
Notice of Annual General Meeting 
and
Recommendation from your Executive and Independent 
Directors to retain the independence of the Board, 
transparent governance and continued pursuit of the 
turn-around strategy.

NOTICE of the Annual General Meeting of JKX Oil & Gas plc (the “Company”) to be held at the premises of Herbert  
Smith Freehills LLP, Exchange House, Primrose Street, London EC2A 2EG on Friday 30 June 2017 at 10.00 a.m. is set 
out at the end of this document. The Form of Proxy for use at the Annual General Meeting is enclosed. The Notes to the 
Form of Proxy and the specimen proxy guidance completion form explain how to direct your proxy to vote on each 
resolution or withhold such vote. To be valid, the instrument appointing a proxy, together with the power of attorney 
or other authority, if any, under which it is signed (or a notarially certified copy of such power or authority) must be 
deposited with the Company’s Registrars, Equiniti, Aspect House, Spencer Road, Lancing, West Sussex BN99 6AD by 
10.00 a.m. on 28 June 2017. Completion and return of the form of proxy will not preclude shareholders from attending 
or voting at the meeting if they wish. You must inform the Company’s Registrars in writing of any termination of the 
authority of a proxy.

To retain the independence of the board, transparent governance and 
continued pursuit of the turn-around strategy please vote as indicated over 
the page.

If you are in any doubt as to any aspect of the proposals referred to in the document or as to the action you 
should take, you should seek your own advice from a stockbroker, solicitor, accountant or other professional 
independent adviser. If you have sold or otherwise transferred all of your shares, please pass this document, 
together with the accompanying documents, to the purchaser or transferee, or to the person who arranged the 
sale or transfer, so that they can pass them to the person who now holds the shares.

JKX Oil & Gas plc

This document is important and requires your immediate attention.

(Incorporated and registered in England and Wales under number 3050645) 
Registered Office: 6 Cavendish Square, London, W1G 0PD
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SPECIM
EN ONLY

I/We  being a holder(s) of ordinary shares of 10p each of the Company, hereby appoint the duly appointed Chairman of the

Meeting or (see note 7) .................................................................................................  in respect of                                       ordinary shares (see note 8) 

to act as my/our proxy to exercise all or any of my/our rights to attend, speak and vote in respect of my/our voting entitlement 
on my/our behalf at the Annual General Meeting of the Company to be held on Friday 30 June 2017 at 10.00 a.m., and at any 
adjournment thereof and I/we desire and instruct my/our proxy to vote on the following resolutions as indicated by an ‘x’ in 
the appropriate space under the headings ‘For’, ‘Against’ or ‘Withheld’. Unless otherwise instructed my/our proxy may vote as 
he or she sees fit or abstain in relation to any business of the meeting. On any other business arising at the meeting (including 
any motion to amend a resolution or to adjourn the meeting) my/our proxy will act at his or her discretion.

  Please tick here if this proxy appointment is one of multiple proxy appointments being made. For the appointment of more 
than one proxy, see note 8.

The Executive and Independent Directors recommend that you vote FOR the following ordinary resolutions

  For   Against Withheld

1. To receive the annual accounts and reports of the Company for the year ended 31 December 2016.   

2. To approve the Directors’ Remuneration Report for the year ended 31 December 2016.   

3. To approve the revised Directors’ Remuneration Policy, as set out in the Notice of AGM.    

4. To elect Alan Bigman as a director of the Company.   

5. To elect Bernie Sucher as a director of the Company.   

6. To re-appoint PricewaterhouseCoopers LLP as auditors of the Company until the conclusion of the  
next general meeting of the Company at which accounts of the Company are laid before the members.   

7. To authorise the directors to determine the remuneration of the auditors.   

8. To approve the JKX Oil & Gas plc 2017 Incentive Plan.   

9. To authorise the directors to allot shares in the Company, as set out in the Notice of AGM.   

10. To remove Vladimir Rusinov as a director of the Company.   

The Executive and Independent Directors recommend that you vote FOR the following special resolutions

11. To authorise the Company to make market purchases of the ordinary shares of the 
Company, as set out in the Notice of AGM.   

12. To authorise the directors to allot equity securities for cash, as set out in the Notice of AGM.   

13. That a general meeting, other than an annual general meeting, may be called on not  
less than 14 clear days’ notice.   

The Executive and Independent Directors recommend that you vote AGAINST the following ordinary resolutions

14. To appoint Michael Bakunenko as a director of the Company.   

15. To remove Thomas Reed as a director of the Company.   

16. To remove Russell Hoare as a director of the Company.   

Please detach this page, fold in half and return using the free post envelope provided.

To retain the independence of the Board, transparent governance and continued pursuit of the turn-around strategy 
as recommended by the Executive and Independent Directors, you should complete the Proxy Form as shown below:
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Step 2 
Sign and date here.

Step 3
Return using the free post 
envelope provided.

Guidance on completing the Proxy Form of JKX Oil & Gas plc

Step 1 
If you wish to follow your Board’s  
recommendation, mark ‘X’ in the boxes shown.

Shareholders should note that resolutions 1–9 (inclusive) 
and 11–13 (inclusive) have been proposed by the Board. 
Resolution 10 and resolutions 14–16 (inclusive) have been 
proposed by Eclairs Group Limited.

NOTICE is given that the Annual General Meeting of JKX Oil & Gas plc (the “Company”) will be held at the premises 
of Herbert Smith Freehills LLP, Exchange House, Primrose Street, London EC2A 2EG on Friday 30 June 2017 at 
10.00 a.m. for the following purposes:

To consider and, if thought fit, pass the following resolutions, of which resolution 1 to 10 (inclusive) and 14, 15 and 
16 will be proposed as ordinary resolutions and resolutions 11, 12 and 13 will be proposed as special resolutions.

Shareholders should note that resolutions 1 to 9 (inclusive) and resolutions 11, 12 and 13 have been proposed by the 
Board. Resolution 10 and resolutions 14 to 16 (inclusive) have been proposed by Eclairs. 

1 To receive the annual accounts and reports of the Company for the year ended 31 December 2016.

2 To approve the Directors’ Remuneration Report, other than the part containing the summary of the current 
Directors’ Remuneration Policy as approved by shareholders in 2014, in the form set out in the 2016 Annual Report 
(as set out on pages 51 to 68 of the 2016 Annual Report).

3 To approve the revised Directors’ Remuneration Policy, a copy of which has been produced to the meeting and 
initialled by the Chairman for the purposes of identification only and the terms of which are set out on pages 18 to 
26 of this Notice of Annual General Meeting.

4 To elect Alan Bigman as a director of the Company (who has been appointed since the last general meeting of the 
Company and whose biographical details are included in Appendix II of this document).

5 To elect Bernie Sucher as a director of the Company (who has been appointed since the last general meeting of the 
Company and whose biographical details are included in Appendix II of this document).

6 To re-appoint PricewaterhouseCoopers LLP as auditors of the Company to hold office from the conclusion of this 
meeting until the conclusion of the next general meeting of the Company at which accounts of the Company are laid 
before the members.

7 To authorise the directors to determine the remuneration of the auditors.

8 That the JKX Oil & Gas plc 2017 Incentive Plan (“JKX IP”), a copy of the draft rules of which has been produced to the 
meeting and initialled by the Chairman for the purposes of identification only and a summary of the principal terms 
of which is set out on pages 14 to 17 in Appendix III to this Notice of Annual General Meeting, is hereby approved  
and the Directors be authorised to do all such acts and things as may be necessary to establish and carry the JKX IP 
into effect.

9 That:

(a) the directors be generally and unconditionally authorised, in accordance with section 551 of the Companies Act 
2006 (the “Act”), to exercise all powers of the Company to allot shares in the Company or grant rights to subscribe 
for, or convert any security into, shares in the Company:

(i) up to an aggregate nominal amount of £5,724,104; and

(ii) up to a further aggregate nominal amount of £5,724,104 solely in connection with a “rights issue” (as defined 
below).

 A rights issue means an offer:

(A) to holders of ordinary shares in proportion (as nearly as may be practicable) to their existing holdings; 
and

(B) to holders of other equity securities (as defined under section 560 of the Act) if this is required by the 
rights of those securities or, if the directors consider it necessary, as permitted by the rights of those 
securities;

 to subscribe for further securities by means of the issue of a renounceable letter (or other negotiable 
document or rights) which may be traded for a period before payment for the securities is due and in each 
case subject to such exclusions or other arrangements as the directors consider expedient in relation to 
treasury shares, fractional entitlements, record dates, shares represented by depositary receipts, legal or 
practical problems under the laws in any territory or the requirements of any relevant regulatory body or 
stock exchange or any other matter;
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(b) this power shall expire at the conclusion of the next annual general meeting of the Company after the passing of 
this resolution;

(c) all previous unutilised authorities under sections 570 and 573 of the Act shall cease to have effect; and

(d) the Company may, before this power expires, make an offer or agreement which would or might require equity 
securities to be allotted after it expires and the directors may allot equity securities in pursuance of such offer 
or agreement as if this power had not expired.

13 That a general meeting, other than an annual general meeting, may be called on not less than 14 clear days’ notice.

14 To elect Michael Bakunenko as a director of the Company (whose biographical details are included in Appendix II of 
this document).

15 To remove Thomas Reed as a director of the Company notwithstanding that his period of office may not have 
expired.

16 To remove Russell Hoare as a director of the Company notwithstanding that his period of office may not have 
expired.

By the order of the Board

 
 
 
 
 
Nadia Cansun
Company Secretary
 
JKX Oil & Gas plc, 6 Cavendish Square, London W1G 0PD

Company registration number 3050645
25 May 2017

(b) this authority shall expire at the conclusion of the next annual general meeting of the Company after the 
passing of this resolution;

(c) the Company may, before this authority expires, make an offer or agreement which would or might require 
shares to be allotted or rights to be granted after it expires and the directors may allot shares or grant rights in 
pursuance of such offer or agreement as if this authority had not expired; and

(d) all previous unutilised authorities under section 551 of the Act shall cease to have effect (save to the extent that 
the same are exercisable pursuant to section 551(7) of the Act by reason of any offer or agreement made prior to 
the date of this resolution which would or might require shares to be allotted or rights to be granted on or after 
that date).

10 To remove Vladimir Rusinov as a director of the Company notwithstanding that his period of office may not have 
expired. 

11 That the Company be and is hereby generally and unconditionally authorised pursuant to section 701 of the Act to 
make market purchases (within the meaning of section 693(4) of the Act) of fully paid ordinary shares in the capital 
of the Company on such terms and in such manner as the directors of the Company may determine, provided that:

(a) the maximum aggregate number of ordinary shares hereby authorised to be purchased is 17,172,313;

(b) the maximum price (exclusive of expenses) which may be paid for each such ordinary share shall be not more 
than the higher of (i) an amount equal to 105 per cent. of the average of the middle market quotations for an 
ordinary share (as derived from the London Stock Exchange’s Daily Official List) for the five business days 
immediately preceding the day on which such ordinary share is contracted to be purchased and (ii) the higher  
of the price of the last independent trade and the highest current independent bid for an ordinary share in the 
Company on the trading venues where the market purchases made under this authority will be carried out. The 
minimum price (exclusive of expenses) which may be paid for any such ordinary share shall be the nominal 
value of such ordinary share at the time of such purchase; and

(c) unless previously varied, revoked or renewed, the authority conferred by this resolution shall expire at the 
conclusion of the next annual general meeting of the Company after the date on which this resolution is passed 
provided that the Company may, before the expiry of the authority granted by this resolution, enter into a 
contract or contracts to purchase ordinary shares under this authority which will or may be completed or 
executed wholly or partly after the expiry of such authority and may make a purchase of ordinary shares in 
pursuance of such contract or contracts.

12 That, subject to the passing of resolution 9: 

(a) the directors be authorised pursuant to sections 570 and 573 of the Act:

(i) to allot equity securities (as defined in section 560 of the Act) for cash pursuant to any authority conferred 
on them under section 551 of the Act; and

(ii) to allot equity securities as defined in section 560(3) of the Act (sale of treasury shares) for cash, 

in either case as if section 561 of the Act did not apply to such allotment but this power shall be limited:

(A) to the allotment of equity securities in connection with an offer or issue of equity securities (but in the 
case of the authority granted under resolution 9(a)(ii), by way of a rights issue only) to or in favour of:

I. holders of ordinary shares in proportion (as nearly as may be practicable) to their existing holdings; 
and

II. holders of other equity securities if this is required by the rights of those securities or, if the 
directors consider it necessary, as permitted by the rights of those securities;

 and that the directors may make such exclusions or other arrangements as they consider expedient 
in relation to treasury shares, fractional entitlements, record dates, shares represented by 
depositary receipts, legal or practical problems under the laws in any territory or the requirements 
of any relevant regulatory body or stock exchange or any other matter; and

(B) to the allotment of equity securities otherwise than under paragraph (A) above, up to a maximum 
nominal amount of £860,629; 
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1 Only those members registered on the Company’s register of members at:

(a) 6.30 p.m. on 28 June 2017; or, 

(b) if this meeting is adjourned, at 6.30 p.m. on the day two days prior to the adjourned meeting, 

shall be entitled to attend and vote, whether in person or in proxy, at the meeting.

2 A copy of this notice and other information required by section 311A of the Companies Act 2006 (the ”Act”) is 
available from www.jkx.co.uk.

3 If you wish to attend the meeting in person, it will be held at the premises of Herbert Smith Freehills LLP, Exchange 
House, Primrose Street, London EC2A 2EG on Friday 30 June 2017 at 10.00 a.m. Registration will open at 9.30 a.m. 
Please bring your admission card, enclosed with this notice of annual general meeting (“AGM”) with you and on 
arrival hand it to one of the Company’s officials.

4 If you are a member of the Company at the times set out in note 1 above, you are entitled to appoint a proxy to 
exercise all or any of your rights to attend, speak and vote at the meeting and you should have received a Form of 
Proxy with this notice of meeting. A member may appoint more than one proxy in relation to the meeting provided 
that each proxy is appointed to exercise the rights attached to a different share or shares held by him. You can only 
appoint a proxy using the procedures set out in these notes and the notes to the Form of Proxy.

5 If you are not a member of the Company but you have been nominated by a member of the Company to enjoy 
information rights, you do not have a right to appoint any proxies under the procedures set out in these notes and the 
notes to the Form of Proxy. Please read the section relating to “Nominated Persons” below.

6 A proxy does not need to be a member of the Company but must attend the meeting to represent you. Details of how 
to appoint the Chairman of the meeting or another person as your proxy using the Form of Proxy are set out in the 
notes to the Form of Proxy. If you wish your proxy to speak on your behalf at the meeting you will need to appoint 
your own choice of proxy (not the Chairman) and give your instructions directly to them.

7 The notes to the Form of Proxy explain how to direct your proxy how to vote on each resolution or withhold such 
vote. To be valid, the instrument appointing a proxy, together with the power of attorney or other authority, if 
any, under which it is signed (or a notarially certified copy of such power or authority) must be deposited with the 
Company’s Registrars, Equiniti, Aspect House, Spencer Road, Lancing, West Sussex BN99 6AD by 10.00 a.m. on  
28 June 2017. Completion and return of the form of proxy will not preclude shareholders from attending or voting at 
the meeting if they wish. You must inform the Company’s Registrars in writing of any termination of the authority 
of a proxy.

8 As an alternative to completing a hardcopy Form of Proxy, you can appoint (a) proxy(ies) electronically by visiting 
www.sharevote.co.uk. You will need your Voting ID, Task ID and Shareholder Reference Number (as printed on your 
Form of Proxy). Alternatively, if you have already registered with Equiniti’s online portfolio service, Shareview, you 
can submit your Form of Proxy at www.shareview.co.uk. Full instructions are given on both websites. To be valid 
your proxy appointment(s) and instructions should reach Equiniti no later than10.00 a.m. on 28 June 2017.

9 CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service 
may do so by using the procedures described in the CREST Manual. CREST Personal Members or other CREST 
sponsored members, and those CREST members who have appointed a service provider(s), should refer to their 
CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.

10 In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST 
message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland 
Limited’s specifications, and must contain the information required for such instruction, as described in the CREST 
Manual (available via www.euroclear.com). The message, regardless of whether it constitutes the appointment of 
a proxy or is an amendment to the instruction given to a previously appointed proxy must, in order to be valid, be 
transmitted so as to be received by the issuer’s agent (ID RA 19) by 10.00 a.m. on 28 June 2017. For this purpose, the 
time of receipt will be taken to be the time (as determined by the time stamp applied to the message by the CREST 
Application Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner 
prescribed by CREST. After this time any change of instructions to proxies appointed through CREST should be 
communicated to the appointee through other means.

11 CREST members and, where applicable, their CREST sponsors, or voting service providers should note that  
Euroclear UK & Ireland Limited does not make available special procedures in CREST for any particular message.  

Notes

Normal system timings and limitations will, therefore, apply in relation to the input of CREST Proxy Instructions.  
It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal 
member, or sponsored member, or has appointed a voting service provider, to procure that his CREST sponsor or 
voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means 
of the CREST system by any particular time. In this connection, CREST members and, where applicable, their CREST 
sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning 
practical limitations of the CREST system and timings.

12 The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of 
the Uncertificated Securities Regulations 2001.

13 Any corporation which is a member can appoint one or more corporate representatives who may exercise on its 
behalf all of its powers as a member provided that they do not do so in relation to the same shares.

14 As at 23 May 2017 (being the latest practicable business day prior to the publication of this document), the Company’s 
issued share capital comprised 172,125,916 ordinary shares of 10p each. Each ordinary share carries the right to one 
vote at a general meeting of the Company and, therefore, excluding 402,771 ordinary shares held in treasury, the 
total number of voting rights in the Company at such time was 171,723,145.

15 A member attending the meeting has the right to ask questions. Under section 319A of the Act, the Company has 
cause to answer any question relating to the business being dealt with at the meeting unless:

(a) answering the question would interfere unduly with the preparation for the meeting or involve the disclosure of 
confidential information;

(b) the answer has already been given on a website in the form of an answer to a question; or

(c) it is undesirable in the interests of the Company or the good order of the meeting that the question be answered.

16 If you are a person who has been nominated under section 146 of the Act to enjoy information rights  
(a “Nominated Person”):

(a) you may have a right under an agreement between you and the member of the Company who has nominated you 
to have information rights (a “Relevant Member”) to be appointed or to have someone else appointed as a proxy 
for the meeting;

(b) if you do not have such a right, or have such a right but do not wish to exercise it, you may have a right under 
an agreement between you and the Relevant Member to give instructions to the Relevant Member as to the 
exercise of voting rights; and

(c) your main point of contact in terms of your investment in the Company remains the Relevant Member (or, 
perhaps, your custodian or broker) and you should continue to contact them (and not the Company) regarding 
any changes or queries relating to your personal details and your interest in the Company (including as to any 
administrative matters). The only exception to this is where the Company expressly requests a response from 
you.

17 Copies of the directors’ service contracts and the terms of engagement for non-executive directors, together with 
the register of directors’ share interests, are available for inspection at the registered office of the Company during 
normal business hours on each business day and will also be available at the place of the AGM for at least 15 minutes 
prior to the meeting until its conclusion.

18 You may not use any electronic address provided in this notice of AGM or the Form of Proxy or in any related 
documents to communicate with the Company for any purpose other than those purposes expressly stated.

19 Under section 527 of the Act members meeting the threshold requirements set out in that section have the right  
to require the Company to publish on a website a statement setting out any matter relating to: (i) the audit of the 
Company’s accounts (including the auditor’s report and the conduct of the audit) that are to be laid before the AGM; 
or (ii) any circumstance connected with an auditor of the Company ceasing to hold office since the previous meeting 
at which annual accounts and reports were laid in accordance with section 437 of the Act. The Company may not 
require the members requesting such website publication to pay its expenses in complying with sections 527 or 528 
of the Act, and it must forward the statement to the Company’s auditors not later than the time when it makes the 
statement available on the website. The business which may be dealt with at the AGM includes any statement that 
the Company has been required under section 527 of the Act to publish on its website.
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Explanatory notes to the Notice of Annual General Meeting

The Annual General Meeting (“AGM”) of the Company will be held on Friday 30 June 2017 at 10.00 a.m. at the premises of 
Herbert Smith Freehills LLP, Exchange House, Primrose Street, London EC2A 2EG. 

The notes on the following pages give an explanation of the proposed resolutions.

The business for the meeting includes resolutions 1 to 9 (inclusive) and resolutions 11, 12 and 13 proposed by the Board. 
Resolution 10 and resolutions 14 to 16 (inclusive) have been proposed by Eclairs.

The Executive and Independent Directors (being Thomas Reed, Russell Hoare, Paul Ostling, Alan Bigman and Bernie 
Sucher) recommend that you vote in favour of resolutions 1 to 13 (inclusive) and against resolutions 14 to 16 (inclusive).

Resolutions 1 to 10 (inclusive) and resolutions, 14, 15 and 16 are proposed as ordinary resolutions. This means that for 
each of those resolutions to be passed, more than half of the votes cast must be in favour of the resolution. 

Resolutions 11, 12 and 13 are proposed as special resolutions. This means that for each of those resolutions to be passed, 
at least three-quarters of the votes cast must be in favour of the resolution.

To receive the annual accounts and reports of the Company (resolution 1):
The directors are required to present to the meeting the annual accounts and reports of the Company for the financial 
year ended 31 December 2016 (the “2016 Annual Report”), which includes (i) the audited accounts (ii) the Directors’ 
report; (iii) the Directors’ Remuneration Report; (iv) the Strategic Report; and (v) the report of the auditor of the Company 
on the audited accounts and the auditable part of the Directors’ Remuneration Report. A copy of the 2016 Annual Report 
is available on the Company’s website at www.jkx.co.uk.

Resolution 1 seeks shareholder approval to receive and adopt the 2016 Annual Report and will be proposed as an 
ordinary resolution. The Executive and Independent Directors unanimously recommend that you vote in favour of 
resolution 1.

To approve the Directors’ Remuneration Report (resolution 2):
Resolution 2 seeks shareholder approval for the Directors’ Remuneration Report, other than the part containing the 
summary of the current Directors’ Remuneration Policy, which can be found on pages 52 to 55 of the 2016 Annual 
Report. The Annual Report on Remuneration is on pages 56 to 68 gives details of the implementation of the Company’s 
current Directors’ Remuneration Policy, which was approved by the shareholders at the AGM held in 2014, in terms of the 
payments and share awards made to the directors (and former directors whose Service Contracts were terminated on 28 
January 2016) in connection with their performance and that of the Company during the year ended 31 December 2016. 
The vote is advisory, and the directors’ entitlement to remuneration is not conditional on it.

Resolution 2 will be proposed as an ordinary resolution. The Executive and Independent Directors unanimously 
recommend that you vote in favour of resolution 2.

Approve the revised Directors’ Remuneration Policy (resolution 3):
The Company’s Directors’ Remuneration Policy must be submitted for approval by shareholders at least once every 
three years, unless the Policy requires amendment during that time. The Company’s current Directors’ Remuneration 
Policy was approved by shareholders at the AGM in 2014 and has not been amended since and is therefore coming to 
the end of its three year period. We are therefore seeking your approval of the Company’s proposed revised Directors’ 
Remuneration Policy. If the proposed Directors’ Remuneration Policy is approved, it will come into immediate effect.

The Company’s Remuneration Committee has reviewed the current Directors’ Remuneration Policy in light of the 
Company’s new Board having been appointed on 28 January 2016 and the new strategic direction of the Company. It is 
the Committee’s view that certain amendments to the current Directors’ Remuneration Policy are required to support 
the Company’s new strategy.

As outlined in the summary of the proposed revised Directors’ Remuneration Policy, in Appendix III, the Committee 
proposes that a new incentive plan – the JKX Oil & Gas 2017 Incentive Plan (“JKX IP”) – will be the key element of our 
revised Directors’ Remuneration Policy. The JKX IP will facilitate the award of share options for the new management 
team so that they are incentivised and focused on the creation of shareholder value over the long term. The grant of 
a share option award was part of the terms of the recruitment of the Chairman and the new Executive Directors in 
January 2016, and the Committee therefore proposes to make a one-off share option award over a fixed percentage of 

Appendix I

the Company’s issued share capital with an exercise price set at the date of their appointment. It has not been possible 
to make these grants under the current Directors’ Remuneration Policy and the revised Directors’ Remuneration Policy 
will therefore facilitate this.

Once the revised Directors’ Remuneration Policy has been approved, all payments by the Company to the Directors and 
any former directors must be made in accordance with the Policy (unless a payment has been separately approved by 
a shareholder resolution). If the revised Directors’ Remuneration Policy is approved and remains unchanged, it will be 
valid for up to three financial years without a new shareholder approval. If the Company wishes to change the Directors’ 
Remuneration Policy, it will need to put the amended Policy to a vote again before it can be implemented.

If the revised Directors’ Remuneration Policy is not approved for any reason, the Company will, if and to the extent 
permitted by the Act, continue to make payments to directors in accordance with the current Remuneration Policy and 
will seek shareholder approval for a new policy by the 2018 AGM.

The proposed revised Directors’ Remuneration Policy is enclosed with this Notice of Annual General Meeting and is 
available on the Company’s website at http://www.jkx.co.uk/investor-centre/investor-download-centre.aspx.

Resolution 3 will be proposed as an ordinary resolution. The Executive and Independent Directors unanimously 
recommend that you vote in favour of resolution 3.

To elect two new directors (resolutions 4 and 5):
Alan Bigman and Bernie Sucher were appointed to the Board on 1 April 2016 in line with good corporate governance and 
following a recruitment process to identify suitable independent directors. They resigned as a result of the resolutions 
to appoint them not being passed at the Company’s AGM on 28 June 2016 due to the fact that Eclairs (being the Company’s 
largest single shareholder) voting against these resolutions and only a limited number of other shareholders voted. 
Immediately following the last AGM Alan Bigman and Bernie Sucher were reappointed on the basis that the Board 
considered that the independent oversight of the Company was vital for the benefit of all shareholders and are therefore 
seeking their re-election by shareholders once again. Alan Bigman and Bernie Sucher bring the skills and expertise 
necessary to challenge effectively and constructively the performance of the executive Board members which is 
integral to retaining the independence of the Board.  

The biographical details of Alan Bigman and Bernie Sucher, are included in Appendix II of this document.

Resolutions 4 and 5 to elect Alan Bigman and Bernie Sucher will be proposed as ordinary resolutions. The Executive and 
Independent Directors unanimously recommend that you vote in favour of resolutions 4 and 5.

To reappoint PricewaterhouseCoopers LLP as auditors (resolution 6):
The Company is required to appoint auditors at each General Meeting at which accounts are laid, to hold office until 
the conclusion of the next such meeting. The Company’s Audit Committee has recommended the reappointment of 
PricewaterhouseCoopers LLP.

Resolution 6 will be proposed as an ordinary resolution. 

The Executive and Independent Directors unanimously recommend that you vote in favour of resolution 6.

To authorise directors to determine the remuneration of auditors (resolution 7):
This resolution authorises the directors to determine the remuneration of the Auditors. This resolution follows best 
practice in corporate governance by seeking separate authorities to re-appoint the Auditors and to determine their 
remuneration. The Audit Committee will approve the audit fees, in principle, for recommendation to the Board.

Resolution 7 will be proposed as an ordinary resolution. 

The Executive and Independent Directors unanimously recommend that you vote in favour of resolution 7.

Approve the rules of the JKX Oil & Gas plc 2017 Incentive Plan (resolution 8)

As part of the revised Directors’ Remuneration Policy (Resolution 3), Resolution 8 seeks the approval from shareholders 
for a new incentive plan to retain and motivate the new management team. This resolution seeks approval for the rules  
of the JKX Oil & Gas plc 2017 Incentive Plan (the “JKX IP”) in the form produced in draft to the Meeting and to authorise 
the directors of the Company (the “Directors”) to make such modifications to the JKX IP as they may consider appropriate 
to implement the JKX IP.
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The key proposed terms of the JKX IP and the awards to be made under the JKX IP which are summarised on pages 14 to 
17 in Appendix III to this Notice of Annual General Meeting.

Subject to shareholder approval, the JKX IP will be effective from the close of the AGM on 30 June 2017. Resolution 8 will 
be proposed as an ordinary resolution. 

The Executive and Independent Directors unanimously recommend that you vote in favour of resolution 8.

Authority to allot shares (resolution 9): 
At the AGM held in 2016, the resolution authorising the directors, under section 551 of the Act, to allot shares without 
the prior consent of shareholders for a period expiring at the conclusion of the AGM to be held in 2017 or, if earlier, at the 
close of business on 1 August 2017 was not passed. It is proposed to grant this authority and to authorise the directors 
under section 551 of the Act to allot shares or grant rights to subscribe for or convert any security into shares in the 
Company for a period expiring no later than the conclusion of the next annual general meeting.

Paragraph (a)(i) of resolution 9 will allow the directors to allot shares up to an aggregate nominal amount of £5,724,104 
representing approximately one third (33.33%) of the Company’s existing issued share capital (excluding shares held in 
treasury) and calculated as at 23 May 2017 (being the latest practicable date prior to the publication of this document). In 
accordance with the institutional guidelines issued by The Investment Association, paragraph (a)(ii) of resolution

9 will allow directors to allot further shares in connection with a pre-emptive offer by way of a rights issue to 
shareholders up to an aggregate nominal amount of £5,724,104 (representing approximately a further one third (33.33%) 
of the Company’s existing issued share capital (excluding shares held in treasury) and calculated as at 23 May 2017.

The directors have no present intention of exercising this authority.

As at 23 May 2017, the Company held 402,771 ordinary shares in treasury, which represents approximately 0.2% of the 
total ordinary share capital (excluding treasury shares) in issue as at that date.

Resolution 9 will be proposed as an ordinary resolution. 

The Executive and Independent Directors unanimously recommend that you vote in favour of resolution 9.

To remove Vladimir Rusinov as a Director (resolution 10): 
Resolution 10 has been proposed by Eclairs as part of various requisitions under section 338 of the Companies Act 
explained below. 

It is the view of the Executive and Independent Directors that the presence on the Board of one or two specific 
shareholders, who do not share the same vision for the business as the independent and professional leadership 
team mandated to drive value and rebuild the Company, is not conducive to meeting adequate standards of corporate 
governance within the Company. 

Resolution 10 is proposed as an ordinary resolution. Notwithstanding that the resolution was proposed by Eclairs the 
Executive and Independent Directors consider that at present only a Board comprised of Executive and Independent 
Directors can best serve the interests of the Company and shareholders as a whole.  

The Executive and Independent Directors unanimously recommend that you vote in favour of resolution 10.

Purchase of own shares (resolution 11): 
The directors recommend that the Company seeks authorisation at the AGM Meeting to allow it to make on-market 
purchases of ordinary shares in the capital of the Company. The authority, if granted, would expire at the conclusion of 
the next AGM after the passing of the resolution.

The maximum number of shares which may be purchased under the authority will be 17,172,313 shares, representing 
approximately 10% of the issued ordinary share capital of the Company (excluding shares held in treasury) and 
calculated as at 23 May 2017. The minimum price (exclusive of expenses) payable per share under the proposed authority 
is the nominal value of each share (currently 10p) and the maximum price (exclusive of expenses) is an amount equal 
to the higher of (i) 5% above the average market price per share for the five business days immediately preceding any 
purchase and (ii) the higher of the price of the last independent trade and the highest current independent bid for an 
ordinary share in the Company on the trading venues where the market purchases made under this authority will 
be carried out. If granted, the authority will allow the Company to take advantage, if appropriate, of stock market 

conditions to purchase its own shares. In assessing whether to purchase the Company’s own shares, the directors will 
take into account all relevant factors including the effect on earnings per share and assets per share ratios and other 
benefits to Shareholders. Any shares purchased would be held as treasury shares.

The total number of options to subscribe for ordinary shares that were outstanding at 23 May 2017 was 1,357,646. In 
addition, as at 23 May 2017, there were US$ 16 million 14% convertible bonds due February 2020 in issue which, if fully 
converted, would result in the issue of a maximum of approximately 13,266,244 shares, based on the conversion price of

76.29 pence per ordinary share and a US$/GBP exchange rate of 1.5809.

Under the terms and conditions of the convertible bonds, the conversion price is subject to adjustment upon the 
occurrence of certain corporate events (including, without limitation, a change of control) and in such circumstances 
the maximum number of ordinary shares to be issued upon full conversion of the bonds may be higher than the amount 
specified above. Any or all of the bonds can be converted, at the Company’s election, into a cash alternative amount.

If the outstanding options were fully exercised and the bonds were fully converted, they would represent 7.8% of the 
issued share capital (excluding treasury shares). If the authorities to purchase shares (existing and being sought) were 
exercised in full, that percentage would be 8.6% of the share capital (excluding treasury shares).

Resolution 11 is proposed as a special resolution. 

The Executive and Independent Directors unanimously recommend that you vote in favour of resolution 11.

Disapplication of pre-emption rights (resolution 12): 
It is proposed to empower the directors, within specified limits, to allot equity securities for cash without first being 
required to offer such securities to existing shareholders. The authority, if granted, would expire at the conclusion of the 
next AGM of the Company after the passing of the resolution. If approved, the resolution would authorise the directors to 
issue shares in connection with a rights issue or other pre-emptive offer and otherwise to issue shares for cash 

up to a maximum nominal amount of £860,629, which includes the sale for cash on a non pre-emptive basis of any shares 
the Company holds in treasury. The £860,629 maximum nominal amount of equity securities to which this authority 
relates represents approximately 5% of the issued share capital of the Company as at 23 May 2017.

Resolution 12 is proposed as a special resolution.

The Executive and Independent Directors unanimously recommend that you vote in favour of resolution 12.

Notice period for general meetings (resolution 13): 
It is proposed to allow a general meeting other than an annual general meeting to be called on not less than 14 clear 
days’ notice. The statutory notice period for general meetings is 21 days unless shareholders approve a shorter notice 
period, which cannot however be less than 14 clear days. (AGMs must always be held on at least 21 clear days’ notice.)  
The authority granted by this resolution, if passed, would be effective until the Company’s next annual general meeting. 
The flexibility offered by the resolution would be used where, taking into account the circumstances, and noting the 
recommendations of the UK Corporate Governance Code, the directors consider this appropriate in relation to the 
business to be considered at the meeting and in the interests of the Company and shareholders as a whole.

Resolution 13 is proposed as a special resolution. 

The Executive and Independent Directors unanimously recommend that you vote in favour of resolution 13.

To elect Michael Bakunenko as a Director (resolution 14): to remove Thomas Reed, Russell Hoare as Directors 
(resolutions 15 and 16 ):
Resolutions 14, 15 and 16 have been proposed by Eclairs.

On April 18th 2017 the Company received a request from Eclairs to put Michael Bakunenko, their representative, up 
for appointment to the Board at the AGM. Any shareholder holding more than five percent of the voting shares of the 
Company is entitled to make such a request. 

On 5 May 2017 Eclairs further requested that ordinary resolutions to remove the seven current Directors from the 
Board be proposed at the AGM, despite the fact that two of the Directors, Alan Bigman and Bernie Sucher, would already 
have been up for election and the Company had already publicly confirmed that it would comply with the original 
request to propose Mr.Bakunenko for election. Noting the apparent inconsistency between the outcome of the above 
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resolutions being passed (i.e. Mr.Bakunenko becoming the sole director of the Company) and the requirements of both 
UK companies’ legislation and the Company’s constitution for there to be at least two directors at any time, the Company 
sought clarification from Eclairs. 

In response, on 11 May 2017 Eclairs notified the Company of its intention to amend its previous requests by withdrawing 
those proposed resolutions to remove Paul Ostling, Vladimir Tatarchuk, Alan Bigman and Bernie Sucher as directors 
of the Company but confirming its requisition under section 338 of the Companies Act to appoint Mr.Bakunenko as a 
Director and remove Russell Hoare, Thomas Reed and Vladimir Rusinov as directors of the Company.

If the independence of the Board is compromised by the changes proposed by Eclairs, and possibly supported by Proxima, 
any of the current independent or executive directors remaining on the Board after the AGM vote will be compelled to 
resign. 

Resolutions 14 ,15 and 16 are proposed as ordinary resolutions. The Executive and Independent Directors consider that 
at present only a Board comprised of executive and independent directors can best serve the interests of the Company 
and shareholders as a whole.  

The Executive and Independent Directors unanimously recommend that you vote against resolution 14 to elect 
Michael Bakunenko as a director, resolution 15 to remove Thomas Reed as a director and resolution 16 to remove 
Russell Hoare as a director.

Appendix IIAppendix I

Biographies of Alan Bigman, Bernie Sucher and Michael Bakunenko 

Alan Bigman is currently a director of Sanchez Production Partners and is co-founder and Director of VTX Energy 
LLC in the United States. Previously, he served as Chief Financial Officer of LyondellBasell Industries, a leading global 
chemicals company and held senior management positions at TNK-BP and SUAL.

Alan obtained a Masters of Business Administration degree with High Distinction from Harvard Business School in June 
1996 and a BA magna cum laude from Yale University in May 1989.

Bernie Sucher is currently Chairman of UFG Asset Management. Previous experience includes leading Merrill Lynch’s 
re-entry into Russia, becoming country head of Bank of America, co-founding the investment bank Troika Dialog and 
working with Cresvale, Goldman Sachs, and EF Hutton in New York, London, Hong Kong, and Tokyo.

Bernie holds a BA from the University of Michigan and is a graduate of Columbia University’s Senior Executive Program.

Michael Bakunenko is the Chairman of PJSC Ukrnaftoburinnya, the third largest oil and gas E&P company in Ukraine 
and a Director of Eclairs Group Limited. Previous experience includes serving as Deputy Chairman of PJSC Ukrnafta, 
with Goldman Sachs in New York and with Renaissance Capital in Moscow and Kyiv.
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Appendix III

Summary of the proposed revised directors remuneration policy and principal terms 
of the new JKX Oil & Gas plc 2017 Incentive Plan (“JKX IP”) 

Overview of the proposed revised Directors’ Remuneration Policy
Following the General Meeting of the Company held on 28 January 2016 where an overwhelming majority of the 
Company’s shareholders voted to replace the previous board of directors with a new Board, the Company’s Remuneration 
Committee (the “Committee”) has identified a need for a revised Directors’ Remuneration Policy (the “Policy” or the 
“Remuneration Policy”) with which to retain and motivate the new management team and focus them on executing the 
new business strategy under unusually challenging market and Company-specific conditions. Temporary remuneration 
levels have been put in place for the Board members appointed on 28 January 2016 pending the adoption of the proposed 
revised Policy.

The proposed revised Policy will replace the current Policy which is due for renewal this year as it reaches the end of the 
three year period from its approval at the 2014 AGM. The revised Policy contains some amendments from the previous 
Policy. In particular, it seeks to replace the current Performance Share Plan (“PSP”) with a new incentive plan – the JKX 
Oil & Gas plc 2017 Incentive Plan (“JKX IP”). Details of the new JKX IP are set out on pages 14 to 17 of this Appendix.

Overview of the annual incentive awards under the new Policy
The annual incentive is simple for participants to understand and allows us to clearly articulate and disclose to 
shareholders the targets for the year by which we will assess performance. This ensures there is good line of sight to, 
and reward for successful delivery against, the Company’s annual performance metrics. These will be metrics that 
are used in our industry (comprising of key strategic targets such as production, reserves and new licenses, financial 
performance and operational targets including focus on health and safety measures) to gauge operational success and 
metrics that support the execution of our business strategy.

To support the successful execution of our business strategy, incentivising the achievement of short-term objectives and 
incentivising the generation of returns for shareholders over the longer term is critical. The Initial Award proposed to be 
made under the new JKX IP (described below) provides alignment of our Directors to long-term, sustainable shareholder 
value generation and, to complement this, the Committee proposes to provide under the revised Policy, a maximum 
annual bonus award of up to 150% of salary for Executive Directors. 

The total bonus opportunity under the revised Policy will therefore increase from the current 100% of salary, however 
with no annual awards of equity being made during the vesting period of the Initial Award, the total annual incentive 
opportunity will fall from 250% of salary to 150%. The Committee will ensure that the targets under the annual bonus 
scheme will be set at stretching levels, particularly for performance above “on target” levels, reflecting the increase in 
the maximum bonus opportunity. 

Given the equity exposure of the management team via the Initial Award, the Committee intends to provide the annual 
bonus in cash, subject to due consideration of the Company’s liquidity needs. The Committee will however retain the 
discretion to mandate the deferral of a proportion (up to 100%) of the annual bonus in JKX shares, to be held for a 
minimum of 1 year, as per the previous Remuneration Policy.

Description of the awards to be made under the JKX IP
This new JKX IP will facilitate a special one-off award agreed as part of the terms of recruitment of the management 
team and the Chairman in 2016 (the “Initial Award”). The grant of the Initial Award will ensure that the team are focused 
on the creation of shareholder value over the long term. The Initial Award is over a fixed percentage of the Company’s 
issued share capital (as set out below) with an exercise price set equal to the share price as at the date of the appointment 
of the new management team. It has not been possible to make these grants under the current Remuneration Policy and 
the revised Policy will facilitate this. 

The use of share options rather than the more traditional conditional share awards ensures that management will only 
benefit from the Initial Award if value is generated for shareholders. This structure is simple and transparent for the 
management team and the Committee believes that, given the current stage of development of the Company, an award of 
share options provides close alignment to a key objective of generating shareholder returns.

It is for these reasons, and the desire to create shareholder alignment and retain our new management team to support 
the Company through the current stage of development, that the Committee felt that it was not appropriate to attach 
additional performance conditions to the Initial Award other than the share price target inherent in the option 
structure.The grant of the Initial Award to the Chairman is also in line with typical practice for US companies. 

The Initial Awards will be made to:

• the CEO (3% of the issued share capital of the Company at the date of grant);

• the CFO (2% of the issued share capital of the Company at the date of grant); and

• the Chairman (1% of the issued share capital of the Company at the date of grant).

The exercise price of the Initial Award will be set at 25.75 pence, the closing share price as at 28 January 2016, the date  
of the EGM at which the current Directors were appointed.

32.5% of the Initial Award will vest immediately, with the balance vesting in three equal tranches (each equating to 
22.5% of the award) starting on 28 January 2018, and on each anniversary of this date thereafter, based on continued 
employment. 

The Board’s intention is that the Initial Award set out in this Notice under the JKX IP will be a one-off award. It will 
consult with shareholders prior to any further Awards being made under the JKX IP to the recipients of the Initial 
Award.

Board recommendation
The Board believes that the combination of the annual incentive with the one-off Initial Award under the JKX IP, which 
rewards for long-term sustainable value creation, is the best remuneration structure for the Company in its current 
stage of development. The full new Remuneration Policy is set out later in this Appendix.

The Board considers the JKX IP and the revised Directors’ Remuneration Policy (outlined in this Appendix) to be in the 
best interests of the Company and shareholders as a whole, and unanimously recommends that  
you vote in favour of both Resolution 3 and Resolution 8. 

Principal terms of the JKX Oil & Gas plc 2017 Incentive Plan

1. The JKX IP
It is intended that the JKX Oil & Gas plc 2017 Incentive Plan (“JKX IP”) will be used to provide long-term incentives (in 
the form of share awards) to selected high value-adding employees and Directors (including both Executive and Non-
Executive Directors) of the Company and of its subsidiaries (the “Group”). 

Awards made under the JKX IP are not transferable (except on death) and are not pensionable benefits. Awards may be 
satisfied by newly issued shares, shares purchased in the market by an employees’ trust or by the transfer of shares out  
of treasury.

The operation of the JKX IP will be overseen by the Remuneration Committee of the Board of Directors of the Company 
(the “Committee”).

2. Eligibility
Employees and Directors (including both Executive and Non-Executive Directors) of the Company or of any other 
member of the Group (“Eligible Participants”) will be eligible to participate in the JKX IP, at the discretion of the 
Committee.

3. Grant and vesting of Share Awards
Under the JKX IP, the Board may grant conditional share awards, nil (or nominal) cost options over shares, options over 
shares with an exercise price or forfeitable share awards (“Share Awards”) to Eligible Participants.

Excluding the Initial Award, the maximum total market value of a Share Award that may be granted to an Eligible 
Participant in any financial year is up to 300% of their salary. The proposed Initial Award, a special one-off award 
agreed as part of the terms of the recruitment of the management team and the Chairman, will not be subject to 
this annual individual Plan limit. The Committee may also grant cash-based awards of an equivalent value or may 
satisfy share-based awards in cash, although it would not normally do so except if circumstances arise where it is not 
practicable to provide benefits through delivery of shares. No payment is required for the grant of a Share Award.
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Share Awards may be granted during the period of 42 days after the JKX IP is approved by shareholders of the Company 
(“Shareholders”). Thereafter, Shares Awards may ordinarily only be granted within the period of 42 days beginning 
with the dealing day following the announcement of the Company’s results for any period, and within 28 days of a 
person becoming an employee of the Group or, exceptionally, and subject to the London Stock Exchange Rules and other 
relevant restrictions on dealings in shares in accordance with the Listing Rules and Disclosure and Transparency Rules, 
on any other day on which the Committee determines that exceptional circumstances exist which justify the granting  
of Share Awards.

The vesting (or the lifting of restrictions on the sale of shares in the case of forfeitable Share Awards) will be subject 
to continued employment and any other terms or conditions determined at grant. The Initial Awards for the Directors 
will have a phased vesting schedule with 32.5% of the award vesting immediately and the balance vesting in three 
equal tranches (each equating to 22.5% of the award) starting on 28 January 2018, and on each anniversary of this date 
thereafter. The vesting terms were agreed as part of the new management team and Chairman’s recruitment to the 
Company with the desire to provide the Directors with an equity stake in the Company and alignment to the objective  
of shareholder value creation. 

Any future Share Awards (other than Initial Awards) under this Plan will normally vest (and options become exercisable) 
on the third anniversary of grant to the extent that any applicable performance conditions have been satisfied. 

4. Performance conditions
The vesting of a Share Award and the extent to which it vests can be made subject to the satisfaction of performance 
conditions and any other conditions set by the Committee. 

Where performance conditions are applied to a Share Award, they will comprise of key operational, financial and 
strategic targets and the delivery of shareholder returns over the longer term. The measures and the performance 
against the targets will be disclosed in the Company’s Annual Report in the relevant financial year.

The Committee may vary performance conditions that have already been set if an event occurs which causes it to 
consider that it would be appropriate to do so, provided the Committee considers the varied conditions are fair and 
reasonable and, taking into account the intervening event, not materially less challenging to achieve than was intended 
in setting the original conditions.

5. Leaving employment or ceasing to hold office / provision of services
The participant keeps all Share Awards (and vesting may be accelerated) on cessation (or for Non-Executive Directors, 
ceasing to hold office or provide services) unless the participant resigns of their own volition or is dismissed for cause, 
in which case any unvested Share Awards will lapse but all vested Share Awards will be retained. In the case where the 
participant resigns, the Committee may in its absolute discretion allow a pro-rata proportion of the unvested Share 
Awards to vest based on consideration of the amount of time the individual has served during the vesting period. The 
Committee will determine the amount of time which an individual has to exercise vested Share Awards. 

A participant will be deemed to have left employment on the date when the participant ceases to hold office or 
employment with any Group company or, for Non-Executive Directors, on the date when the participant ceases to hold 
office or provide services to any Group company.

6. Corporate events
In the event of a demerger (with the consent of the Committee) or of a change of control of the Company (defined as 51% 
or more of the shares in the Company being transferred to a party that is not an existing shareholder at the time of grant 
or any transaction that results in 51% or more being held by an existing shareholder or two or more shareholders acting 
in concert) all unvested Share Awards will vest immediately. 

7. Dilution limit
The number of new shares issued or remaining capable of being issued pursuant to Share Awards, when added to other 
shares or awards granted under the Company’s other employee share plans in any period of ten years, will not exceed 
10% of the ordinary share capital of the Company in issue from time to time.

If Share Awards are to be satisfied by a transfer of existing shares, the percentage limit stated above will not apply. 
Insofar as it is necessary to ensure compliance with the guidance included in the remuneration principles issued from 
time to time by the Investment Association, the percentage limit will apply to awards satisfied by the transfer of shares 
out of treasury.
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8. Clawback
The Committee may decide that any Share Award granted will be subject to clawback triggered by one or more of the 
events listed below:

• The discovery of a material misstatement resulting in an adjustment in the audited consolidated accounts of the 
Company;

• The discovery that the assessment of any performance target or condition in respect of an award was based on error, 
or inaccurate or misleading information;

• The discovery that any information used to determine the number of shares subject to an award was based on error, 
or inaccurate or misleading information;

• Events or behaviour of an award holder that led to the censure of the Company by a regulatory authority.

Clawback is applicable during 1 year after the vesting of Share Awards or when any restrictions are removed. Clawback 
may also be applied in the event that the participant committed, at any time prior to vesting, an act or omission which 
justified summary dismissal.

9. Dividend equivalents
The Committee may decide that participants will receive a payment (in cash and/or shares) on or shortly following 
vesting of Share Awards, of an amount equivalent to the dividends that would have been paid on the shares that vest 
between the time when the Share Awards were granted and when the Share Award vested. This amount may assume  
the reinvestment of dividends.

10. Adjustment of Share Awards
If there is a rights or capitalisation issue, sub-division, consolidation, reduction or other variation of the Company’s 
ordinary share capital, the Committee may adjust the number of shares subject to the Share Award and/or any applicable 
exercise price.

11. Rights attaching to shares
Shares allotted or transferred under the JKX IP will rank equally in all respects with all other shares for the time being 
in issue (except for any rights attaching to shares by reference to a record date prior to the allotment or transfer of such 
shares). The Company will apply to the UK Listing Authority for the listing of any newly issued shares.

12. Amendment
The Committee may amend the JKX IP in any respect. However, the provisions governing eligibility requirements, 
equity dilution, the basis for determining the rights of participants to acquire shares and the adjustments that may 
be made following a rights issue or any other variation of capital cannot be altered to the advantage of existing or new 
participants without the prior approval of the Company’s shareholders in general meeting. There is an exception for 
minor amendments to benefit the administration of the JKX IP, to take account of a change in legislation affecting the 
JKX IP or to obtain or maintain favourable tax, exchange control or regulatory treatment for participants in the JKX IP 
or for any member of the Group.

13. General 
Share Awards are non-transferable except by will or by the laws of descent and distribution. Share Awards are non-
pensionable benefits.

Note: This Appendix summarises the main features of the rules of the JKX IP, but does not form part of them, and should not be taken 
as affecting the interpretation of the detailed terms and conditions constituting the rules. Copies of the rules will be available for 
inspection at 6 Cavendish Square, London, W1G 0PD, during usual office hours (Saturdays, Sundays and public holidays excepted) from 
the date of dispatch of this document up to and including the date of the Meeting, and at the Meeting itself. The Directors reserve the 
right, up to the time of the Meeting, to make such amendments and additions to the rules of the JKX IP as they consider necessary 
or desirable, provided that such amendments and additions do not conflict in any material respect with the summary set out in this 
Appendix.
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Proposed revised Directors’ Remuneration Policy

This section sets out the Company’s proposed revised Directors’ Remuneration Policy (the “Policy” or the “Remuneration 
Policy”).

Subject to its approval by the Shareholders, the Policy as set out below will become effective at the Company’s Annual 
General Meeting on 30 June 2017.

Summary of Directors’ Remuneration Policy 
The Committee determines the Policy for the Executive Directors, Chairman and other senior management for current 
and future years and this is reviewed on an annual basis. The Policy is designed to support the strategic objectives of the 
Company and to allow the business to recruit, retain and incentivise the quality of senior management needed to shape 
and execute our strategy to deliver sustained shareholder value over the long term.

Reward policies 
The Company aims to ensure that total remuneration is set at an appropriate level relative to peer group comparator 
companies, those being UK-based oil and gas companies which are primarily quoted on the London Stock Exchange Main 
Market or AIM. The main components of remuneration for Executive Directors and senior management are annual base 
salary; pension and benefits (including non-contributory health insurance, life assurance and income protection); an 
incentive plan linked to short-term financial and strategic objectives with a substantial part of the incentive linked to 
the delivery of long-term shareholder value. The main objectives of the Policy are to: 

• enable the Company to recruit, retain and motivate individuals with the skills, capabilities and experience to achieve 
its stated objectives; 

• strengthen teamwork by enabling all employees to share in the success of the business; and 

• ensure alignment of senior management and shareholder interests.

Reward principles 
The principles of JKX’s Remuneration Policy are to: 

• ensure that there is an appropriate link between performance and reward; 

• award incentives which reflect the achievement of appropriate financial and strategic objectives as well as personal 
performance and alignment with shareholders’ interests; and

• pay an appropriate level of total remuneration in relation to company and individual performance with reference to 
peer group companies.

Each element of remuneration has a specific role in achieving the objectives of the Remuneration Policy and aligning the 
interests of Directors with the interests of shareholders.

More than 95% of JKX staff are based outside of the UK, primarily in the Ukraine and Russia. The Committee takes into 
account remuneration conditions elsewhere in the Company, and particularly for those employees based in the UK, in 
formulating the Remuneration Policy. 

The proposed new JKX Oil & Gas plc Incentive Plan (“JKX IP”)
After considering the current environment and challenges facing the Company and the need to retain and motivate the 
new management team, the Committee is proposing as part of the new Remuneration Policy the introduction of the JKX IP.

As part of the terms for the Chairman and the new Executive Directors agreed on appointment, equity commitments 
were made to recruit and retain them and ensure their interests are aligned to those of shareholders. The Committee 
therefore proposes to make one-off Initial Awards under the JKX IP of 6% of the Company’s issued share capital in the 
form of share options to ensure that the new Executive Directors and Chairman are retained and motivated. The use 
of market-priced options rather than the more traditional conditional share award ensures that management will 
only benefit from the Initial Awards if value is generated for shareholders. Given the current stage of development of 
the Company and the retention nature of the share options, the Committee felt that it was not appropriate to attach 
additional performance conditions to the Initial Awards as there is a share price target inherently built in to the option 
structure.
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The Initial Awards will be made to the following:

• the CEO (3% of the issued share capital of the Company at the date of grant);

• the CFO (2% of the issued share capital of the Company at the date of grant); and

• the Chairman (1% of the issued share capital of the Company at the date of grant).

The option exercise price will be 25.75 pence, the closing share price as at 28 January 2016, the date of the EGM at which 
the current Directors were appointed.

32.5% of the Initial Award will vest immediately (as agreed as part of the terms of the recruitment of the new 
management team and Chairman) with the balance of the Initial Award vesting in three equal tranches (each equating 
to 22.5% of the award) starting on 28 January 2018, and on each anniversary of this date thereafter, based on continued 
employment. 

Executive Director Remuneration Policy table

Element Policy summary

Base salary

Purpose and link to strategy To attract and retain talent by ensuring base salaries reflect individual performance and market 
factors. 

Operation Base salaries are reviewed annually on 1 January, with reference to the individual’s role, 
experience and performance; salary levels at relevant UK sector comparators; and the salary 
increases in general for Executive Directors will be in line with the increase for employees across 
the Group. 

Opportunity Any base salary increases are applied in line with the outcome of the annual review. 

It is not anticipated that salary increases for Executive Directors will exceed those of the UK-based 
workforce over the period over which this policy will apply. Where increases are awarded in excess 
of the UK employee population, the Committee will provide clear rationale in the relevant year’s 
Annual Report on Remuneration.

Performance metrics Business and individual performance are considerations in setting base salary. 

Pension

Purpose and link to strategy To provide competitive retirement benefits. 

Operation The Company makes a contribution to the pension scheme of the individual’s choice. 

At their option, Executive Directors may either have equivalent contributions made to their 
personal pension schemes or cash in lieu of pension or a combination of both.

Opportunity Executive Directors are eligible to receive an annual contribution up to a maximum of 15% of base 
salary. 

Performance metrics Not performance related. 

Benefits

Purpose and link to strategy To provide competitive benefits. 

Operation The Committee recognises the need to maintain suitable flexibility in the determination of 
benefits to ensure that it is able to support the objective of attracting and retaining personnel  
as well as to reflect the individual’s working location. 

Executive Directors receive benefits which consist primarily of life assurance, income protection, 
private medical cover, housing benefits and reasonable tax advice and filing support for 
international executives, or such other benefits that the Committee deems appropriate.
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Element Policy summary

Minimum shareholding requirement

Operation The Committee continues to recognise the importance of Executive Directors aligning their 
interests with shareholders through building up a significant shareholding in the Company. 

The share ownership guidelines for Executive Directors is 200% of basic salary which can be built 
up over a reasonable period of time from appointment.

It is a requirement that until the relevant shareholding levels are acquired, Executive Directors 
will be required to retain half of shares (after tax) obtained under the Company’s incentive plans.

The Committee is satisfied that the above remuneration policy is in the best interests of shareholders and does not 
promote excessive risk-taking.

Proposed changes from the previous Remuneration Policy
In addition to the introduction of the new JKX IP which will replace the Performance Share Plan, the Committee is 
proposing the following amendments which will constitute a change in the Company’s existing Directors’ Remuneration 
Policy approved at the 2014 AGM:

• Increase in the Annual Bonus maximum opportunity to 150% of salary to recognise the rebalancing of the 
remuneration package under the new Remuneration Policy between this short-term incentive and the Initial 
Awards under the JKX IP. The Committee will retain the discretion to mandate the deferral of a proportion (up to 
100%) of the annual bonus in JKX shares, to be held for a minimum of 1 year, as per the previous Remuneration 
Policy.

• Increase in the share ownership guidelines for Executive Directors from 100% of basic salary to 200% of basic 
salary to reflect the equity exposure that is provided by the Initial Awards. It also ensures that the Executive 
Directors build up and hold equity interests in the Company such that they are aligned with the interests of 
shareholders through a significant shareholding in the Company, in line with listed company corporate governance 
best practice shareholding requirement levels.

Pay-for-performance scenarios

Tom Reed (CEO) scenarios

Russell Hoare (CFO) scenarios 

 

Element Policy summary

Opportunity Benefits values vary by role and are reviewed periodically relative to market circumstances. 

The cost of the benefits provided changes in accordance with market conditions and will, 
therefore, determine the maximum amount that would be paid in the form of benefits. The 
Committee retains the discretion to approve a higher cost in exceptional circumstances (e.g. 
relocation) or in circumstances where factors outside the Company’s control have changed 
materially (e.g. increases in insurance premiums).

Performance metrics Not performance related. 

Annual bonus

Purpose and link to strategy To incentivise the achievement of short-term financial and strategic objectives.

Operation Performance measures, targets and weightings are set at the start of the year according to 
strategic priorities.

At the end of the year, the Committee determines the extent to which the targets have been 
achieved, with any bonus payments delivered in cash.

For Executive Directors, the Committee has the discretion to mandate the deferral of a proportion 
(up to 100%) of the annual bonus in JKX shares, to be held for a minimum of 1 year subject to 
continued employment over the deferral period. Deferred shares will be subject to clawback 
provisions in the event of gross misconduct, material misstatement, or in any other circumstance 
that the Committee considers appropriate.

Opportunity For Executive Directors, the maximum annual bonus opportunity is 150% of base salary, with 
target bonus set at 40% of maximum. For Threshold level performance, the annual bonus will be 
between 0% to 20% of base salary.

Performance metrics Performance is assessed annually based on challenging budget and stretch targets for financial 
and business performance. The measures selected may vary each year depending on business 
context and strategy, and measures will be weighted appropriately according to business priorities. 
Under normal circumstances, financial measures will make up at least half of the total bonus 
opportunity.

The Committee has discretion to adjust the formulaic bonus outcomes both upwards and 
downwards within the plan limits (including down to zero) to ensure alignment of pay with the 
underlying performance of the business, e.g. in the event of a target being significantly missed or 
unforeseen circumstances outside of management control.

JKX Oil & Gas plc Incentive Plan (JKX IP)

Purpose and link to strategy As part of the recruitment process for the new management team, commitments were made to 
provide the new executives with an incentive that will ensure that the team are locked-in and to 
provide them with an equity stake which aligns their interests to those of shareholders. 

A one-off Initial Award of share options will be made under the JKX IP which will ensure that the 
new executives are retained and motivated.

Operation A one-off Initial Award of share options to the key executives.

The option exercise price is 25.75 pence, the closing share price as at 28th January 2016, the date 
of the EGM where the current Directors were appointed.

The awards are subject to clawback provisions.

The Board’s intention is that the Initial Awards will be a one-off arrangement. In the event that the 
Board decides to make any further awards under the JKX IP to the recipients of the Initial Awards, 
it will consult with shareholders prior to any grant being made.

Opportunity The new management team will receive:

•  Tom Reed (CEO) – 3% of Company issued share capital at the date of grant.
•  Russell Hoare (CFO) – 2% of Company issued share capital at the date of grant.
•  Paul Ostling (Chairman) –1% of Company issued share capital at the date of grant.

Performance metrics The one-off awards under the JKX IP for the new management team will not feature separate 
corporate performance conditions in addition to the continued employment vesting condition. 

32.5% of the award will vest immediately on grant with the balance vesting in three equal 
instalments of 22.5% each, on 28 January 2018, 28 January 2019 and 28 January 2020.
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Fixed elements

Annual bonus

Options

23.6%33.5%

53.6% 27.5% 18.9%

100%

43.0%Maximum

On-target

Minimum

£1,570,994

£980,747

£525,500

£2,000,000 £2,500,000

24.1%33.6%

53.7% 27.0% 19.3%

100%

42.3%Maximum

On-target

Minimum

£1,500,000£1,000,000£500,000£0

£1,443,371

£775,500

£2,306,242
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Notes:

1. Base salaries are 2017 salaries set in USD. 

2. The estimated value of benefits based on the 2016 single total figure table value of benefits for CEO and CFO.

3. The value of pension is assumed to be on the maximum level under the current policy and equal to 15% of base salary.

4. We note that the Share option awards are one-off awards and will not be made annually. However as the awards (3% of the 
issued share capital on award for the CEO and 2% for the CFO) vest in tranches over the next two and a half years, they have 
been included in the charts above. Share option awards under the JKX IP are valued using a Black-Scholes model that is used to 
determine the share-based compensation cost. The current Black-Scholes valuations are based as at 8 April 2017 (the date of 
compiling this report). The final valuations will be determined at the date of grant and will be updated in the pay-for-performance 
charts in the next Annual Report and will be included in the Company’s consolidated statements of income in the next Annual 
Report.

5. The projected value excludes the impact of share price movement or dividend accrual.

The charts provide an estimate of the potential future reward opportunities for the Executive Directors, and the 
potential split between the different elements of remuneration under three different performance scenarios: 
‘Minimum’, ‘On-target’ and ‘Maximum’. 

Potential reward opportunities are based on JKX’s new Policy. 

• The ‘Minimum’ scenario reflects base salary, pension and benefits (i.e. fixed remuneration), being the only elements 
of the Executive Directors’ remuneration package not linked to performance. 

• The ‘On-target’ scenario reflects fixed remuneration as above, 40% of the maximum annual bonus and 50% of the 
Black-Scholes value of the Share option award under the JKX IP.

• The ‘Maximum’ scenario reflects fixed remuneration, plus full pay-out under the annual bonus and the Black-
Scholes valuation of the Share option award under the JKX IP.

Clawback 
For the avoidance of doubt, the Committee has discretion to decide that any share award granted will be subject to 
clawback triggered by one or more of the events listed below:

• The discovery of a material misstatement resulting in an adjustment in the audited consolidated accounts of  
the Company;

• The discovery that the assessment of any performance target or condition in respect of an award was based on error, 
or inaccurate or misleading information;

• The discovery that any information used to determine the number of shares subject to an award was based on error, 
or inaccurate or misleading information;

• Events or behaviour of an award holder that led to the censure of the Company by a regulatory authority.

Clawback is applicable during 1 year after options vest or the restrictions are removed from the equity based awards. 
Clawback may also be applied in the event that the participant committed, at any time prior to vesting, an act or 
omission which justified summary dismissal.

Discretion
The Committee has discretion in several areas of the Policy as set out in this report. The Committee may also exercise 
operational and administrative discretions under the JKX IP as set out in the rules of that plan. In addition, the 
Committee has the discretion to amend the Policy with regard to regulatory, exchange control, tax or administrative 
purposes, or to take account of a change in legislation, where it would be, in the opinion of the Committee, 
disproportionate to seek or await shareholder approval.
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Approach to remuneration for new Director appointments 
New Executive Directors – components of remuneration

Element Approach Maximum annual grant value

Base salary The base salaries of new appointees will be determined 
based on the experience and skills of the individual, 
internal relativities, relevant market data and their 
current basic salary.

Pension New appointees will be entitled to a contribution to 
the pension scheme of their choice or to receive a cash 
alternative on the same terms as other executives.

In line with the policy for existing Executive 
Directors

Benefits New appointees will be eligible to receive benefits in line 
with the Policy which may include (but are not limited 
to) life assurance, income protection and private medical 
cover and any necessary relocation allowances.

Annual Bonus Plan The structure described in the Policy table will apply  
to new appointees with the relevant maximum being 
pro-rated to reflect the proportion of employment over 
the year.

Up to 150% of salary

JKX Incentive Plan New appointees could be granted awards under the JKX 
IP. The terms of the remuneration package for new 
recruits will be communicated to shareholders at the time 
of their appointment.

The terms of the remuneration package 
for new recruits will be communicated 
to shareholders. Maximum annual 
participation under the JKX IP is set at 
300% of salary. 

External appointment 
In cases of hiring or appointing a new Executive Director from outside the Company, the Committee may make use of all 
existing components of remuneration, as described in the table above. 

In determining appropriate remuneration structures and levels, the Committee will take into consideration all relevant 
factors to ensure that the arrangements are in the best interests of both JKX and its shareholders. 

The Committee may make an award in respect of a new appointment to ‘buy out’ incentive arrangements forfeited on 
leaving a previous employer, i.e. over and above the approach outlined in the table above. In doing so, the Committee 
will consider relevant factors including any performance conditions attached to these awards, the likelihood of 
those conditions being met and the proportion of the vesting period remaining, to derive the equivalent value of any 
incentives that will be forfeited on cessation of an Executive Director’s previous employment. 

Any such ‘buy-out’ awards will typically be made under the existing incentive arrangements, although in exceptional 
circumstances the Committee may exercise the discretion available under Listing Rule 9.4.2R to make awards using a 
different structure. 

Internal promotion 
In cases of appointing a new Executive Director by way of internal promotion, the policy will be consistent with that for 
external appointees, as detailed above. Where an individual has contractual commitments made prior to their promotion 
to Executive Director level, the Company will continue to honour these arrangements even in instances where they would 
not otherwise be consistent with the prevailing Executive Director remuneration policy at the time of appointment.

Service contracts and exit payment policy

Executive Director Date of contract Notice Period

Tom Reed 28 January 2016 12 months

Russell Hoare 28 January 2016 12 months

Executive Director service contracts, including arrangements for early termination, are carefully considered by 
the Committee. The Committee considers appointments of indefinite term and with a notice period of one year to be 
appropriate. 
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The Company can make payments on termination pursuant to the contractual terms of the Executive Director’s service 
contracts, including in making payments in lieu of notice.

The table below summarises how variable incentives are typically treated in specific circumstances, with the final 
treatment remaining subject to the Committee’s discretion.

Treatment of variable incentives in specific circumstances

Term Provisions

Annual bonus Deferred bonus JKX IP Share Award

Cessation of 
employment / 
ceasing to hold 
office or provision  
of services

The participant will receive a 
pro-rated bonus based on time and 
performance for year of cessation 
unless the participant resigns of 
their own volition or is dismissed 
for cause, in which case they will 
receive no bonus.

The participant keeps all awards 
on cessation unless the participant 
resigns of their own volition or is 
dismissed for cause, in which case 
awards lapse. In the case where the 
participant resigns of their own 
volition the Committee may instead 
allow awards to vest on such basis 
as the Committee may determine.

The participant keeps all Share 
Awards (and vesting may be 
accelerated) on cessation unless 
the participant resigns of their own 
volition or is dismissed for cause, 
in which case any unvested Share 
Awards lapse but all vested Share 
Awards are retained. 

In the case where the participant 
resigns of their own volition the 
Committee may in its absolute 
discretion allow a pro-rata 
proportion of the unvested 
Share Awards to vest based on 
consideration of the amount of time 
the individual has served during the 
vesting period.

Change of control The participant will receive a 
pro-rated bonus based on time and 
performance to the date of the 
change of control.

Unvested share awards will vest 
and all restrictions on shares are 
removed on the date of change of 
control.

Unvested Share Awards will vest 
and all restrictions on shares are 
removed on the date of change of 
control.

“Control” is defined as 51% or more of the shares in the company being transferred to a party that is not an existing 
shareholder at the time of grant or any transaction that results in 51% or more being held by an existing shareholder or 
two or more shareholders acting in concert.

Non-Executive Director Remuneration
Non-Executive Director

Function To attract and retain Non-Executive Directors of the highest calibre with broad commercial and other 
experience relevant to the Company.

Operation Fee levels are reviewed annually, with any adjustments effective 1 January in the year following review. 
The fees paid to the Chairman and Non-Executive Directors are determined by the Board. Fees may be 
paid in cash or partly converted to Company shares at the discretion of the Committee with potential to 
offer up to 100% of fees paid in shares to Non-Executive Directors.

A base fee in line with the prevailing fee schedule would be payable for membership of the Board of 
Directors, with additional fees payable for acting as Senior Independent Director and as Chairman of 
the Audit and Remuneration Committees, for individual membership of such Committees, and for the 
performance of special services.

Fee levels are benchmarked against comparable companies in the sector as well as FTSE-listed 
companies of similar size and complexity. Time commitment and responsibility are taken into account 
when reviewing fee levels.

Non-Executive Directors, except the Non-Executive Chairman for the Initial Award under the JKX IP, 
cannot participate in any of the Company’s performance-related share schemes nor are they eligible to 
join the Company’s pension benefit arrangements. The Initial Award for the Non-Executive Chairman 
will operate in line with the terms set out for the Initial Awards in this Policy and the rules of the JKX IP.

Appendix III

Opportunity Non-Executive Director fee increases are applied in line with the outcome of the annual fee review.

Fee levels will be next reviewed during 2017, with any increase effective 1 January 2018. It is expected 
that increases to Non-Executive Director fee levels will be in line with salaried UK-based employees 
over the life of the Policy. In the event that there is a material misalignment with the market or a 
change in the complexity, responsibility or time commitment required to fulfil a non-executive role, the 
Board has discretion to make an appropriate adjustment to the fee level.

The Company will pay reasonable expenses incurred by the Non-Executive Directors and may settle any 
tax incurred in relation to these.

Performance metrics None

Non-Executive Director contracts

Non-Executive Director Date of contract Notice Period

Paul Ostling 28 January 2016 3 months*

Vladimir Tatarchuk 28 January 2016 3 months

Vladimir Rusinov 28 January 2016 3 months

Alan Bigman 1 April 2016 3 months

* In the event of a change of control the notice period for the Chairman will be extended to 12 months.

All Non-Executive Directors have specific terms of engagement and their remuneration is determined by the Board 
within the limits set by the Articles of Association. Non-Executive Directors service contracts are for an indefinite term, 
not a finite term as recommended by Section B.2.3 of the Code, subject to re-election on an as required basis.

The Board continues to believe these terms are appropriate given the Company’s size, the Non-Executive Directors’ skill 
set, including experience of natural resources and the geographical regions in which the Company operates, and the 
continuing evaluation of performance and independence. In the event of early termination, the Non-Executive Directors’ 
contracts provide for compensation of three months’ base fee. 

In recruiting a new Non-Executive Director, the Board will use the applicable parts of the Policy as set out in the section: 
Approach to remuneration for new Director appointments. 

External appointments 
The Committee considers that external directorships provide the Company’s senior executives with valuable experience 
that is of benefit to the Company, and believes that it is reasonable for an individual Executive Director to retain any fees 
received from external appointments.

Executive Directors are entitled to accept appointments outside the Company providing that the Chairman’s permission 
is sought and granted.

Tom Reed and Russell Hoare do not currently hold any external non-executive directorships.

Consideration of conditions elsewhere in the Company 
The Committee takes into consideration the remuneration arrangements for the UK-based employee population in 
making its decisions on remuneration for senior executives. More than 95% of JKX staff are based outside of the UK, 
primarily in the Ukraine and Russia, where salaries and benefits reflect local practice. 

The Committee does not currently consult with employees specifically on the effectiveness and appropriateness 
of the executive remuneration policy and framework. However, the Company seeks to promote and maintain good 
relationships with employee representative bodies as part of its employee engagement strategy and consults on matters 
affecting employees and business performance as required in each case by law and regulation in the jurisdictions in 
which the Company operates.

Differences in Remuneration Policy operated for other employees
More than 95% of JKX staff are based outside of the UK, primarily in the Ukraine and Russia, where salaries and 
benefits reflect local practice, which may result in significantly higher salary inflation than the UK. Whilst the 
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NotesCommittee considers remuneration conditions elsewhere in the Company, it focuses primarily on UK employee pay when 
it deliberates on the Executive Directors’ remuneration policy.

All UK employees are eligible to receive an annual pension contribution of up to 15% of base salary, on the same basis as 
the Executive Directors, and life assurance, income protection and private medical cover. UK employees also receive the 
same vacation allowance as the Executive Directors. The short and long-term incentive plans design as well as incentive 
performance weightings and opportunities will vary depending on role, tenure, seniority and individual performance. 

Consideration of shareholder views 
When determining remuneration, the Committee takes into account views of shareholders and best practice 
guidelines issued by institutional shareholder bodies. The Committee is always open to feedback from shareholders 
on remuneration policy and arrangements, and commits to undergoing shareholder consultation in advance of any 
significant changes to remuneration policy.

The Committee will continue to monitor trends and developments in corporate governance and market practice to 
ensure the structure of the executive remuneration remains appropriate. We will consult shareholders before making 
any significant changes to our remuneration policy.

Appendix III
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Notes


