
MAGELLANT MINERALS LIMITED

(THE "COMPANY")

MANDATE

OF THE

COMPENSATION COMMITTEE

GENERAL

The compensation committee, under the supervision of the Board, has overall responsibilit,v forrecommending levels o.f executive compensation that are competitive and motivating in order toattract' hold and motivate the cEo, cFo, President, other r"trio. orro".r-^"; other keyemplovees (the "Management") and for recommending compensation for directors.

The Compensation Committee shall be comprised of three members, a majorin, of whom shall be"independent" directors as defined in appiicable securities leeislation.

RESPONSIBILITIES

Subject to the powers and duties of the Board, the Board hereby delegates to the Compensationcommittee the following powers and duties to be performed by ihe compensation committee onbehalf of and for the Board.

The Compensation Cornmittee shall:

revlew annually the compensation for directors who serve on the Board or itscommittees, considering all relevant matters including the goals of the companv.
the effectiveness of the Board, each committee and each di-rector in achieving iis
mandate, time commitment of directors, compensation provided by, 

"omparaiiu.companies and level of responsibility'

review annually the indemnification poricies of the company and D&o
insurance policy, if any;

( ) review and approve performance targets and corporate goals relevant to CEO.
President and 

_CFo compensation una evaluate itr" p"r:to.*ance of the CEo.
President and CFO based on such eoals;

( ) review annually the salary, bonus, stock options and other benefits. direct orindirect and change of control packages for Management, consrdering allrelevant matters including the goals orlrre Company and the effectiyeness ofManagement in achieving the goais, the skill, qualifications and level ofresponsibility of Management, compensation provided by comparative
companies and make recommendations to the Board;

( ) administer stock option pian, employee benefit pians and other plans adopted by.the Company and review and approve benefits to be granted under the plans toManagement in accordance with guidelines established by the Board,

( ) with the assistance of Management, monitor trends in compensation of directors
and management, review the Companlz'5 compensation policies and plans andmake recommendations to the Board:
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revlew executrve compensation discrosure, including compensation phirosophv,before it is pubiicly disclosed; and

review disclosure of stock option plans that are submitted fbr shareholderapprovai.
t , )

The Committee shall have authority to engage outside consultants to review the Manaqementcompensation program as appropriate.

The committee shall review and approve the compensation committee Report for publication inthe annual proxy circular or annual information form.

The committee shall conduct a portion of each meeting withoutthe presence of non-independentdirectors and management.

The committee shall also have such other powers and duties as are delegated to it by the Board.

IiLi:il-tttee 
shali conduct an annual assessment of its performance and reporr rhe resulrs ro

EFFECTIVE DATE

This Mandate was implemented by the Board on the day of .  t007
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