TELIGENT, INC.
ORGANIZATION AND COMPENSATION COMMITTEE CHARTER
(As amended, effective March 29, 2016)
The Organization and Compensation Committee (the “Committee”) of the Board of Directors of Teligent, Inc. (the
“Corporation”) shall consist of no fewer than two members. All members of the Committee shall be independent
directors and shall satisfy the independence standards established by the NASDAQ Stock Market and the Securities
and Exchange Commission, as such standards may be changed from time to time. In addition to the general
independence standard required for membership on the Committee, the Board of Directors will consider all factors
relevant to determining whether a director has a relationship to the Corporation which is material to that director’s
ability to be independent from management in connection with the duties of a Committee member, including the
source of the director’s compensation, including any consulting, advisory or other compensation fees (other than
director fees), and any affiliate relationships between the director and the corporation or any of its subsidiaries.
The members of the Committee shall be appointed by the Board of Directors upon recommendation of the
Nominating and Corporate Governance Committee and may be removed by the Board of Directors in its discretion.
The purpose of the Committee shall be to: (i) recommend to the Board of Directors compensation arrangements for
the Chief Executive Officer and other executive officers and review their responsibilities and performance and plans
for their succession; and (ii) approve compensation arrangements for and changes in other corporate officers.
In furtherance of this purpose, the Committee shall have the following goals and responsibilities:
1.

Review with appropriate representatives of the Corporation’s management: The Corporation’s organization
structure and, in particular, the responsibilities and performance of executive officers and from time to time
senior operations executives and the plans for their succession; and report at least annually thereon to the
Board of Directors

2.

After consideration of appropriate competitive data, recommend to the Board of Directors compensation
and fringe benefits (except pension generally applicable to salaried employees) for executive officers.

3.

After consideration of appropriate competitive data and any recommendation made by the Chief Executive
Officer approve: (i) executive salary structure; and (ii) compensation and fringe benefits (except pensions
generally applicable to salaried employees) for other corporate officers.

4.

In connection with Corporation’s annual incentive compensation program, each year: (i) review and
approve the Chief Executive Officer’s goals and his/her performance against those goals; (ii) approve
annual incentive compensation targets; (iii) approve an annual incentive compensation award for the Chief
Executive Officer, other executive officers and other corporate officers; (iv) review the annual performance
objectives of the other executive officers; and (v) review annual incentive compensation awards for senior
operations executives. The Chief Executive Officer may not be present during voting or deliberations on
his or her compensation.

5.

Review with appropriate officers of the Corporation: (i) changes in corporate officers; (ii) policy on matters
pertaining to compensation; (iii) special benefits and perquisites; (iv) each year on a retrospective basis,
compensation changes made in the prior year to determine whether policies established by the Committee
have been executed as intended and are achieving the intended result; (v) each year on a retrospective basis,
corporate results against corporate goals; and (vi) any other matter of concern to the Committee relating to
overall corporate organization or compensation policy for the Corporation.

6.

Prepare an annual report on executive compensation for the proxy statement.
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The Committee shall be directly responsible for the appointment, compensation and oversight of the work of any
compensation consultant, legal counsel and other adviser retained by the Committee. The Committee shall have sole
authority to retain and terminate any consultant, counsel, expert or advisor to assist it in carrying out its duties and
responsibility, as the Committee may deem appropriate in its sole discretion. The Committee shall have sole
authority to approve related fees and other retention terms, and the Corporation shall provide funding for such fees
and related expenses.
Before selecting any such consultant, counsel, expert or advisor, the Committee shall consider the following
independence factors:


The provision of other services to the Corporation by the person that employs the consultant, counsel,
expert or advisor (the “Employing Firm”).



The amount of fees received from the Corporation by the Employing Firm, as a percentage of the total
revenue of the Employing Firm.



The policies and procedures of the Employing Firm that are designed to prevent conflicts of interest.



Any business or personal relationship of the Employing Firm with a member of the Committee.



Any business or personal relationship of the Employing Firm with an executive officer of the Corporation.



Any stock of the Corporation owned by the Employing Firm

The Committee shall conduct an annual performance evaluation of the Committee and the Committee shall review
at least annually the adequacy of this charter and recommend any proposed changes to the Board of Directors for
approval.
The Committee shall have the authority to delegate any of its responsibilities to subcommittees as the Committee
may deem appropriate in its sole discretion.
The Committee shall regularly report its actions and recommendations to the Board of Directors.
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