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1. BACKGROUND 
 
 
The members of the Nomination & Remuneration Committee (the “Committee “) are 
appointed by the General Meeting of Shareholders of PREMIER ENERGY PLC (the 
“Company”). 
 
The Committee shall have the authorities and responsibilities as set forth in the Articles 
of Association, the “Code of Corporate Governance” of the Company and this Charter, 
which shall always comply with legal and regulatory requirements. 
 
The Committee has no decision-making powers and only acts in an advisory and/or 
preparatory capacity. 
 
Within this framework, the Company’s Board of directors (the “Board”) has adopted this 
Charter. 
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2. AUTHORITIES AND RESPONSIBILITIES OF THE COMMITTEE 
2.1 Generalities 

The Committee’s primary function is to assist the Board in fulfilling its responsibilities 
defined by law, the Articles of Association, internal regulations or otherwise with respect 
to nomination and remunerations matters. 
 
In addition to those expressly set forth herein, the Committee shall have such other 
responsibilities as are required by the applicable laws and regulations, the Articles of 
Association and internal regulations as well as any other responsibilities delegated to it 
by the Board from time to time. 
 
The Committee shall coordinate with the Board and, to the extent necessary, with other 
governing bodies of the Group in order to ensure a cohesive approach to nomination and 
remuneration matters. 

 

2.2 Nomination 
The responsibilities of the Committee in relation to nomination matters are following: 

a) Review the size and composition of the Board as well as (applying the guidelines 
for determining Board members’ independence) the independence of its 
members, in order to ensure (i) compliance with legal and regulatory 
requirements. (ii) consistency with the Company’s corporate governance 
framework and (iii) compliance with the requirements set forth in the Annex, with 
due care to diversity aspects;  

b) Define the process to identify individuals qualified to become Board Members 
and members of the executive management: (i) evaluate the candidate for 
executive management roles, (ii) evaluate the candidates proposed by the 
shareholders or by Board members for a director role and inform the GMS 
accordingly; 

c) Review the organization of the Company from a human resources perspective, in 
particular the size and the composition of the Management¹, in order to ensure (i) 
compliance with legal and regulatory requirements, (ii) consistency with the 
Company’s corporate governance framework and (iii) compliance with the 
requirements set forth in the Annex, with due care to diversity aspects. The 
Committee shall ensure that an appropriate succession planning for the 
Management is maintained, both for emergencies and long-term planning; 

d) Organize the assessment of the individual skills of the Board members’ and 
Executive Management members and arrange the evaluation of the performance 
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of the Board (individually and as a whole) and its committees on an annual 
basis;Report to the Board on the outcome of its reviews and assessments 
together with its recommendations, including in terms of training and need for 
external support; 

e) Assist the Board in fulfilling its responsibilities relating to nomination matters; 

f) Reviewing disclosures made by the Group regarding Board appointments, re-
elections and terminations; 

g) Ensure that the diversity requirements in terms of gender, age, experiences and 
skills are incorporated in the Nomination Policy and that the Board has in place a 
policy on Board and executive management diversity; 

h) Ensure that there is developed a Board profile which specifies the desired 
characteristics and traits of its member including factors such as independence, 
diversity, integrity, specific skills and experience, industry knowledge, ability and 
willingness to devote adequate time and effort to Board responsibilities in the 
context of needs of the Board and its committees and their exercise of the Board’s 
strategic and oversight roles; 

i) Assess whether the directors can be considered independent under the factors 
taken into account, by examining whether there are any business or other 
personal relationships that could materially affect the independence and 
objectivity of the director and his/her ability to act in the best interests of the 
Company, its shareholders and stakeholders; 

j) Ensure that the processes and procedures for the nomination, election or 
replacement of a director are fulfilled as described in the Nomination Policy; 

k) Make recommendations to the Board concerning committee appointments; 
l) By the end of each calendar year, develop and approve an internal work plan 

outlining the topics to be addressed in the following year.. The plan should take 
into account decisions that need to be proposed to GMS, reporting management 
and internal control functions, the required frequency of Board and Committee 
meetings; 

m) Oversee, with the support of the Corporate Secretary, the implementation of any 
orientation and ongoing trainings programmes for the  directors; 

n) Develop, jointly with the Board Chairperson, development programmes focusing 
on the areas where capacity should be built among Board members; 

 

2.3 Remuneration 
The responsibilities of the Committee in relation to remuneration matters are following: 

a) Review the Company’s remuneration policy and systems inter alia with due care 
to (i) the stage of development of the Company, (ii) the industry practice and (iii) 
the Company’s gender fair pay objectives; 

b) Ensure that the Company’s remuneration policy and systems are always 
compliant with legal and regulatory requirements and the Articles of Association; 
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c) Review the remuneration of the Board members at least every year in order to 
ensure that it is appropriate, thus ensuring that no Director retains sole 
responsibility for deciding their own remuneration outcome; 

d) Recommend to the Board for approval and, as the case may be, for proposal to 
the General Meeting of Shareholders, the form and amount of the remuneration 
to be paid to the Chair of the Board, other Board members as well as to the Chair 
and members of each Board Committee, in line with the Articles of Association 
and the resolutions of the General Meeting of Shareholders 

e) Regularly review the employment contracts of the Management, including on the 
short-term and long-term incentive plans (e.g. stock options, restricted shares 
and similar instruments) and on the actual remuneration awarded; 

f) Prepare the proposals to be submitted to the General Meeting of Shareholders 
(approval of remuneration) or in relation to the amendments to the provisions of 
the Articles of Association that concern remuneration matters; 

g) Review and make recommendations to the Board regarding the Remuneration 
Report and other public remuneration-related disclosure; 

h) Review the proposals made by the Executive Management for the grants to the 
staff under the short-term and long-term incentive plans; 

i) Report to the Board on the outcome of its reviews together with its 
recommendations; 

j) Assist the Board in fulfilling its responsibilities relating to remuneration matters; 
k) Oversee the administration of the Company’s compensation and benefits plans;  
l) Assist the Board in the development of the succession plans for executive 

management, as well as the emergency succession plans and CEO search 
process, as required; 

m) Ensure that the levels of remuneration for executive management members and 
key performance indicators taken into account the determining performance-
based part of the remuneration are set in advance and are measurable and 
appropriate in relation to the agreed strategy and risk appetite, the economic 
environment within which the Company operates and the pay and conditions of 
employees within the Company; 

 

2.4 Authority 
The Committee shall have direct access to, and shall be entitled to obtain any information 
from, the Group’s Management and relevant employees. The Committee shall also be 
entitled, without seeking the Board’s approval, to obtain advice and assistance, at the 
Group’s expense, from independent legal or other professional advisors within the 
performance of its responsibilities as set forth in this Charter. 
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3. COMPOSITION AND ORGANISATION 
3.1 Composition 

The Committee shall consist of non-executive directors: minimum three members of the 
Board, The Chair of the Committee and the majority of the members shall be 
independent. The Chair of the Board shall not be a member of the Committee. 
 
The members of the Committee shall collectively have the qualifications, expertise, 
knowledge and experience to fulfil their duties and responsibilities, as described in the 
Annex. 
 
The members of the Committee shall be elected by the ordinary General Meeting of 
Shareholders. The Chair of the Committee shall be appointed for a period of one year 
lasting until the end of the next ordinary General Meeting of Shareholders. 
 
Members of the Committee shall continue to be members until their successors are 
elected and qualified or until their earlier resignation or removal. 
 

3.2 Organisation 
In the absence of the Chair of the Committee at a duly convened meeting, the Committee 
shall select a temporary substitute among its members. 
 
Unless otherwise decided by the Chair of the Committee, the Secretary of the Board shall 
act as Secretary of the Committee. 
 

3.3 Meetings 
The Committee shall hold at least one meeting per calendar year. Ad hoc meetings are 
held to consider special business, as required and called by the Chair. The Chief 
Executive Officer may attend meetings of the Nomination Committee, or part thereof, if 
needed to contribute insights and information, following the invitation of the Chair. The 
Chair of the Committee shall prepare an agenda consistent with this Charter in advance 
of each meeting. 
 
The majority of the members shall be present for the Committee to be quorate. 
Resolutions to issue recommendations to the attention of the Board are passed by a 
majority of the votes cast by the members present. In the event of a tie, the Chair of the 
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Committee has the casting vote, unless only two members are present, in which case the 
vote must be unanimous. 
 
The Committee may request any member of the Executive Management, officer or 
employee of the Group or external counsels to attend a meeting of the Committee or to 
meet with any members of, or consultants to, the Committee. 
 
 
 

3.4 Reporting 
The Chair of the Committee reports on the activities of the Committee at the following 
Board meeting or more promptly when required by the circumstances. 
 
 
 
 

4. FINAL PROVISIONS 

This Charter enters into force at the date of its adoption by the Board and replaces any 
previous version of this Charter. 

 

This Charter must be reviewed by the Committee at least once a year. Any amendment 
must be approved by the Board. 

 

Adopted by the Board of directors of PREMIER ENERGY PLC on 09.12.2025. 

 


