Views on remuneration of the presenting companies at the 8 Nov 2017 ShareSoc Seminar.

Please note these are my personal views and not those of ShareSoc.

Trinity Exploration and Production
Note. I bought some shares in Trinity on 9 Nov. 17 after Executive Chairman Bruce Dingwall’s excellent presentation.

Whilst checking on their remuneration (a process I like to do before I buy any shares. I like to check managers are not paid too much and have incentives aligned with shareholders.), I found out these relevant points.
Performance of the Company in 2016 
The Company announced on 8 April 2015 that it was undertaking a FSP and strategic review of the options open to the Company to maximise value for Shareholders. The FSP process and offer period for the sale of one or more of the Company’s assets was terminated on 9 December 2016 and the proposed Fundraising in relation to the financial restructuring of the Company was also announced. Refer to Financial Review Note - Restructuring and Fundraising page 12. 
Key pay outcomes: 
• Bruce A. I. Dingwall CBE’s salary for 2016 was GBP 90,000 (USD 124,047 equiv.) compared to 2015: GBP 123,892 (USD 190,050 equiv.) and remains unchanged for 2017 at GBP 90,000 effective 
1 January 2017 
• Effective 1 April 2015 the Non-Executive Directors elected to suspend all fees relating to their roles and such fees were re-instated in January 2017 upon completion of the Restructuring 
We are committed to maintaining an open and transparent dialogue with Shareholders. The objective of this Report is to communicate clearly how our Directors are paid. 
Jonathan Murphy 
Remuneration Committee Chairman 2 May 2017 

The Remuneration Committee 
The Remuneration Committee is responsible for determining and recommending to the Board the remuneration of the Company’s Chairman, Executive Directors and other members of the Executive Management. It is also responsible for the design of all share incentive plans 
and the determination each year of individual awards to Executive Directors and other senior executives and the performance targets to be used. 
Throughout the financial year ended 31 December 2016, the Remuneration Committee consisted of Jonathan Murphy (Chairman) and Bruce A. I. Dingwall CBE. Mr. Dingwall had been appointed to the Remuneration Committee on an interim basis until additional Directors were appointed to the Board. The Directors endeavour to comply with the terms
of reference as far as practical. However, the Directors recognise that as there were no independent Directors
on the Remuneration Committee throughout the financial year ended 31 December 2016; the terms of reference were not being complied with in full. 
Company Auditors are PWC who are also the remuneration consultants. This is bad corporate governance, as there is a potential conflict of interest.

N4 Pharma
Note I have bought some shares at c.08.03 on 9 Nov 2017 and may buy some more. N4 Pharma are up 33% today (9 Nov) after presenting at ShareSoc investor event. This is a tiny (£5m market cap) company and high risk, but pays its CEO modest cash pay with lots of equity. The sort of remuneration package I like to see in the companies in which I invest.

Notes on Remuneration 

Extract from Admission document.
pursuant to a service agreement dated 13 April 2017 between Nigel Theobald and the Company, Nigel Theobald will be appointed Chief Executive of the Enlarged Group with effect from Admission. Subject to and conditional upon Admission his remuneration is £70,000 per annum. The term of the service agreement will be for a period of 12 months commencing on Admission and may be terminated at any time thereafter by either party by 6 months’ prior written notice;

I could not find the shares and options for CEO Nigel Theobald in the admission document, but AJ Bell’s website The ShareCentre provided me with this info – He owns 12m shares (about £0. 75m @5.75p) 16% of the company, so is aligned well with other shareholders, see below. 


N4 Pharma PLC N4P
	Major Shareholders

	Name
	Type
	Amount
	Holding %

	Nigel James Theobald
	-
	12,198,577
	16.33

	Peel Hunt LLP
	-
	7,200,622
	9.64

	Hargreaves Lansdown
	-
	6,998,298
	9.37

	Director Holdings

	Name
	Type
	Amount
	Holding %

	Luke Cairns
	-
	142,857
	0.079



The key parts of the Admission document are as follows but my copy and paste from pdf to word did not work properly so if you are very interested you may wish to go to the source doc on the web https://www.n4pharma.com/sites/default/files/documents/n4-pharma-admission-document.pdf

4. Share Option Schemes and Grant of Options 
4.1.  As part of its strategy for executive and key employee remuneration, the Company has established subject to Admission, the New Share Option Scheme under which Share Options may be granted to officers and employees or members of the Enlarged Group. The Remuneration Committee shall be responsible for administering the rules of the New Share Option Scheme and may recommend that options are granted under the New Share Option Scheme from time to time. 
4.2.  Under the rules of the Share Option Scheme, the Company may grant unapproved options. A share option takes the form of an individual agreement between the Company and the employee and is entered into subject to the rules of the Share Option Scheme. The Share Option Scheme includes the ability for other persons who are authorised for the puroses of the Share Option Scheme to grant options to employees to purchase Ordinary Shares subject to the rules of the Share Option Scheme. 
4.3.  There is no limit on the number of shares, or the percentage of issued share capital, that can be used by the Company to grant share options. 
4.4.  Share options may be granted at any time during the period of 42 days from Admission or within 42 days after the date of announcement of the Company’s annual or half yearly results. The Board may also resolve to grant share options at other times in exceptional circumstances which justify them doing so. Options may not be granted when prohibited by law or in breach of the AIM Rules for Companies. Share options may not be granted after the tenth anniversary of the date of the adoption of the Share Option Scheme. 
4.5.  The exercises of share options are capable of being made subject to the satisfaction of appropriate and objective performance conditions. 
4.6.  It is intended that share options will not be granted with an exercise price per Ordinary Share which is at a discount to the prevailing market value of an Ordinary Share at the time of grant. 
4.7.  Each individual share option agreement will specify the date after which the share option may be exercised subject to an earlier exercise event or lapse. Save in the case of the cessation of employment of the option-holder with any member of the Enlarged Group due to death or change of control of the Company. 
4.8.  A share option will lapse on cessation of the option-holder’s employment with the Enlarged Group other than where such cessation is due to the death in service of the option-holder, the disposal of the business unit or group company which employs the option-holder or, where the Board resolves in its discretion to permit exercise, in other exceptional circumstances. In the case of death of the option-holder, exercise must take place within one year of death, failing which the share option will lapse. Share options will also lapse to the extent that any performance of other exercise condition becomes incapable of fulfilment. 
4.9.  Exercise of a share option is conditional upon the option-holder paying to their employer an amount equal to the amount of any income taxes and, to the extent permissible, national insurance and social security contributions for which the employer is obliged to account on the exercise of the share option. 
4.10.  ThefollowingshareoptionshavebeengrantedundertheShareOptionSchemesubjecttoAdmission: 
Name 
Luke Cairns David Templeton Paul Titley 
Number of options over New Ordinary Shares 717,143 717,143 1,434,286 
Percentage of Enlarged Share Capital 1.00% 1.00% 2.00% 
Exercise Price 
(pence) 
Issue Price Issue Price Issue Price 
These Share Options are exercisable following the third anniversary of Admission. In the case of Paul Titley, the exercise of the options over 717,143 Ordinary Shares (which equates to 1 per cent. of the Enlarged Share Capital) is subject to certain performance conditions. 
In addition, on 14 October 2015 the Company granted Gavin Burnell options over a total of 10,804,840 Existing Ordinary Shares equating to 3.8 per cent. of the Enlarged Share Capital and granted Luke Cairns options over a total of 2,701,210 Ordinary Shares equating to 0.9 per cent. of the Enlarged Share Capital. Such options have been granted subject to individual share option agreements with the Company entered into on 13 April 2017, not under the Share Option Scheme and are exercisable at a price of 0.7 pence per share (pre-Share Reorganisation) at any time before 14 October 2025. 
4.12 Pursuant to a fundraising carried out by the Company in June 2016, the Company issued warrants to investors to subscribe for 15,000,000 Ordinary Shares in the Company. The warrants may be exercised at any time up to 7 June 2017 at a price of 2p per Ordinary Share. 
5.2.9. Directors
Unless and until otherwise determined by the Company by ordinary resolution the number of 
Directors (other than any alternate Directors) shall be not less than three or more than twelve. 
5.2.9.1. 5.2.9.2. 
5.2.9.3. 
5.2.9.4. 
5.2.9.5. 
5.2.9.6. 
Share qualif ication
A Director shall not be required to hold any shares of the Company. 
Fees of non-executive Directors 
Fees may be paid out of funds of the Company to directors who are not managing or executive directors at such rates as the Directors may from time to time determine provided that such fees do not in the aggregate exceed the sum of £99,000perannum(exclusiveofVATifapplicable)orsuchfigureastheCompany may be ordinary resolution from time to time determine. 
Additional remuneration 
If, by arrangement with the Board, any Director shall perform or render any special duties or services outside his ordinary duties as a Director and not in his capacity as a holder of employment or executive office, he may be paid such reasonable additional remuneration (whether by way of a lump sum or by way of salary, commission, participation in profits or otherwise) as the Board may from time to time determine. 
Directors’ expenses 
Each Director shall be entitled to be repaid all reasonable travelling, hotel and other expenses properly incurred by him in or about the performance of his duties as Director, including any expenses incurred in attending meetings of the Board or any committee of the Board or general meetings. 
Remuneration of executive Directors 
The remuneration and other terms and conditions of appointment of a director appointed to any executive office shall from time to time (without prejudice to the provisions of any agreement between him and the Company) be fixed by the Directors or by any committee appointed by the Directors. The remuneration may (without limitation) be by way of fixed salary, lump sum, commission on the dividends or profits of the Company (or of any company in which the Company is interested) or other participation in any such profits or by any combination of them. 
Directors’ pensions and other benef its 
The Board may exercise all the powers of the Company to provide pensions or other retirement or superannuation benefits and to provide death or disability benefits or other allowances or gratuities (whether by insurance or otherwise) for or to institute and maintain any institution, association, society, club, trust, other establishment or profit sharing, share incentive, share purchase or employees’ share scheme calculated to advance the interests of the Company or to benefit any person who is or has at any time been a Director of the Company or any company which is a subsidiary company of or allied to or associated with the Company or any such subsidiary or any predecessor in business of the Company or of any such subsidiary and for any member of his family (including a spouse or former spouse or civil partner or former civil partner) and any person who is or was dependent on him. For such purpose the Board may establish, maintain, subscribe and contribute to any scheme, institution, association, club, trust or fund and pay premiums and, subject to the provisions of the Companies Acts, lend money or make payments to, guarantee or give an indemnity in respect of, or give any financial or other assistance in connection with, any of the aforesaid matters or bodies. The Board may procure any of such matters to be done by the Company either alone or in conjunction with any other person. Any Director or former Director shall be entitled to receive and retain for his own benefit any pension or other benefit provided under this Article and shall not be obliged to account for it to the Company. 
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Directors’ and Other Interests 
7.1. The interests of the Directors and the Proposed Directors and their immediate families (all of which are beneficial unless otherwise stated) and of connected persons, within the meaning of Section 252 of the 2006 Act in the issued share capital of the Company, which are required to be disclosed by the AIM Rules for Companies, are as follows: 
Name 
Nigel Theobald* Humayun Mughal** Gavin Burnell
Paul Titley 
David Templeton Luke Cairns 
Number of Existing Ordinary Shares 
29,893,963 11,232,515 3,571,428 — — — 
% of Existing Ordinary Share Capital 
16.1% 6.2% 2.0% 
— — — 
New Ordinary Shares 
12,198,577 2,808,129 1,107,143 
142,857 — 142,857 
% of Enlarged Share Capital 
* Included in Nigel Theobald’s holding is 687,225 Existing Ordinary Shares held by his wife ** Included in Humayun Mughal holding is: 
269,999 Existing Ordinary Shares held by close members of his family. 
Name 
Gavin Burnell** Luke Cairns** Luke Cairns** Nigel Theobald** Paul Titley** David Templeton Humayun Mughal 
Number of options over Existing Ordinary Shares 
10,804,840 2,701,210 714,286 — 1,428,571 714,286 — 
Date of grant 
25 Oct 2015 
25 Oct 2015 Date of Admission — Date of Admission Date of Admission — 
Exercise price (pence) 
0.7* 
0.7* Issue Price — Issue Price Issue Price — 
Expiry Date 
25 Oct 2025 25 Oct 2025 
— 13 Apr 2027 13 Apr 2027 — 
* Exercise price is pre-Share Reorganisation
** will also receive Warrants over New Ordinary Shares as a result of participation in the Capital Raising 
Current Holding 
Following Admission Number of 
5,516,248 Existing Ordinary Shares held by Akhter Group, a company in which Humayun Mughal and his family control approximately 60 per cent. and of which he is a director. 
1,980,000 Existing Ordinary Shares held by the Mercator Trust of which Humayun Mughal is the settlor and principal beneficiary; and 
1,773,648 Existing Ordinary Shares held by Akhter Education Foundation, a charitable trust in which Humayun Mughal has no beneficial interest. 
7.2. On Admission, the following Directors and Proposed Directors and their respective connected persons will hold the following share options over Ordinary Shares: 
3. 7.3.  Save as disclosed above, on Admission, the Company will have no outstanding options, warrants or convertible securities pursuant to which the Company may be called to allot or issue any shares or other securities. 
4. 7.4.  The persons, including the Directors and the Proposed Directors, referred to in paragraphs 7.1 and 7.2 above, do not have voting rights in respect of the share capital of the Company (issued or to be issued) which differ from any other Shareholder of the Company. 
5. 7.5.  No Director or Proposed Director or members of their immediate families or any of their connected persons within the meaning of section 252 of the 2006 Act has a related financial product (within the meaning of the AIM Rules for Companies) relating to Ordinary Shares. 
17.0 3.9 1.5 0.2 — 0.2 
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8. Directors’ and Proposed Directors’ Service Agreements/Letters of Appointment 
8.1 The following agreements have been entered into between the Company and each of the Directors and the Proposed Directors: 
1. 8.1.1  pursuanttoaletterofappointmentdated13April2017DavidTempletonwasappointedas Non-Executive Chairman of the Company, conditional upon Admission. Mr Templeton will be entitled to a fee of £24,000 per annum. 
2. 8.1.2  pursuant to a letter of appointment dated 13 April 2017 Luke Cairns was appointed as a Non-Executive Director of the Company. Mr Cairns will be entitled to a fee of £24,000 per annum. 
Each of the Non-Executive Directors is entitled to be reimbursed in full for all reasonable out of pocket expenses which he properly incurs in the course of performing his duties. Each proposed Non-Executive Director is to consult the Board in the event of any conflict of interest. Each of the appointments of the proposed Non-Executive Directors is to continue until being terminated by the Company giving not less than three months’ written notice or by the respective proposed Non-Executive Directors giving not less than one month’s notice or immediately in certain circumstances including by resolution of the Shareholders. If a Non-Executive Director is removed from office by a resolution of the Shareholders, not re- elected to office or the office is vacated in accordance with the terms of the letters of appointment, such Non-Executive Directors will not be entitled to compensation. 
2. 8.2.  The following agreements have been entered into between the Company and the Proposed Directors: 
1. 8.2.1.  pursuant to a service agreement dated 13 April 2017 between Nigel Theobald and the Company, Nigel Theobald will be appointed Chief Executive of the Enlarged Group with effect from Admission. Subject to and conditional upon Admission his remuneration is £70,000 per annum. The term of the service agreement will be for a period of 12 months commencing on Admission and may be terminated at any time thereafter by either party by 6 months’ prior written notice; and 
2. 8.2.2.  pursuant to a service agreement dated 13 April 2017 between Paul Titley and the Company, Paul Titley will be appointed Executive Director with effect from Admission. Paul Titley will be paid an annual salary of £40,000. The term of the service agreement will be for a period of 6 months commencing on Admission and may be terminated at any time thereafter by either party by 6 months’ prior written notice. 
3. 8.3.  Save as disclosed above, there are no service agreements existing or proposed between any Director or any Proposed Director and the Company or any member of the Enlarged Group. 
9. Additional Information on the Directors and the Proposed Directors 
9.1. The Directors and the Proposed Directors hold or have held the following directorships or have been partners in the following partnerships within the five years prior to the date of this document: 
Name 
Gavin Burnell 
Nigel Theobald 
Current Directorships/Partnerships 
Hellenic Capital plc
Hot Rocks Investments plc Lizzy Bet Limited Onzima Ventures plc
Rift Resources Limited Ruegg & Co Limited Woodland Capital Limited 
Askalane Limited Lytegro Limited Medherant Limited N4 Pharma Limited 
Past Directorships/Partnerships 
Berkeley Estates & Management Datanostic Limited
Elephant Oil Limited
Globo plc 
Magnolia Petroleum plc
North American Petroleum plc Prospex Oil & Gas plc
Sports 1st Limited
Sula Iron & Gold plc 
Oxford Nutra Limited
Oxford Pharmascience Group plc Oxford Pharmascience Limited 
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Name 
Paul Titley 
David Templeton Luke Cairns 
Humayun Mughal 
Current Directorships/Partnerships 
Critical Pharmaceuticals Ltd Keswick Community Asset Company Keswick Museum and Art Gallery N4 Pharma Limited 
None 
Apex2100 Limited
The Apex2100 Foundation Doyle Energy Limited Lionsgold Limited
LSC Advisory Limited Lyford Renewables Limited Onzima Ventures Plc Weighbridge Trust Limited 
Akhter Computers plc
Akhter Group Limited
Cambridge Science Schools Limited Cambridge Science & Technology Training Limited
Cognito Software Limited
J.C.S. Computing Solutions Limited Onzima Ventures plc
Silicon CPV plc
Ultima Newco Limited
UTN Solutions (North) Limited 
Past Directorships/Partnerships 
Aesica Formulation Development 
DT Pharmacology Consultancy Limited 
Carduus Housing plc
Northland Capital Partners plc Rame Solar Limited
Swan Alley (Nominees) Limited Uflutter Holdings Limited 
The Afghan Educational Trust New Communications Ltd 
2. 9.2.  Gavin Burnell was a non-executive director of Globo plc until it went into administration on 3 November 2015. The amount owing to unsecured creditors according to the joint administrators’ report dated 18 December 2015 totalled £38.1 million. 
Ideagen

The CEO is paid a modest salary of £170k p.a., but quite a large bonus meant his total emoluments (excluding share scheme remuneration) was £290k in 2016 compared to a much more modest £174k the previous year. David Hornsby bought into the company at 2p a share and owns 4% of the shares, so is strongly incentivised and aligned with shareholders.

LoopUp

The two co-CEOs Steve Flavell and Michael Hughes each own 2.7m shares worth about £8.5million each and have options over 880,000 shares with an exercise price of 75p. The current price is 280p, so the options are each in the money to the tune of £1.8m. 
Their cash pay of £345k and £298K totalled £643k which is quite a lot for a company with only £27million of turnover.
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