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I. INTRODUCTION 

This charter governs the operations of the Compensation Committee (the “Committee”) of the Board of Directors (the 

“Board”) of Global Ferronickel Holding, Inc. (the “Company”). This Charter intends to comply with applicable legal requirements 

and provide the Committee specific direction in performing its duties.  

 

II. PURPOSE 

The Committee was established by the Board of Directors of the Company with the purpose to:  

(a.) Ensure transparency and fairness in the Company’s compensation and remuneration policies and programs for its 

corporate officers, directors and senior management; 

 

(b.) Establish and review compensation and incentives plans consistent with the Company’s strategic objectives, goals 

and the business environment in which it operates; 

 

(c.) Create an annual report on executive compensation and recommendations that guarantee attraction and retention 

of corporate personnel, motivate achievement of Company’s long-term and short-term goals. 

 

III. DEFINITION OF TERMS 

 

For purposes of this Charter: 

 

(a.) Independent Director – (Refer to Annex I) 

 

(b.) Corporate Governance –  

The framework of rules, systems and processes in the corporation that governs the performance by the Board 

of Directors and Management of their respective duties and responsibilities to the stockholders. 

(c.) Board of Directors –  

The governing body elected by the stockholders that exercises the corporate powers of a corporation, 

conducts all its business and controls its properties. 

  

(d.) Management – 

Body given the authority by the Board of Directors to implement the policies it has laid down in the conduct of 

the business of the corporation. 

(e.) Executive director –  

a director who is also the head of a department or unit of the corporation or performs any work related to its 

operation; 

 

(f.) Non-executive director – a director who is not the head of a department or unit of the corporation nor 

performs any work related to its operation;  
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(g.) Non-audit work – the other services offered by an external auditor to a corporation that are not directly 

related and relevant to its statutory audit functions, such as, accounting, payroll, bookkeeping, 

reconciliation, computer project management, data processing, or information technology outsourcing 

services, internal audit, and other services that may compromise the independence and objectivity of an 

external auditor; 

 

(h.) Internal control – the system established by the Board of Directors and Management for the accomplishment 

of the corporation’s objectives, the efficient operation of its business, the reliability of its financial reporting, 

and faithful compliance with applicable laws, regulations and internal rules; 

 

(i.) Internal control system – the framework under which internal controls are developed and implemented (alone 

or in concert with other policies or procedures) to manage and control a particular risk or business activity, or 

combination of risks or business activities, to which the corporation is exposed; 

 

(j.) Internal audit – an independent and objective assurance activity designed to add value to and improve the 

corporation’s operations, and help it accomplish its objectives by providing a systematic and disciplined 

approach in the evaluation and improvement of the effectiveness of risk management, control and 

governance processes; 

 

 

IV. COMPOSITION 

The Committee shall have at least three (3) Directors, one of whom must be an “Independent Director”, meaning with 

no direct or indirect material relationship with the Company, in accordance to the Securities and Exchange Commission 

Memorandum Circular No. 6, series of 2009.  

The members of the Committee shall be elected by the Board of Directors at the annual organizational meeting of the 

Board of Directors. The Chairperson is appointed by the Board of Directors or may be designated by the majority vote of the full 

membership of the elected Committee. 

The Committee members shall serve until successor are duly elected and qualified or successor earlier resigned or 

removed. The Board may replace any member of the Committee in its sole discretion by resolution of the Board of Directors. 

Each member of the Committee shall have full access to all books, records, facilities and personnel of the Company as 

deemed necessary or appropriate by any member of the Committee. 

 

V. MEETINGS AND OUTSIDE ADVISOR 

The Committee shall meet twice annually or more frequently as it shall determine, without management being present. 

The chairperson of the Committee (or in his or her absence, may be a member assigned by Committee members) in consultation 

with the Company’s management and the Committee members, will determine the length of the meeting and develop the 

agenda.  

The minutes of each meeting shall be maintained by an assigned Committee member, which will readily available to 

the members of the Board. 
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The Committee, in its sole discretion, may obtain advice, retain or terminate an independent legal counsel or a 

compensation consultant (the “Consultant”). Appointment and oversight of the Consultant is the responsibility of the Committee. 

The Company must provide appropriate funding, as determined by the Committee, for the payment of reasonable compensation 

to any Consultant retained by the Committee. 

 

VI. AUTHORITY 

The Committee may request directors, officers or significant personnel, whose knowledge and recommendation are 

essential, to attend any meeting and provide necessary information as requested by the Committee. 

 

VII. GENERAL RESPONSIBILITIES 

The duties and responsibilities of the committee shall include, but not be limited, to the following: 

1. Establish a formal and transparent procedure in developing the Company’s compensation and remuneration 

policy for the corporate officer and director; 

 

2. Oversee the effectiveness of the executive compensation policies and programs; 

3. Review and approve Company’s goals and objectives relevant to the compensation of the CEO and other 

corporate officers. The Committee shall evaluate consistency of CEO and corporate officer’s overall 

performance to the Company’s goals and objectives. Moreover, set compensation base level on the result of 

the evaluation and consider other factors the Committee deems appropriate; 

 

4. Review and approve Management’s recommendation for Incentive Compensation Plans and make 

recommendation to the Board as pertain to the acceptance, adoption and approval of all cash and equity-

based incentive in consideration of the executive personnel performance; 

5. Periodically review and approve base salaries, salary increases, incentives and other remuneration for 

executive officers, including the CEO, of the Company; 

 

6. Annually, or as situation dictates, review the Compensation Charter and evaluate necessity of amendment to 

recommend any plausible modifications for the Board of Director’s approval; 

 

7. Determine and decide whether exceptions pertaining to the policies, plans or programs are under acceptable 

and appropriate circumstances; 

 

8. Annually review and assist in Company’s succession planning concerning management development and 

organizational matters; 

 

9. Periodically review areas of management benefits and privileges; 

 

10. Administer in the formation of a subcommittee including at least one member of the Committee. Delegate 

rights and authorities to the members of the subcommittee as it deems appropriate in its sole discretion; 

 

11. Annually conduct and review Committee’s performance through self-evaluation. Alternatively, obtain a 

performance evaluation from the Board of Directors or any qualified independent third party; 
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12. Submit reports to the Board of Director relating to the Committee discussion and recommendations after each 

meeting.  

The foregoing list of duties are not exhaustive, the Committee may perform such other function that is necessary and appropriate 

for the performance of its oversight function. The Committee shall perform such additional activities, and consider such other 

matters, within the scope of its responsibilities, as the Committee or the Board deems necessary or appropriate. 

 

(Refer to Annex II for Grounds for Disqualification) 

 

VIII. DELEGATION 

 

The Committee may delegate duties and authority to an individual Committee member or a subcommittee as it deems 

appropriate and permitted by applicable law. 

 

 

 

IX. AMENDMENT 

 

This Charter and any provision contained herein may be amended or repealed by the majority vote of the Board of 

Directors. 

 

X. EFFECTIVITY 

 

This policy shall take effect upon approval by the Board of Director. All existing policies, guidelines, regulations, 

systems, practices and related implementing guidelines concerning the same matters covered herein are deemed suspended by 

this policy. In the event of any inconsistency between the policy contained herein and the terms of other existing policies, 

guidelines, systems practices and related implementing guidelines, this policy shall prevail. 

 

The Human Resource Department shall develop implementing guidelines to require Employees and Consultants to 

periodically disclose their Affiliate/s and other relationships that may affect the effectivity and objectivity of performing their 

duties. On the other hand, the __________ shall ensure that suppliers, contractors, business partners, consultants and other 

third parties doing or seeking to do business with FNI shall periodically declare their relationships and/or affiliations, with any 

FNI Director, Employee or Consultant as a pre-condition to the commencement or maintenance of the business relationship with 

FNI and/or its relevant subsidiaries. 

 

 

 

 

 

 

 

 



 

 

 

Global Ferronickel Holdings, Inc. 

Compensation Committee Charter 

ISSUE DATE: April 29, 
2015 

REVISION DATE: n.a. 

VERSION NO. 1 

PAGE NO.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[ANNEX I ] 

INDEPENDENT DIRECTOR 

 

A. Definition 

 

Independent Director – means a person who, apart from his fees and shareholdings, is independent of management 

and free from any business or other relationship which could, or could reasonably be perceived to, materially interfere 

with his exercise of independent judgment in carrying out his responsibilities as a director in any corporation that 

meets the requirements of Section 17.2 of the Securities Regulation Code and includes, among others, any person 

who: 

 

i. Is not a director or officer or substantial stockholder of the corporation or of its related companies or any of 

its substantial shareholders (other than as an independent director of any of the foregoing); 

 

ii. Is not a relative of any director, officer or substantial shareholder of the corporation, any of its related 

companies or any of its substantial shareholders. For this purpose, relatives includes spouse, parent, child, 

brother, sister, and the spouse of such child, brother or sister; 

 

iii. Is not acting as a nominee or representative of a substantial shareholder of the corporation, any of its related 

companies or any of its substantial shareholders; 

 

iv. Has not been employed in any executive capacity by that public company, any of its related companies or by 

any of its substantial shareholders within the last five (5) years; 

 

v. Is not retained as professional adviser by that public company, any of its related companies or any of its 

substantial shareholders within the last five (5) years, either personally of through his firm; 
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vi. Has not engaged and does not engage in any transaction with the corporation or with any of its related 

companies or with any of its substantial shareholders, whether by himself or with other persons or through a 

firm of which he is a partner or a company of which he is a director or substantial shareholder, other than 

transactions which are conducted at arms-length and are immaterial or insignificant. 

 

 

B. When used in relation to a company subject to the requirements above: 

 

i. Related company means another company which is: (a) its holding company, (b) its subsidiary, or (c) a 

subsidiary of its holding company;  

ii. and Substantial shareholder means any person who is directly or indirectly the beneficial owner of more than 

ten percent (10%) of any class of its equity security. 

 

C. An independent director shall have the following qualifications: 

 

i. He shall have at least one (1) share of stock of the corporation; 

ii. He shall be at least a college graduate or he shall have been engaged or exposed to the business of the 

corporation for at least five (5) years; 

iii. He shall possess integrity/probity; and 

iv. He shall be assiduous. 

 

No person enumerated under Section II (5) of the Code of Corporate Governance shall qualify as an independent 

director. He shall likewise be disqualified during his tenure under the following instances or causes: 

 

i. He becomes an officer or employee of the corporation where he is such member of the board of 

directors/trustees, or becomes any of the persons enumerated under letter (A) hereof; 

 

ii. His beneficial security ownership exceeds 10% of the outstanding capital stock of the company where he is 

such director; 

 

iii. Fails, without any justifiable cause, to attend at least 50% of the total number of Board meetings during his 

incumbency unless such absences are due to grave illness or death of an immediate family. 

 

iv. Such other disqualifications which the company's Manual on Corporate Governance provides. 
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[ANNEX II ] 

DISQUALIFICATION OF DIRECTORS 

1. Permanent Disqualification 

 The following shall be grounds for the permanent disqualification of a director: 

(i.) Any person convicted by final judgment or order by a competent judicial or administrative body of any crime that (a) 

involves the purchase or sale of securities, as defined in the Securities Regulation Code; (b) arises out of the 

person’s conduct as an underwriter, broker, dealer, investment adviser, principal, distributor, mutual fund dealer, 

futures commission merchant, commodity trading advisor, or floor broker; or (c) arises out of his fiduciary 

relationship with a bank, quasi-bank, trust company, investment house or as an affiliated person of any of them; 

 

(ii.) Any person who, by reason of misconduct, after hearing, is permanently enjoined by a final judgment or order of the 

Commission or any court or administrative body of competent jurisdiction from: (a) acting as underwriter, broker, 

dealer, investment adviser, principal distributor, mutual fund dealer, futures commission merchant, commodity 

trading advisor, or floor broker; (b) acting as director or officer of a bank, quasi- bank, trust company, investment 

house, or investment company;  (c) engaging in or continuing any conduct or practice in any of the capacities 

mentioned in sub-paragraphs (a) and (b) above, or willfully violating the laws that govern securities and banking  

activities. 

 

The disqualification shall also apply if such person is currently the subject of an order of the Commission or any 

court or administrative body denying, revoking or suspending any registration, license or permit issued to him under 

the Corporation Code, Securities Regulation Code or any other law administered by the Commission or Bangko 

Sentral ng Pilipinas (BSP), or under any rule or regulation issued by the Commission or BSP, or has otherwise been 

restrained to engage in any activity involving securities and banking; or such person is currently the subject of an 

effective order of a self-regulatory organization suspending or expelling him from membership, participation or 

association with a member or participant of the organization; 

 

(iii.) Any person convicted by final judgment or order by a court or  competent administrative body of an offense involving 

moral  turpitude, fraud, embezzlement, theft, estafa, counterfeiting,  misappropriation, forgery, bribery, false 

affirmation, perjury or other fraudulent acts; 

 

(iv.) Any person who has been adjudged by final judgment or order of the Commission, court, or competent 

administrative body to have willfully violated, or willfully aided, abetted, counseled, induced or procured the 

violation of any provision of the Corporation Code, Securities Regulation Code or any other law administered by the 

Commission or BSP, or any of its rule, regulation or order; 

 

(v.) Any person earlier elected as independent director who becomes an officer, employee or consultant of the same 

corporation; 

 

(vi.) Any person judicially declared as insolvent; 
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(vii.) Any person found guilty by final judgment or order of a foreign court or equivalent financial regulatory authority of 

acts, violations or misconduct similar to any of the acts, violations or misconduct enumerated in sub-paragraphs (i) 

to (v) above; 

 

(viii.) Conviction by final judgment of an offense punishable by imprisonment for more than six (6) years, or a violation of 

the Corporation Code committed within five (5) years prior to the date of his election or appointment.  

 2. Temporary Disqualification 

The Board may provide for the temporary disqualification of a director for any of the following reasons: 

(i.) Refusal to comply with the disclosure requirements of the Securities Regulation Code and its Implementing Rules 

and Regulations. The disqualification shall be in effect as long as the refusal persists. 

 

(ii.) Absence in more than fifty (50) percent of all regular and special meetings of the Board during his incumbency, or 

any twelve (12) month period during the said incumbency, unless the absence is due to illness, death in the 

immediate family or serious accident. The disqualification shall apply for purposes of the succeeding election. 

 

(iii.) Dismissal or termination for cause as director of any corporation covered by this Code. The disqualification shall be 

in effect until he has cleared himself from any involvement in the cause that gave rise to his dismissal or 

termination. 

 

(iv.) If the beneficial equity ownership of an independent director in the corporation or its subsidiaries and affiliates 

exceeds two percent of its subscribed capital stock. The disqualification shall be lifted if the limit is later complied 

with. 

 

(v.) If any of the judgments or orders cited in the grounds for permanent disqualification has not yet become final.  

A temporarily disqualified director shall, within sixty (60) business days from such disqualification, take the appropriate action to 

remedy or correct the disqualification. If he fails or refuses to do so for unjustified reasons, the disqualification shall become 

permanent.  

 


