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9 METERS BIOPHARMA, INC. 
 

COMPENSATION COMMITTEE CHARTER 
 

I. PURPOSE 
 

The primary purposes of the Compensation Committee are to assist the Board of 
Directors (the “Board”) of 9 Meters Biopharma, Inc. (the “Company”) in fulfilling its oversight 
responsibilities with respect to (i) the review and determination of executive compensation, (ii) the 
compensation policies and practices of the Company and (iii) the administration of the Company’s 
compensation plans. The Compensation Committee shall primarily fulfill these purposes by 
carrying out the activities enumerated in Section IV of this Charter. 

 
II. COMPOSITION 

 
Except as otherwise permitted by applicable rules of the Nasdaq Stock Market 

(“Nasdaq”), the Compensation Committee shall consist of two or more directors, each of whom 
is an “independent director” as defined in the Nasdaq rules and meets all applicable criteria for 
independence set forth in such rules. Each member of the Compensation Committee shall also 
qualify as a “non-employee director” within the meaning of the rules and regulations of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”). In the event the Board 
determines that a director who does not qualify as a “non-employee director” should nevertheless 
serve on the Compensation Committee, appropriate arrangements may be made for a 
subcommittee of the Compensation Committee in accordance with the rules and regulations of the 
Exchange Act. Members of the Compensation Committee shall be appointed by the Board. The 
Board may remove members of the Compensation Committee with or without cause. 

 
III. STRUCTURE AND OPERATIONS 

 
The Board shall designate a member of the Compensation Committee as the 

chairperson. The Compensation Committee shall meet as often as it deems necessary, and in any 
event no less than twice per fiscal year, in order to perform its responsibilities. The Compensation 
Committee may also act by unanimous written consent in lieu of a meeting. The Compensation 
Committee shall be governed by the same rules regarding meetings (including meetings in person 
or by telephone or similar method of communication), action without meetings, notice, waiver of 
notice, quorum and voting as may be applicable to the Board. The Compensation Committee shall 
meet without the presence of executive officers when approving or deliberating on CEO 
compensation but may, in its discretion, invite the CEO to be present during the approval of, or 
deliberations with respect to, other executive officer compensation. The Compensation Committee 
shall have the authority to delegate any of its responsibilities, along with the authority to take action 
in relation to such responsibilities, to one or more subcommittees as the Compensation Committee 
may deem appropriate in its sole discretion, provided any decisions made by the subcommittee are 
reported to the full Compensation Committee at its next scheduled meeting. 
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IV. RESPONSIBILITIES AND DUTIES 
 

The Compensation Committee shall have the following responsibilities: 
 

A.  To review and approve, or recommend that the Board approve, the 
compensation of the chief executive officer (“CEO”) and all other executive officers. If applicable, 
in evaluating and determining CEO and other executive officer compensation, the Compensation 
Committee shall consider the results of the most recent stockholder advisory vote on executive 
compensation (the “Say on Pay Vote”) required by Section 14A of the Exchange Act.  

 
B.  To periodically review and make recommendations to the Board with respect 

to director compensation. 
 

C.  To review and recommend that the Board approve, incentive compensation 
plans and equity-based plans, which includes the ability to adopt, amend and terminate such plans. 
The Compensation Committee shall also have the authority to administer the Company’s incentive 
compensation plans and equity-based plans, including, without limitation, the authority to interpret 
the terms thereof and make grants thereunder. The Compensation Committee shall review and 
recommend that the Board approve, any inducement awards to be granted in reliance on the 
exemption from stockholder approval contained in applicable rules of Nasdaq. 

 
D.  If required, to review and discuss with management the Company’s 

Compensation Discussion and Analysis (“CD&A”), recommend that the CD&A be included in 
the Company’s Form 10-K or proxy statement and produce the compensation committee report on 
executive officer compensation required to be included in the Company’s Form 10-K or proxy 
statement. 

 
E.  To review and make recommendations to the Board regarding any 

employment agreements and any severance arrangements or plans, including any benefits to be 
provided in connection with a change in control, for the CEO and other executive officers, which 
includes the ability to adopt, amend and terminate such agreements, arrangements or plans. 

 
F.  If required, to review and recommend to the Board for approval the 

frequency with which the Company will conduct Say on Pay Votes, taking into account the results 
of the most recent stockholder advisory vote on frequency of Say on Pay Votes required by Section 
14A of the Exchange Act, and review and approve the proposals regarding the Say on Pay Vote 
and the frequency of the Say on Pay Vote to be included in the Company's proxy statement. 

 
G. To oversee the management of risks relating to the Company’s executive 

compensation plans and arrangements. 
 

H. To periodically perform a review and evaluation of the performance of the 
Compensation Committee, including a review of the compliance by the Compensation Committee 
with this Charter. 

 
I. To perform any other activities consistent with this Charter, the Company’s 

certificate of incorporation, bylaws and governing law, as the Compensation Committee or the 
Board deems necessary or appropriate. 
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J.  To review and reassess the adequacy of this Charter at least annually and 

recommend any changes to the Board. 
 

V. RESOURCES AND AUTHORITY 
 

The Compensation Committee shall have the resources and authority to discharge its 
responsibilities, including the authority, in its sole discretion, to the extent it deems necessary or 
appropriate, to retain and terminate a compensation consultant, outside legal counsel and other 
advisors as it deems necessary to assist with the execution of its duties and responsibilities as set 
forth in this Charter. The Compensation Committee shall be directly responsible for the 
appointment, compensation and oversight of the work of any such advisor. Subject to any 
exceptions under applicable Nasdaq rules, the Compensation Committee may select or receive 
advice from a compensation consultant, outside legal counsel or other advisor only after taking 
into consideration the factors affecting independence required by applicable laws, Securities and 
Exchange Commission rules and Nasdaq rules. 

 
The Company shall provide appropriate funding, as determined by the Compensation 

Committee, for payment of (i) compensation to each compensation consultant, (ii) compensation 
to any advisors employed by the Compensation Committee and (iii) ordinary administrative 
expenses of the Compensation Committee. 

* * * * * 
 

While the members of the Compensation Committee have the duties and responsibilities 
set forth in this Charter, nothing contained in this Charter is intended to create, or should be construed 
as creating, any responsibility or liability of members of the Compensation Committee, except to the 
extent otherwise provided under applicable federal or state law. 
 

* * * * * 
 

Reviewed and amended by the Board of Directors on September __, 2021. 
 


