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COMPENSATION COMMITTEE CHARTER 
 

1.         Overview. 
 

The Rockwell Medical, Inc. (“Company”) Compensation Committee (“Committee”) has 

been delegated the responsibility for overseeing, reviewing, recommending and/or approving 

compensation and benefits for executive officers, as well as making recommendations to the Board 

of Directors (“Board”) with regard to director compensation.  The Committee shall oversee the 

Company’s incentive programs and report to the Board on executive compensation policies, 

programs and plans.  In addition, the Committee shall oversee, review and recommend the terms 

of and awards under the Company’s annual cash bonus plan or program and Amended and Restated 

2018 Long Term Incentive Plan (as it may be amended from time to time).  The Committee also 

has responsibility to review certain disclosures filed with the Securities and Exchange Commission 

(“SEC”). 
 
2.       Goals. 

 
The goals of the Committee are to: 

 

• Align executive compensation with stockholder interests and encourage the 

creation of stockholder value; 
 

•  Establish and maintain benchmarks for the Company executives, and objectively 

measure the performance of the Company’s executives; 
 

• Enable the Company to remain competitive in attracting and retaining executive 

talent; and 
 

• Approve incentive compensation plans that fairly compensate executives without 

imposing significant risk on the Company. 
 
3.      Committee Membership. 

 

The Committee shall consist of at least three members, each of whom shall satisfy the 

independence and experience requirements of applicable law and the Nasdaq Stock Market 

(“Nasdaq”).  Additionally, no director may serve on the Committee unless he or she is a “non- 

employee director” as set forth in Rule 16b-3 of the Securities Exchange Act of 1934, as amended.  

A subsequent determination that any member of the Committee does not qualify as a 

“non-employee director” will not invalidate any previous actions by the Committee 

except to the extent required by law or determined appropriate to satisfy regulatory 

standards. No member of the Committee may accept, directly or indirectly, any consulting or 

advisory fee from Company or any subsidiary thereof, other than (i) fees received as a member of 

the Committee, the Board or any other board committee; or (ii) fixed amounts of compensation 

under a  retirement  plan  (including deferred compensation) for prior service  with  Company 
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(provided that such compensation is not contingent in any way on continued service).   Initial 

determinations regarding the preceding qualifications shall be made by the Board in its business 

judgment.   The Board will review the composition of the Committee annually and make any 

necessary changes. 

 

4.      Committee Organization. 
 

The Committee shall meet as often as it determines is appropriate to carry out its 

responsibilities under this Charter. Committee members shall be appointed by the Board and serve 

at the pleasure of the Board.  The Board shall designate one member as Chairperson or delegate 

the authority to designate a Chairperson to the Committee.  The Chairperson of the Committee 

shall, by consultation with management and other Committee members, set the agenda for and 

preside at Committee meetings.  The Committee will meet from time to time in executive session 

without management participation.  A majority of the members of the Committee shall constitute 

a quorum for the transaction of business. 
 

Except to the extent prohibited by Nasdaq rules and state law, the Committee may delegate 

its authority to subcommittees when it deems appropriate and in the best interests of the Company. 
 
5.        Duties and Responsibilities. 

 
In addition to any other responsibilities which may be assigned from time to time by the 

Board, the Committee is responsible for the following matters: 
 

Compensation Strategy. The Committee is responsible for, in conjunction with the full 

Board, overseeing and making recommendations with regard to overall compensation philosophy, 

policies and programs, and assess whether the Company’s compensation philosophy establishes 

the appropriate incentives for management and employees. Such strategies shall seek to 

accomplish the goals described in Section 2 of this Charter. 
 

Compensation Policies and Programs. The Committee shall oversee the development and 

implementation of the Company’s compensation policies and programs, including approving and 

making recommendations with respect to the Company’s annual bonus and long-term incentive 

plans and/or programs, approving and administering the Company’s compensation and employee 

benefit plans, discharging any responsibilities imposed on the Committee by such plans, approving 

the compensation of the CEO and other executive officers, and approving non-employee director 

equity plans.  The Committee may also review other employee compensation and benefit programs 

as directed by the Board from time to time.  The Committee shall annually review Company’s 

corporate goals relevant to the compensation of executive officers.   
 

Chief Executive Officer Evaluation and Compensation. The Committee shall meet in 

executive session to evaluate the performance of the Chief Executive Officer (“CEO”) on an annual 

basis.   The Committee shall communicate its evaluation to the Board and CEO.  In addition, the 

Committee shall review and approve the compensation of the CEO annually.   Approvals and/or 

recommendations may be made with regard to his/her: (i) total compensation package (including 

base salary, bonus, long-term stock incentives (including the terms of any award), employment 

agreements, and other forms of compensation); (ii) the structure, formula and performance targets 

for incentive compensation programs for the CEO; and (iii) how such CEO compensation 

compares to peer companies.   The CEO shall not participate during the deliberation and voting 
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with respect to the CEO’s performance review and compensation decisions. The Board shall 

annually review and approve the compensation payable to the CEO, including any 

recommendation by the Compensation Committee as to changes in the compensation payable to 

the CEO. 
 

Compensation of Other Executive Officers. The Committee shall oversee the evaluation 

of the other executive officers annually. In addition, the Committee shall review with the CEO 

and approve recommendations for executive officers with regard to (i) the total compensation 

package (including base salary, bonus, long-term stock incentives (including the terms of any 

award), employment agreements, and other forms of compensation); and (ii) the structure, formula 

and calculation and performance targets for applicable incentive compensation programs for each 

officer.  The Committee shall consider, as part of this review, how such compensation compares 

to peer companies.  The Board shall annually review and approve the compensation payable to the 

other executive officers, including any recommendation by the Compensation Committee as to 

changes in the compensation payable to the other named executive officers. 
 

Director Compensation. The Committee is responsible for making recommendations to 

the Board with respect to director compensation and for making and approving the terms of grants 

to directors under the Company’s equity-based plans. Such decisions shall be consistent with and 

generally similar to the Company’s compensation goals, philosophy and strategy for its employees. 

The Committee and Board shall periodically review and approve the compensation payable to 

directors, including any recommendation by the Compensation Committee as to changes in the 

compensation payable to directors. 
 

Short-Term Compensation Arrangements. The Committee is responsible for 

determining, setting, and/or approving annual short-term compensation arrangements for 

Company, directors and executive officers. The Committee shall take into account the particular 

executive's performance as it relates to both legal compliance and compliance with the Company's 

internal policies and procedures. 
 

Termination/Separation Arrangements. In determining, setting, or approving 

termination benefits and/or separation payments to executive officers, the Committee shall take 

into consideration the circumstances surrounding the particular executive officer's departure and 

the executive's performance as it relates to both legal compliance and compliance with the 

Company's internal policies and procedures. 
 
 Risk Assessment.  Oversee the assessment of the risks related to the Company’s 
compensation policies and programs applicable to officer and employees and review the results of 
this assessment. 
 
6.      Reporting. 

 
The Committee shall review and discuss with the management of the Company the 

compensation discussion and analysis section (“CD&A”) of the annual report and proxy 

statement, prepare and/or approve the compensation committee report on such section to be 

included in Company’s annual meeting proxy statement and review other proxy statement 

compensation disclosure, in each case, as applicable.  The Commit tee  shal l  recommend 

to  the  Board  based  on  i t s  rev iew and discuss ions  whether  the  CD&A should  

be  included in  the  annual  repor t  an d  proxy s ta tement .    
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 Additional Reporting/Disclosures. The Committee shall review and discuss with the 

management of the Company any additional disclosures in Company’s definitive annual meeting 

proxy statements beginning with Company’s 2020 definitive proxy statement, and annually 

thereafter. These additional disclosures shall provide an overview of the Company's compensation 

philosophy and compensation-setting process for directors and executive officers, including, at a 

minimum: (a) a description of the involvement of any independent compensation consultant in the 

compensation-setting process; (b) the peer group used in setting compensation for directors and 

officers in a given year; and (c) a description of the use of benchmarking data in setting director and 

executive officer compensation, and any peer group benchmarking analysis employed in setting 

such compensation. 

 

7.  Advisors.  

 

 The Committee may, in its sole discretion, retain or obtain the advice of a compensation 

consultant, legal counsel or other advisor. The Committee shall approve the appointment, 

compensation and provide oversight of any compensation consultant, legal counsel or other advisor 

retained by the Committee.  The Company shall provide sufficient funding (as determined by the 

Committee) to compensate any compensation consultant, legal counsel or any other advisor retained 

by the Committee.  The Committee will assess the independence of consultants, outside counsel and 

other advisors that provide advice to the Committee in accordance with Nasdaq listing standards.  

The Committee shall be responsible for assessing, at least annually, whether the work of 

compensation consultants involved in determining or recommending executive or director 

compensation has raised any conflict of interest that is required to be disclosed in the Company’s 

annual report and proxy statement. 

 

 Nothing in this paragraph shall be construed to require the Committee to adopt 

recommendations of the compensation consultant, or limit the ability of the Committee to exercise 

its own business judgment in fulfillment of the duties as described in the Charter. 

 

8.  Administration. 

 

 Appointment.  The members of the Committee will be appointed annually at the 

organizational meeting of the full Board.  One of the members of the Committee will be appointed 

Committee Chairperson by the Board. 

 

Minutes and Reports to Board.  The Committee shall keep minutes of each meeting held 

and report to the Board regarding each meeting.   This report shall include a review of the 

Committee’s actions and any recommendations or issues that arise with respect to executive 

compensation and any other matters that the Committee deems appropriate or that the Board requests 

be included.  The Chairperson may also report at Board meetings on Committee matters as 

requested. 

 

Committee Charter. The Committee is responsible for reviewing and making 

recommendations to the Board with respect to updating the Committee Charter. Further, the
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Committee will ensure that a copy of the Committee Charter is made available to the public 

through the Company's website.   

 

Self-Evaluation.  The Committee will perform a self-evaluation annually. 

 

The Committee may approve on behalf of the Board, or recommend to the full Board for 

approval, the various actions required with regard its duties under this Charter. 

 

 
 

Effective: March 10, 2022 


