
NEW PACIFIC METALS CORP. 

COMPENSATION COMMITTEE CHARTER 
(Adopted by the Board on Oct. 24, 2023) 

The Compensation Committee of the Board of Directors shall consist of at least three Directors, 
each of whom shall be independent as defined in accordance with all applicable securities laws 
and regulations and all applicable stock exchange rules; provided, however, that one or more 
members of the Committee may be non-independent if permitted by all applicable regulations 
and stock exchange rules. The Committee meets at least annually, or more frequently as required. 

The purpose of the Compensation Committee is to assist the Board in discharging its duties 
relating to compensation of the executive officers of the Company, with goals, among others, of 
enabling the Company to attract, retain and motivate the most qualified talent who will 
contribute to the long term success of the Company by aligning compensation with the Company's 
business objectives and performance, and aligning incentives with the interests of shareholders 
to maximize shareholders' value.  

The Committee's duties and responsibilities are: 

• To recommend to the Board for determination, the compensation of the Chief Executive
Officer of the Company, who, notwithstanding any provisions contained herein to the
contrary, shall not be permitted to attend the Committee's deliberations and voting
relating to his or her compensation.

• To recommend to the Board for determination, the compensation of senior management
and executive officers of the Company other than the Chief Executive Officer.

• To review the compensation and benefits of the directors in their capacity as directors of
the Company to ensure that such compensation reflects the responsibilities and risks
involved in being a director.

• To review and make recommendations to the Board as to the general compensation and
benefits policies and practices of the Company, including incentive stock options for all
employees, consultants, directors and officers.

• To review the disclosure to be made of director and executive remuneration in the
Management Information Circular.

• To ensure there are appropriate training, development and benefit programs in place for
management and staff.

• To review and make recommendations to the Board for its approval on any special
compensation and benefit arrangements.

• To review its compensation practices by comparing them to surveys of relevant
competitors and to set objective compensation based on this review.

• To perform such other functions as the Board may from time to time assign to the
Committee.



• To review its charter and assess annually the adequacy of this mandate, the effectiveness
of its performance, and to recommend changes to the Board for its approval.

• To engage any outside advisor or expert, including compensation consultants,
independent legal counsel, and other compensation advisors as it deems necessary to
permit it to carry out its duties. The Committee shall be solely and directly responsible for
the appointment, compensation, and oversight of the work of any such advisor. Prior to
engaging or obtaining advice from any advisor, the Committee shall assess the
independence of the advisor, taking into consideration all relevant factors as required by
all applicable regulations, including:

o The provision of other services to the Company by the person that employs the
compensation consultant, legal counsel or other adviser;

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

o 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;

o Any business or personal relationship of the compensation consultant, legal counsel
or other adviser with a member of the Committee;

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

o Any business or personal relationship of the compensation consultant, legal counsel,
other adviser or the person employing the adviser with an executive officer of the
Company.

The Company shall provide for appropriate funding, as determined by the Committee, for 
payment of reasonable compensation of compensation consultants, independent legal counsel or 
any other advisor retained by the Committee. 


