CALIAN GROUP LTD.
MANDATE OF THE COMPENSATION COMMITTEE

The purpose of the Compensation Committee (The Committee) is to review and establish the compensation
of Senior Executive of the Corporation.
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General Procedures
The Committee shall be composed of a minimum of 3 independent directors;

The Committee shall meet at least annually to discuss compensation arrangements for the
Corporation’s Senior Executives;

A quorum shall be a majority of the members;

To assist the Committee in discharging its responsibilities, the Committee may retain at the expense
of the Corporation, one or more persons having special expertise;

Specific Responsibilities and Duties

Establish the Corporation’s general compensation philosophy, and oversee the development and
implementation of compensation programs;

Review and Approve the corporate objectives that the Chief Executive Officer is responsible for
meeting, assess the performance of the Chief Executive Officer in relation to such objectives and
establish the compensation for the Chief Executive Officer;

Review and approve compensation programs applicable to the Senior Executives of the Corporation;

Review and approve severance or similar termination payments proposed to be made to any current
or former Senior Executives of the Corporation;

Oversee the development and implementation of the succession plan for Senior Executives.

Oversee the processes for the recruitment, training, development and retention of executives who
exhibit high-standards of integrity and competence.

Review the Directors’ compensation in relation to current norms and recommend changes to the
Board of Directors;



