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JERASH HOLDINGS (US), INC. 

COMPENSATION COMMITTEE CHARTER 

I. PURPOSE 

The purpose of the Compensation Committee (the “Committee”) of the Board of 

Directors (the “Board”) of Jerash Holdings (US), Inc. (the “Company”) is to carry out the 
responsibilities delegated by the Board relating to the review and determination of executive 

compensation, including to oversee the Company’s compensation and benefits programs and to 
establish, review, revise and interpret the Company’s compensation philosophy, policies and 
objectives. 

II. MEMBERSHIP 

The Committee shall consist of at least two members, as the Board may determine from 

time to time. All Committee members shall be independent as that term is defined under Rule 
5605(a)(2) of The Nasdaq Stock Market (the “Nasdaq Rules”); provided, however, that the 
Company is entitled to rely on the cure period provided by Nasdaq Rule 5605(d)(4) and the 

accommodations for smaller reporting companies under Nasdaq Rule 5605(d)(5). Each 
Committee member may receive his or her director fee in cash and/or Company stock or options 

or other in-kind consideration. 

In addition to the independence requirements of Nasdaq Rule 5605(a)(2), in appointing a 
director to the Committee, the Nominating Committee and the Board must consider all factors 

specifically relevant to determining whether a director has a relationship to the Company which 
is material to that director’s ability to be independent from management in connection with the 

duties of a Committee member, including: (A) the source of compensation of the director, 
including any consulting, advisory or other compensatory fee paid by the Company to the 
director; and (B) whether the director is affiliated with the Company or any of its affiliates or 

subsidiaries. 

The Nominating Committee shall recommend nominees for appointment to the 

Committee annually and as vacancies occur or new positions are created. Committee members 
shall be appointed by the Board and shall serve until their earlier removal, resignation or death. 
The Board may remove any member of the Committee at any time with or without cause. The 

Board shall designate the chairperson of the Committee. 

III. MEETINGS  

The Committee shall meet as often as it determines is appropriate to carry out its 
responsibilities under this charter, but no less frequently than annually. The chairperson of the 
Committee, in consultation with the other Committee members, shall determine the frequency 

and length of the Committee meetings and set meeting agendas consistent with this charter. The 
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Committee is governed by the same rules regarding meetings, action without meetings, notice, 
waiver of notice and quorum and voting requirements as are applicable to the Board.  

The Committee may invite members of management to its meetings as it deems 
appropriate. However, the Committee shall meet regularly without those individuals present, and 

in all cases, the Chief Executive Officer (“CEO”) and any other executive officers shall not be 
present at meetings at which their performance or compensation is discussed or determined. The 
Company may request that any directors, officers or employees of the Company, or other persons 

whose advice and counsel are sought by the Committee, attend any meeting of the Committee to 
provide this information as the Committee requests. 

IV. MINUTES 

The Committee shall maintain and submit to the Board copies of minutes of each meeting 
of the Committee, and each written consent to action taken without a meeting, reflecting the 

actions so authorized or taken by the Committee at the meeting or by the written consent. A copy 
of the minutes of each meeting and each written consent shall be placed in the Company’s 

minute book. 

V. OUTSIDE ADVISORS 

The Committee shall from time to time, as it deems necessary or desirable, retain the 

services of one or more professional compensation consultants to assist the Committee in its 
evaluation of compensation for the Company’s CEO and executive officers.  The Committee 

shall be directly responsible for appointing, compensating and overseeing the work of any 
compensation consultant or other outside advisor retained by the Committee. In retaining or 
seeking advice from a compensation consultant, the Committee must consider the factors 

specified in Nasdaq Rule 5605(d)(3). The Committee may retain or receive advice from any 
compensation consultant it prefers, including one that is not independent, after considering those 

factors. 

At its sole discretion, the Committee has the power to retain outside legal, accounting and 
financial consultants or other advisors or to delegate to subcommittees to assist it in its activities 

to the extent permitted by the Securities and Exchange Commission and the Nasdaq Rules. The 
Committee shall set the compensation and oversee the work of any outside advisors. The fees 

and expenses of these consultants and advisors shall be borne by the Company. 

VI. CHARTER AMENDMENT 

Any member of the Committee may submit proposed amendments to this charter to the 

Nominating Committee or the Board, which shall circulate any proposed amendments to 
members of the Committee immediately upon receipt. By a majority vote, the Board may 

approve the amendments to this charter. 



 

3 

6489558_4 

 

VII. DUTIES AND RESPONSIBILITIES 

In furtherance of the Committee’s purpose, and in addition to any other responsibilities 

that may be properly assigned by the Board, the Committee shall have the following authority 
and responsibilities: 

1. review, revise and interpret the Company’s compensation philosophy, policies and 
objectives (subject, if applicable, to stockholder ratification), including reviewing and 
approving any incentive compensation plans and equity-based plans of the Company. In 

determining such compensation philosophy, policies and objectives, the Committee may 
consider the recruitment, development, promotion, retention and compensation of senior 

executives and other employees of the Company and any other factors that it deems 
appropriate. The Committee shall report its determinations and any actions it takes with 
respect to the Company’s compensation philosophy, policies and objectives to the Board; 

2. review and evaluate annually the performance of the CEO in light of the Company’s 
corporate goals, objectives and executive compensation plans and determine and approve, 

or recommend that the Board approve, the CEO’s compensation based on this evaluation. 
The CEO cannot be present during any voting or deliberations by the Committee on the 
CEO’s compensation; 

3. review and approve, or recommend that the Board approve, the compensation for all 
other executive officers;  

4. review and approve any employment, severance or termination arrangements to be made 
with any executive officer of the Company; 

5. review all equity compensation plans under the listing standards of the Nasdaq Capital 

Market or any other national securities exchange or stock market on which the 
Company’s securities may be listed and approve, amend or terminate such plans in the 

Committee’s sole discretion; 

6. perform such duties and responsibilities as may be assigned to the Committee under the 
terms of any executive or employee compensation or benefit plan; 

7. review all director compensation and benefits for service on the Board and its committees 
at least annually and recommend any changes to the Board as necessary; 

8. report to the Board periodically. This report may include a review of any determinations, 
recommendations or issues that arise with respect to Company compensation philosophy, 
policies and objectives, executive compensation, management succession planning and 

any other matters that the Committee deems appropriate or is requested to be included by 
the Board; 

9. review, at least annually, all director compensation and benefits for service on the Board 
and Board committees and recommend any changes to the Board, as necessary;  
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10. review and reassess the adequacy of this charter at least annually and recommend any 
proposed changes to the Nominating Committee or the Board for review; and 

11. do every other act incidental to, arising out of or in connection with, or otherwise related 
to, the authority granted to the Committee hereby or the carrying out of the Committee’s 

duties and responsibilities hereunder. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Adopted on May 3, 2018. 


