
~ 1 ~ 
 

Midwest Holding Inc. 

Compensation Committee Charter 

Adopted July 14, 2020 

As Amended June 28, 2021 

As Further Amended October 29, 2021 

As Further Amended March 14, 2022  

 

A. Purpose 
 
The Committee is appointed by the Board of Directors to discharge the Board of Directors’ 
responsibilities relating to compensation of the Company’s directors and executive 
officers. The Committee has overall responsibility for approving and evaluating the 
director and executive officer compensation plans, policies and programs of the Company. 
The Committee is also responsible for reviewing and discussing the compensation 
discussion and analysis (“CD&A”) prepared by management for inclusion in the 
Company’s annual proxy statement to shareholders.  
 

B. Structure, Qualifications and Membership 
 
1. Number. The Compensation Committee shall consist of at least three “independent” 

members of the Board of Directors. 
  

2. Independence. Except as otherwise permitted, each member of the Compensation 
Committee shall meet the independence requirements of the Nasdaq Rules, the United 
States Securities Exchange Act of 1934 (“Exchange Act”) and other applicable rules 
and regulations. 
 

3. Chair. Unless the Board of Directors elects a Chair of the Compensation Committee, 
the Compensation Committee shall elect a Chair by majority vote.  
 

4. Compensation. The compensation, if any, of Compensation Committee members shall 
be as determined by the Board of Directors. 
  

5. Selection and Removal. Members of the Compensation Committee shall be appointed 
by the Board of Directors. The Board of Directors may remove members of the 
Compensation Committee from such committee, with or without cause.  
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C. Authority and Responsibilities 
 
General 
 
The Compensation Committee shall discharge its responsibilities and shall assess the 
information provided by the Company’s management in accordance with its business 
judgment.  

Compensation Matters 

 
1. Executive Officer Compensation. The Compensation Committee shall annually review 

and approve, or recommend for approval by a majority of the independent directors of 
the Board of Directors, executive officer (including the Company’s Chief Executive 
Officer and its President, collectively the “Senior Executive Officers”) compensation, 
including salary, bonus and incentive compensation levels; deferred compensation; 
executive perquisites; equity compensation (including awards to induce employment); 
severance arrangements; change-in-control benefits and other forms of executive 
officer compensation. The Compensation Committee or the independent directors of 
the Board of Directors, as the case may be, shall meet without the presence of one or 
more executive officers, as appropriate, when approving the compensation of each 
respective Senior Executive Officer but may, in its or their discretion, invite one or 
more of the Senior Executive Officers to be present during approval of other executive 
officer compensation.  
 

2. Corporate Goals and Objectives. The Compensation Committee shall annually review 
and approve the corporate goals and objectives relevant to compensation of each Senior 
Executive Officer, evaluate each Senior Executive Officer’s performance in light of 
those goals and objectives, and, either as a committee or together with the other 
independent directors (as directed by the Board), determine and approve the 
compensation level of each Senior Executive Officer based on this evaluation.  
 

3. Plan Recommendations and Approvals. The Compensation Committee shall 
periodically review and make recommendations to the Board of Directors with respect 
to incentive-compensation plans and equity-based plans. In addition to any 
recommendation provided by the Compensation Committee to the full Board of 
Directors, the Compensation Committee shall approve, or recommend for approval by 
a majority of the independent directors of the Board of Directors, any tax-qualified, 
non-discriminatory employee benefit plans (and any parallel nonqualified plans) for 
which stockholder approval is not sought and pursuant to which options or stock may 
be acquired by officers, directors, employees or consultants of the Company.  
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4. Equity Plan Administration. The Compensation Committee shall exercise all rights, 

authority and functions of the Board of Directors under any and all Company stock 
option, stock incentive, employee stock purchase and other equity-based plans and shall 
authorize the grants of awards thereunder.  
 

5. Director Compensation. The Committee shall have the sole authority to approve, 
amend or terminate for directors: (a) the annual compensation, and (b) any additional 
compensation for service as Chair of the Board of Directors, on committees of the 
Board of Directors, service as a committee chair, meeting fees or any other benefit 
payable by virtue of a director’s position as a member of the Board of Directors, except 
as provided in Paragraph Number 7 below.  
 

6. Additional Powers. The Compensation Committee shall have such other duties as may 
be delegated from time to time by the Board of Directors.  
 

7. Ratification Required by the Board of Directors. The following shall be presented as a 
recommendation to the full Board of Directors and approved by the full Board of 
Directors: (i) any action, including, but not limited to, the adoption or amendment of 
any non-qualified equity compensation plan that is required by law or regulation to be 
submitted to the shareholders of the company for approval, and (ii) any approval, 
amendment or termination of change in control agreements/provisions related to the 
directors or officers of the Company. In the event the recommendation of the 
Committee is not approved by the Board of Directors, the recommended action must 
be returned to the Committee for further consideration. Any future Committee 
recommendation regarding such item, must, again, be presented to the Board of 
Directors for its approval. 
 
For the purpose of this Charter, a “non-qualified equity compensation plan” shall mean 
any plan that does not meet the requirements of Section 401(a) or 423 of the Internal 
Revenue Code, as amended or the definition of an “excess benefit plan” within the 
meaning of Section 3(36) of the Employment Retirement Income Security Act.  
 

8. Proxy Statement. The Company’s management shall produce the CD&A and the 
Committee shall review and discuss it prior to inclusion in the Company’s proxy 
statement to shareholders. The Committee shall recommend to the full Board of 
Directors that the CD&A be included in the proxy statement or shall disclose to the full 
board of Directors the reasons that it cannot make such a recommendation. The 
Committee shall oversee compliance with SEC rules and regulations regarding 
shareholder approval of certain executive compensation matters, including the “say-
on-pay” vote and its frequency.  
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9. Competitive Compensation Position and Risks. The Committee shall annually review 
market data to assess the Company’s competitive position of each material component 
of executive compensation (especially base salary, annual incentives, long-term 
incentives, and supplemental executive benefit programs) by reviewing market data for 
appropriate peer companies. The Committee shall determine whether the risks arising 
from the Company’s compensation policies and practices for its employees are 
reasonably likely to have a material adverse effect on the Company. 

 
10. Stock Ownership Policy. The Committee shall establish and monitor the stock 

ownership policy (if any), with regard to the officers and directors of the Company and 
monitor compliance with this policy.  

 
D. Procedures and Administration 

 
1. Meetings. The Compensation Committee shall meet as often as it deems necessary in 

order to perform its responsibilities. Such meetings may be in person, telephonic or 
video conference. The Compensation Committee may also act by unanimous written 
consent in lieu of a meeting. The Compensation Committee shall keep such records of 
its meetings as it shall deem appropriate. The Committee shall determine which officers 
of the Company or other visitors to invite to the Committee’s meetings. In the sole 
discretion of the Committee, the Committee may meet in executive session at any time.  
 

2. Reports to Board of Directors. Following each substantive action by the Committee, 
the Committee shall make a report to the full Board of Directors at the next regularly 
scheduled meeting of the full Board of Directors. 
 

3. Charter. The Compensation Committee shall annually review and reassess the 
adequacy of this Charter and recommend any proposed changes to the Board of 
Directors for approval. 
 

4. Consulting Arrangements. Subject to the independence factors set forth in Paragraph 6 
below, the Compensation Committee shall have the authority to retain and terminate 
any compensation consultant to be used to assist in the evaluation of executive officer 
and director compensation and shall have authority to approve the consultant’s fees and 
other retention terms. The Compensation Committee shall also have authority to 
commission compensation surveys or studies as the need arises. The Compensation 
Committee is empowered, without further action by the Board of Directors, to cause 
the Company to pay the compensation of such consultants as established by the 
Compensation Committee. 
 

5. Independent Advisors. Subject to the independence factors set forth in Paragraph 6 
below, the Compensation Committee shall have the authority, without further action 
by the Board of Directors, to engage such legal, accounting and other advisors as it 
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deems necessary or appropriate to carry out its responsibilities. Such advisors may be 
the regular advisors to the Company. The Compensation Committee is empowered, 
without further action by the Board of Directors, to cause the Company to pay the 
compensation of such advisors as established by the Compensation Committee. 
 

6. Independence Factors. The Compensation Committee is required to conduct an 
independence assessment with respect to any compensation consultant, legal counsel 
or other advisers that provide advice to the Compensation Committee, other than in-
house legal counsel. The Compensation Committee may select a compensation 
consultant, legal counsel or other advisers to the Compensation Committee only after 
taking into consideration all relevant factors to that person’s independence from 
management, including the following factors: 

 
• the provision of other services to the Company by the person that employs the 

compensation consultant, legal counsel or other adviser; 
 

• the amount of fees received from the Company by the person that employs the 
compensation consultant, legal counsel or other adviser, as percentage of total 
revenue of the person that employs the compensation consultant, legal counsel 
or other adviser; 
 

• the policies and procedures of the person that employs the compensation 
consultant, legal counsel or other adviser that are designed to prevent conflicts 
of interest; 
 

• any business or personal relationship of the compensation consultant, legal 
counsel or other adviser with the Compensation Committee member; 
 

• any stock of the Company owned by the compensation consultant, legal 
counsel or other adviser; and 
 

• any business or personal relationship of the compensation consultant, legal 
counsel, other adviser with an executive officer of the Company.  

These factors shall not be construed to (i) required the Compensation Committee to 
implement or act consistently with the advice or recommendations of the compensation 
consultant, independent legal counsel or other adviser to the compensation committee; 
or (ii) affect the ability or obligation of the Compensation Committee to exercise its 
own judgment in fulfillment of its Compensation Committee duties.  

7. Investigations. The Compensation Committee shall have the authority to conduct or 
authorize investigations into any matters within the scope of its responsibilities as it 
shall deem appropriate, including the authority to request any officer, employee or 
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advisor of the Company to meet with the Compensation Committee or any advisors 
engaged by the Compensation Committee. 
 

8. Annual Self-Evaluation. At least annually, the Compensation Committee shall evaluate 
its own performance. The Committee shall annually review its own performance by 
distributing to its members a self-assessment. The results of such self-assessment shall 
be presented to the Board of Directors at its next meeting. 
 

9. Delegation. The Committee may form and delegate authority to subcommittees when 
it determines that such action is appropriate under the circumstances. The Committee 
may not delegate its duties except to a subcommittee of its members.  
 

10. Additional Activities. The Committee shall perform any other activities consistent with 
this Charter, the Company’s Bylaws and applicable law, as the Committee deems 
appropriate to carry out its assigned duties or as requested by the Board of Directors. 
 

11. Education/Training. The Company is responsible for providing the Committee with 
educational resources related to topics pertinent to the work of the Committee and other 
material as may be requested by the Committee.   


