AMENDED AND RESTATED COMPENSATION COMMITTEE CHARTER
Approved by the Board of Directors on April 24, 2019
Purpose
The purpose of the Compensation Committee (the “Committee”) of the Board of Directors (the
“Board”) of Parker Drilling Company (the “Company”) shall be (i) to discharge the responsibilities
of the Board relating to (a) overall oversight of compensation and benefits philosophy and (b)
compensation of the Company’s chief executive officer (the “CEO”) and other executive officers; (ii)
to review and discuss with the Company’s management the Compensation Discussion and Analysis
(“CD&A”) (to the extent required under the rules and regulations of the Securities and Exchange
Commission (the “Commission”)) to be included in a required filing with the Commission; and (iii)
to provide a Compensation Committee Report (the “Compensation Committee Report”) (to the extent
required under the rules and regulations of the Commission) for inclusion in a required filing with the
Commission.
Committee Membership
The Committee shall consist of a number of directors fixed from time to time by the Board, not
less than two. All members of the Committee shall (a) meet the independence requirements of the
New York Stock Exchange (“NYSE”) and the rules and regulations of the Commission; (b) satisfy
the requirements of an "outside director" as defined by Section 162(m) of the Internal Revenue
Code of 1986, as amended; and (c) shall either (i) be “ non-employee directors” as defined by
Rule 16b-3 under the Securities Exchange Act of 1934 (“Exchange Act”) or (ii) refrain from
Committee votes where his or her vote would cause any transaction between the Company and
an officer or director of the Company to not be exempt from Section 16(b) of the Exchange Act.
The members of the Committee shall be appointed by the Board on the recommendation of the
Corporate Governance Committee, and shall serve for such term as the Board determines or until
their successors are duly elected or appointed or until their earlier death, resignation or removal.
Committee members may be replaced by a majority vote of the Board in its discretion. The
Committee shall appoint a Chairman unless such Chairman has been appointed by the Board.
The Chairman of the Committee shall be responsible for scheduling all meetings of the Committee
and, together with other members of the Committee as appropriate, developing a written agenda
for each meeting. The Chairman shall preside at the meetings of the Committee. In the absence of
the Chairman, the majority of the members of the Committee present at a meeting shall appoint
a member to preside at the meeting.
Meetings
The Committee shall meet in person or telephonically as often as it determines, usually at least
four times each year. A majority of the Committee members shall be present in person or by
telephone at each meeting to establish a quorum for the transaction of business by the Committee,
and a vote of a majority of the members of the Committee present will constitute an act of the
Committee. The Committee may request any director, officer or employee of the Company or
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the Company's outside counsel or other consultants of the Company to attend a meeting of the
Committee or to meet with any members of, or consultants to, the Committee. The Committee
will hold executive sessions without participation by management. The meetings of the Committee
are open to all directors.
Committee Authority, Duties and Responsibilities
1. The Committee is directly responsible for establishing annual and long-term performance goals
and objectives for the Company’s executive officers, as well as setting the overall compensation
philosophy for the Company. This responsibility includes:
•

evaluating the performance of the CEO and the other executive officers in light of
performance goals and objectives established by the Committee;

•

setting, either as the Committee or together with the other independent directors as directed
by the Board, the compensation of the CEO based upon the evaluation of the performance
the CEO in light of the goals and objectives the Committee has established, including the
long-term incentive component of the CEO’s compensation, which evaluation may also
consider the Company’s performance and relative stockholder return, the value of similar
incentive awards to officers in similar positions at comparable companies and the awards
given to the CEO in past years;

•

annually reviewing and making recommendations to the Board with respect to compensation
for non-employee members of the Board, Board committee members, Board committee chairs,
and the Chairman of the Committee.

•

reviewing annually the long-term incentive plan performance measures and assessing
whether or not the performance measures are achieving the goals and objectives of the
plan;

•

recommending to the Board for approval the cash-based compensation of the other
executive officers, based upon the evaluation by the Committee of the performance of the
other executive officers and the recommendation of the CEO;

•

reviewing the current compensation plans and making recommendations to the Board with
respect to new cash-based and equity-based compensation plans;

•

periodically, and as and when appropriate, reviewing and making recommendations to the
Board with respect to the following as they affect the CEO and the other executive officers:
(a) any employment agreements and severance arrangements; (b) any change-in-control
agreements and change-in-control provisions affecting any elements of compensation and
benefits; and (c) any special or supplemental compensation and benefits for the CEO and other
executive officers and individuals who formerly served as executive officers, including
supplemental retirement benefits and the perquisites provided to them during and after
employment;

•

when the Company is subject to, or otherwise determines to comply with, the Commission
disclosure requirements regarding the CD&A, reviewing and discussing with the Company’s
management the disclosures made in the CD&A, and recommending the CD&A to the Board
for inclusion in the Company’s annual report on Form 10-K or proxy statement for the annual
meeting of stockholders on Schedule 14A under the Exchange Act; and
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•

when the Company is subject to, or otherwise determines to comply with, the Commission
disclosure requirements regarding a Compensation Committee Report, preparing an annual
Compensation Committee Report in accordance with the applicable rules and regulations of
the Commission for inclusion in the Company’s annual report on Form 10-K or proxy
statement for the annual meeting of stockholders on Schedule 14A under the Exchange Act.

2. In addition, the Committee:
•

administers the Company’s equity-based and bonus plans in accordance with the terms
and conditions of such plans;

•

determines the awards made under corporate performance-based plans;

•

grants options and awards under equity-based plans, except where such authority is granted
to another committee of the Board under the terms and conditions of the plans or by the
Board;

•

reviews periodically the succession plans relating to the CEO and other executive officers;

•

monitors compliance with the Company’s policies regarding compensation;

•

reviews the Company’s incentive compensation policies, plans and their components for any
provisions that may create risks that are reasonably likely to have a material adverse effect
on the Company. If the Committee determines that such a risk exists, the Committee will
inform the Audit Committee and request a detailed review of the provisions as implemented;

•

considers the results of the most recent stockholder advisory vote on executive compensation
(to the extent required under the rules and regulations of the Commission) when determining
compensation policies and making decisions on executive compensation; and

•

each year, prepares an agenda establishing target goals and guidelines, which may include
those outlined on Schedule A hereto, to be considered at the meetings to be held in the
upcoming year.

3. The Committee may form and delegate authority to subcommittees comprised of members of
the Committee as the Committee may deem appropriate in its sole discretion.
4. The Committee may, in its sole discretion, retain, obtain the advice of and terminate any
compensation consultant, independent legal counsel or other advisor (collectively,
“Compensation Advisors”), including the sole authority to approve the fees and other retention
terms and to oversee the work of such Compensation Advisors, to assist the Committee in
the discharge of its duties and responsibilities under this Amended and Restated Charter. The
Committee shall receive appropriate funding from the Company, as determined by the
Committee, for the payment of compensation to the Compensation Advisors. Prior to selecting
any Compensation Advisors, the Committee shall take into consideration any factors regarding
independence required by Section 303A.05(c) of the NYSE Listed Company Manual, as amended
from time to time, and the applicable rules of the Commission. The Committee may retain or
obtain advice from any Compensation Advisor preferred by the Committee, including any that are
not independent, after considering such specified factors. On an annual basis, the Committee shall
review and assess the independence and performance of any Compensation Advisor for the prior
year and make a determination of whether such Compensation Advisor will be retained to provide
services to the Committee. In addition, the Committee shall evaluate whether any Compensation
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Advisor retained or to be retained by it has any conflict of interest in accordance with Item
407(e)(3)(iv) of Regulation S-K promulgated by the Commission.

5. The Committee shall make regular reports to the Board.
6. The Committee shall review and assess the adequacy of this Amended and Restated Charter
annually and recommend any proposed changes to the Board for approval. The Committee shall
annually review its own performance.
Additional Committee Powers
The Committee shall also have the following powers:
1. To interview and meet with any employee of the Company without the presence of any officer
of the Company.
2. To investigate any matter brought to its attention within the scope of its duties.
3. Such other powers as may be necessary or desirable to fulfill its purposes as defined in this
Amended and Restated Charter.

4

Schedule A
Quarterly Approval and Discussion Goals and Guidelines
(To be allocated to quarterly meetings in new fiscal year - for illustrative purposes only)
•

Approve:
o Base Salary Adjustments
o Engagement of Compensation Consultants
o Establishment of Performance Peer Group
o Compensation Committee Report
o Short-Term Incentive (“STI”) Target Adjustments
o Target Long-Term Incentive (“LTI”) Award Levels
o Current Year STI and LTI Design Changes
o Current Year STI and LTI Performance Measures and Goals
o Certification of Prior Year STI Performance Levels and Resulting Payouts
o Certification of LTI Performance and Resulting Payouts

•

Review and Discuss:
o Compensation Philosophy
o Efficacy of Existing Compensation Policies and Performance Metrics
o Executive Compensation Plan Compliance
o Executive Compensation Trends and Issues
o Management Recommendations Regarding Executive Compensation
o Succession Planning for Executive Officers
o Performance Review of Compensation Consultants
o Draft Proxy Statement
o Draft CD&A
o New STI or LTI Awards
o Compensation Risk Assessment
o Amended and Restated Compensation Committee Charter
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