BAJA MINING CORP.

CHARTER OF COMPENSATION COMMITTEE
(Amended August 2007)

l. PURPOSE

The compensation committee (the “Committee”) is a committee of the board of directors
(the “Board”) of Baja Mining Corp. (the “Corporation”), appointed by the Board to assist
it in fulfilling its responsibilities relating to the compensation of the senior executives of
the corporation.

1. COMPOSITION AND MEETINGS

The Committee shall be comprised of at least three Directors, all of whom shall satisfy
the applicable independence and experience requirements (or recommendations as the
case may be) of the laws governing the Corporation, the stock exchanges on which the
Corporation’s securities are listed and the applicable securities regulatory authorities.
Each member will have, to the satisfaction of the Board, sufficient skills and experience
which are relevant and will contribute to the carrying out of the mandate of the
Committee.

The members of the Committee shall serve at the pleasure of the Board for such term or
terms as the Board may determine. The Board may remove a member of the Committee
at any time in its sole discretion by resolution of the Board. Unless a chairman is elected
by the Board, the members of the Committee may designate a chairman by majority vote
of the full membership of the Committee.

The Committee shall meet at least twice per annum or more frequently as circumstances
require. The Committee may ask any Director, member of management of the
Corporation, outside counsel of the Corporation or others to attend a meeting of the
Committee or to meet with members of, or advisors to, the Committee and to provide
pertinent information as necessary. The Committee may retain the services of outside
compensation specialists to the extent required.

Quorum for the transaction of business at any meeting of the Committee shall be the
presence in person or by telephone or other communication equipment of a majority of
the number of members of the Committee or such greater number as the Committee shall
by resolution determine. If within one hour of the time appointed for a meeting of the
Committee, a quorum is not present, the meeting shall stand adjourned to the same hour
on the next business day following the date of such meeting at the same place. If at the
adjourned meeting a quorum as hereinbefore specified is not present within one hour of
the time appointed for such adjourned meeting, such meeting shall stand adjourned to the
same hour on the second business day following the date of such meeting at the same
place. If at the second adjourned meeting a quorum as hereinbefore specified is not
present, the quorum for the adjourned meeting shall consist of the members then present.



If and whenever a vacancy shall exist, the remaining members of the Committee may
exercise all of its powers and responsibilities so long as a quorum remains in office.

Meetings of the Committee shall be held from time to time and at such place as the
Committee or the chairman of the Committee shall determine upon not less than 48 hours
notice to each of the members, provided that notice of a meeting shall not be required if
all members are present either in person or by telephone conference or if those members
who are absent have waived notice or otherwise signified their consent to the holding of
the meeting. A notice of a meeting of the Committee may be given verbally, in writing
or by telephone, facsimile, e-mail or other means of communication, and need not specify
the purpose of the meeting.

Each of the chairman of the Committee or any member of the Committee shall be entitled
to request that the chairman of the Committee call a meeting which shall be held within
72 hours of receipt of such request.

The Committee shall keep minutes of its meetings which shall be submitted to the Board.
The Committee may, from time to time, appoint any person who need not be a member,
to act as secretary at any meeting.

All decisions of the Committee will require the vote of a majority of its members present
at a meeting at which a quorum is present. Actions of the Committee may be taken by an
instrument or instruments in writing signed by all of the members of the Committee, and
such actions shall be effective as though they had been decided by a majority of votes
cast at a meeting of the Committee called for such purpose. Such instruments in writing
may be signed in counterparts and by facsimile, each of which shall be deemed to be an
original and all originals together shall be deemed to be one and the same instrument.

1.  AUTHORITY OF THE COMMITTEE

The Committee has the authority to engage and compensate any outside advisors that it
determines to be necessary to permit it to carry out its duties and to conduct or authorize
investigations into any matters within the scope of its responsibilities. The Committee
may create one or more subcommittees and may delegate, in whole or in part, its duties
and responsibilities to such subcommittees or to individual members of the Committee.

IV. RESPONSIBILITIES AND DUTIES
To fulfill its responsibilities and duties, Committee shall:

1. Report regularly to the Board with respect to such matters as are relevant to the
Committee’s discharge of its responsibilities and with respect to such
recommendations as the Committee may deem appropriate, and provide a copy of
the minutes of each meeting of the Committee to the Secretary of the Corporation
for inclusion in the Corporation’s minute books.

2. Compare, periodically, the total remuneration and the main components thereof
(such as base salary, bonus and other performance incentives) of the officers of
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the Corporation with the remuneration practices of similar companies in the
mining exploration industry.

Establish and review the overall compensation philosophy of the Corporation.

Establish and review, at least annually, the Corporation’s general compensation
policies applicable to the chief executive officer and other officers, including the
corporate goals and objectives and annual performance objectives relevant to
them.

Evaluate the performance of the chief executive officer and other officers in light
of those goals and objectives and, based on such evaluation, determine and
approve the annual salary, bonus, options and other benefits, direct and indirect,
of the chief executive officer and other officers. In determining the
compensation, the Committee should consider the Corporation’s performance, the
value of similar incentive awards to chief executive officer’s and other officers at
comparable companies, the awards given to the chief executive officer and other
officers in past years and any other factors it deems relevant.

Review and recommend to the Board for approval, or approve if the Board has
delegated to the Committee such approval, all employment, consulting, retirement
and severance agreements and arrangements involving officers, key employees
and directors of the Corporation and periodically evaluate existing agreements
and arrangements for continuing appropriateness.

Review and recommend to the Board for approval, or approve if the Board has
delegated to the Committee such approval, any incentive-compensation plans and
equity-based plans that the Corporation proposes to establish for its directors,
officers, employees and consultants (collectively, the “Plans”) and review the
appropriateness of the allocation of benefits under the Plans and the extent to
which the Plans are meeting their intended objectives and, as appropriate,
recommend that the Board make modifications to the Plans.

Review and make recommendations to the Board, or approve if the Board has
delegated to the Committee such approval, all awards of shares, options or other
securities pursuant to the Corporation’s equity-based Plans.

Review the adequacy and form of compensation of Directors and ensure that the
compensation realistically reflects the responsibilities and risk involved in being a
director, and recommend to the Board for approval the remuneration of the
Directors and the amount to which each such director shall be entitled for each
meeting of the Board or a committee thereof attended.

Review compensation disclosure relating to the Directors and the officers of the
Corporation before the Corporation publicly discloses this information.
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Prepare an annual report on executive compensation for inclusion in the
Corporation’s management information circular in accordance with applicable
securities laws.

COMPENSATION OF INDEPENDENT DIRECTORS

Whereas the Compensation Committee will be largely made up of independent
directors who will be unable to vote on their own compensation, a table of
compensation for all independent directors has been established:

Position Compensation
Independent Director $1000 per month

Member of a Committee additional $250 per committee per month
Chairing of a Committee additional $250 per committee per month

le: Independent Director who is a Committee Chairman and member would be
paid $1500/month.

Original Charter Adopted by the Board of Directors: March 1, 2006
Amended Charter Adopted by the Board of Directors: August 7, 2007



