify compliance with regulatory, corporate governance and
disclosure requirements;

Examine the size and composition of the Board, taking into consideration
the benefits of all aspects of diversity, and recommend adjustments from
time to time to ensure that the Board is of a size and composition that
facilitates effective decision making;

Identify and assess the necessary and desirable competencies and
characteristics for Board membership and regularly assess the extent to
which those competencies and characteristics are represented on the
Board;

Ensure there are a sufficient number of members of the Board (and in any
event, no less than a majority) who are “independent” based on the criteria
established in the Toronto Stock Exchange Company Manual, the OTCQB
Standards, and N1 52-110;

Assist the Board in its determination of whether individual directors are
“independent”, including by overseeing the preparation and circulation of
a Director Independence Questionnaire to each individual nominated for
election or appointment to the Board, and thereafter annually to each
director prior to such director standing for re-election at an annual meeting
of shareholders;

When vacancies occur or otherwise at the direction of the Board, identify
individuals who have the necessary and desirable competencies,
characteristics, and qualifications for Board membership, having due
regard for the benefits of Board diversity and the Company’s Board
Diversity Policy;

Make recommendations to the Board for the appointment or election of
director nominees, having due regard for the benefits of Board diversity
and the Company’s Board Diversity Policy;

Make recommendations to the Board with respect to membership on
committees of the Board (other than this Committee);

Ensure the Board has appropriate structures and procedures so that the
Board can function with the proper degree of independence from
management;
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Provide a forum without management present to receive expressions of
concern, including a concern regarding the independence of the Board
from management;

Regularly review the time required from non-executive directors to
perform their functions and assess whether they are satisfying those time
requirements;

Encourage and facilitate continuing education programs for directors;
Recommend the removal of directors for cause;

Receive comments from all directors as to the Board’s performance,
oversee the execution of a process assessing the effectiveness of the Board
and the Board committees as a whole, with particular reference to the
Mandate of the Board of Directors, the Board Diversity Policy, and
appropriate committee charters, where applicable, and report annually to
the Board on such assessments;

Assess annually the contribution and effectiveness of each individual
director, with particular reference to any applicable position description as
well as the competencies and characteristics each individual director is
expected to bring to the Board, and report annually to the Board on such
assessments;

On an annual basis, review measurable objectives for promoting diversity,
with a particular emphasis on gender diversity, and recommend them to
the Board for approval;

Review and reassess the adequacy of this Charter annually and
recommend to the Board any changes deemed appropriate by the
Committee;

At the request of an individual director, consider and, if deemed advisable,
authorize the retaining by any individual director of an outside advisor for
such director at the expense of the Company;

Perform any other activities consistent with this Charter, the Company’s
articles and by-laws and governing law as the Committee or the Board
deems appropriate;

Review the performance of the Committee annually;
Report regularly to the Board,

Establish a Code of Business Conduct and Ethics for employees,
consultants, officers and directors of the Company;



25. Review and assess the adequacy of the Code of Business Conduct and
Ethics annually and recommend any proposed changes to the Board for
approval,

26. Establish processes and procedures to oversee and document the timely
collection by management of a duly signed confirmation with respect to
the Company’s Code of Business Conduct and Ethics by each new
director, officer, employee or consultant upon the commencement of
employment or services and thereafter on an annual basis;

217. Ensure management’s monitoring of compliance with the Company’s
Code of Business Conduct and Ethics and that management has
established a system to enforce the Code of Business Conduct and Ethics;

28.  Assist the Board in dealing with conflict of interest issues as contemplated
by the Company’s Code of Business Conduct and Ethics;

29. Review the Board Diversity Policy from time to time as necessary, and
make recommendations on any required changes to the Board for
consideration and approval; and

30.  Assess the effectiveness of the recruitment and nomination process at
achieving the Company’s diversity objectives outlined in the Board
Diversity Policy, and monitor the implementation of the Board Diversity
Policy.

V. Resources

The Committee shall have ability to engage external advisors as it sees fit, including the
sole authority to determine the extent of funding necessary for payment of compensation
to any such external advisor and the authority to determine the extent of funding
necessary for payment of compensation to any other professionals retained to advise the
Committee.

The Committee, and each member of the Committee in his or her capacity as such, shall
be entitled to rely, in good faith, on information, opinions, reports or statements, or other
information prepared or presented to them by (i) officers and other employees of the
Company, whom such member believes to be reliable and competent in the matters
presented, and (ii) counsel, public accountants or other persons as to matters which the
member believes to be within the professional competence of such person.

Minutes of each meeting will be compiled by the Company’s Corporate Secretary who
shall act as Secretary to the Committee, or in the absence of the Corporate Secretary, by
any other person designated by the Committee.



VI.  Appointing New Directors

New members of the Board may be nominated, or recommended for the Board’s
selection, by the Committee. In fulfilling its responsibilities to identify individuals
qualified to become members of the Board, the Committee will consider (i) the
independence of each nominee; (ii) the experience and background of each nominee; (iii)
having a balance of skills for the Board and its committees to meet their respective
mandates; (iv) the benefits of diversity on the Board, including gender diversity, as
outlined in the Company’s Board Diversity Policy; (v) the level of representation of
women on the Board, in order to support the specific objective of gender diversity; (vi)
the past performance of directors being considered for re-election; (vii) applicable
regulatory requirements; and (viii) such other criteria as may be established by the Board
or the Committee from time to time.



