
 
 

 
DRAGON OIL PLC (“Dragon Oil” or the “Company”) 

REMUNERATION COMMITTEE – TERMS OF REFERENCE 
 
 
1 Constitution 

1.1 Pursuant to a resolution dated  27 May 2012, the Board of the Company resolved to 

adopt new terms of reference for the Remuneration Committee, as set out below, with 

effect from the above date. 

2 Membership 

2.1 The membership of the Committee will be appointed by the board by formal resolution 

and will consist of a minimum of three members. All members of the Committee will be 

non-executive directors and members will take care to minimise the risk of any conflict 

of interest that might be seen to give rise to an unacceptable influence and will 

exercise their independent judgement in relation to all duties and responsibilities 

arising out of membership of this Committee.  

2.2 A quorum of a Committee meeting will be two members. A duly convened meeting of 

the Committee at which a quorum is present will be competent to exercise all or any of 

the authorities, powers and discretions vested in or exercisable by the Committee. 

Presently the Committee consists of: 

2.2.1 Chairman Ahmad Al Muhairbi 

2.2.2 Member Mohamed Al Ghurair 

2.2.3 Member Thor Haugnaess 

2.3 The duties and responsibilities of a member of the Committee are in addition to those 

set out for a member of the board of directors. A member may nominate in writing a 

delegate to attend in his stead. 

3 Attendance at meetings 

3.1 Only members of the Committee have the right to attend Committee meetings.  The 

Committee may invite any other board member to attend as an invitee and require the 

Company’s Chairman, Chief Executive Officer and/or any other manager to attend its 

meetings for certain agenda items. No director, executive or manager will take part in 

decisions on his or her own remuneration. 

3.2 Directors (and senior executives in attendance) may be required by the Chairman of 

the Committee to leave the meetings of this Committee when open discussion might 

be inhibited by their presence. 

  



 

3.3 At the discretion of the Chairman of this Committee, outside professional advisors may 

be in attendance for certain agenda items.  

3.4 The Company Secretary or his/her nominee shall be secretary to this Committee. 

4 Frequency of meetings 

4.1 The Committee will meet at least once a year and as frequently as the Chairman of the 

Committee so requires. 

4.2 The timing and agenda of meetings is the responsibility of the Chairman of the 

Committee, save that other members may propose agenda items. 

4.3 Meetings of the Committee will be convened by the secretary at the request of any 

member thereof.  

4.4 Unless otherwise agreed, notice of each meeting confirming the venue, time and date 

together with an agenda of items to be discussed, will be forwarded to each member 

of the Committee a reasonable period prior to the date of the meeting.  

5 Authority 

5.1 The Committee is authorised to require the provision of such information, and access 

to such personnel, as it requires to discharge its responsibilities.  

5.2 The Committee is authorised to take outside professional advice as appropriate, in 

particular to make external comparisons. 

5.3 In addition, in connection with its duties the Committee is authorised to select and 

appoint remuneration consultants and to commission or purchase any relevant reports, 

surveys or information which it deems necessary to help fulfil its duties, at the 

Company’s expense. 

6 Duties 

6.1 The Committee will:  

6.1.1 determine and agree with the Board the framework or broad policy for the 

remuneration of all executive directors and certain members of the senior executive 

management as it so determines. The remuneration of the Chairman will be a matter 

for the other members of the Board. The remuneration of non-executive directors will 

be a matter for the executive members of the Board and the Chairman.  No director 

or manager will be involved in any decisions relating to his or her own remuneration; 

6.1.2 take into account all factors which it deems necessary in determining any such 

remuneration policy. The objective of such policy will be to ensure that members of 

the executive management of the Company are provided with appropriate incentives 

to encourage enhanced performance and are, in a fair and responsible manner, 

rewarded for their individual contributions to the success of the Company;  

6.1.3 liaise with the Nominations Committee to ensure that the remuneration of newly-

appointed executives is within the Company’s overall policy;  

  



 

6.1.4 give regard to the risk implications of the design, implementation and operation of 

remuneration arrangements across the group including as appropriate, setting 

performance targets in incentive packages and monitoring potential conflicts of 

interests; 

6.1.5 approve the design of, and determine targets for, any performance-related pay 

schemes operated by the group, approving the total annual payments made under 

such schemes and asking the board, when appropriate, to seek shareholder approval 

for any long-term incentive arrangements; 

6.1.6 determine the policy for and scope of pension arrangements, service agreements for 

the executive directors, termination payments and compensation commitments;  

6.1.7 review peer companies for comparison purposes but use such comparisons with 

caution, in view of the risk of an upward ratchet of remuneration levels with no 

corresponding improvement in performance; 

6.1.8 review the design of all share incentive plans for approval by the Board and 

shareholders. For any such plans, determine each year whether awards will be 

made, and if so, the overall amount of such awards, the individual awards to 

executive directors and certain members of the senior executive management as it 

so determines and the performance targets to be used; 

6.1.9 ensure that contractual terms on termination, and any payments made, are fair to the 

individual and the Company, that failure is not rewarded and that the duty to mitigate 

loss is fully recognised; 

6.1.10 ensure that provisions regarding disclosure of remuneration, including pensions, are 

fulfilled; and  

6.1.11 produce an annual report of the Committee’s remuneration policy.  

7 Minutes of Meetings  

7.1 The secretary will minute the proceedings and resolutions of all Committee meetings, 

including the names of those present and in attendance.  

7.2 Minutes of Committee meetings will be circulated to all members of the Committee for 

review and comments, prior to approval at the next available Committee meeting and 

signature by the Chairman of the Committee.  

8 Reporting 

8.1 The Chairman of the Committee will report formally to the board on key discussions or 

recommendations from the Committee. 

8.2 The Committee will make whatever recommendations to the board it deems 

appropriate on any area within its remit where action or improvement is needed. 

8.3 The Committee will produce a report of the Company’s remuneration policy and 

practices to be included in the Company’s annual report and ensure each year that it is 

put to shareholders for approval at the AGM. 

8.4 The Chairman of the Committee will attend the Annual General Meeting prepared to 

respond to any shareholder questions on the Committee’s activities.  

  



 

9 Other Matters 

9.1 The Committee will: 

9.1.1 have access to sufficient resources in order to carry out its duties; 

9.1.2 be provided with appropriate and timely training, both by way of induction and on an 

ongoing basis for all members; 

9.1.3 give due consideration to laws and regulations, the main and supporting principles 

set out in the UK Corporate Governance Code (and in particular Schedule A relating 

to remuneration of executive directors to the Code) and the requirements of the 

Listing Rules of the Irish Stock Exchange as well as the UK Listing Authority’s Listing, 

Prospectus and Disclosure and Transparency Rules and any other applicable Rules, 

as appropriate; and 

9.1.4 arrange for periodic reviews of its own performance, at least annually, in order to 

ensure that the Committee is operating at maximum effectiveness, and recommend 

any changes it considers necessary to the Board for approval. 

 

Approved by the board of Dragon Oil plc on  27 May 2012 

Signed by Ahmad Al Muhairbi, Chairman of the Remuneration Committee  
 

 

 


