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COM PENSATION COM M ITTEF-

MEMBN,RSHIP

Chair: Ms. Victoria A. Dee

Members: \4r- Richard C. Dee

Mr. Kamrul H. Tarafder

Ms. Ma. Esther (). Santos

Ms. Florinda M. Lacanlalay

CHARTER

Purpose

The Compensation Committee is a standing cornmittee appointed by the Board ofTrustees lo
provide oversighl over the Foundalion's employee compensalion program. ensuring that the
compcnsation scheme is consistenl with the Foundation's culture and strategy, eft'ectively
aligned with prudent risk taking. and commensurate with the performance ofthe Foundation
and the individual.

Membership and Operations

The Committee shall be comprised ofat least threc members appointed by the Board. The
Board may appoint members outside ofthe Board oITrustees. but the Committee shall
include at least one mcmber ofthe Board ot'Trustces. lhe Board shall designate one

Committee member as the Committcc's Chairperson. Each member shall possess skills or
expericnce that would be ofongoing benefit to the Committce in carrling out its mandate-

The Committee shall meet as frequently as is necessary to canJ out its duties and

responsibilit;es under this Chader. 'l'he Chairperson or thc majority oflhe Comrnittee s

membe$ rna\, also call a spccial meeting when deemed necessar). Members ofthe
Committee who are unable to be physically prcscnl may panicipate in a meeting ofthc
Committee bv rneans oftelephone conference call or similar communications equipment
whereby all persons participating in the meeting can hear each other. A maiority olthe
members ofthe Committee shall constitute a quonrm to transact business. The Committec
Chairperson will approve the agenda tbr the Committee's meetings, though any member ma),

suggest items for consideration. Briefing materials rvill be provided to the Committee as lar
in advance ofmeetings as is practicable. The minules ofthe Committee meetings shall
accurately record the signifioant discussions of, and decisions made by. the Comrnittee,
including all iecommendations to be made by the Committee to the Board, and shall be
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distributed to Committee mernbers Viith copics given to the Chairman ofthe Board and the
President & CEO. Thc Committee will report to the Board on a regular basis.

In carrying out its duties and responsibilities, the Commitlee shall have the authority to meet
with and seek an), infornration it requires lrom employces. officeA or relevant external
parties. 

_lhe 
Committee shall meet. as deemed necessary and appropriate, u,ith management

and other employees ofthe Foundation, in separate executivc scssiolls. The Committee shall

have d;rect access to, and cornplete and open communication with, the loundation's
management. The Committee shall have the authority to conducl invesligations inlo any

matters wiihin ils scope ofresponsibilit"v.

The Committee, under the direction ofthe Committcc Chairperson, may also employ any

outside experts. legal counsel or other pcrsonnel deemed bv the Committee in its collective

iudgmenl to be reasonably necessary. and in the best interests ofthe Foundation, to enable the

Committee to ably perform ils duties and satislJ its responsibilities. The Committee shall
promptly notify the Chainnan ofthe Board ofthe retention oI an] such ad\,isors.

Ihe Committee shall have the appropriate resources to discharge its responsibilities. The
Foundation shall provide appropiate flrnding. as determincd by the Committee, lor the
payment of(i) ordinary adm;nistrative expenses ofthe Committee that are.ecessary or
appropriate in carrling out its duties and rcsponsibilities and (ii) reasonable compensation to
any consultants and independent advisors rctained by the Committee. The Foundation, at thc
Board's djscretion, may provide (i) reasonable per diems lor Commillee members who are

paft ofthe Board tbr attend;ng relevant meetings and (ii) reasonable compensation to
Committee members who are not members oflhe Board.

Ihe Committee may lorm and delcgate to one or more subcommittees all or any portion of
the Comrnittee's authority, duties and responsibilities. and may establish such rules as it
detemines necessary or appropriate to conduct the Committcc's busillcss-

The Commiitee shall review and assess annually its pe.lbrmance, and report the resLrlts to the
Board. Thc Committee shall review and asscss annually the adequacy ofthis Clharter and, if
appropriate, recommend to thc Board changes to the Chafter.



Dutics and Responsibilities

'I he Committee is responsible 1ir perlorming the following duries and responsibilities as well
as any other duties and responsibilities that.lre othem,ise rcquired by la\r, or are delegated to
ihe Committee by the Board:

D.

E.

B.

c

H.

I

Review the Foundation s existing policies and procedurcs on compensation and

benefits, and recommend any changes needed;

Alignthe remuneration of management with the nature, objectives and long-term
intercsts of the Foundation:

C. Revierv and recommend any appropriate revisions to the exisling salary struclures and

incentive plans;

Review the annual salary increase budget and an), significant changes to the salary

structure that may signillcantly impact salaD, costs in the short or Iong tenn:
Oversce the identification and management ofrisks associated with the Ioundation's
compensation policies and practices:

F. Ensure the timely disscminalion to emplolees ofthe Foundalion's policies on

compensation and benefits;
Review lhe talent development process tbr key management posilions within the

Foundation. Ensure that appropriatc training programs are in place to assist employees

in Ieaming to do theirjobs betler and to prepare employees for assignments olgrealer
responsibilitv:
Review any proposals for an early retirement program as well as any

severancc/temination payments proposed for the Foundation's staff;
Oversee the identiflcation and management ofhuman resource conflict olinteresl
situations:
Recommend a pension plan design to the Board ifso directed: end

Revicw and assess annually its pcrlomance, and repod the results to the Board.
Revicw and assess annual Iy thc adequacy o f th is Charter and. if appropriate.

rccommend !o the Board changes to the Charter.
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Pursuant to the requircment ofthe Microfinance NGO Regulatory Council, this Compensation
Committee Charter is signed and approved by the Boaxd ofTrustees on May 14,2019.
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