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PRINCIPLES OF CORPORATE GOVERNANCE 
 

The Board of Directors (the “Board”) of Rockwell Medical, Inc. (the “Company”) has 

developed and adopted the following principles of corporate governance (these “Principles”) 

establishing a governance framework and a common set of expectations to assist the Board and 

its committees in fulfilling their responsibilities. The Nominating and Governance Committee 

of the Board (the “Governance Committee”) reviews the Principles annually and recommends 

changes to the Board as appropriate. 
 

Role of the Board of Directors 
 

The Board of Directors, which is elected by the Company’s shareholders, oversees the 

management of the Company and its business.  The Board selects the senior management team, 

which is responsible for operating the Company’s business, and monitors the performance of 

senior management.  Consistent with the oversight function of the Board, the Board’s core 

responsibilities include: 
 

1. Overseeing and approving the Company’s strategic plans, and annual business 

plans and related financial projections and objectives, and monitoring the results 

of such strategies and plans. 
 

2. Assessing the performance of the Chief Executive Officer (the “CEO”) and other 

senior management, overseeing the selection, evaluation, development and 

compensation of executive officers and providing critical and candid feedback on 

performance; 
 

3. Reviewing, approving and overseeing the implementation of senior executive 

management succession plans; 
 

4.         Overseeing the integrity of the Company’s financial statements and the 

Company’s financial reporting process; 
 

5.         Overseeing the Company’s processes for assessing and managing risk; 
 

6. Overseeing legal and regulatory compliance; including a corporate environment 

that promotes timely and effective disclosure, fiscal accountability, high ethical 

standards and compliance with all applicable laws and regulations; 
 

7.         Nominating the Company’s director candidates and appointing committee 

members; 
 

8.         Evaluating Board processes and performance; 
 

9.         Shaping effective corporate governance; and 
 

10. Providing advice and counsel to management regarding significant issues facing 

the Company and reviewing and approving significant corporate actions.
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Exercise of Business Judgment 
 

In discharging their fiduciary duties of care and loyalty, directors are expected to exercise 

their business judgment to act in a way they reasonably believe to be in the best interests of the 

Company and its shareholders.  Directors are expected to comply with all guidelines and policies 

of the Company that are generally applicable, and keep the proceedings and deliberations of the 

Board and its committees confidential and maintain the confidentiality of information received in 

connection with their service. 
 

In connection with the discharge of the Board’s duties, individual directors are expected 

to become and remain informed about the Company and its business, including the following: 
 

1.         The principal operational and financial objectives, strategies and plans of the 

Company; 
 

2.         The results of operations and financial condition of the Company; 
 

3. The relative standing of the Company’s business as compared to its competitors 

and comparable businesses in the Company’s sector; 
 

4.         Major shifts in the marketplace that could impact the company; 
 

5.         Key factors that determine the Company’s success; and 
 

6.         Principal risks and problems that affect the Company’s business and prospects. 
 

Board Composition and Selection; Director Independence 
 

Board Size 
 

The Board shall consist of such number of directors as shall from time to time be 

determined by resolution of the Board adopted by an affirmative vote of the entire Board, as 

specified in the Company’s Amended and Restated Bylaws.  The specific number of Board 

members will be reviewed from time to time and adjusted as necessary and appropriate to 

promote the best overall interests of the Company and its shareholders. 
 

The Governance Committee considers and makes recommendations to the Board 

concerning the appropriate size and needs of the Board.  The Governance Committee considers 

candidates to fill new positions created by expansion and vacancies that occur by resignation, by 

retirement or for any other reason and recommends those candidates to the Board for full Board 

approval. 
 

Board Leadership 
 

The Board shall elect a Chairperson of the Board, who shall at all times be a separate 

individual and position from the CEO. In the event there is a need for a lead independent 

director, the Board shall appoint an independent “Lead Director”.  The Chairperson or Lead 

Director, as applicable, shall have primary responsibility for scheduling Board meetings, 

calling special
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meetings when necessary, setting or proposing the agenda for each meeting and leading the 

conduct of Board and shareholder meetings. 
 

The Chairperson or Lead Director, as applicable, shall be responsible for chairing the 

executive sessions of the independent directors, acting as the principal liaison between the 

independent directors and the CEO, and providing feedback to the CEO from any executive 

sessions or other meetings of the independent directors. 
 

Communication with Directors 
 

Shareholders and other interested parties may communicate with the full Board, non- 

employee directors as a group or individual directors, including the Chairperson and/or Lead 

Director, by addressing such communication to the desired recipient and submitting such 

communications in writing to the Corporate Secretary at the Company’s address, as provided in 

the Company’s annual meeting proxy statement.  The Corporate Secretary will screen such 

communications and forward them to the appropriate party; however, the Secretary has 

discretion to exclude from transmittal communications that are not appropriate for the directors, 

such as commercial advertisements or other forms of solicitation. 
 

Anyone who has concerns regarding questionable disclosure, accounting, internal 

accounting controls and auditing matters, including those regarding the circumvention or 

attempted circumvention of internal accounting controls or that would otherwise constitute a 

violation of the Company’s disclosure and accounting policies may communicate these concerns 

in accordance with the Company’s Whistleblower Policy, or by writing to the attention of the 

Audit Committee at 30142 Wixom Road, Wixom, MI 48393, or may call the Company at 1-800-

449-3353 and anonymously request the direct contact information for the Audit Committee 

members. 
 

Selection of Board Members 
 

The Governance Committee is responsible for identifying, screening, recruiting and 

recommending directors for nomination by the entire Board for election as members of the 

Board.  Nominees shall be selected on the basis of relevant factors developed by the Governance 

Committee and reviewed with the full Board, including, among other things, the nominee’s 

integrity, reputation, judgment, knowledge, experience, diversity, and specific Board needs. 
 

The Governance Committee is responsible for reviewing with the Board on a periodic 

basis the appropriate skills and characteristics required of the directors in the context of the then 

current needs of the Company.  In determining whether a director should stand for re-election, 

appropriate consideration shall be given to the director’s attendance at Board meetings and his or 

her performance as a director. 
 

Director Term Limits 
 

The directors may serve on the Company Board for a term limit of up to ten (10) years. 

However, a director may serve for longer than ten (10) years upon a vote of the majority of the 

then-current independent directors of Company’s Board. The interested director must abstain 

from a vote on the matter.
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Independence of Directors 
 

Except as may otherwise be permitted by Nasdaq rules, a majority of the members of 

the Board shall be independent directors.  An “independent” director is a director who meets 

the NASDAQ Stock Market definition of independence, as determined by the Board.  The 

Board shall make an affirmative determination regarding the independence of each director 

annually, based upon the recommendation of the Governance Committee. 
 

Change of Status 
 

The CEO and any other senior executives of the Company who are members of the 

Board will offer to tender his or her resignation from the Board upon the termination of his or 

her employment with the Company.  However, the Board may ask the former CEO to remain 

on the Board if it believes that an exception to this policy is in the best interests of the Company 

and its shareholders. 
 

When a director’s principal occupation or business association changes substantially 

during the director’s tenure on the Board, the director must communicate the situation for 

consideration by the Governance Committee.  The Governance Committee recommends to 

the Board the action, if any, to be taken. 
 
Service on Other Boards 

 

Ordinarily, directors may not serve on the boards of more than five public companies, 

including the Company’s Board.  Directors who are executive officers of public companies 

may not serve on the boards of more than one other public company, in addition to the 

Company’s Board.  Service on the boards of subsidiary companies with no publicly traded 

stock (or that issue only debt), non-profit organizations and private companies is not included 

in this calculation. 
 

In addition, directors must obtain approval from the Governance Committee in 

advance of accepting an invitation to serve on the board of another for-profit organization. 
 

Executive and Private Sessions of the Board 
 

The non-employee directors shall meet in executive session at each regularly 

scheduled Board meeting and as circumstances warrant.  If the group of non-employee 

directors includes any director who is not independent, then a portion of each such executive 

session shall include only independent directors.  The non-employee directors will meet in 

executive session at other times at the request of any non-employee director, or at such other 

times as they determine appropriate.  In addition, the Board will have at least one regularly 

scheduled meeting each year that is limited to independent directors.  Such meetings shall be 

chaired by the Chairperson or Lead Director, as applicable, and include an assessment of the 

meeting, discussion of feedback for the CEO from the meeting and such other matters as the 

independent directors deem appropriate. 
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Board Committees, Committee Assignment and Rotation 

 

The Board shall at all times have an Audit Committee, a Compensation Committee, and a 

Governance Committee.  The Board may establish a Science and Technology Committee as 

deemed necessary and appropriate.  The Audit Committee, Compensation Committee and 

Governance Committee shall be comprised solely of independent directors.  The Board shall 

evaluate and determine the circumstances under which it will form or disband other Board 

committees. 
 

In addition to the requirement that a majority of the Board satisfy the independence 

standards discussed above, members of the Audit Committee must also satisfy any additional 

independence requirements imposed by Nasdaq and the Securities and Exchange 

Commission. 
 

The chairs of the standing committees of the Board shall be recommended by the 

Governance Committee in consultation with the Chair or Lead Director (if applicable) and 

approved by the Board.  Committee chairs will be responsible for scheduling committee 

meetings, setting committee meeting agendas, leading the conduct of each committee 

meeting, reporting the committee’s findings and making recommendations to the full Board, 

and presenting matters requiring Board action.  Committees may establish sub-committees to 

the extent necessary to perform committee or board duties and responsibilities. 
 

The Governance Committee, in consultation with the Chair or Lead Director (if 

applicable) will recommend Board committee assignments to the entire Board for 

approval. Board members may rotate among Board committees from time to time as the 

Board deems appropriate. 
 

Board Meetings 
 

The Board will meet at least four times per year, including in connection with the 

annual meeting of shareholders, and otherwise as necessary or appropriate.  Board 
committees will meet as set forth in their charters.  Each director is expected to attend meetings 
of the Board and any committee(s) of which he or she is a member, and to review all meeting 
materials circulated prior to each meeting.  It is the Board’s policy that, 
absent any unusual circumstances, all director nominees standing for election will attend the 

Company’s Annual Meeting of Shareholders. 
 

At least once annually, the Board will devote substantial time to reviewing the 

following matters: senior executive succession planning; the personal objectives and 

performance of the CEO; corporate controls and financial reporting policies and procedures (in 

consultation with the Audit Committee) the Board’s effectiveness; and the Company’s overall 

business strategy and strategic plan. 
 

Agenda items are designated by the Chairperson or Lead Director, if any, the CEO, 

management, committee chairs and others as determined by the Chairperson or the Lead 

Director, as applicable.  Agenda items that fall within the scope of responsibilities of a Board 

committee are reviewed with the chairperson of that committee.  Any director may suggest 

agenda items and may raise at meetings other matters they consider worthy of discussion. 
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Distribution of Board Materials in Advance 

 

Management shall be responsible for assuring that, as a general rule, information and data 

that are important to the Board’s understanding of the Company’s business and to all matters 

expected to be considered and acted upon by the Board be distributed in writing to the Board 

sufficiently in advance of each Board meeting and each action to be taken by written consent to 

provide the directors a reasonable time to review and evaluate such information and data. 

Management shall make every attempt to see that this material is as concise as possible while 

still providing the desired information.  In the event of a pressing need for the Board to meet 

on short notice or if such materials would otherwise contain highly confidential or sensitive 

information, it is recognized that written materials may not be available in advance. 
 

To prepare for meetings, directors shall review all materials sent in advance. The Board 

believes that maintaining confidentiality of information and Board deliberations is critical.  

The proceedings and deliberations of the Board and all Board Committees shall, accordingly, 

be confidential.  Each director shall continue to maintain the confidentiality of information 

received in connection with his or her service as a director.  Information learned during the 

course of service on the Board is to be used solely in furtherance of the Company’s business. 
 

Attendance of Non-Directors at Board Meetings 
 

At the invitation of the Board, members of senior management may attend 

Board meetings or portions of meetings for the purpose of presenting matters to the 

Board and participating in discussions. 
 

Director Compensation 
 

Non-employee directors shall receive reasonable compensation for their services 

(including service on standing committees and as a chair of a standing committee), as may 

be determined from time to time by the Board upon recommendation of the Compensation 

Committee.  Compensation for non-employee directors and Board committee chairs shall be 

consistent with the market practices of other similarly situated companies.  The 

Compensation Committee of the Board shall periodically review and report to the Board 

with respect to non- employee director compensation. 
 

Directors who are employees of the Company shall receive no additional 

compensation for serving as directors. 
 

Common Stock Ownership Guidelines for Directors 
 

The Board believes that non-employee directors should own a sufficient amount of the 

Company’s common stock to align their economic interests with the interests of the 

Company’s shareholders.  See the Director Share Ownership Guidelines. 
 

Common Stock Ownership Guidelines for Management 
 

The Board believes that executive officers should own a sufficient amount of the 

Company’s common stock to align their economic interests with the interests of the 

Company’s shareholders.  See the Management Share Ownership Guidelines  
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Director Election  

 

The Company has adopted majority voting in the uncontested election of directors and 

plurality voting in contested elections.  In uncontested elections, directors are elected by a 

majority of the votes cast, which means that the number of shares voted “for” a director must 

exceed the number of shares voted “against” that director.  Any director who is not elected by a 

majority of the votes cast is expected to tender his or her resignation to the Governance 

Committee.  The Governance Committee will then recommend to the Board whether to accept 

or reject the resignation offer, or whether other action should be taken.  In determining whether 

to recommend that the Board accept any resignation offer, the Governance Committee may 

consider all factors that the committee’s members believe are relevant. See Majority Voting 

Policy. 
 

Director Access to Management and Independent Advisors 
 

Directors shall have full and free access to members of management and to employees 

of the Company.  The Company also maintains an environment that permits senior managers to 

contact Board members directly. 
 

It is a policy of the Board that executive officers and other members of senior 

management who report directly to the CEO be present at Board and/or Board committee 

meetings at the invitation of the Board or Board committee members.  The Board encourages 

such executive officers and senior management to make presentations or to include in 

discussions at Board meetings managers and other employees who (i) can provide insight into 

the matters being discussed because of their functional expertise and/or personal involvement 

in such matters and/or (ii) are individuals with high potential whom such executive officers 

and senior management believe the directors should have the opportunity to meet and 

evaluate. 
 

Directors are authorized to consult with outside counsel, experts and other advisers at 

the Company’s expense, as is necessary and appropriate, without consulting management.  

Each of the Audit, Governance, and Compensation Committees has similar authority to retain 

outside advisers as it determines appropriate to assist it in the performance of its functions. 
 

Ethics and Conflicts of Interest 
 

The Board expects the Company’s directors, as well as its officers and employees, to 

act ethically at all times and in accordance with the Company’s Code of Business Conduct and 

Ethics (the “Code”).  If an actual or potential conflict of interest arises for a director, whether 

under the Company’s Code or otherwise, the director shall promptly inform the Chairperson, 

the CEO and the Lead Director of the Board and such matter shall be handled in accordance 

with the Code (including, if appropriate, through the recusal of the conflicted director in any 

discussion or decision affecting their personal, business or professional interests).  The Board, 

or a committee thereof, shall resolve any conflict of interest question involving any executive 

officer of the Company, and the CEO shall resolve any conflict of interest issue involving any 

other officer of the Company. 
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Board Director Orientation and Education 
 

New Director Orientation 

 

The Company, under the direction of the Governance Committee, shall conduct an 

orientation for newly elected members of the Board.  This orientation shall familiarize each new 

director with, among other things, the Company’s business, strategic plans, significant financial, 

accounting and risk management issues, compliance programs, conflicts policies, code of 

business conduct, corporate governance and principal officers. 
 

Board Director Education 
 

The Board recognizes the importance of continuing education of its members.  Each 

director is encouraged to participate, as appropriate, in continuing education or other 

director- level activities in order to maintain the necessary level of expertise to perform his 

or her responsibilities as a director.  The Board acknowledges that director continuing 

education may be provided in a variety of different forms, including external or internal 

education programs, presentations or briefings on particular topics, educational materials, 

meetings with key management and visits to Company facilities.  The Company, under the 

direction of the Governance Committee, will assist the Board in pursuing or making 

available continuing education programs for its directors. 
 

Succession Planning and CEO Evaluation 
 

The non-employee directors shall periodically review the Company’s succession 

plans for the CEO.  At least annually the Board shall confer with the CEO on the 

Company’s plans regarding CEO and other senior management succession planning.  The 

succession planning should include policies regarding succession in the event of an 

emergency or the retirement of the CEO and, as warranted, other senior officers of the 

Company. 
 

An evaluation of the CEO’s performance and compensation shall be made annually by 

the Compensation Committee, with input from non-employee directors based on objective 

and subjective criteria such as performance of the business, accomplishment of annual 

business and long-term strategic objectives, management development and organizational 

development. 
 

Annual Performance Self-Assessment of the Board 
 

The Board will, under the direction of the Governance Committee, conduct a self- 

assessment at least annually to evaluate whether it and its committees are functioning 

effectively. 
 

Periodic Review of Principles 
 

The adequacy of these Principles shall be annually reviewed and reassessed by the 

Governance Committee, which recommends any changes to the Board for approval. These 

Principles shall be made available to the public through the Company’s website. 
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Hedging and Pledging Policies 
 

Directors and executive officers are prohibited from engaging in short selling, 

hedging transactions and from holding Company common stock in a margin account or 

pledging Company common stock as collateral for a loan. 

 

Compensation Recoupment Policy 
 

The Board has adopted a compensation recoupment policy designed to ensure that 

incentive-based compensation is paid to executive officers based on accurate financial 

statements.  See Clawback Policy. 
 

Reliance on Management and Outside Advice 
 

In performing its functions, the Board and its committees shall be entitled to rely on the 

advice, reports and opinions of management, counsel, accountants, auditors and other expert 

advisors.  Except as otherwise provided in a charter of a committee, the Board and its 

committees shall have the authority to select, retain, terminate and approve the fees and other 

retention terms of its outside advisors.  The Company shall provide appropriate funding to 

compensate such advisors and to cover ordinary administrative expenses incurred in connection 

with the discharge of their duties. 
 

Limitation 
 

Nothing in these Principles is intended to expand the fiduciary obligations of the 

members of the Board beyond those provided for under applicable law. 
 

*          *          * 
 

Effective: March 10, 2022 


