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Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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OCEANEERING INTERNATIONAL, INC.
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:
¨Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
¨Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
¨Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
¨Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of
the Securities Act of 1933 (17 CFR 230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR
240.12b-2):
Emerging growth company ¨
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. ¨
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Item
5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Compensatory Arrangements
On March 1, 2018, the Compensation Committee (the "Compensation Committee") of the Board of Directors (the
"Board") of Oceaneering International, Inc. ("Oceaneering" or "us") granted awards of performance units and
restricted stock units under Oceaneering's Second Amended and Restated 2010 Incentive Plan (the "Incentive Plan")
to various employees, including certain of Oceaneering's executive officers.
The following table sets forth information regarding the performance units and restricted stock units awarded to each
of the below-indicated executive officers of Oceaneering listed in the "Summary Compensation Table" in
Oceaneering's proxy statement for its 2017 annual meeting of shareholders as a named executive officer (the "Named
Executive Officers"), as well as to Messrs. David K. Lawrence and Stephen P. Barrett, both of whom are expected to
be listed as named executive officers in Oceaneering's proxy statement for its 2018 annual meeting of shareholders.
Mr. M. Kevin McEvoy is omitted from the following table due to his retirement as an employee of Oceaneering on
May 5, 2017.

Name and Position
Number of
Performance
Units (1)(2)

Number
of
Restricted
Stock
Units
(1)(3)

Roderick A. Larson 18,900 62,253
President and Chief Executive Officer and Director
Clyde W. Hewlett 7,620 25,100
Chief Operating Officer
Alan R. Curtis 4,873 16,050
Senior Vice President and Chief Financial Officer
W. Cardon Gerner (4) — —
Senior Vice President and Chief Accounting Officer
David K. Lawrence 3,950 13,011
Senior Vice President, General Counsel and Secretary
Stephen P. Barrett 3,900 12,846
Senior Vice President, Business Development

(1)

The performance units and restricted stock units are scheduled to vest in full on the third anniversary of the award
date, subject to earlier vesting on: (a) an employee's attainment of retirement age, resulting in vesting on a pro-rata
basis over three years, as in the case of Mr. Hewlett, who has attained retirement age; or (b) the termination or
constructive termination of an employee's employment in connection with a change of control or due to death or
disability.

(2)
The number of performance units shown represents units with an initial notional value of $100 and is not
equivalent to a number of shares of Oceaneering common stock. The Compensation Committee has approved
specific financial goals and performance
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measures based on Oceaneering's consolidated earnings before interest, taxes, depreciation and amortization
("EBITDA") and relative total shareholder return ("TSR"), for the three-year period from January 1, 2018 through
December 31, 2020, to be used as the basis for the final value of the performance units awarded under the Incentive
Plan. Relative TSR is determined by comparing Oceaneering's TSR for the three-year performance period to the TSR
for such period of the other companies identified in the form of performance unit award agreement. The final value of
each performance unit may range from $0 to $200. Upon settlement, the value of the performance units will be
payable in cash.

(3)Each restricted stock unit represents the equivalent of one share of Oceaneering common stock. Settlement of the
restricted stock units will be made in shares of Oceaneering common stock.

(4)

Mr. Gerner has elected to forego performance unit and restricted stock unit awards in 2017 and 2018 in
consideration of entering into a retention agreement with Oceaneering approved by the Compensation Committee.
The retention agreement provides for the payment of up to $300,000 in installments to Mr. Gerner, subject to his
continued employment with Oceaneering through at least December 31, 2018. The foregoing description of the
retention agreement is not complete and is qualified by reference to the complete agreement, which is attached as
an exhibit to this report and incorporated by reference into this Item.

In addition, on March 1, 2018, the Board: (1) granted awards of 8,000 shares of restricted stock under the Incentive
Plan to, and approved 2018 base annual cash retainers of $70,000 for, each of the following nonemployee directors of
Oceaneering: Mr. William B. Berry, Mr. T. Jay Collins, Ms. Deanna L. Goodwin, Mr. M. Kevin McEvoy, Mr. Paul B.
Murphy, Jr., Mr. Jon Erik Reinhardsen and Mr. Steven A. Webster; and (2) granted an award of 13,000 shares of
restricted stock under the Incentive Plan to, and approved a 2018 annual cash retainer of $105,000 for, Mr. John R.
Huff, Chairman of the Board. The restricted stock awards are scheduled to vest in full on the first anniversary of the
award date, provided that all awards are subject to: (a) earlier vesting on a change of control or the termination of the
director's service due to death or disability; and (b) such other terms as are set forth in the award agreements.
All cash retainers are payable on a quarterly basis. Base cash retainers are supplemented by cash retainers payable to
the chairmen of the committees of the Board, which remain unchanged at annual amounts of $15,000 for the
Chairman of the Audit Committee, $8,000 for the Chairman of the Compensation Committee and $8,000 for the
Chairman of the Nominating and Corporate Governance Committee.
In addition, the Compensation Committee approved: (1) the form of 2018 Performance Unit Agreement, including
2018 Performance Award: Goals and Measures, that will govern the terms and conditions of the performance unit
awards made to Oceaneering's executive officers and other employees; and (2) the form of 2018 Restricted Stock Unit
Agreement that will govern the terms and conditions of restricted stock unit awards made to Oceaneering's executive
officers and other employees. The Board approved the form of 2018 Nonemployee Director Restricted Stock
Agreement that will govern the terms and conditions of restricted stock awards made to Oceaneering’s nonemployee
directors.
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The foregoing descriptions of the awards under the Incentive Plan are not complete and are qualified by reference to
the complete agreements, which are attached as exhibits to this report and incorporated by reference into this Item.
On March 1, 2018, the Compensation Committee approved the payment of bonuses awarded in 2017 under the
Incentive Plan to various employees, including each of the Named Executive Officers, Mr. Lawrence and Mr. Barrett,
as explained below. The Compensation Committee had previously established performance goals for the year ended
December 31, 2017 to be used as the basis for determining the final value, if any, of annual cash bonus awards
approved under the Incentive Plan (the "2017 Bonus Program"). For executive officers, achievement was determined
by reference to EBITDA, subject to reduction if certain quality, health, safety and environmental performance
measures were not fully satisfied, for the year ending December 31, 2017. The following table summarizes the
payments approved under the 2017 Bonus Program for the Named Executive Officers and Messrs. Lawrence and
Barrett:

Name

2017
Bonus
Program
Amount

Roderick A. Larson $213,807
Clyde W. Hewlett $113,560
Alan R. Curtis $68,018
W. Cardon Gerner $59,803
David K. Lawrence $60,723
Stephen P. Barrett $59,803
On March 1, 2018, the Compensation Committee set the annual base salaries for the Named Executive Officers and
Messrs. Lawrence and Barrett as follows:

Name
2018
Base
Salary

Roderick A. Larson $700,000
Clyde W. Hewlett $453,600
Alan R. Curtis $369,150
W. Cardon Gerner $325,000
David K. Lawrence $346,500
Stephen P. Barrett $325,000
On March 1, 2018, the Compensation Committee approved a performance-based annual cash bonus awards program
under the Incentive Plan for the year ended December 31, 2018 (the "2018 Bonus Program"). Bonuses under the 2018
Bonus Program for executive officers will be based 90% on EBITDA and 10% on health, safety and environmental
performance measures for the year ending December 31, 2018. Under this program, the target and maximum possible
bonuses for the Named Executive Officers and Messrs. Lawrence and Barrett, each as a percentage of such officer's
base salary for 2018, are as follows:
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Name

Target
Bonus as a
Percentage
of Base
Salary

Maximum
Bonus as a
Percentage
of Base
Salary

Roderick A. Larson 125 % 241 %
Clyde W. Hewlett 100 % 193 %
Alan R. Curtis 75 % 145 %
W. Cardon Gerner 70 % 135 %
David K. Lawrence 70 % 135 %
Stephen P. Barrett 70 % 135 %
A summary of the 2018 Bonus Program is attached as an exhibit to this report and incorporated by reference into this
Item.
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Item 9.01    Financial Statements and Exhibits.
(d)    Exhibits.
Index to Exhibits

Registration or File
Number

Form of
Report

Report
Date

Exhibit
Number

10.1
+

Form of 2018 Performance Unit Agreement, including
2018 Performance Award: Goals and Measures

10.2
+ Form of 2018 Restricted Stock Unit Agreement

10.3
+

Form of 2018 Nonemployee Director Restricted Stock
Agreement

10.4
+ 2018 Annual Cash Bonus Award Program Summary

*10.5
+

Retention Agreement dated February 24, 2017 for Mr.
Gerner 1-10945 8-K Feb.

2017 10.6

* Exhibit previously filed with the Securities and Exchange Commission, as indicated, and incorporated herein
by reference.

+ Management contract or compensatory plan or arrangement.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

OCEANEERING INTERNATIONAL, INC.

Date:March 2, 2018 By:/S/ DAVID K. LAWRENCE
David K. Lawrence
Senior Vice President, General Counsel
and Secretary
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All Other
Compensation (11)

Total ($)
Vadim Gluzman (2)
$
43,000

$
35,000

$
—

$
9,000

$
87,000
Robert I. Israel (3)
$
43,000

$
35,000

$
—
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$
9,000

$
87,000
Brendan S. MacMillan (4)
$
49,430

$
35,000

$
—

$
9,000

$
93,430
Walter McCann (5)
$
34,806

$
35,000

$
—

$
4,604

$
74,410
Ronald P. Pettirossi (6)
$
51,000

Edgar Filing: OCEANEERING INTERNATIONAL INC - Form 8-K

8



$
35,000

$
—

$
9,000

$
95,000
Milam Randolph Pharo (7)
$
35,000

$
35,000

$
—

$
9,180

$
79,180
J. Robinson West (8)
$
65,538

$
35,000

$
—

$
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9,000

$
109,538

(1)

All Directors other than J. Thomas Wilson, due to his compensation as our President/CEO, were eligible to receive
a base annual cash retainer of $35,000 for their Board service during fiscal year 2014, as prorated to reflect the
period of applicable Board service by the Director during fiscal year 2014. Under the terms of the Board’s
compensation policy for non-employee Directors adopted on May 27, 2009, as amended and restated through
November 6, 2012, each non-employee Director was eligible to receive an annual award of shares of Common
Stock under the Company’s 2012 Omnibus Incentive Compensation Plan (the “2012 Omnibus Plan”), with a value
equal to $35,000, with the determination of the exact number of shares to be made on July 1st or on the date of the
subsequent annual stockholders meeting (“Stock Award”). In either case, the number of shares to be awarded shall be
determined using the fair value of the shares as of July 1. In addition, there is an annual cash award alternative to
the annual Stock Award whereby a non-employee Director may elect to receive $35,000 in cash to exercise
previously awarded options to acquire Common Stock, the exercise price of which is at least equal in value to the
Common Stock eligible for receipt by the Director pursuant to the Stock Award (with the difference in the value of
the options and $35,000 to be paid in cash, referred to as a Make-Up Payment).

(2)Amounts reported include the annual retainer of $35,000, an $8,000 annual fee for service on the CNG Committee,
and a $9,000 annual medical reimbursement.

(3)Amounts reported include the annual retainer of $35,000, a $8,000 annual fee for service as Chair of the CNG
Committee, and a $9,000 annual medical reimbursement.

(4)
Amounts reported include the annual retainer of $35,000, a $10,000 annual fee for service on the Audit Committee,
an $8,000 annual fee for service on the CNG Committee (with the annual amount prorated to reflect the period of
service during the fiscal year ended June 30, 2014), and a $9,000 annual medical reimbursement.

(5)

Mr. McCann’s service on the Board ceased on December 11, 2013. Amounts reported include: Mr. McCann’s annual
retainer of $35,000, a $25,000 annual fee for service as Lead Independent Director, a $10,000 annual fee for
service on the Audit Committee, with those annual amounts then prorated for the period of applicable service, and
a $4,016 medical reimbursement.
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(6)Amounts reported include the annual retainer of $35,000,000, a $16,000 annual fee for service as Chair of the
Audit Committee, and a $9,000 medical reimbursement.

(7)

Amounts reported include the annual retainer of $35,000 and a medical reimbursement of $9,000. Mr. Pharo may
also be deemed to have an interest in the amount of fees paid by the Company to Davis Graham & Stubbs LLP for
legal services for the fiscal year ended June 30, 2014. See “Certain Relationships and Related Transactions – Davis
Graham & Stubbs LLP”.

(8)
Amounts reported include the annual retainer of $35,000, a $25,000 annual fee for service as the Chairman of the
Board, a $10,000 annual fee for service on the Audit Committee, with that annual amount prorated for the period of
applicable service, and a $9,000 medical reimbursement.

(9)

The amounts shown in the “Stock Award” column represent the aggregate grant date fair value of the equity awards
made during the fiscal year ended June 30, 2014, calculated in accordance with the Financial Accounting Standards
Board’s Accounting Standards Codification (“ASC”) Topic 718. As of June 30, 2014, our Directors held the
following unexercised stock option awards (whether or not exercisable) and unvested restricted stock awards:

Unexercised Stock Options and Unvested Restricted Stock Awards as of June 30, 2014

Name Unexercised
Stock Options

Unvested
Restricted Stock
Awards

Walter McCann 175,000 —
Ronald P. Pettirossi 103,125(a) —
Milam Randolph Pharo 166,666(b) —
J. Robinson West 250,000 —

(a)
On July 10, 2014, Mr. Pettirossi exercised 21,875 of those options at an exercise price of $1.60 per share, pursuant
to Mr. Pettirossi’s election to receive $35,000 in cash in lieu of the annual Stock Award on July 1, 2014 in order to
exercise previously awarded options. See Note 1 to the Director Compensation Table above.

(b)On September 17, 2014, Mr. Pharo exercised all of these options.

(10)
On July 1, 2013, an annual Stock Award of 33,333 shares was awarded to each of Messrs. Gluzman, Israel,
MacMillan, Pettirossi, Pharo, and West under the 2012 Omnibus Plan. The number of shares awarded was
determined by using the closing price of $1.05 per share as reported by NASDAQ on July 1, 2013.

(11)
Amounts reported include medical reimbursement payments. Under the Company’s medical reimbursement plan
for all outside Directors, the Company reimbursed certain Directors the cost of their medical premiums, up to
$750 per month. During fiscal year 2014, the aggregate cost of this reimbursement plan was $58,016.

On July 1, 2014, an annual Stock Award of 16,055 shares was awarded to each of Messrs. Gluzman, Israel,
MacMillan, Pharo, and West under the 2012 Omnibus Plan. The number of shares awarded was determined by using
the closing price of $2.18 per share as reported by NASDAQ on July 1, 2014. As noted above, Mr. Pettirossi elected
to receive $35,000 in cash in lieu of this annual Stock Award in order to exercise previously awarded options.
In connection with the Company’s acquisition of a significant investment in Central Petroleum Limited (“Central”)
(ASX: CTP) stock as a result of the Company’s sale of its assets in the Amadeus Basin of onshore Australia to Central
in March 2014, the Company became entitled to appoint one director to the Central board of directors. The Company
has designated J. Thomas Wilson to serve on the Central board of directors, for which Mr. Wilson receives standard
director compensation from Central for his services as a member of Central’s board of directors.
Non-Employee Directors’ Compensation Policy

8
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Non-employee Directors receive annual compensation as set forth in the table below. With the exception of the
compensation for the Lead Independent Director, the following compensation amounts took effect on July 1, 2009,
and reflect the results of the CNG Committee’s compensation study undertaken in 2008. The CNG Committee and the
Board created the position of Lead Independent Director in December 2010, and approved an annual compensation
amount of $25,000 for that position. In December 2013, the Board determined that, upon the retirement of Mr.
McCann from the Board in December 2013, a new replacement Lead Independent Director would not be appointed at
such time, due to the decreased size of the Board and the independence of the Chairman of the Board.
Compensation Type Amount
Annual Board Member, cash retainer $ 35,000
Annual Stock Award (1) $ 35,000
Chairman of the Board, cash fee $ 25,000
Lead Independent Director, cash fee $ 25,000
Chairman of the Audit Committee, cash fee $ 16,000
Chairman of the CNG Committee, cash fee $ 8,000
Member of the Audit Committee, cash fee $ 10,000
Member of the CNG Committee, cash fee $ 8,000
(1)See Note 1 to the Director Compensation Table above.

Medical Reimbursement Plan
Under the Company’s medical reimbursement plan for all non-employee Directors, the Company reimburses certain
Directors for the cost of their medical premiums, up to $750 per month. During fiscal year 2014, the aggregate cost of
this reimbursement plan was $58,016.
Share Ownership Guidelines
In conjunction with the non-employee Directors’ compensation policy, the Board has also adopted share ownership
guidelines for non-employee Directors. Under the guidelines, each non-employee Director is to own a minimum of
100,000 shares of Common Stock, and shares purchased in the open market or received as annual equity awards under
the 1998 Stock Incentive Plan or the 2012 Omnibus Plan are credited toward satisfaction of the guidelines. New
Directors are allowed time to meet the guidelines, and all Directors serving on the Board since 2009 were allowed to
satisfy the guidelines by July 1, 2013. Messrs. MacMillan, McCann, Pettirossi, Pharo, and West currently meet the
guidelines, and the Board has also determined that Messrs. Gluzman and Israel satisfy the guidelines in view of the
fact that they are Managing Members of One Stone, which has a significant equity investment in the Company
through its ownership of shares of Series A Convertible Preferred Stock and which has designated Messrs. Gluzman
and Israel to serve on our Board.
4    PROPOSAL 2 

ELECTION OF TWO ADDITIONAL DIRECTORS
BY HOLDER OF SERIES A PREFERRED STOCK
One Stone Holdings II LP, as the holder of our Series A Preferred Stock, voting as a single class to the exclusion of
the holders of Common Stock, is entitled to elect two members to the Board pursuant to the provisions of the
Certificate of Designations for our Series A Preferred Stock. On May 17, 2013, One Stone Holdings II LP designated
Vadim Gluzman and Robert I. Israel to serve on our Board, and background information about Messrs. Gluzman and
Israel is set forth above under the caption “Directors designated by the holder of Series A Preferred Stock.” It is
expected that One Stone Holdings II LP will re-elect Messrs. Gluzman and Israel to our Board at the Annual Meeting,
in accordance with Delaware law, with each to hold office until the next annual meeting of stockholders, or until his
death, resignation, or removal pursuant to the Certificate of Designations for our Series A Preferred Stock, if earlier.
5    CORPORATE GOVERNANCE
Director Independence
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The Company’s Common Stock is listed on the NASDAQ Capital Market under the trading symbol “MPET.” NASDAQ
listing rules require that a majority of the Company’s Directors be “independent directors” as defined by NASDAQ
corporate governance standards. Generally, a Director does not qualify as an independent director if the Director has,
or in the past three years has had, certain material relationships or affiliations with the Company, its external or
internal auditors, or is an employee of the Company.
The Board is currently comprised of seven Directors: Vadim Gluzman, Robert I. Israel, Brendan S. MacMillan,
Ronald P. Pettirossi, Milam Randolph Pharo, J. Robinson West, and J. Thomas Wilson. On October 23, 2014, the
Board adopted a resolution that, in accordance with the By-Laws, provides that the number of directors shall be six,
effective at the 2014 Annual Meeting. The Board has made its annual determination regarding the independence of its
members, concluding that each of Messrs. Gluzman, Israel, MacMillan, McCann, Pettirossi, and West are “independent”
for purposes of NASDAQ listing standards, and that each of the three members of the Audit Committee are also
“independent” for purposes of Section 10A(m)(3) of the Exchange Act. The Board has also determined that Mr. Wilson
could not, in light of his current position as the Company’s President/CEO, the February 2, 2009, award of 387,500
stock options, and his July 9, 2009 consulting agreement with the Company and payments made thereunder prior to
his appointment as President/CEO, be considered an “independent director” under NASDAQ listing standards. In
addition, the Board previously determined that Mr. Pharo could not, in light of his employment and compensation by
the Company during the past three years, be considered an “independent director” under NASDAQ listing standards.
The Board based these determinations primarily on a review of Company records and the responses of the Directors
and executive officers to questions regarding employment and compensation history, affiliations, family, and other
relationships, together with an examination of those companies with whom the Company transacts business. With
respect to Mr. West, the Board considered the following factors in establishing his status as an independent director
under NASDAQ listing rules: (i) Mr. West’s service as a non-employee director of Lambert Energy Advisors, a
financial advisory firm to the energy industry, which is based in London, U.K., and which was retained by MPAL, the
Company’s subsidiary, in 2010 to conduct an advisory assignment with respect to certain of MPAL’s assets owned in
the U.K; and (ii) Mr. West’s service until May 2014 as a non-employee director of Key Energy Services Inc. (“Key”),
which performed contract drilling rig services for the Company in Poplar during the second quarter of the fiscal year
ended June 30, 2014. The total contract fees paid by the Company to Key during the fiscal year ended June 30, 2014,
was $2.2 million. As of June 30, 2014, there were no unpaid contract fees related to Key.
Board Leadership Structure; Executive Sessions
J. Thomas Wilson, our President/CEO, is a member of our Board with a current term expiring at the 2014 Annual
Meeting and nominated for re-election at the Annual Meeting for a term to continue until the 2017 Annual Meeting. J.
Robinson West, who has served on our Board since 2010, has also served as the independent Chairman of the Board
since December 8, 2010. Walter McCann served as Lead Independent Director until his retirement from the Board in
December 2013. The Board has determined that a replacement Lead Independent Director is not currently necessary
due to the decreased size of the Board and the independence of the Chairman of the Board.
As set forth above, the separate roles of Chairman of the Board and President/CEO are not held by the same person.
The division of responsibilities between the roles of Chairman and President/CEO are based upon an ongoing
understanding between the Chairman, the President/CEO, and the full Board that reflects that the Board exercises
independent oversight over the Company. In accordance with NASDAQ listing rules, our independent Directors have
regularly scheduled executive sessions, without management present. The executive sessions are presided over by the
Chairman of the Board, or in his absence, another independent Director.
The Board believes that having different individuals serving in the separate roles of Chairman of the Board and
President/CEO is in the best interest of stockholders because it provides the appropriate balance between Company
and industry expertise in strategy development, and independent oversight of management.
Board Role in Risk Oversight
The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company’s
risks. The Board regularly receives reports from members of senior management on areas of material risk to the
Company, including operational, financial, legal, regulatory, environmental, and strategic and reputational risks. The
full Board or an appropriate committee receives these reports from the appropriate executive so that it may understand
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and oversee the strategies to identify, manage, and mitigate risks. When it is a committee receiving the report, the
chairman of that committee makes a report on the discussion to the full Board of Directors at its next meeting. The
Board’s CNG Committee is responsible for overseeing the management of risks relating to the Company’s executive
compensation plans and arrangements. The Audit Committee oversees management of financial, legal, and regulatory
risks. The CNG Committee manages risks associated with
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the independence of the Board of Directors and potential conflicts of interest, in conjunction with a special committee
of Directors, if constituted from time to time.
Code of Conduct and Business Ethics
We previously adopted a Code of Conduct for the Company (the “Code”), which was originally named the Standards of
Conduct. The Board amended the Code on October 23, 2014. The Code summarizes the compliance and ethical
standards and expectations we have for all of our officers, Directors, and employees, including our President/CEO and
senior financial officers, with respect to their conduct in connection with our business. Our Code constitutes our code
of ethics within the meaning of Section 406 of the Sarbanes-Oxley Act of 2002 and the NASDAQ listing standards.
Under the Code, all Directors, officers, and employees (“Employees”) must demonstrate a commitment to ethical
business practices and behavior in all business relationships, both within and outside of the Company. All Employees
who have access to confidential information are not permitted to use or share that information for stock trading
purposes or for any other purpose. Any waivers of or changes to the Code must be approved by the Board and
appropriately disclosed under applicable law and regulation.
The Code is available on the Company’s website, http://www.magellanpetroleum.com, under the heading “About Us -
Corporate Governance.” We intend to provide disclosure regarding waivers of or amendments to the Code by posting
such waivers or amendments to the website in the manner provided by applicable law.
Standing Board Committees
The standing committees of the Board are the Audit Committee, which is comprised of Messrs. MacMillan, Pettirossi
(Chairman), and West, and the CNG Committee, which is comprised of Messrs. Gluzman, Israel (Chairman), and
MacMillan. During fiscal year 2014 and since fiscal year 2014 through the date of this Proxy Statement, none of
Messrs. Pharo or Wilson served as a member of any formal standing committee of the Board. As discussed below
under the heading “Special and Ad Hoc Committees,” the Board did not establish, utilize, or have in place any special or
ad-hoc committees during the fiscal year ended June 30, 2014.
The election of Mr. Wilson to our Board became effective on July 9, 2009, in connection with the completion of YEP’s
strategic investment in the Company. During the fiscal year ended June 30, 2014, Mr. Wilson was not a member of
the two formal standing committees of the Board. Though not currently serving as a member of any standing
committee of the Board, pursuant to YEP’s Securities Purchase Agreement with the Company dated as of February 9,
2009, as amended, Mr. Wilson may elect to be designated as a member of the Board’s Audit Committee and CNG
Committee, respectively, provided that he satisfies all established requirements for membership on these two
Committees. Since the Board has determined that Mr. Wilson is not independent, he may not serve on the Audit
Committee or the CNG Committee.
Board and Committee Meetings Held During the 2014 Fiscal Year
Seven meetings of the Board of Directors, seven meetings of the Audit Committee, and two meetings of the CNG
Committee were held during the fiscal year ended June 30, 2014. During the fiscal year ended June 30, 2014, all of the
Directors attended at least 75% of (i) the total number of meetings of the Board (held during the period for which he
was a Director), and (ii) the total number of meetings held by all committees of the Board on which he served (during
the periods that he served), with the exception of Mr. Gluzman, who was not present at one of the two meetings of the
CNG Committee.
Audit Committee
The Company’s Board of Directors maintains an Audit Committee that is currently composed of the following
Directors: Messrs. MacMillan, Pettirossi (Chairman), and West. The functions of the Audit Committee are set forth in
its written charter, as amended on October 23, 2014 (the “Audit Charter”). The Audit Charter is also posted on the
Company’s website, http:// www.magellanpetroleum.com, under the heading “About Us - Corporate Governance.”
Under its charter, the Audit Committee is responsible for assisting the Board in overseeing the integrity of the
Company’s financial statements, including: (1) selecting, evaluating, and, where appropriate, replacing the Company’s
independent registered public accounting firm (the “Outside Auditor”); (2) approving the level of compensation of the
Outside Auditor; (3) providing oversight of the work of the Outside Auditor (including resolution of disagreements
between management and the Outside Auditor regarding financial reporting); (4) preapproving all auditing services
and permitted non-audit services (including the fees and terms thereof) to be performed for the Company (or its
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subsidiaries) by the Outside Auditor, subject to certain de minimis exceptions for non-audit services; (5) assessing the
Outside Auditor’s independence on an annual basis; and (6) reviewing with the Outside Auditor and management the
adequacy and effectiveness of the accounting
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and internal controls over financial reporting of the Company. The Audit Committee has the authority to institute
special investigations and to retain outside advisors as it deems necessary in order to carry out its responsibilities.
The Board has determined that all of the members of the Audit Committee are “independent,” as defined by the rules of
the SEC and the NASDAQ Stock Market, Inc., that each of the members of the Audit Committee is financially
literate, and that Mr. Pettirossi is an “audit committee financial expert”, as such term is defined under SEC regulations,
by virtue of having the following attributes through relevant education and/or experience:
i.an understanding of generally accepted accounting principles and financial statements;

ii. the ability to assess the general application of such principles in connection with the accounting for estimates,
accruals, and reserves;

iii.

experience preparing, auditing, analyzing, or evaluating financial statements that present a breadth and level of
complexity of accounting issues that are generally comparable to the breadth and complexity of issues that can
reasonably be expected to be raised by the Company’s financial statements, or experience actively supervising one
or more persons engaged in such activities;

iv.an understanding of internal controls and procedures for financial reporting; and
v.an understanding of audit committee functions.
As described in the Audit Committee’s written charter, the Audit Committee maintains and oversees procedures for the
receipt, retention, and treatment of complaints received by the Company regarding accounting, internal accounting
controls, auditing, or other matters; and the confidential, anonymous submission by employees of the Company of
concerns regarding questionable accounting, auditing, or other matters.
Compensation, Nominating and Governance Committee
The CNG Committee is comprised of Messrs. Gluzman, Israel (Chairman), and MacMillan. The functions of the CNG
Committee are set forth in its written charter, as amended on August 14, 2013 (the “CNG Charter”). The CNG Charter is
posted on the Company’s website, http:// www.magellanpetroleum.com, under the heading “About Us - Corporate
Governance.”
Under its charter, the CNG Committee is responsible for assisting the Board in overseeing the Company’s management
compensation policies and practices, including: (a) recommending to the Board for its determination the compensation
of Mr. Wilson, our President/CEO, and the Company’s other executive officers; (b) reviewing and recommending to
the Board for its approval management incentive compensation policies and programs and exercising discretion in the
administration of such programs; and (c) reviewing and recommending to the Board for its approval equity
compensation programs for Directors, officers, employees, and consultants and exercising discretion in the
administration of such programs, including the 2012 Omnibus Plan. The CNG Committee’s nominating and corporate
governance duties include, among other things: (i) developing and recommending to the Board the criteria for
membership on the Board and identifying, screening, and reviewing individuals qualified to serve as Directors, based
on such membership criteria; (ii) recommending to the Board candidates for nomination for election or re-election by
the stockholders; (iii) reviewing annually with the Board the composition of the Board as a whole, including whether
the Board reflects the appropriate balance of independence, sound judgment, business specialization, technical skills,
diversity, and other desired qualities; (iv) reviewing and recommending to the Board adoption of corporate
governance policies and principles for the Company; (v) reviewing annually the relationships between Directors, the
Company, and members of management and recommending to the Board whether each Director qualifies as
“independent” under all applicable SEC, NASDAQ, and other independence rules; and (iv) monitoring and
recommending the functions of the various committees of the Board.
As more fully described under the heading “Executive Compensation” below, the Company’s 2014 named executive
officers referenced herein are: Mr. Wilson, our President and CEO since September 27, 2011; Antoine J. Lafargue, our
Chief Financial Officer/Treasurer; and C. Mark Brannum, our Vice President - General Counsel and Secretary from
September 5, 2012 to August 15, 2014 (collectively, the “Named Executive Officers” or “NEOs”).
The Board, acting upon recommendations of the CNG Committee, is ultimately responsible for determining the types
and amounts of compensation paid to the Company’s NEOs. In fulfilling its role, the Board considers the Company’s
performance and strategic objectives in determining, on an annual basis, whether any corresponding adjustments to an
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executive officer’s compensation levels is warranted, in light of the attainment of these performance objectives. The
CNG Committee has the authority to retain outside consultants to assist the Committee in performing its
responsibilities under its charter.
During the fiscal year ended June 30, 2014, none of our NEOs determined or approved any element or component of
his or her own base salary or any other aspects of his or her own compensation. The President/CEO may participate in
the current and future fiscal years in recommending the amount or form of compensation to be paid to the Company’s
executive officers who report to him.
Special and Ad Hoc Board Committees
During the fiscal year ended June 30, 2014, the Board did not establish, utilize, or have in place any special or ad-hoc
committees.
Communications with Directors
Any stockholder wishing to communicate with the Board generally, Mr. West, Chairman of the Board, or another
Board member, may do so by contacting the Corporate Secretary at the address, telephone number, facsimile number,
or e-mail address listed below:
Magellan Petroleum Corporation
1775 Sherman Street, Suite 1950
Denver, Colorado 80203
Attention: Corporate Secretary
telephone: (720) 484-2400
facsimile: (720) 570-3859
website: http://www.magellanpetroleum.com
electronic mail: IR@magellanpetroleum.com

All communications will be forwarded to the Board, Mr. West, the Lead Independent Director, or another Board
member, as applicable. The Corporate Secretary has been authorized by the Board to screen frivolous or unlawful
communications or commercial advertisements.
Stockholders also may communicate with management by contacting the Corporate Secretary using the above contact
information.
Director Attendance at Annual Meetings
All but four Directors attended the last Annual Meeting of Stockholders held on December 11, 2013. All current
Directors are expected, but not required, to attend the 2014 Annual Meeting of Stockholders.
The Board Nomination Process
The CNG Committee identifies Director nominees based primarily on recommendations from management, Board
members, stockholders, and other sources. The CNG Committee identifies nominees who possess qualities such as
personal and professional integrity, sound business judgment, and petroleum industry or financial expertise. Because
of the small size of the Company and the Board, in lieu of a formal written policy, the Board and the CNG Committee
believe that it is important to consider diversity for Board and management positions and also that it is essential that
diverse viewpoints are represented on the Board. Accordingly, the Board and the CNG Committee consider the age
and diversity of individual candidates (broadly construed to mean a variety of opinions, perspectives, personal and
professional experiences and backgrounds, such as gender, race, and ethnicity differences, as well as other
differentiating characteristics) in making their selections for nominees to the Board.
The Company requires that a majority of the Directors meet the criteria for independence required under applicable
laws and regulations and NASDAQ listing standards. Accordingly, the Board considers the applicable NASDAQ
independence standards as part of its process in evaluating Director nominees. In accordance with these standards, an
independent Director must be determined by the Board to be free of any relationship that would interfere with the
exercise of independent judgment in carrying out the responsibilities of a Director. Finally, the Board also evaluates
other factors that it may deem to be in the
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best interests of the Company and its stockholders. The Board does not currently employ an executive search firm, or
pay a fee to any other third party, to locate qualified candidates for Director positions.
Because of the small size of the Company and the Board, in lieu of a formal written policy, the Board and CNG
Committee will consider any Director candidates recommended to the Board by stockholders. All candidates
submitted by stockholders or a stockholder group will be reviewed and considered in the same manner as all other
candidates. Stockholders who wish to recommend a prospective Director nominee for consideration by the Board at
the 2015 Annual Meeting of Stockholders must notify the Corporate Secretary in writing at the Company’s offices at
1775 Sherman Street, Suite 1950, Denver, Colorado 80203 no later than October 11, 2015 (assuming the 2015 Annual
Meeting of Stockholders will be held on or about December 11, 2015).
The Corporate Secretary will forward all such stockholder recommendations on to the Board for its consideration.
Any such recommendation should provide whatever supporting material the stockholder considers appropriate, but
should include at a minimum such background and biographical material as will enable the Board to make an initial
determination as to whether the nominee satisfies the Board membership criteria set forth above. A stockholder or
stockholder group that nominates a candidate for the Board will be informed of the status of his/her/its
recommendation after it is considered by the Board. No stockholder nominations were received by the Board during
the Company’s fiscal year ended June 30, 2014.
If a stockholder wishes to nominate a candidate for election to the Board at the 2015 Annual Meeting of Stockholders,
he or she must follow the rules contained in Article II, Section 3 of the Company’s By-Laws, described below under
the heading “Stockholder Proposals for the 2015 Annual Meeting.”
The CNG Committee identifies Director nominees based primarily on recommendations from management, Board
members, stockholders, and other sources. The CNG Committee identifies nominees who possess qualities such as
personal and professional integrity, sound business judgment, and petroleum industry or financial expertise. Because
of the small size of the Company and the Board, in lieu of a formal written policy, the Board and the CNG Committee
believe that it is important to consider diversity for Board and management positions and also that it is essential that
diverse viewpoints are represented on the Board. Accordingly, the Board and the CNG Committee consider the age
and diversity of individual candidates (broadly construed to mean a variety of opinions, perspectives, personal and
professional experiences and backgrounds, such as gender, race, and ethnicity differences, as well as other
differentiating characteristics) in making their selections for nominees to the Board.
The Company requires that a majority of the Directors meet the criteria for independence required under applicable
laws and regulations and NASDAQ listing standards. Accordingly, the Board considers the applicable NASDAQ
independence standards as part of its process in evaluating Director nominees. In accordance with these standards, an
independent Director must be determined by the Board to be free of any relationship that would interfere with the
exercise of independent judgment in carrying out the responsibilities of a Director. Finally, the Board also evaluates
other factors that it may deem to be in the best interests of the Company and its stockholders. The Board does not
currently employ an executive search firm, or pay a fee to any other third party, to locate qualified candidates for
Director positions.
Because of the small size of the Company and the Board, in lieu of a formal written policy, the Board and CNG
Committee will consider any Director candidates recommended to the Board by stockholders. All candidates
submitted by stockholders or a stockholder group will be reviewed and considered in the same manner as all other
candidates. Stockholders who wish to recommend a prospective Director nominee for consideration by the Board at
the 2015 Annual Meeting of Stockholders must notify the Corporate Secretary in writing at the Company’s offices at
1775 Sherman Street, Suite 1950, Denver, Colorado 80203 no later than October 11, 2015 (assuming the 2015 Annual
Meeting of Stockholders will be held on or about December 11, 2015).
The Corporate Secretary will forward all such stockholder recommendations on to the Board for its consideration.
Any such recommendation should provide whatever supporting material the stockholder considers appropriate, but
should include at a minimum such background and biographical material as will enable the Board to make an initial
determination as to whether the nominee satisfies the Board membership criteria set forth above. A stockholder or
stockholder group that nominates a candidate for the Board will be informed of the status of his/her/its
recommendation after it is considered by the Board. No stockholder nominations were received by the Board during
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If a stockholder wishes to nominate a candidate for election to the Board at the 2015 Annual Meeting of Stockholders,
he or she must follow the rules contained in Article II, Section 3 of the Company’s By-Laws, described below under
the heading “Stockholder Proposals for the 2015 Annual Meeting.”
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Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires the Company’s executive officers, Directors, and persons who beneficially
own more than 10% of the Common Stock to file initial reports of beneficial ownership and reports of changes in
beneficial ownership with the SEC. Such persons are required by SEC rules to furnish the Company with copies of all
Section 16(a) forms filed by such persons. Based solely on copies of forms received by it, or written representations
from certain reporting persons that no such filings were required for those persons, or other information of which the
Company is aware, the Company believes that during the fiscal year ended June 30, 2014, its executive officers,
Directors, and more than 10% beneficial owners timely filed all reports they were required to file under Section 16(a)
of the Exchange Act.

Certain Relationships and Related Person Transactions
The Board is committed to upholding the highest legal and ethical standards of conduct in fulfilling its
responsibilities, and recognizes that related party transactions can present a heightened risk of potential or actual
conflicts of interest.
The Company has adopted a Code of Conduct, a copy of which is located on the Company’s website,
http://www.magellanpetroleum.com, under the heading “About Us - Corporate Governance,” which addresses conflicts
of interest and related party transaction matters. The Company recognizes that transactions between the Company and
any of its Directors or executive officers can present potential or actual conflicts of interest. Therefore, as a general
matter, and in accordance with the Code, it is the Company’s preference to avoid such transactions. The Company
recognizes, however, that the exercise of judgment is required in determining the applicability of the Code to any
given situation. Accordingly, to the extent that a related party transaction with a member of the Board or an executive
officer is presented for consideration, it is Company policy to have the Board, and/or a designated committee thereof,
review and approve the transaction. It is the practice of the Board and/or its designated committee to only approve a
transaction with a related party if the Board or committee determines that the transaction is in the best interests of the
Company and its stockholders.
Set forth below is a description of all transactions between the Company and related persons since the beginning of
the fiscal year ended June 30, 2013, that are required to be disclosed under Item 404 of Regulation S-K. Certain
transactions described below between the Company and entities controlled by J. Thomas Wilson, the Company’s
President/CEO since September 27, 2011, and a Director, and Nikolay V. Bogachev, who was a Director at the time
of such transactions, were considered and approved by a special independent committee of the Board.
The September 2, 2011, transaction relating to Nautilus Poplar LLC (“NP”) and the transactions involving
Mr. Bogachev described below were considered and approved by an independent committee of the Board due to
potentially conflicting interests between the Company and Mr. Wilson and the Company and Mr. Bogachev,
respectively. The committee provided an independent forum for the consideration of these transactions. No member of
the committee had any personal interest, financial or otherwise (other than as a Director of the Company), in these
transactions.
Agreements with J. Thomas Wilson
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Nautilus Restructuring Transaction
Poplar (as defined below) is composed of a 100% working interest in the oil and gas leases within the East Poplar Unit
(“EPU”) in Roosevelt County, Montana, and the working interests in various oil and gas leases that are adjacent to or
near EPU (“Northwest Poplar” or “NWP”) with the working interests varying between 63% and 100% in such leases (the
Company’s combined working interests in EPU and NWP are herein referred to as “Poplar”). Prior to September 2, 2011,
Poplar was owned entirely by NP (69%), the Company (28%), and Nautilus Technical Group, LLC (“Nautilus Tech”)
(3%). NP was owned by the Company (83%), Nautilus Tech (10%), and Eastern Rider, LLC (“Eastern”) (7%). On
September 2, 2011, effective September 1, 2011, the Company entered into a series of transactions resulting in the
Company becoming the 100% owner of the membership interest in NP, and NP becoming the owner of 100% of
Poplar (the “Nautilus Restructuring Transaction”). The Nautilus Restructuring Transaction enabled the Company to gain
greater economic exposure to Poplar and to simplify processes and procedures relating to accounting, reporting, and
capital funding. The Nautilus Restructuring Transaction consisted of (i) the Company acquiring all of the membership
interests of Nautilus Tech and Eastern; (ii) the Company assigning its 28% share of Poplar to NP, and (iii) the
Company creating a new, wholly owned Delaware LLC, Magellan Petroleum North America, LLC (“MPNA”), and
assigning, effective October 1, 2011, its 100% membership interest in NP to MPNA. On March 30, 2012, MPNA was
merged into the Company, and, as a result, 100% of the interests in NP are now directly owned by the Company.
The terms of the Nautilus Restructuring Transaction are set forth in the September 2, 2011, Purchase and Sale
Agreement (the “Nautilus PSA”) between the Company and the owners of the interests in Nautilus Tech and Eastern
(the “Nautilus Sellers”). The Nautilus Sellers included J. Thomas Wilson (a Director of the Company and now its
President and CEO), as well as certain other persons. The Company negotiated the consideration and terms of the
Nautilus Restructuring Transaction with the intention of transacting with the Nautilus Sellers on fair value terms.
The Company paid $4.0 million in cash to the Nautilus Sellers at closing and issued approximately $2.0 million worth
of new shares of Common Stock to acquire the Nautilus Sellers’ membership interests in Nautilus Tech and Eastern
(and their estimated combined 14.3% interest in Poplar). A total of 1,182,742 shares of Common Stock were issued to
the Nautilus Sellers on the Issuance Date. All shares of Common Stock sold pursuant to the Nautilus Restructuring
Transaction were issued in the name of the Nautilus Sellers, and the sale of the shares in the Nautilus Restructuring
Transaction was not registered under the Securities Act of 1933.
The Nautilus PSA provides for two potential future production payments to the Nautilus Sellers. The first production
payment of $2.0 million is payable to the Nautilus Sellers when the 60-day rolling average for production of Poplar
has reached 1,000 barrels of oil equivalent per day as set forth in Nautilus’ Reports of Production to the Board of Oil
and Gas Conservation of the State of Montana (the “Reports”). The second production payment in the amount of $3.0
million is payable to the Nautilus Sellers when the 60-day rolling average for production of Poplar has reached 2,000
barrels of oil equivalent per day as set forth in the Reports.
Mr. Wilson’s interest in the Nautilus Restructuring Transaction approximated 52% of the consideration paid for the
Nautilus Tech and Eastern interests and will approximate 51% of any future production payments payable to the
Nautilus sellers pursuant to the Nautilus PSA.
On September 2, 2011, the Company and the Nautilus Sellers also entered into a Registration Rights Agreement (the
“RRA”), pursuant to which the Company granted to the Nautilus Sellers certain registration rights with respect to the
shares owned by the Nautilus Sellers and issued under the Nautilus PSA, and any securities issued or distributed in
connection with such shares by way of stock dividend or stock split or other distribution or in connection with a
combination of shares, recapitalization, reorganization, merger, consolidation, reclassification, or otherwise and any
other securities into which or for which shares of any other successor securities are received in respect of any of the
foregoing (the “Registrable Securities”).
The Company agreed to pay all expenses associated with the registration of the Registrable Securities, except the fees
and disbursements of counsel to the Nautilus Sellers. The Company also agreed to indemnify each Nautilus Seller
whose Registrable Securities are covered by a Registration Statement or Prospectus (each as defined in the RRA), the
Nautilus Seller’s officers, directors, general partners, managing members, and managers, each person who controls
(within the meaning of the Securities Act) the Nautilus Seller and the officers, directors, general partners, managing
members, and managers of each such controlling person from and against any losses, claims, damages, or liabilities,
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certain untrue statements of material fact or certain omissions of material facts in any applicable Registration
Statement and/or certain related documents.
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The Company has an effective Registration Statement on Form S-3 for the public resale of a total of 1,182,742 shares
of the Company’s Common Stock acquired in the Nautilus Restructuring Transaction by the Nautilus Sellers.
Other Nautilus/Wilson Matters
The Company leased its prior Denver office space (the prior office of NP) from Nautilus Consulate LLC (an entity in
which Mr. Wilson is a principal and partial owner). The lease expired in February 2012 and became a month-to-month
arrangement. The total rent paid under this lease/arrangement was $11,000 ($1,000 of which was reimbursement of
utilities and phone) during the fiscal year ended June 30, 2013. Following the relocation of the Company’s principal
executive offices to Denver, Colorado, a lease agreement for new office space was entered into with an unrelated party
in August 2012.
Additional Agreements with YEP Relating to YEP Purchase Agreement
As a mutual inducement to enter into the YEP Purchase Agreement, the Company and YEP on August 5, 2010,
entered into a YEP Investor’s Agreement which addresses: (i) certain registration rights granted by the Company to
YEP and/or one or more of its affiliates (collectively, the “YEP Investors”) with respect to the YEP Shares; (ii) the YEP
Investor’s securities purchase rights; (iii) certain restrictions on transfers of the YEP Shares; and (iv) certain standstill
obligations. Since no YEP Shares were issued pursuant to the YEP Purchase Agreement and since the YEP Purchase
Agreement was terminated, the registration rights and the restrictions on transfers of the YEP Shares provided under
the YEP Investor’s Agreement are no longer effective. The Investor’s securities purchase rights and the standstill
obligations set forth in the YEP Investor’s Agreement are more fully described below.
For a period ended on December 31, 2012 (the “Interim Period”), the Company granted to the YEP Investor the right,
under certain specified circumstances, for a period of 10 business days after receipt of a Company “Issuance Notice” to
purchase up to its “Pro Rata Share” of any “Equity Securities” of the Company (as such terms are defined in the YEP
Investor’s Agreement) which may be offered and sold by the Company in a subsequent offering, for the purpose of
maintaining its percentage equity ownership in the Company. If the price of the Common Stock represented by the
equity securities offered and sold by the Company was greater than $3.00 per share, then the Company was required
to issue to the YEP Investor a three-year warrant to purchase up to its Pro Rata Share of such Equity Securities in lieu
of the YEP Investor’s purchasing its Pro Rata Share, with the exercise price and other terms and conditions thereof
being the price and the other terms and conditions specified in the Company’s Issuance Notice.
Under the standstill provisions set forth in the YEP Investor’s Agreement, during the Interim Period, except for the
purchase of any Equity Securities pursuant to the YEP Investor’s purchase rights described above, the YEP Investor
and each Permitted Transferee (e.g., an affiliate of the YEP Investor; any person in which the YEP Investor or its
affiliates held a majority economic interest; any person which was managed by the YEP Investor or its affiliates; or
any bank or other institutional lender foreclosing on any of the YEP Shares or any person who purchased any of the
YEP Shares in a foreclosure sale as contemplated under the YEP Investor’s Agreement) agreed not to, and agreed to
cause their respective affiliates not to, act in concert with any other person, to take certain specified actions, including
the following: (i) to acquire beneficial ownership of any Equity Securities if as a result thereof the YEP Investor and
its affiliates would hold record or beneficial ownership of Equity Securities in excess of the “Standstill Limit” defined in
the YEP Investor’s Agreement; (ii) to authorize or make tender offers, exchange offers, or other offers or proposals to
acquire Equity Securities if the effect of such transactions would result in the YEP Investor and its affiliates or any
Permitted Transferee and its affiliates exceeding the Standstill Limit; (iii) to solicit or participate in any solicitation of
proxies with respect to any Equity Securities having voting rights, (iv) to seek to advise or influence any person with
respect to the voting of any such Equity Securities other than an affiliate of the YEP Investor or such Permitted
Transferee, except as specified in the YEP Investor’s Agreement; (v) to deposit any Equity Securities into a voting
trust or otherwise subject any Equity Securities to any agreement, arrangement, or understanding with any other
person with respect to the voting of such securities; (vi) to join a “13D Group” (as defined in the YEP Investor’s
Agreement), other than a 13D Group comprised solely of the YEP Investor and its affiliates, or such Permitted
Transferee and its affiliates, as the case may be) or otherwise act in concert with any other person for the purpose of
acquiring, holding, voting, or disposing of any Equity Securities; (vii) to effect or seek to effect any “Change in Control”
of the Company (as defined in the YEP Investor’s Agreement); (viii) to effect or seek, offer, or propose (whether
privately or publicly) any recapitalization, restructuring, reorganization, dissolution, liquidation, or other similar
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transaction for or involving the Company or any of its subsidiaries; or (ix) otherwise to act, alone or in concert with
any other person, to effect, seek, offer, or propose (whether privately or publicly) to affect control of the management,
Board action, or restraint from action, policies, or decisions of the Company.
The YEP Investor’s Agreement also provided that during the Interim Period, the YEP Investor and any Permitted
Transferee would not, and they would cause their respective affiliates not to, propose, effect, or agree to any
transaction which
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if consummated would result in a Change in Control (as defined in the YEP Investor’s Agreement) in which the
counterparty, acquirer, or surviving entity was: (i) the YEP Investor or such Permitted Transferee, (ii) any affiliate of
the YEP Investor, or of such Permitted Transferee, or (iii) any 13D Group of which the YEP Investor or such
Permitted Transferee, or any of their respective affiliates, was a member, unless, in any such case, such transaction
was an Approved Transaction which has been approved by a majority of the members of the Board who were neither
affiliates of the YEP Investor or such Permitted Transferee, as the case may be, nor members of management of the
Company.
The YEP Investor’s Agreement had no effect on the Company during the fiscal year ended June 30, 2014.
US Federal Tax Withholding
During the third quarter of the fiscal year ended June 30, 2012, the Company identified a potential liability of
approximately $2.0 million related to the Company’s non-payment of required US Federal tax withholdings in the
course of its initial acquisition of a part of NP. In October 2009, the Company acquired 83.5% of the membership
interests in NP (the “Poplar Acquisition”) from the two majority owners of NP, White Bear LLC (“White Bear”) and YEP
I, SICAV-FES (“YEP I”). Both of these entities are affiliated with Nicolay V. Bogachev, a foreign national who was a
director of the Company at the time of the Poplar Acquisition but has since resigned. Because YEP I was a foreign
entity and the members of White Bear as foreign nationals, the Company was required to make US Federal tax
withholdings from the payments to or for the benefit of White Bear and YEP I. Of the $2.0 million liability, $1.3
million was estimated to relate to the interest sold by White Bear, $0.6 million to the interest sold by YEP I, and $0.1
million to the Company’s interest on the late payment of the US Federal tax withholdings.
With regards to White Bear, Mr. Bogachev filed his US income tax return and paid taxes due on the Poplar
Acquisition, which were estimated to be approximately $0.3 million, and the Company has no further related potential
liability. The Company agreed to pay Mr. Bogachev approximately $0.3 million in additional compensation, and made
that payment in September 2012. Had Mr. Bogachev not filed his US income tax return and paid taxes due on the
Poplar Acquisition, the Company’s liability in relation to its US Federal tax withholdings requirements was estimated
to be approximately $1.3 million as of June 30, 2012. With regards to YEP I, which is now a defunct entity, the
Company concluded that it was unlikely that one of YEP I’s successor entities would be filing the corresponding US
income tax return. As a result, the Company initiated a disclosure process with the IRS. During October 2013, the
Company received a letter from the IRS stating that the disclosure process was completed. As a result of this
disclosure process, the Company’s total liability with respect to this matter was determined to be approximately $0.1
million, which was paid as of June 30, 2013.
For the fiscal year ended June 30, 2012, the disclosure process with the IRS resulted in a general and administrative
expense of $0.9 million and interest expense of $0.1 million. For the fiscal year ended June 30, 2013, the Company
recognized other income of $0.4 million representing the difference between the original estimate and the estimated
final liability of $0.1 million related to the YEP I withholding obligation. This transaction had no effect on the
Company for the fiscal year ended June 30, 2014.
Repurchase of Shares and Warrant from Sopak
On January 14, 2013, the Company entered into a Collateral Purchase Agreement (the “Collateral Purchase Agreement”)
with Sopak AG, a Swiss corporation (“Sopak”), which then beneficially owned more than 10% of the Common Stock.
Under the Collateral Purchase Agreement, the Company agreed to purchase, for $10.0 million, certain collateral (the
“Collateral”) from Sopak, including: (i) 9,264,637 shares of Common Stock, (ii) a warrant granting Sopak the right to
purchase from the Company an additional 4,347,826 shares of Common Stock at an exercise price of $1.15 per share,
and (iii) a Registration Rights Agreement, dated as of June 29, 2009, and amended as of October 14, 2009, and June
23, 2010, between the Company, YEP, and ECP Fund, SICAV-FIS, a Luxembourg corporation (“ECP”), which is a
subsidiary of Yamalco Investments Limited, a Cyprus company (“Yamalco”). YEP, ECP, and Yamalco are entities
affiliated with Mr. Bogachev, and the Collateral was obtained by Sopak pursuant to the exercise of its rights under a
Pledge and Security Agreement between Sopak and YEP, as disclosed in a Schedule 13D filed by Sopak with the SEC
on September 28, 2012. The Collateral Purchase Agreement was completed and the Collateral was purchased by the
Company on January 16, 2013, and Mr. Bogachev resigned as a Director effective as of that date. In addition, the
Company obtained from both Mr. Bogachev and YEP a release of all claims by those parties against the Company or
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its assets.
The Company has estimated that there is the potential for a statutory liability for required US Federal tax
withholdings, and related penalties and interest, related to the Collateral Purchase Agreement. As a result, the
Company recorded a total liability of approximately $1.6 million and $1.0 million as of June 30, 2014 and 2013,
respectively. The Company has a legally enforceable right to collect from Sopak any amounts owed to the IRS as a
result of the Collateral
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Purchase Agreement. As a result, the Company recorded a corresponding receivable of $1.6 million and $1.0 million
as of June 30, 2014 and 2013, respectively.
Davis Graham & Stubbs LLP
Milam Randolph Pharo, a current Director of the Company, is currently of counsel at Davis Graham & Stubbs LLP
(“DGS”), a Denver-based law firm with over 140 attorneys, of which over 65 are partners. Mr. Pharo has held that
position since April 2013. Mr. Pharo has a compensation arrangement with DGS such that Mr. Pharo has an interest in
the amount of fees paid by the Company to DGS for certain legal services performed by DGS for the Company. Legal
fees paid by the Company to DGS during the periods from April 2013 through June 30, 2013, the fiscal year ended
June 30, 2014, and the three months ended September 30, 2014 were approximately $119,000 (with respect to which
amount Mr. Pharo had no compensation interest), $177,000, and $21,000, respectively, and the total amount of
additional compensation that Mr. Pharo has received as a result of such arrangement for all such periods is
approximately $2,500.
Repurchase of Options and Shares from William H. Hastings
On October 10, 2014, the Company entered into an Options and Stock Purchase Agreement with William H. Hastings,
a former executive officer and Director of the Company, and a beneficial owner of more than five percent of the
Company’s Common Stock as of October 10, 2014. The Options and Stock Purchase Agreement provided for the
purchase by the Company of options previously granted to Mr. Hastings under the Company’s 1998 Stock Incentive
Plan, as amended, to purchase 1,512,500 shares of the Company’s Common Stock at an exercise price of $1.20 per
share, and 250,000 shares of Common Stock held in an individual retirement account for the benefit of Mr. Hastings,
for a total purchase price of $1,445,625. The Options and Stock Purchase Agreement was approved by the CNG
Committee and the Board of Directors, and was completed on October 17, 2014.
6    REPORT OF THE AUDIT COMMITTEE ADDRESSING SPECIFIC MATTERS
On October 29, 1999, the Board of Directors adopted a formal, written charter for the Audit Committee of the
Company. The Charter was most recently amended in October 2014. The charter is also available on the Company’s
website, http://www.magellanpetroleum.com, under the heading “About Us - Corporate Governance.” Each member of
the Audit Committee is an “independent director” for purposes of applicable SEC rules and NASDAQ listing standards.
In connection with the preparation and filing of the Company’s audited financial statements for the fiscal year ended
June 30, 2014 (the “audited financial statements”), the Audit Committee performed the following functions:

•

The Audit Committee reviewed and discussed the audited financial statements with senior management and EKS&H
LLLP, the Company’s independent registered public accounting firm for the fiscal year ended June 30, 2014. The
review included a discussion of the quality, not just the acceptability, of the Company’s accounting principles, the
reasonableness of significant judgments, and the clarity of disclosures in the forward-looking statements.

•The Audit Committee also discussed with EKS&H LLLP the matters required to be discussed by Public Company
Accounting Oversight Board Auditing Standard No. 16, Communications with Audit Committees.

•

The Audit Committee received the written disclosures and the letter from EKS&H LLLP required by applicable
requirements of the Public Company Accounting Oversight Board regarding EKS&H LLLP’s communications with
the Audit Committee concerning independence, and discussed with EKS&H LLLP its independence from the
Company and considered the compatibility of the auditors’ non-audit services to the Company, if any, with the
auditors’ independence.
Based upon the functions performed, the Audit Committee recommended to the Board of Directors, that the audited
financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended June 30,
2014, for filing with the SEC.

Respectfully submitted by the Audit Committee of the Board of Directors,
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Ronald P. Pettirossi (Chairman)
Brendan S. MacMillan
J. Robinson West

7    SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Security Ownership of Management
The following table sets forth the number of shares of the Company’s Common Stock owned beneficially as of
October 20, 2014, (unless another date is specified by footnote below) by each Director of the Company, each
nominee for election as a Director of the Company, and each NEO listed in the Summary Compensation Table in this
Proxy Statement, and by all current Directors and current executive officers of the Company as a group:

Amount and Nature
of Beneficial Ownership*

Name of Individual or Group Shares Options Percent of Class
(1)

C. Mark Brannum, former Vice President - General Counsel and
Secretary (2) 75,992 472,916 1.19 %

Vadim Gluzman, Director (3) 49,388 — **
Robert I. Israel, Director (3) 49,388 — **
Antoine J. Lafargue, Vice President - Chief Financial Officer and
Treasurer (4) 134,085 1,206,250 2.87 %

Brendan S. MacMillan, Director (5) 2,701,793 — 5.94 %
Ronald P. Pettirossi, Director (6) 203,396 81,250 **
Milam Randolph Pharo, Director (7) 216,054 __ **
J. Robinson West, Director (8) 238,701 250,000 1.07 %
J. Thomas Wilson, President and Chief Executive Officer and
Director (9) 585,477 718,750 2.82 %

Directors and Executive Officers as a Group (a total of 9 persons) 4,254,274 2,729,166 14.48 %

*

Unless otherwise indicated, each person listed has the sole power to vote and dispose of the shares listed. Under SEC
Rule 13d-3 pursuant to the Securities Exchange Act of 1934, beneficial ownership includes shares as to which the
individual or entity has or shares voting power or investment power, and any shares that the individual or entity has
the right to acquire within 60 days, including through the exercise of any option, warrant, or right.

**The percent of class owned is less than 1%.

(1) Based on a total of 45,503,444 shares of Common Stock outstanding as of October 20,
2014.

(2)

Mr. Brannum resigned from the Company effective as of August 15, 2014. Mr. Brannum holds 75,992 shares of
Common Stock and holds options to acquire a total of 472,916 shares of Common Stock, consisting of 266,666
vested time-based options and 206,250 vested performance-based options. Under SEC rules, Mr. Brannum is
deemed to be the beneficial owner of the shares of Common Stock underlying the 472,916 vested options.

(3)
Mr. Gluzman and Mr. Israel were appointed to the Board of Directors on May 17, 2013, pursuant to the board
representation provisions of the Series A Purchase Agreement with One Stone. See the table under “Other Security
Holders” below for beneficial ownership of shares by One Stone.

(4)

Mr. Lafargue holds 134,085 shares of Common Stock and options to acquire a total of 1,825,000 shares of
Common Stock, consisting of 800,000 time-based options and 1,025,000 performance-based options. Under SEC
rules, Mr. Lafargue is deemed to be the beneficial owner of the shares of Common Stock underlying 406,250 of the
performance-based options and the 800,000 time-based options, 133,333 of which vested on August 2, 2011,
133,333 of which vested on August 2, 2012, 200,000 of which vested on November 30, 2012, 133,334 of which
vested on August 2, 2013, and 200,000 of which vested on November 30, 2013. For information about the
performance

Edgar Filing: OCEANEERING INTERNATIONAL INC - Form 8-K

33



20

Edgar Filing: OCEANEERING INTERNATIONAL INC - Form 8-K

34



conditions to which the vesting and exercisability of the remaining 618,750 performance-based options are subject,
see “Material Terms of Plans and Compensation Arrangements - Stock Option Program.”

(5)Includes 2,100 shares held by Mr. MacMillan’s spouse and a total of 75,150 shares held by Mr. MacMillan as
UTMA custodian for his daughters.

(6)Mr. Pettirossi holds 203,396 shares of Common Stock and holds vested options to acquire a total of 81,250 shares
of Common Stock.

(7)Mr. Pharo holds 216,054 shares of Common Stock.

(8)Mr. West holds 238,701 shares of Common Stock and holds vested options to acquire a total of 250,000 shares of
Common Stock.

(9)

Mr. Wilson holds 585,477 shares of Common Stock and holds options to acquire a total of 1,468,750 shares,
consisting of 406,250 time-based options and 1,062,500 performance-based options. Under SEC rules, Mr. Wilson
is deemed to be the beneficial owner of the shares of Common Stock underlying 312,500 of the performance-based
options, 62,500 of which vested on March 2, 2010, and the 406,250 time-based options, which vested in
installments on February 2, 2010 (43,750 options), February 2, 2011 (43,750 options), April 1, 2011 (50,000
options), February 2, 2012 (43,750 options), April 1, 2012 (50,000 options), September 27, 2012 (62,500 options),
April 1, 2013 (50,000 options), and September 27, 2013 (62,500 options). For information about the performance
conditions to which the vesting and exercisability of the remaining 750,000 performance-based options are subject,
see “Material Terms of Plans and Compensation Arrangements - Stock Option Program.”

Other Security Holders
The following table sets forth information (as of the date indicated) as to all persons or groups known to the Company
to be beneficial owners of more than 5% of the Company’s issued and outstanding Common Stock:
Name and Address of
Beneficial Holder

Shares
Beneficially Owned Percent of Class

One Stone Holdings II LP and
One Stone Energy Partners GP, L.L.C.
720 Fifth Avenue, 10th Floor
New York, New York 10019

20,089,436 (1) 30.63 % (2)

Brendan S. MacMillan
150A Manchester Street
San Francisco, California 94110

2,701,793 (3) 5.94 %

(1)

This information is based in part on a Schedule 13D filed by One Stone Holdings II LP and One Stone Energy
Partners GP, L.L.C. with the SEC on May 24, 2013, and reflects 19,239,734 shares of Series A Convertible
Preferred Stock issued to One Stone Holdings II LP on May 17, 2013, and a total of an additional 849,702 shares
of Series A Convertible Preferred Stock issued to One Stone Holdings II LP in payment of dividends on the Series
A Convertible Preferred Stock. The shares of Series A Convertible Preferred Stock are convertible on a
one-for-one basis into shares of Common Stock.

(2)
The percentage shown was calculated on the basis of an assumed 65,592,880 shares of Common Stock outstanding
as of October 20, 2014, including the 20,089,436 shares of Common Stock into which the shares of Series A
Preferred Stock may be converted.

(3)This information is based in part on a Schedule 13D filed by Mr. MacMillan with the SEC on February 12, 2014.
On February 10, 2014, William H. Hastings filed a Schedule 13G/A with the SEC indicating that Mr. Hastings was
the beneficial owner of 6.4% of the Company’s issued and outstanding Common Stock. On October 17, 2014, the
Company
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purchased options held by Mr. Hastings to purchase 1,512,500 shares of Common Stock and 250,000 shares of
Common Stock held in an individual retirement account for the benefit of Mr. Hastings. See “Certain Relationships and
Related Person Transactions – Repurchase of Options and Shares from William H. Hastings.” As a result of this
transaction, the Company believes that, as of October 20, 2014, Mr. Hastings is no longer a beneficial owner of more
than 5% of the Company’s issued and outstanding Common Stock.
8    EXECUTIVE OFFICERS
The following sets forth certain information about the Company’s executive officers, including their ages, positions
with the Company, and business experience during the past five years.

•

J. Thomas Wilson (age 62), who is also a Director, has served as the Company’s President and CEO since September
27, 2011. For information regarding Mr. Wilson’s business experience, see “Directors - Background Information About
Our Nominees and Other Directors – 2014 Director to each hold office with a term expiring at the 2017 Annual
Meeting” above); and

•

Antoine J. Lafargue (age 40) has served as the Company’s Vice President-Chief Financial Officer (“CFO”) and
Treasurer since August 2010. Mr. Lafargue has served in a number of senior financial management positions during a
career in the US and Europe. From July 2009 to July 2010, Mr. Lafargue served as the CFO of Falcon Gas Storage, a
natural gas storage company based in Houston, Texas. Prior to serving in that role, Mr. Lafargue served from 2006 to
2009 as a principal of Arcapita, a London-based financial services firm focusing on investments in the energy and
infrastructure sectors. From 2000 to 2006, Mr. Lafargue served in various financial and strategic advisory roles in the
energy sector based in London working for Bank of America, Societe Generale, and Credit Suisse/Donaldson, Lufkin
& Jenrette. Mr. Lafargue holds master’s degrees in Finance from the Ecole Superieure de Commerce De Paris and in
Social and Political Sciences from the Institut d’Études Politiques, both located in France.
The Company’s By-Laws provide that officers are elected by the Board for a term of one year, or until their successors
are elected and qualified, provided that any officer may be removed at any time by the Board. No family relationships
exist between any of the Company’s Directors or officers.
9    EXECUTIVE COMPENSATION
Material Terms of Plans and Compensation Arrangements
Overview
At the beginning of this section, we discuss our executive officer compensation objectives, programs, and policies.
Later, you will find more specific information about the compensation earned or paid in the fiscal year ended June 30,
2014, to (i) J. Thomas Wilson, our President/CEO, (ii) Antoine J. Lafargue, our Vice President-Chief Financial
Officer and Treasurer, and (iii) C. Mark Brannum, our Vice President-General Counsel and Secretary during the fiscal
year ended June 30, 2014, who resigned from the Company effective as of August 15, 2014, whom we refer to as our
“named executive officers” (or “NEOs”) for the 2014 fiscal year. That information includes a discussion of the material
terms of the plans and arrangements under which the NEOs are or were compensated, and the Executive
Compensation Tables for the NEOs.
Board Oversight of Executive Compensation; Role of the CNG Committee
The Company’s executive compensation program has been developed and is continually monitored by our Board,
acting on the recommendation of the CNG Committee. The CNG Committee has responsibilities and powers related
to compensation matters and also certain specified corporate governance matters.
Under its charter, the CNG Committee is responsible for assisting the Board in overseeing the Company’s management
compensation policies and practices, including (i) determining and recommending to the Board for its approval the
compensation of the Company’s President/CEO and other executive officers; (ii) reviewing and recommending to the
Board for its approval management incentive compensation policies and programs and exercising discretion in the
administration of such programs; and (iii) reviewing and recommending to the Board for its approval equity
compensation programs for Directors, officers, employees, and consultants, and exercising discretion in the
administration of such programs.
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The Board, acting upon recommendations of the CNG Committee, is ultimately responsible for determining the types
and amounts of compensation paid to each of our NEOs. In fulfilling its role, the Board considers the Company’s
performance and strategic objectives in determining, on an annual basis, whether any corresponding adjustments to
our NEOs’ compensation levels are warranted, in light of the attainment of these performance objectives.
The CNG Committee and the Board have the authority to retain outside consultants to assist the Board in performing
these responsibilities, including reviewing selected per group data. The peer group utilized in fiscal 2013 based on
input from the CNG Committee consisted of the following oil and gas exploration and production (“E&P”) companies:
GMK Oil & Gas Ltd., Hyperdynamics Corporation, Perpetual Energy, Inc., Endeavor International Corporation,
Abraxas Petroleum Corporation, PennVirginia Corporation, Crimson Exploration, Inc., Gastar Exploration, Ltd., US
Energy Partners, Inc., Calion, NiMin Energy Corp., Warren Resources Inc., Petroquest Energy, Inc., VAALCO
Energy, Inc., Harvest Energy, Inc., Voyager Oil & Gas, Inc., Syntroleum Corp., Triangle Petroleum, Evolution
Petroleum Corp., Miller, Prime Energy (the “Peer Group”).
In July 2013, the CNG Committee engaged Bachelder & Dowling, P.A. (“Bachelder”) to assist the CNG Committee in
developing an executive stock incentive program. On October 15, 2013, based upon recommendations from
Bachelder, the CNG Committee adopted a new executive stock incentive program for executives and certain other key
employees. In addition, the CNG Committee engaged Bachelder beginning in July 2014 to assist the CNG Committee
in reviewing the Company’s executive compensation framework.
Bachelder has not provided any services to the Company other than those requested by the CNG Committee and
related to Bachelder’s engagement as an independent consultant to the CNG Committee, and Bachelder has not
provided, directly, or indirectly through affiliates, any human resources outsourcing services for the Company. The
Company believes that the total consulting fees paid to Bachelder do not represent a significant percentage of
Bachelder’s total revenues, and that Bachelder does not own a significant number of shares of Common Stock. In
addition, no partner, associate, or other employee of Bachelder has any known personal relationship with any of the
Company’s officers, directors, stockholders, or employees that the CNG Committee believes would present a potential
conflict of interest or impair Bachelder’s independence with respect to providing consulting services regarding the
compensation of the Company’s executive officers. After consideration of the foregoing factors, the CNG Committee
believes that the work of Bachelder did not raise any potential conflicts of interest.
During the fiscal year ended June 30, 2014, neither Mr. Wilson, Mr. Lafargue, nor Mr. Brannum determined or
approved any element or component of his own base salary or any other aspects of his compensation.
Objectives of Our Compensation Program
Our executive compensation program is designed to motivate and reward our NEOs in a fiscally responsible manner,
while aligning our executives’ interests with those of our stockholders and prudently conserving cash resources to fund
the Company’s growth plans and strategic objectives. The oil and gas exploration and production industry has
historically been highly competitive, a trend that has increased significantly in the last decade. As a result,
experienced professionals have significant career mobility. We are a smaller company in a highly-competitive
industry that competes for executive talent with a large number of exploration and production companies, many of
which have significantly larger market capitalization than the Company. Our ability to motivate and reward our
executive officers and other key employees is essential to maintaining a competitive position in the oil and gas
business. The Board believes that our comparatively smaller size and relatively small executive management team
pose unique challenges in this industry and, therefore, are substantial factors in the design of our executive
compensation program.
In light of the foregoing factors, the Board through the CNG Committee also strives to maintain compensation
programs that are generally competitive within the independent oil and gas industry in the United States. The award of
base salary, annual cash bonuses, equity-based awards, and benefit packages to our NEOs are approved by the Board
after such matters are initially reviewed and approved by the CNG Committee and thereafter recommended by the
CNG Committee to the Board for approval. The Board has utilized a compensation strategy by which the Company’s
executive officers will be paid base salaries that are generally lower than salaries prevailing in the marketplace for
similarly situated companies and will receive awards of equity compensation to supplement their cash salaries.
Despite the Company’s small market capitalization, equity compensation permits the Company to attract talented
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executives and to offer attractive overall compensation packages by permitting our executive officers to participate in
the future growth of the Company (through an increase in the price of the stock acquired through the equity awards) in
lieu of receiving a higher up-front base salary and cash bonus. The use of equity compensation as a component of an
executive officer’s overall compensation package is consistent with the Company’s objective to: (i) motivate and
reward executive officers in a fiscally-responsible manner; (ii) align the interests of executive
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officers with those of stockholders; and (iii) conserve cash resources to fund the Company’s growth plans and strategic
objectives (together, the “Compensation Objective”).
Periodically, the CNG Committee reviews our executive compensation program to assess whether the program
remains competitive with those of similar companies, considers the program’s effectiveness in creating adequate
incentives for our executive officers to find, acquire, develop, and produce oil and gas reserves in a cost-effective
manner, and determines what changes, if any, are appropriate in light of our overall performance and ability to attract
and retain talented executive officers.
The Board may, in addition to base salaries, authorize annual cash bonuses and equity-based awards in the future for
our executive officers based upon the attainment of our operational and strategic goals. Except with respect to
performance-based option grants, we have not adopted specific target or performance levels which would
automatically result in increases or decreases in executive officer compensation. Instead, we make compensation
determinations based upon a consideration of many factors, including those described below. We have not assigned
relative weights or rankings to these factors. Specific elements of the Company’s performance and individual
performance that we consider in setting compensation policies and making compensation decisions include the
following factors:

•the cyclical nature of the oil and gas business and industry trends in North America, UK, and Australian oil and gas
markets;

•
the growth in the quantity and value of our proved oil and natural gas reserves, volumes of oil and natural gas
produced by the Company and our executives’ ability to replace oil and natural gas produced with new oil and natural
gas reserves;

•the Company’s oil and gas finding costs and operating costs, cash flow from operations, annual revenues, and earnings
per share;
•the market value of the Common Stock on the NASDAQ exchange;

•the extent to which management has been successful in finding and creating opportunities to participate in acquisition
and farm-in transactions and exploitation and drilling ventures having quality prospects;

•management’s ability to formulate and maintain sound budgets for our business activities and overall financial
condition;

•the success of our acquisition and exploration activities and the achievement by management of specific tasks and
goals set by the Board from time to time;
•the effectiveness of our compensation packages in motivating our management to remain in our employ; and
•the ability of management to effectively implement risk management practices.
In addition to considering these performance elements, we also consider each NEO’s longevity of service and his or
her individual performance, leadership, and business knowledge.
Stock Option Program
On October 15, 2013, the CNG Committee, as plan administrator for the 2012 Omnibus Plan, approved a stock option
program for the NEOs and certain other key employees of the Company (the “Program”). Under the Program, options to
acquire a total of 3 million shares of Common Stock (the “Options”) were granted on October 15, 2013, to eight key
management employees, including the NEOs, with options to acquire 1,000,000 shares, 825,000 shares, and 825,000
shares granted to Messrs. Wilson, Lafargue, and Brannum, respectively. The Options are performance based, and
become vested and exercisable only upon the achievement of certain performance goals. As set out in more detail
below, fifty percent of the Options vest based upon the market price of the Common Stock achieving a specified price
hurdle and sustaining that price hurdle for a set period of time (the “Stock Price Options”), and the remaining fifty
percent of the Options vest based upon the Company achieving certain operational performance goals, including
performance goals related to planned or possible drilling, development, production, and other potential strategic
monetization transactions that are subject to future Board determinations (the “Performance Goal Options”).
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The Stock Price Options vest and become exercisable, subject to ongoing employment, when, at the end of any period
of 90 trading days (a “Window”), (A) the closing price of one share of Common Stock as reported by NASDAQ (the
“Closing Price”) on each of the first ten (10) trading days of a Window equals or exceeds $2.35 per share, and (B) the
median of the Closing Price for the Common Stock during such Window is equal to or exceeds $2.35 per share. As of
October 20, 2014, the Stock Price Options had not vested and become exercisable.
The Performance Goal Options vest and become exercisable, subject to ongoing employment, proportionately upon
the Company achieving the following goals:

Performance Goal
Percent of
Performance
Goal Tranche

Goal #1: Completion of the drilling of the CO2-EOR pilot program. 10%
Goal #2: A determination by the Board that the CO2-EOR pilot program proves the
economically-attractive scalability to the Company of a phased, full field CO2-EOR project at
Poplar.

40%

Goal #3: Sale of substantially all Amadeus Basin assets at Board approved prices and terms, or
commencement of sales under the Dingo GSPA. 20%

Goal #4: Ability to participate in the drilling of at least one well in the Weald Basin along with
Celtique Energie with internally developed funding (i.e., proceeds of a sale of assets) or an approved
farm-out.

20%

Goal #5: Approval and execution of a farm-out agreement for the drilling of at least one well in
NT/P82. 10%

As of June 30, 2014, Performance Goals #1, 3, and 4 had been achieved by the Company, and thus the corresponding
percentage of Performance Goal Options had vested and become exercisable.
All of the Options have an exercise price of $1.03 per share, which is equal to the NASDAQ closing price of the
Common Stock on the grant date of October 15, 2013. The Options have a term of 10 years. If an employee’s
employment with the Company is terminated for Cause or when grounds for Cause exist, all Options granted to that
employee will immediately terminate. If the employee is involuntarily terminated without cause or voluntarily
terminates employment for Good Reason, Options vested and exercisable at the time of termination may be exercised
for one year. If a portion of the Options remain unvested at the time of termination, a portion of those Options based
upon the period of employment during the three year period following the grant will remain in suspense for nine
months after the termination and may vest and become exercisable if the stock price hurdle or performance goals are
met during that nine month period. With respect to Options that vest and become exercisable, they are exercisable for
the same year period from the date of termination. If an employee is terminated for any other reason other than the
reasons outlined above, the options vested and exercisable at the time of the termination may be exercised for a period
of 90 days.
As a result of Mr. Brannum’s resignation from the Company effective as of August 15, 2014, 618,750 of the 825,000
Options granted to Mr. Brannum were canceled.
Overview of Compensation for J. Thomas Wilson, President/CEO
Mr. Wilson’s Employment Agreement with the Company, as amended and restated as of November 1, 2013 (the
“Wilson Agreement”), provides for an annual base salary of $260,000, subject to an annual cost of living increase
effective each January 1st during the term of the Wilson Agreement. Mr. Wilson’s current annual base salary is
$269,600. Under the Wilson Agreement, Mr. Wilson received a performance and retention bonus of $90,000 on
January 1, 2014, and shall receive a performance and retention bonus of $90,000 on January 15, 2015, provided that
Mr. Wilson is employed by the Company on that date. If the Company terminates Mr. Wilson’s employment without
Cause or he resigns for Good Reason (both as defined in the Wilson Agreement), Mr. Wilson will be entitled to
receive a severance benefit equal to the amount of base salary that Mr. Wilson would have received if he remained
employed for the balance of the applicable initial term or renewal term, as the case may be, based upon his
then-current base salary without further increase. See “Additional Information Regarding Executive Compensation -
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See “Equity-Based Compensation” below for a discussion of equity-based compensation for Mr. Wilson.
Overview of the Compensation for Antoine J. Lafargue, CFO/Treasurer
Mr. Lafargue’s Employment Agreement with the Company dated August 2, 2010 (the “Lafargue Agreement”), provides
for an initial base salary of $240,000 per year, subject to a potential annual increase commencing on January 1, 2012.
Mr. Lafargue’s current base salary is $265,224 per year. Under the Lafargue Agreement, Mr. Lafargue does not receive
guaranteed cash bonuses but is entitled to receive cash bonuses recommended by the CNG Committee and approved
by the Board commensurate with his and the Company’s performance. If the Company terminates Mr. Lafargue’s
employment without Cause or he resigns for Good Reason (both as defined in the Lafargue Agreement), Mr. Lafargue
is entitled to receive a severance benefit equal to one year’s base salary, based upon his then-current base salary. See
“Additional Information Regarding Executive Compensation-Employment Agreements with Our 2012 Named
Executive Officers” below.
See “Equity-Based Compensation” below for a discussion of equity-based compensation for Mr. Lafargue.
Overview of the Compensation for C. Mark Brannum, Former Vice President - General Counsel and Secretary
Effective September 5, 2012, the Board appointed C. Mark Brannum as the Company’s Vice President - General
Counsel and Secretary. Mr. Brannum’s Employment Agreement entered into as of August 28, 2012 (the “Brannum
Agreement”) provided for an initial base salary of $250,000 per year. Mr. Brannum resigned from the Company
effective August 15, 2014. See “Additional Information Regarding Executive Compensation-Employment Agreements
with Our 2012 Named Executive Officers” below.
See “Equity-Based Compensation” below for a discussion of equity-based compensation for Mr. Brannum.
Elements of Compensation
We seek to achieve our executive compensation objectives by providing our NEOs with the following elements of
compensation:

•a base salary that represents cash compensation based on parity with other internal roles and external industry-based
competitiveness;

•an opportunity to receive cash bonus awards based upon the achievement of goals and objectives attained during the
course of a fiscal year;
•potential equity-based awards under the Company’s 2012 Omnibus Plan;
•pension/retirement benefits and other personal benefits under our NEOs’ employment contracts, as described below;
•benefit programs provided to our U.S. employees, including health care benefits, dental, life, and vision coverage; and

•termination payments and other benefits under the NEOs’ employment agreements, in the event that the NEO’s
employment is terminated under specified circumstances.
Each of the material elements of our compensation program is discussed in greater detail below.
Base Salary
The Board reviews and determines, after receipt of a recommendation from the CNG Committee, the base salary of
each NEO. The purpose of base salary is to reflect our NEOs’ executive job responsibilities, individual performance,
and competitive compensation levels. The current annual base salaries under the employment agreements for
Messrs. Wilson and Lafargue are $269,600 and $265,224, respectively, and each employment agreement provides for
potential cost of living annual increases to the base salary.
Annual Cash Bonus Awards

26

Edgar Filing: OCEANEERING INTERNATIONAL INC - Form 8-K

42



The Board, pursuant to the recommendation of the CNG Committee, may award a NEO an annual cash bonus. The
purpose of a cash bonus would be to better align executive performance with annual strategic goals while enhancing
stockholder value. The NEOs did not receive annual cash bonus awards during fiscal year 2014.
Special Cash Bonus Awards
On May 1, 2014, the CNG Committee approved special cash bonus awards for certain employees of the Company in
connection with their extraordinary efforts to facilitate the March 2014 closing of the sale of the Company’s Amadeus
Basin gas fields, onshore Australia, to Central Petroleum Limited (“Central”) that resulted in net proceeds to the
Company of AUD $20 million in cash and AUD $15 million in Central stock. The amounts paid to Mr. Lafargue and
Mr. Brannum under these special cash bonus awards were $43,000 and $49,000, respectively. In addition, Mr. Wilson
received a $90,000 performance and retention bonus during fiscal year 2014 pursuant to the terms of his employment
agreement.
Equity-Based Compensation
Under the Company’s prior 1998 Stock Incentive Plan, the Company was authorized to grant stock options, stock
appreciation rights, and stock awards to employees, officers, Directors, and consultants. The Company replaced the
1998 Stock Incentive Plan with a new 2012 Omnibus Incentive Compensation Plan approved by the stockholders at
the 2012 Annual Meeting. The 2012 Omnibus Plan provides for the granting of awards to employees, officers,
Directors, and consultants in any combination of the following:
- stock options - incentive awards
- stock appreciation rights - cash awards
- restricted stock and/or restricted stock units - other stock-based awards
- performance shares and/or performance units

The 2012 Omnibus Plan provides for grants of options principally at an option price per share of 100% of the fair
value of the Company’s Common Stock on the date of the grant. Options are generally granted with a one-year,
two-year, or a three-year vesting period and a ten-year term. Options vest in equal annual installments over the vesting
period. The Plan also provides for the grant of SARs subject to terms as determined by the CNG Committee and
evidenced in a form also determined by the CNG Committee. In addition, the 1998 Stock Incentive Plan permits the
award of Restricted Stock to eligible participants and also permits the CNG Committee to make an annual award of
shares of unrestricted Common Stock to the Company’s non-employee Directors equal in value of up to 50% of the
annual cash retainer payable to these Directors.
We account for all equity-based awards granted, modified, or settled after July 1, 2005 in accordance with the
requirements of ASC Topic 718. With the exception of the annual stock awards to non-employee Directors, which
typically occur on July 1 of each fiscal year, we do not have a specific program or plan with regard to the timing or
dating of option grants or other awards, and options or other awards under the 1998 Stock Incentive Plan have not
been granted at regular intervals or on pre-determined dates. Rather, the Board’s decisions as to when options are
granted have historically been made at the complete discretion of the Board upon the recommendation of the CNG
Committee. Going forward, the Board intends to continue this practice, after receipt and consideration of
recommendations for further option or other awards under the 1998 Stock Incentive Plan or the 2012 Omnibus Plan.
As of October 20, 2014, there were 7,595,206 stock options outstanding, of which 5,601,247 were fully vested and
exercisable. If all of these vested options were exercised in full, the underlying shares would represent approximately
11% of our issued and outstanding shares of Common Stock.
In connection with Mr. Wilson’s appointment as the Company’s President/CEO effective September 27, 2011, on
November 7, 2011, the CNG Committee and the full Board awarded to Mr. Wilson (a) non-qualified time-based stock
options for the purchase of up to a total of 250,000 shares of Common Stock; and (b) 100,000 shares of time-based
restricted Common Stock, with both the stock options and the restricted stock subject to the terms and conditions of
the 1998 Stock Incentive Plan. The exercise price per share for all of the stock options is $1.08, which exercise price
was the “fair market value” (as defined in Section 5(c) of the Company’s 1998 Stock Incentive Plan) of a share of the
Common Stock as of November 7, 2011. The stock options vested in two annual installments as follows: (i) 125,000
option shares vested on September 27, 2012; and (ii) 125,000 option shares vested on September 27, 2013. The
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restricted stock vested (and became non-forfeitable) in two annual
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installments as follows: (x) 50,000 shares of restricted stock vested on September 27, 2012; and (y) 50,000 shares of
restricted stock vested on September 27, 2013.
Prior to his appointment as President/CEO effective September 27, 2011, Mr. Wilson was granted the following stock
options: (a) options granted on February 2, 2009, to purchase up to a total of 387,500 shares of Common Stock at an
exercise price of $1.20 per share, all of which options are now fully vested; and (b) options granted on April 1, 2010,
to purchase up to 300,000 shares of Common Stock at an exercise price of $2.24 per share, all of which options are
now fully vested.
On May 8, 2012, one-half of each of the options previously granted to Mr. Wilson as discussed above were transferred
by Mr. Wilson pursuant to a domestic relations order in connection with a marital dissolution proceeding.
In connection with Mr. Lafargue’s appointment as the Company’s Vice President-Chief Financial Officer and
Treasurer, on August 2, 2010, the CNG Committee and the full Board awarded to Mr. Lafargue non-qualified stock
options covering an aggregate of 800,000 shares of the Common Stock, subject to the terms and conditions of the
1998 Stock Incentive Plan, in two separate tranches, as follows: 400,000 time-based options and 400,000
performance-based options. The exercise price per share for all of those options is $1.84, which exercise price was the
“fair market value” (as defined in Section 5(c) of the 1998 Stock Incentive Plan) of a share of the Common Stock as of
August 2, 2010. The time-based options vested in three equal annual installments as follows: (a) 133,333 option
shares vested in full on August 2, 2011; (b) 133,333 option shares vested in full on August 2, 2012; and (c) 133,334
option shares vested in full on August 2, 2013. The performance-based options were to vest in full upon completion of
the Evans Shoal Transaction on or before June 30, 2011. Because the Evans Shoal Transaction was not completed, the
performance-based options issued to Mr. Lafargue were forfeited as of June 30, 2011, and allocated back to the share
reserve for the 1998 Stock Incentive Plan.
On November 30, 2011, the CNG Committee and the full Board awarded to Mr. Lafargue non-qualified stock options
covering an aggregate of 600,000 shares of the Common Stock, subject to the terms and conditions of the 1998 Stock
Incentive Plan, in two separate tranches, as follows: 400,000 time-based options and 200,000 performance-based
options. The exercise price per share for all of these options is $1.10, which exercise price was the “fair market value”
(as defined in Section 5(c) of the 1998 Stock Incentive Plan) of a share of the Common Stock as of the grant date. The
time-based options vested in two equal annual installments as follows: (a) 200,000 option shares on November 30,
2012; and (b) 200,000 option shares on November 30, 2013. The performance-based options vested as follows: (a)
100,000 option shares vested upon the completion of the Nautilus drilling program; (b) 50,000 option shares vested
upon the completion of the relocation of the Company’s headquarters from Portland, Maine to Denver, Colorado; and
(c) 50,000 option shares vested upon the completion of the Company’s significant asset swap transaction with Santos
QNT Pty. Ltd. and Santos Limited in May 2012.
In connection with Mr. Brannum’s appointment as the Company’s Vice President-General Counsel and Secretary on
September 5, 2012, he was granted on September 5, 2012 an inducement equity award, outside of the Company’s 1998
Stock Incentive Plan and in accordance with NASDAQ Listing Rule 5635(c)(4), in the form of (i) 50,000 restricted
shares of Common Stock, 25,000 shares of which vested on March 5, 2013, and the remaining 25,000 shares of which
vested on September 5, 2013; and (ii) options to purchase a total of 800,000 shares of Common Stock for $1.12 per
share, the market closing price of the Common Stock on September 5, 2012, of which 266,666 options vested on
September 5, 2013, and the remaining 533,334 options were cancelled in connection with Mr. Brannum’s resignation
from the Company effective August 15, 2014.
On July 1, 2013, 150,000 restricted shares of Common Stock were awarded to each of Messrs. Wilson, Lafargue, and
Brannum pursuant to the 2012 Omnibus Plan. The restricted shares are subject to the following vesting schedule: (1)
one-third of the award (50,000 shares) vested on July 1, 2014, (2) one-third of the award (50,000 shares) are scheduled
to vest on July 1, 2015, and (3) the final one-third of the award (50,000 shares) are scheduled to vest on July 1, 2016.
On August 15, 2014, Mr. Brannum resigned from the Company, and as a result, the unvested 100,000 of his restricted
shares were returned to the Company.
On October 15, 2013, options to purchase 1,000,000 shares, 825,000 shares, and 825,000 shares of Common Stock
were granted under the 2012 Omnibus Plan to Messrs. Wilson, Lafargue, and Brannum, respectively, at an exercise
price of $1.03 per share. The vesting and exercisability of those options are subject to performance conditions and
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other terms as discussed above under “Material Terms of Plans and Compensation Arrangements - Stock Option
Program.”
Pension/Retirement Benefits
The Company does not provide qualified pension benefits or any supplemental executive retirement benefits to any of
its NEOs.
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Mr. Wilson and Mr. Lafargue are eligible to participate in the Company’s 401(k) retirement savings plan, which
became effective as of October 15, 2010. Under the Company’s 401(k) plan, all employees of the Company are eligible
to participate after an initial period of three months of employment. The 401(k) plan permits participants to make
salary deduction contributions to their plan accounts and provides that the Company will make a 3.5 percent match of
the employee’s contributions, up to an annual maximum of 6.0 percent of salary, subject to other limitations which
may apply under the Employee Retirement Income Security Act of 1974, as amended.
Additional Benefit Programs
Perquisites and other benefits represent a small part of our overall compensation package. These benefits are reviewed
periodically to ensure that they are competitive with industry norms. If greater than $10,000, the aggregate costs
associated with the benefits we provided to Mr. Wilson, Mr. Lafargue, or Mr. Brannum are included in the “All Other
Compensation” column of the Summary Compensation Table set forth below.
During fiscal year 2014, the Company paid $2,820 for parking for Mr. Wilson. In addition, the Company paid $11,241
for health and life insurance benefits for Mr. Wilson.
During fiscal year 2014, the Company paid $2,250 for parking for Mr. Lafargue. In addition, the Company paid
$29,449 for health and life insurance benefits for Mr. Lafargue.
During fiscal year 2014, the Company paid $2,250 for parking for Mr. Brannum. In addition, the Company paid
$23,587 for health and life insurance benefits for Mr. Brannum.
Tax Considerations
We intend to operate our executive compensation program in good faith compliance with Section 409A of the U.S.
Internal Revenue Code and the related regulations and other guidance issued by the U.S. Internal Revenue Service. At
this time, the Company does not expect that Section 162(m) of the U.S. Internal Revenue Code will have any effect on
the Company’s executive officer compensation because it is not likely that the annual taxable compensation paid to any
executive officer will exceed $1 million.
Conclusions
The Board believes that the Company’s executive compensation program is and will be a critical element in ensuring
the Company’s continued success as it grows and pursues its strategic objectives. Motivation, attraction, retention, and
the NEOs’ alignment with the interests of the Company’s stockholders are the key objectives of the program. The
continued improvement in business results and increased stockholder value are driven by the performance of
highly-motivated executives. In the opinion of the Board, the design and operation of the Company’s executive
compensation programs, along with the monitoring of our executive officers’ performance against the factors identified
above, reasonably result in compensation levels appropriate to promote the Company’s continued success and the best
interests of its stockholders as the Company continues to grow and pursue its strategic objectives.
Additional Information Regarding Executive Compensation
Employment Agreements with Our 2013 Named Executive Officers
The Company has entered into written employment agreements with each of Messrs. Wilson, Lafargue, and Brannum
that provide for certain severance payments and other benefits in the event that their respective employment with the
Company is terminated under various circumstances, as described below. Generally, we use these provisions to
provide some assurance to the Board that the Company will continue to be able to rely on our NEOs continuing in
their positions with us, without concern that they might be distracted by the personal uncertainties and risks created by
any proposed or threatened change of control of the Company.
Mr. Wilson
On November 9, 2011, the Company entered into the Wilson Agreement under which Mr. Wilson serves as the
Company’s President/CEO. On November 6, 2012, the Board, after recommendation from the CNG Committee,
approved a one-year extension of the Wilson Agreement to September 27, 2014. On December 11, 2013, the Board,
after recommendation from the CNG Committee, approved an amended and restated Wilson Agreement.
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The Wilson Agreement, as amended and restated, provides for a term of employment ending December 31, 2015. If
not terminated prior to December 31, 2015 (the “Initial Term”) in accordance with its provisions, the Wilson Agreement
may be renewed for additional one year terms (each, a “Renewal Term”) if the parties mutually agree to do so. If the
Company or Mr. Wilson determines not to renew the Wilson Agreement for an additional one year term, the party
desiring to terminate the Wilson Agreement must provide the other with written notice six months prior to the
expiration of the Initial Term or the Renewal Term, as applicable.
The Wilson Agreement provides for an annual base salary of $260,000, subject to an annual cost of living increase
beginning on January 1, 2015, and effective each January 1st thereafter, based on a formula that shall be adopted for
all Company employees. Pursuant to the Wilson Agreement, Mr. Wilson was paid a performance and retention bonus
of $90,000 on January 15, 2014, and, provided that Mr. Wilson is employed by the Company on January 15, 2015,
Mr. Wilson shall be paid a performance and retention bonus of $90,000 on January 15, 2015. The Wilson Agreement
confirms an award to Mr. Wilson of (i) options to acquire 250,000 shares of the Company’s Common Stock at an
exercise price equal to the fair market value of a share of Common Stock on the grant date; and (ii) 100,000 restricted
shares of Common Stock (collectively, the “Equity Incentives”). The Equity Incentives were granted to Mr. Wilson on
November 7, 2011, and all of the Equity Incentives were vested as of June 30, 2014.
The Company is entitled to terminate Mr. Wilson’s employment at any time for any reason, other than non-renewal,
Disability, or Cause (as each such term is defined in the Wilson Agreement) upon at least 30 days’ written notice to
Mr. Wilson. If the Company terminates Mr. Wilson’s employment for any reason other than non-renewal, Disability,
or Cause, then the Company shall pay to Mr. Wilson: (i) his base salary through the date of such termination of
employment, plus his base salary for the period of any vacation time earned but not taken for the year of termination
of employment (the “Salary Benefit”); (ii) any other compensation and benefits to the extent actually earned by him
under any other benefit plan or program of the Company as of the date of such termination of employment (the “Other
Benefits”); (iii) any reimbursement amounts for reasonable business expenses approved by the Company and owed to
Mr. Wilson under the Wilson Agreement (the “Reimbursement Benefit”); (iv) a defined severance benefit (the
“Severance Benefit”); and (v) certain continuing health insurance payment benefits, if Mr. Wilson elects to continue
insurance coverage under the Company’s health insurance plans pursuant to COBRA following termination of
employment (the “Medical Benefit”). The Severance Benefit shall equal the amount of base salary that Mr. Wilson
would have received if he remained employed for the balance of the Initial Term or Renewal Term, as the case may
be, based upon his then-current base salary without further increase. The amount of the Severance Benefit shall be
paid during the remainder of the Initial or Renewal Term, as applicable, in equal monthly installments commencing in
the first month following Mr. Wilson’s termination of employment.
The Wilson Agreement may be terminated by the Company in the event of Mr. Wilson’s death or Disability. If
Mr. Wilson dies or becomes disabled, then the Company will pay Mr. Wilson (or, in the case of death, Mr. Wilson’s
estate or other person having such entitlement pursuant to the terms of the applicable plan or program): (i) the Salary
Benefit; (ii) the Other Benefits; and (iii) the Reimbursement Benefit.
The Wilson Agreement may also be terminated for Cause by the Company. “Cause” is defined as (i) an act or acts of
dishonesty or fraud by Mr. Wilson relating to the performance of his services to the Company; (ii) a breach by
Mr. Wilson of his duties or responsibilities under the Wilson Agreement resulting in significant demonstrable injury to
the Company or any of its subsidiaries; (iii) Mr. Wilson’s conviction of a felony or any crime involving moral
turpitude; (iv) Mr. Wilson’s material failure (for reasons other than death or Disability) to perform his duties under the
Wilson Agreement or insubordination (defined as refusal to execute or carry out lawful directions from the Board or
its duly appointed designees) where Mr. Wilson has been given written notice of the acts or omissions constituting
such failure or insubordination and he has failed to cure such conduct, where susceptible to cure, within 30 days
following such notice; or (v) a breach by Mr. Wilson of any provision of any material policy of the Company or
certain obligations under the Wilson Agreement (e.g., confidentiality, non-solicitation, non-competition, and
non-disparagement obligations). If the Wilson Agreement is terminated for Cause, Mr. Wilson shall only be entitled to
receive: (i) the Salary Benefit; (ii) the Other Benefits; and (iii) the Reimbursement Benefit.
Mr. Wilson is entitled to terminate his employment with the Company for “Good Reason” (as defined in the Wilson
Agreement). In the event of his termination of employment for Good Reason, Mr. Wilson shall be entitled to receive:
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(i) the Salary Benefit; (ii) the Other Benefits; (iii) the Reimbursement Benefit; (iv) the Severance Benefit; and (v) the
Medical Benefit. “Good Reason” as defined in the Wilson Agreement, means only, without Mr. Wilson’s written
consent, (A) a material negative change in the scope of the authority, functions, duties, or responsibilities of
Mr. Wilson’s employment from that which is contemplated by the Wilson Agreement, provided that a change in scope
solely as a result of the Company no longer being a public company or becoming a subsidiary of another entity shall
not constitute Good Reason; (B) the Company engaging the services of a long-term replacement President and Chief
Executive Officer; or (C) any material breach by the Company of any provision of the Wilson Agreement without
Mr. Wilson having committed any material breach of his obligations thereunder, in
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each case of (A), (B), or (C), which breach is not cured by the Company within 30 days following written notice
thereof to the Company of such breach.
Mr. Lafargue
On August 2, 2010, the Company entered into an Employment Agreement with Mr. Lafargue (the “Lafargue
Agreement”) under which he serves as the Company’s CFO/Treasurer.
The Lafargue Agreement provides for a three-year initial term of employment (the “Initial Term”) that commenced on
August 2, 2010. The Initial Term automatically renews for one or more successive two-year periods (each, a “Renewal
Term”) unless in each case at least six months prior to the end of the Initial Term or Renewal Term, as the case may be,
either the Company or Mr. Lafargue gives written notice to the other party electing to permit the Lafargue Agreement
to terminate on the last day of the Initial Term or Renewal Term, as the case may be.
The Lafargue Agreement provides for an initial annual base salary of $240,000, subject to potential cost of living
annual increases. The Lafargue Agreement also provides that Mr. Lafargue is eligible to receive cash bonuses
recommended in the future by the CNG Committee and approved by the Board.
The Lafargue Agreement confirms the award to Mr. Lafargue of 800,000 non-qualified stock options under the
Company’s 1998 Stock Incentive Plan, of which 400,000 were time-based options and 400,000 were
performance-based options that were to vest only upon the closing of a specified transaction on or before June 30,
2011, which did not occur.
The Lafargue Agreement may be terminated by the Company in the event of Mr. Lafargue’s death or “disability” (as
defined in the Lafargue Agreement). If Mr. Lafargue dies or becomes disabled, then the Company will pay
Mr. Lafargue or his representatives: (i) his base salary through the date of such termination of employment, plus his
base salary for the period of any vacation time earned but not taken for the year in which termination of employment
occurs; (ii) any other compensation and benefits to the extent actually earned by him under any other benefit plan or
program of the Company as of the date of such termination of employment; and (iii) any reimbursement amounts
owing to Mr. Lafargue (the amounts in (i), (ii), and (iii) are referred to as the “Accrued Obligations”). The Lafargue
Agreement may also be terminated for “Cause” by the Company. “Cause” is defined as (i) an act or acts of dishonesty or
fraud relating to the performance of his services to the Company; (ii) a breach of his duties or responsibilities under
the Lafargue Agreement resulting in significant demonstrable injury to the Company or any of its subsidiaries; (iii) his
conviction of a felony or any crime involving moral turpitude; (iv) his material failure (for reasons other than death,
illness, injury, or Disability) to perform his duties or insubordination (defined as refusal to execute or carry out the
lawful directions from the Board or its duly-appointed designees) where he has been given written notice of the acts or
omissions constituting such failure or insubordination and he has failed to cure such conduct, where susceptible to
cure, within ten days following such notice; or (v) a breach of any provision of any material policy of the Company or
any of his non-competition, non-disclosure, and related obligations under the Lafargue Agreement. If the Lafargue
Agreement is terminated for “Cause,” Mr. Lafargue will only be entitled to receive payment of the Accrued Obligations.
The Company is entitled to terminate Mr. Lafargue’s employment for any reason other than non-renewal, death,
Disability, or Cause upon at least 30 days written notice to Mr. Lafargue. If the Company terminates Mr. Lafargue’s
employment for any reason other than non-renewal, death, Disability, or Cause, then the Company shall pay to
Mr. Lafargue (i) the Accrued Obligations; (ii) a defined severance benefit (the “Severance Benefit”); and (iii) certain
continuing health insurance payment benefits if Mr. Lafargue elects to continue insurance coverage under the
Company’s health insurance plans pursuant to COBRA following termination of employment. The Severance Benefit
shall equal the amount of base salary that Mr. Lafargue would have received if he remained employed for the balance
of the Initial Term or Renewal Term, as the case may be, based upon his then-current base salary without further
increase; provided, however, that the Severance Benefit may not be less than an amount equal to 12 months of
Mr. Lafargue’s then-current salary without further increase. The Severance Benefit as so determined shall be divided
into 12 equal installments and paid out to Mr. Lafargue after termination of employment according to a one-year
payment schedule.
Mr. Lafargue is also entitled to terminate his employment with the Company for “Good Reason.” In the event of his
termination of employment for Good Reason, Mr. Lafargue shall be entitled to receive a severance benefit equal to
one year’s base salary, based upon his then-current base salary without further increase, which shall be paid according
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to the same one-year payment schedule described above. “Good Reason” means, without Mr. Lafargue’s consent: (A) a
material negative change in the scope of the authority, functions, duties, or responsibilities of his employment from
that which is contemplated by the Lafargue Agreement; provided that a change in scope solely as a result of the
Company no longer being a public company or becoming a subsidiary of another entity shall not constitute Good
Reason; (B) the Company materially changing the
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geographic location in which he must perform services from the Portland, Maine, metropolitan area; or (C) any
material breach by the Company of any provision of the Lafargue Agreement without Mr. Lafargue having committed
any material breach of his obligations under the Lafargue Agreement, in each case of (A), (B), or (C), which breach is
not cured by the Company within 30 days following written notice thereof to the Company of such breach. If
Mr. Lafargue elects to terminate his employment for any reason other than Good Reason, he will be entitled to
payment of only the Accrued Obligations but may, if the Company elects, be entitled to receive an amount equal to
one month of his then-current base salary.
Mr. Brannum
On August 28, 2012, the Company entered into an Employment Agreement (the “Brannum Agreement”) with
Mr. Brannum under which he served as the Company’s Vice President - General Counsel and Secretary. Mr. Brannum
resigned from the Company effective August 15, 2014.
Mr. Brannum was paid an initial annual salary of $250,000, subject to an annual cost of living increase beginning July
1, 2013, and effective each July 1st thereafter. Mr. Brannum was entitled to receive cash bonuses recommended by the
CNG Committee and approved by the Board. Mr. Brannum was also entitled to reimbursement of certain business
expenses while performing services for the Company. The Brannum Agreement confirmed an award to Mr. Brannum
of (i) options to acquire 800,000 shares of the Company’s Common Stock at an exercise price of $1.12 per share,
which was the fair market value of a share of Common Stock on the grant date, and (ii) 50,000 restricted shares of
Common Stock. Of the options to acquire 800,000 shares of Common Stock, 533,334 options were cancelled upon
Mr. Brannum’s resignation from the Company effective August 15, 2014.
Executive Compensation Tables
The following table sets forth certain summary information concerning the compensation awarded to, paid to, or
earned by Mr. Wilson, our President/CEO since September 27, 2011, Mr. Lafargue, our CFO/Treasurer since
August 2, 2010, and Mr. Brannum, who served as our Vice President-General Counsel and Secretary from September
5, 2012 to August 15, 2014 (together, our “Named Executive Officers” or “NEOs”).

Summary Compensation Table

Name and
Principal Position Year Salary

($)
Bonus
($) (3)

Stock Awards
($) (4)

Option
Awards
($) (4)

Change in
Pension
Value and
Non-
Qualified
Deferred
Compensation
Earnings ($)

All Other
Compensation
($)

Total
($)

J. Thomas Wilson,
President/CEO (1)

2014 $ 339,029(5) $ 92,500 $ 157,500 $ 629,500 $ ___ $ 25,955 (5) $ 1,244,484
2013 $ 380,447 $ ___ $ ___ $ ___ $ ___ $ 21,410 (5) $ 401,857

Antoine J.
Lafargue,
CFO/Treasurer

2014 $ 284,867(6) $ 45,500 $ 157,500 $ 519,338 $ ___ $ 42,669 (6) $ 1,049,874

2013 $ 261,608(6) $ ___ $ ___ $ ___ $ ___ $ 93,887 (6) $ 355,495

C. Mark Brannum,
Vice
President-General
Counsel and
Secretary (2)

2014

2013

$

$

283,270

229,154(7)

$

$

51,500

___

$

$

157,500

56,000

$

$

519,338

500,273(8)

$

$

___

___

$

$

37,017

34,777

$

$

1,048,625

820,204

(1)Mr. Wilson also serves as a Director of the Company.

(2)Mr. Brannum was appointed as the Company’s Vice President - General Counsel and Secretary effective
September 5, 2012. He resigned from the Company effective August 15, 2014.

(3)Pursuant to Mr. Wilson’s Employment Agreement, Mr. Wilson was paid a performance and retention bonus of
$90,000 on January 15, 2014. On May 1, 2014, pursuant to the provisions for cash awards under the 2012 Omnibus
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Plan, the CNG Committee approved special cash bonuses for certain employees of the Company in connection
with their efforts
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related to the sale of the Company’s Amadeus Basin assets to Central Petroleum Limited for cash of
AUD $20.0 million and Central stock valued at AUD $15.0 million. That transaction closed on March 31, 2014. The
amounts paid to Mr. Lafargue and Mr. Brannum under these special cash bonus awards were $43,000 and $49,000,
respectively.

(4)

Amounts reported represent the aggregate grant date fair value of the equity awards calculated in accordance with
ASC Topic 718. The grant date fair values have been determined based on assumptions and methodologies
discussed in Notes 1 and 9 of the Notes to Consolidated Financial Statements included in the Company’s Annual
Report on Form 10-K for the fiscal year ended June 30, 2014. Certain of the option awards are subject to
performance conditions, and the grant date fair values reported reflect the determination that the probable outcome
of such conditions will be the achievement of the highest level of such performance conditions.

(5)

Salary for Mr. Wilson for 2014 includes $28,260 in accrued additional salary for vacation days not taken. All other
compensation for Mr. Wilson for 2014 include payments of: (a) $11,241 for health and life insurance benefits; (b)
$11,894 from the Company’s 3.50% match of his contributions to the Company’s 401(k) plan; and (c) $2,820 for
parking. Salary for Mr. Wilson for 2013 includes $43,742 in accrued additional salary for vacation days not taken.
All other compensation for Mr. Wilson for 2013 include payments of: (a) $10,351 for health and life insurance
benefits; (b) $9,034 from the Company’s 3.50% match of his contributions to the Company’s 401(k) plan; and (c)
$2,025 for parking.

(6)

Salary for Mr. Lafargue for 2014 includes $26,867 in accrued additional salary for vacation days not taken. All
other compensation for Mr. Lafargue for 2014 include payments of: (a) $29,449 for health and life insurance
benefits; (b) $10,970 from the Company’s 3.50% match of his contributions to the Company’s 401(k) plan; and (c)
$2,250 for parking. Salary for Mr. Lafargue for 2013 includes $40,611 in accrued additional salary for vacation
days not taken. All other compensation for Mr. Lafargue for 2013 include payments of: (a) $26,582 for health and
life insurance benefits; (b) $34,505 for reimbursement of relocation expenses incurred in connection with the
Company’s relocation of its headquarters from Portland, Maine to Denver Colorado; (c) $21,722 for payment of
legal fees and expenses in connection with Mr. Lafargue’s U.S. residency and citizenship status; (d) $9,053 from
the Company’s 3.50% match of his contributions to the Company’s 401(k) plan; and (e) $2,025 for parking.

(7)

Salary for Mr. Brannum for 2014 includes $25,270 in accrued additional salary for vacation days not taken. All
other compensation for Mr. Brannum for 2014 include payments of (a) $23,587 for health and life insurance
benefits; (b) $11,180 from the Company’s 3.50% match of his contributions to the Company’s 401(k) plan; and (c)
$2,250 for parking. Salary for Mr. Brannum for 2013 includes $14,423 in accrued additional salary for vacation
days not taken. All other compensation for Mr. Brannum for 2013 include payments of (a) $21,436 for health and
life insurance benefits; (b) $9,034 from the Company’s 3.50% match of his contributions to the Company’s 401(k)
plan; (c) $2,457 for reimbursement of medical expenses in connection with the transition of his employment to the
Company; and (d) $1,850 for parking.

(8)
On September 5, 2012, Mr. Brannum was awarded options to acquire a total of 800,000 shares of Common Stock
at an exercise price of $1.12 per share. Of those 800,000 options, 533,334 options were cancelled as a result of Mr.
Brannum’s resignation form the Company effective as of August 15, 2014.

Outstanding Equity Awards at Fiscal Year-End
The following table lists the outstanding equity awards as of June 30, 2014, for each of our NEOs:
Outstanding Equity Awards at Fiscal Year End
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Option Awards Stock Awards

Name

Number
of
securities
underlying
unexercised
options
(#)
exercisable

Number of
securities
underlying
unexercised
options
(#)
un-exercisable

Equity
incentive
plan
awards:
Number
of
securities
underlying
unexercised
unearned
options
(#)

Option
exercise
price
($)

Option
expiration
date

Number
of shares
or units
of stock
that have
not vested
(#)

Market
value of
shares or
units of
stock that
have not
vested
($)

Equity
incentive
plan
awards:
Number
of
unearned
shares,
units or
other
rights
that have
not
vested
(#)

Equity
incentive
plan
awards:
Market
or
payout
value of
unearned
shares,
units or
other
rights
that have
not
vested
($)

J. Thomas Wilson
(1) 193,750 — — $1.20 7/1/2019 — — — —

J. Thomas Wilson
(1) 150,000 — — $2.24 4/1/2020 — — — —

J. Thomas Wilson
(1) 125,000 __ — $1.08 11/7/2021 — — — —

J. Thomas Wilson
(1) — — — — — 150,000 $330,000(2) — —

J. Thomas Wilson
(1) 250,000 750,000 __ $1.03 10/15/2023 __ __ __ __

Antoine J. Lafargue
(3) 400,000 — — $1.84 8/2/2020 — — — —

Antoine J. Lafargue
(3) 600,000 — — $1.10 11/30/2021 — — — —

Antoine J. Lafargue
(3) __ __ __ __ __ 150,000 $330,000(2) __ __

Antoine J. Lafargue
(3) 206,250 618,750 __ $1.03 10/15/2023 __ __ __ __

C. Mark Brannum
(4) 266,666 533,334 — $1.12 9/5/2022 __ __ — —

C. Mark Brannum
(4) __ __ __ __ __ 150,000 $330,000(2) __ __

C. Mark Brannum
(4) 206,250 618,750 __ $1.03 10/15/2023 __ __ __ __

(1)In connection with Mr. Wilson’s appointment as the Company’s President and Chief Executive Officer effective
September 27, 2011, on November 7, 2011, Mr. Wilson was awarded (a) 250,000 non-qualified time-based stock
options with an exercise price of $1.08 per share. The stock options vested in two annual installments as follows:
(i) 125,000 options vested on September 27, 2012; and (ii) 125,000 options vested on September 27, 2013. Prior to
his appointment as President and Chief Executive Officer, Mr. Wilson was granted the following stock options: (a)
387,500 options granted on February 2, 2009, with an exercise price of $1.20 per share, all of which options were
vested as of June 30, 2012; and (b) 300,000 options granted on April 1, 2010, with an exercise price of $2.24 per
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share, all of which options were vested as of June 30, 2013. The above option share numbers reflect certain
transfers made by Mr. Wilson on May 8, 2012 of one-half of each of the options previously granted to Mr. Wilson,
pursuant to a domestic relations order in connection with a marital dissolution proceeding. On July 1, 2013,
150,000 restricted shares of Common Stock were awarded to Mr. Wilson pursuant to the 2012 Omnibus Plan.
50,000 of those restricted shares vested on July 1, 2014, 50,000 shares are scheduled to vest on July 1, 2015, and
the remaining 50,000 shares are scheduled to vest on July 1, 2016. On October 15, 2013, options to purchase
1,000,000 shares of Common Stock at an exercise price of $1.03 per share were granted under the 2012 Omnibus
Plan to Mr. Wilson. The vesting and exercisability of those options are subject to performance conditions and other
terms as discussed above under “Material Terms of Plans and Compensation Arrangements - Stock Option Program.”

(2)The market value of the shares of restricted stock that had not vested as of June 30, 2014 is based on the closing
market price of $2.20 per share as reported by NASDAQ on June 30, 2014.

(3)

In connection with his initial appointment as the Company’s CFO/Treasurer, on August 2, 2010, Mr. Lafargue was
awarded 400,000 non-qualified, time-based stock options with an exercise price of $1.84 per share, of which
133,333 vested on August 2, 2011, 133,333 vested on August 2, 2012, and 133,334 vested on August 2, 2013. On
November 30, 2011, Mr. Lafargue was awarded a total of 600,000 non-qualified stock options with an exercise
price of $1.10 per share, comprised of 400,000 time-based options and 200,000 performance-based options. With
respect to the time-based options, 200,000 vested on November 30, 2012, and 200,000 vested on November 30,
2013. The performance-based options provide that (a) 100,000 option shares vested upon the completion of the
Nautilus drilling program (which vesting condition was satisfied as of June 30, 2012); (b) 50,000 option shares
vested upon the completion of the relocation of the Company’s headquarters from Portland, Maine to Denver,
Colorado (which vesting condition was
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satisfied as of June 30, 2012); and (c) 50,000 option shares vested upon completion of the Company’s significant asset
swap transaction with Santos QNT Pty. Ltd. and Santos Limited (which vesting condition was satisfied in May 2012).
On July 1, 2013, 150,000 restricted shares of Common Stock were awarded to Mr. Lafargue pursuant to the 2012
Omnibus Plan. 50,000 of those shares vested on July 1, 2014, 50,000 shares are scheduled to vest on July 1, 2015, and
the remaining 50,000 shares are scheduled to vest on July 1, 2016. On October 15, 2013, options to purchase 825,000
shares of Common Stock at an exercise price of $1.03 per share were granted under the 2012 Omnibus Plan to Mr.
Lafargue. The vesting and exercisability of those options are subject to performance conditions and other terms as
discussed above under “Material Terms of Plans and Compensation Arrangements - Stock Option Program.”

(4)

In connection with his appointment as the Company’s Vice President-General Counsel and Secretary on
September 5, 2012, Mr. Brannum was awarded 800,000 non-qualified stock options with an exercise price of $1.12
per share, of which 266,666 options vested on September 5, 2013, and of which 533,334 options were cancelled as
a result of Mr. Brannum’s resignation from the Company effective August 15, 2014. In addition, Mr. Brannum was
awarded 50,000 shares of restricted common stock, 25,000 shares of which vested on March 5, 2013, and the
remaining 25,000 shares of which vested on September 5, 2013. On July 1, 2013, 150,000 restricted shares of
Common Stock were awarded to Mr. Brannum pursuant to the 2012 Omnibus Plan. 50,000 of those shares vested
on July 1, 2014, and the remaining 100,000 shares were forfeited upon Mr. Brannum’s resignation on August 15,
2014. On October 15, 2013, options to purchase 825,000 shares of Common Stock at an exercise price of $1.03 per
share were granted under the 2012 Omnibus Plan to Mr. Brannum. The vesting and exercisability of those options
are subject to performance conditions and other terms as discussed above under “Material Terms of Plans and
Compensation Arrangements - Stock Option Program.”

Post Termination Payments and Benefits
For a narrative description of the material terms of each agreement that provides for payments or benefits to an NEO
in the event of the termination of their respective employment under various circumstances, including upon
resignation, retirement, disability, death, termination for cause, termination without cause, and termination for good
reason, as defined in their respective agreements, or in the event of a change in control of the Company, see
“Employment Agreements with Our 2014 Named Executive Officers,” “Overview of Compensation for J. Thomas
Wilson, President/CEO,” “Overview of Compensation for Antoine J. Lafargue, CFO/Treasurer,” and “Equity-Based
Compensation.” Mr. Brannum resigned from his executive officer position effective August 15, 2014, and did not
receive any post-termination payments or benefits as a result thereof.
Equity Compensation Plan Information
The following table provides information as of June 30, 2014, with respect to compensation plans, including the 2012
Omnibus Plan, the 1998 Stock Incentive Plan, and individual compensation arrangements, under which shares of the
Company’s Common Stock are authorized for issuance:

Plan Category

Number of Securities
to be Issued Upon
Exercise of
Outstanding
Options,
Warrants, and
Rights (a) (#)

Weighted Average
Exercise Price of
Outstanding
Options,
Warrants, and
Rights
(b) ($)

Number of Securities
Remaining Available for
Issuance Under Equity
Compensation Plans
(Excluding  Securities
Reflected in Column
(a)) (c) (#)

Equity compensation awards under the
2012 Omnibus Plan approved by security
holders

3,465,000 $1.03 365,107 (1)

Equity compensation awards under the
1998 Stock Incentive Plan approved by
security holders

5,903,125 (1) $1.43 ___ (2)

Equity compensation awards not approved
by security holders 1,124,166 (3) $1.09 (3) ____
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(1)

On July 1, 2014, the Company granted awards under the 2012 Omnibus Plan of a total of 80,275 shares of common
stock to non-employee directors. On August 15, 2014, 100,000 shares of common stock previously granted under
the 2012 Omnibus Plan to Mr. Brannum were forfeited by Mr. Brannum as a result of his resignation from the
Company. On October 17, 2014, the Company repurchased options held by William H. Hastings to purchase
1,512,500 shares of Common Stock that were previously granted to Mr. Hastings under the 1998 Stock Incentive
Plan. See “Certain Relationships and Related Person Transactions – Repurchase of Options and Shares from William
H. Hastings.” Pursuant to the terms of the 2012 Omnibus Plan, the 1,512,500 shares underlying those cancelled
options became available for grants under the 2012 Omnibus Plan.

(2)

Effective with stockholder approval of the 2012 Omnibus Plan on January 16, 2013, the 1998 Stock Incentive Plan
was replaced by the 2012 Omnibus Plan and no additional awards may be granted under the 1998 Stock Incentive
Plan. Equity awards previously granted under the 1998 Stock Incentive Plan remain outstanding in accordance with
their terms.

(3)

Consists of inducement equity awards outside of the Company’s 1998 Stock Incentive Plan and prior to stockholder
approval of the 2012 Omnibus Plan, as follows: (i) options to purchase 166,666 shares of common stock for $1.13
per share granted to Mr. Pharo on November 30, 2011, all of which options were exercised by Mr. Pharo on
September 17, 2014; (ii) options to purchase 75,000 shares of common stock for $1.01 per share granted to a new
employee on January 10, 2012; (iii) options to purchase 800,000 shares of common stock for $1.12 per share
granted to Mr. Brannum on September 5, 2012, of which options to purchase 533,334 shares were cancelled in
connection with Mr. Brannum’s resignation from the Company effective August 15, 2014; (iv) options to purchase
75,000 shares of common stock for $0.789 granted to a new employee on December 4, 2012; and (v) options to
purchase 7,500 shares of common stock for $0.789 granted to a new employee on December 4, 2012, of which
options to purchase 6,667 shares were cancelled in connection with that employee’s resignation from the Company
effective October 10, 2014. These awards were granted in accordance with NASDAQ Listing Rule 5635(c)(4) and
were previously reported in Current Reports on Form 8-K filed by the Company.

10    PROPOSAL 3 

NON-BINDING ADVISORY RESOLUTION REGARDING APPROVAL OF THE COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS
Background
Pursuant to Section 951 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the
“Dodd-Frank Act”), we are asking our stockholders to approve, on a non-binding basis, the compensation of the
Company’s NEOs disclosed in this Proxy Statement in accordance with SEC rules. This is commonly known as a
“Say-on-Pay” vote, as it gives the stockholders the opportunity to communicate to the CNG Committee and the Board
their views on the compensation of our NEOs. This vote is not intended to address any specific item of compensation,
but rather the overall compensation of our NEOs and the compensation policies and practices described in this Proxy
Statement.
The Say-on-Pay vote is advisory only and therefore is not binding on the Company, the CNG Committee, or the
Board, and will not be construed as overruling a decision by, or creating or implying any fiduciary duty for, the
Company, the CNG Committee, or the Board. Although the vote is non-binding, the CNG Committee, which is
responsible for designing and administering the Company’s executive compensation program, values the opinions
expressed by stockholders in their vote on this proposal and will review the voting results, seek to determine the
reasons for any significant negative voting, and take such feedback into consideration when making future
compensation decisions for our NEOs.
Executive Compensation Determinations
As described in detail under the heading “Executive Compensation” in this Proxy Statement, our executive
compensation program is designed to motivate and reward our NEOs in a fiscally responsible manner and align the
interests of executive officers with those of our stockholders, while prudently conserving cash resources to fund the
Company’s development and growth plans and strategic objectives. We operate in a highly-competitive industry, and
the competition to attract executive talent is intense. Our comparatively smaller size relative to many larger
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competitors, and our relatively small executive management team also present unique challenges to creating an
executive compensation program that is generally competitive in the independent oil and gas industry.
To that end, the CNG Committee and the Board have been utilizing an executive compensation strategy that generally
calls for executive base salaries that are lower than salaries prevailing in the marketplace for similarly situated
companies.
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However, executive officers are generally granted equity awards intended to provide an incentive opportunity to
receive sufficient value to adequately augment their cash salaries. As discussed above under the subheading “Executive
Compensation – Material Terms of Plans and Compensation Arrangement - Objectives of Our Compensation Program,”
the CNG Committee and the Board consider a number of factors in making compensation determinations with respect
to our NEOs. These considerations include, without limitation, trends in the oil and gas industry in which the
Company operates, economic conditions in the market in which the Company’s principal office is located,
compensation packages provided to executives of similarly situated companies, the Company’s financial performance
and the market trading price of the Company’s Common Stock, as well as specific factors relating to the job
performance, leadership, business knowledge, and longevity of service of each NEO. In addition, the CNG Committee
and the Board have the authority to retain outside consultants to assist them in determining the appropriate level of
compensation for our NEOs. As discussed under “Executive Compensation - Material Terms of Plans and
Compensation Arrangements - Board Oversight of Executive Compensation; Role of the CNG Committee,” the CNG
Committee engaged Bachelder & Dowling, P.A. during the fiscal year ended June 30, 2014 to assist in the
development of an executive stock incentive program. On October 15, 2013, the CNG Committee adopted a new
stock incentive program for executives and other key employees. For a more detailed discussion of the stock incentive
program, see “Executive Compensation - Material Terms of Plans and Compensation Arrangements - Stock Option
Program.”
Our NEOs are also eligible for cash bonus awards, which awards if established would be based upon achievement of
goals and objectives attained during the course of a fiscal year, certain benefit programs offered to all Company
employees, and certain severance payments as may be provided in their individual employment agreements with the
Company. The CNG Committee and the Board believe that the Company’s executive compensation program described
herein, taken as a whole, attracts, motivates, and retains our NEOs and aligns their interests with those of the
Company’s stockholders, and results in compensation levels appropriate to promote the Company’s continued success.
Stockholders are urged to read the discussion under “Executive Compensation,” which describes how the Company’s
compensation policies and procedures implement the Company’s compensation philosophy, as well as the “Summary
Compensation Table” and other related compensation tables and the narrative disclosures about the compensation of
the Company’s NEOs in fiscal 2014. The CNG Committee and the Board believe that the policies and procedures
discussed in the “Executive Compensation” section are effective in implementing the Company’s compensation
philosophy and in achieving its goals, and that the compensation of the NEOs in fiscal 2014 reflects and supports
these compensation policies and procedures.
Proposed Resolution
In light of the foregoing, the Board recommends that you vote in favor of the following resolution at the 2014 Annual
Meeting:
“RESOLVED, that the stockholders approve, on an advisory basis, the compensation of the named executive officers
as disclosed in the proxy statement for Magellan Petroleum Corporation’s 2014 Annual Meeting of Stockholders
pursuant to the executive compensation disclosure rules of the U.S. Securities and Exchange Commission, which
proxy statement includes the compensation tables and the narrative discussion that accompanies the compensation
tables.”
Vote Required for Approval
Approval of Proposal 3 - the non-binding advisory resolution approving the compensation of the Company’s NEOs -
will require the affirmative vote of the majority of shares of our Common Stock and Series A Preferred Stock, voting
together as a single class, present in person or represented by proxy at the Annual Meeting and entitled to vote on the
matter, provided that a quorum exists at the Annual Meeting. For Proposal 3, abstentions will be counted in
determining the total number of shares “entitled to vote” on the matter and will have the same effect as a vote
“AGAINST” the Proposal, but broker non-votes (which are not “entitled to vote” on the matter) will not be counted and
will have no effect.
Board Recommendation
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE FOREGOING
RESOLUTION RELATING TO THE COMPENSATION OF OUR NEOS AS DISCLOSED IN THIS PROXY
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STATEMENT PURSUANT TO THE COMPENSATION DISCLOSURE RULES OF THE SEC - PROPOSAL 3.
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11    PROPOSAL 4 

RATIFICATION OF APPOINTMENT OF EKS&H LLLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
The Audit Committee of the Board has appointed and engaged EKS&H LLLP (“EKS&H”) to serve as the Company’s
independent registered public accounting firm to audit the Company’s financial statements for the fiscal year ending
June 30, 2015, and to perform other appropriate audit-related services. EKS&H began its service as the Company’s
independent registered public accounting firm for the fiscal year ended June 30, 2012. Stockholders are hereby asked
to ratify the Audit Committee’s appointment of EKS&H as the Company’s independent registered public accounting
firm for the fiscal year ending June 30, 2015.
The Audit Committee is solely responsible for selecting our independent auditors. Although stockholder ratification of
the appointment of EKS&H is not required by law or our organizational documents, the Board has determined that it
is desirable to seek stockholder ratification as a matter of good corporate governance in view of the critical role played
by independent registered public accounting firms in maintaining the integrity of financial controls and reporting. If
the stockholders do not ratify the appointment of EKS&H, the Audit Committee will consider whether to engage
another independent registered public accounting firm. Even if the appointment of EKS&H is ratified, the Audit
Committee in its discretion may select a different independent registered public accounting firm at any time during the
year if it determines that such a change would be in our best interests and the best interests of our stockholders.
We expect that a representative from EKS&H will be present at the Annual Meeting. Such representative will have the
opportunity to make a statement if he or she so desires and is expected to be available to respond to appropriate
questions.
Principal Accountants’ Fees and Services
EKS&H served as the Company’s principal accountant for the audit of the Company’s financial statements for the fiscal
years ended June 30, 2013, and June 30, 2014, and reviews of the Company’s financial statements included in its
Quarterly Reports on Form 10-Q for those fiscal years. Information about their fees and services in those fiscal years
is provided below.
Audit Fees
The aggregate fees paid or to be paid to EKS&H for the reviews of the financial statements included in the Company’s
Quarterly Reports on Form 10-Q and the audits of the financial statements included in the Company’s Annual Reports
on Form 10-K for the fiscal years ended June 30, 2013, and June 30, 2014, were $347,714 and $266,325, respectively.
Audit-Related Fees
The aggregate fees paid or to be paid to EKS&H in connection with the Company’s audit-related services during the
fiscal years ended June 30, 2013, and June 30, 2014, were $0 and $21,845, respectively. The services performed
during the 2014 fiscal year related to: (i) the reporting of the significant transaction involving the sale of the Amadeus
Basin assets; (ii) attendance at the Company’s annual meeting of stockholders and Audit Committee meetings; (iii)
review of the Company's fiscal year 2013 proxy statement; and (iv) certain out-of-pocket expense items. There were
no services performed during the 2013 fiscal year related to advice and consultation outside of audit services.
Tax Fees
There were no fees paid or to be paid to EKS&H for tax services rendered to the Company during the fiscal years
ended June 30, 2013, and June 30, 2014.
All Other Fees
There were no other fees paid or to be paid to EKS&H for any other services rendered to the Company during the
fiscal year ended June 30, 2013. During the fiscal year ended June 30, 2014, the Company paid EKS&H $5,500 for
other services rendered.
Pre-Approval Policies
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Under its charter, the Audit Committee is required to pre-approve all the services provided by, and fees and
compensation paid to, the independent registered public accounting firm for both audit and permitted non-audit
services. When it is proposed that the independent registered public accounting firm provide additional services for
which advance approval is required, the Audit Committee may form and delegate authority to a subcommittee
consisting of one or more members, when appropriate, with the authority to grant pre-approvals of audit and permitted
non-audit services, provided that decisions of such subcommittee to grant pre-approvals are to be presented to the
Audit Committee at its next scheduled meeting.
Vote Required for Approval
Approval of Proposal 4 - the ratification of the appointment of EKS&H LLLP as the Company’s independent
registered public accounting firm for the fiscal year ending June 30, 2015 - will require the affirmative vote of the
majority of the shares of our Common Stock and Series A Preferred Stock, voting together as a single class, present in
person or represented by proxy at the Annual Meeting and entitled to vote on the matter, provided that a quorum
exists. An abstention on this Proposal 4 will be counted in determining the total number of shares “entitled to vote” on
the matter and therefore will have the same effect as a vote against this Proposal.
Board Recommendation
THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” PROPOSAL 4.
12    OTHER MATTERS
If any other matters are properly presented to stockholders for a vote at the Annual Meeting, the persons named as
proxies on the proxy card will have discretionary authority, to the extent permitted by law, to vote on such matters in
accordance with their best judgment.
As of the date of this Proxy Statement, the Board knows of no other matters that will be properly presented to
stockholders for consideration at the Annual Meeting, in accordance with the Company’s By-Laws including the
advance notice provisions thereof, other than the matters referred to in Proposals 1, 2, 3, and 4.
13    SOLICITATION OF PROXIES
The entire expense of preparing and mailing this Proxy Statement and any other soliciting material (including, without
limitation, costs, if any, related to advertising, printing, fees of attorneys, financial advisors, and solicitors, public
relations, transportation, and litigation) will be borne by the Company. In addition to the use of the mails, the
Company or certain of its employees may solicit proxies by telephone, telegram, and personal solicitation; however,
no additional compensation will be paid to those employees in connection with such solicitation. In addition, the
Company has engaged The Proxy Advisory Group, LLC to assist in the distribution of proxy solicitation materials for
a services fee and the reimbursement of customary expenses, which are not expected to exceed $7,000 in the
aggregate. The Company has also retained Broadridge to provide or coordinate specified telephone and Internet
voting, mailing, handling, inspector of election, tabulation, and document hosting services. The estimated fees and
expenses payable to Broadridge by the Company for these services are approximately $20,000, plus per item charges
for each registered or beneficial stockholder vote, per document charges for the hosting services, and reimbursement
of Broadridge’s mailing costs and expenses. The entire cost of the proxy solicitation will be borne by the Company.
Banks, brokerage houses, and other custodians, nominees, and fiduciaries will be requested to forward solicitation
material to the beneficial owners of the Common Stock that such institutions hold of record, and the Company will
reimburse such institutions for their reasonable out-of-pocket disbursements and expenses.
14    STOCKHOLDER PROPOSALS FOR THE 2015 ANNUAL MEETING
If a stockholder wishes to have a proposal included in the Notice of Meeting and related Proxy Statement for the
Company’s 2015 Annual Meeting of Stockholders (which is assumed will be held on or about December 11, 2015), the
stockholder must follow the procedures set forth in SEC Rule 14a-8 under the Securities Exchange Act of 1934 and
submit the proposal to the Company no later than July 2, 2015. The fact that a stockholder proposal is received in a
timely manner does not ensure its inclusion in the proxy materials, since such proposal must satisfy all requirements in
the proxy rules relating to such inclusion.
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Notice of Business to be Brought Before a Stockholders’ Meeting
If a stockholder wishes to present a proposal at the Company’s 2015 Annual Meeting of Stockholders and the proposal
is not intended to be included in the Company’s Proxy Statement and form of proxy relating to that meeting, the
stockholder must give advance notice to the Company prior to one of two deadlines set forth in the Company’s
By-Laws.
If a stockholder’s proposal relates to business other than the nomination of persons for election to the Board of
Directors, Article II, Section 2 of the Company’s By-Laws provides in part that:
“At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought
before the meeting. To be properly brought before an annual meeting, business must be (a) specified in the notice of
meeting (or any supplement thereto) given by or at the direction of the board of directors, (b) otherwise properly
brought before the meeting by or at the direction of the board of directors, or (c) otherwise properly brought before the
meeting by a stockholder. For business to be properly brought before an annual meeting by a stockholder, the
stockholder must have given timely notice thereof in writing to the Secretary of the corporation. To be timely, a
stockholder’s notice must be delivered to or mailed and received at the principal executive offices of the corporation,
not less than sixty (60) nor more than ninety (90) days prior to the meeting; provided, however, that in the event that
less than seventy days’ notice or prior public disclosure of the date of the meeting is given or made to stockholders,
notice by the stockholder to be timely must be so received not later than the close of business on the tenth day
following the date on which such notice of the date of the annual meeting was mailed or such public disclosure was
made. For purposes of this Section 2.1, public disclosure shall be deemed to have been made to stockholders when
disclosure of the date of the meeting is first made in a press release reported by the Dow Jones News Services,
Associated Press, Reuters Information Services, Inc. or comparable national news service or in a document publicly
filed by the corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the
Securities Exchange Act of 1934, as amended.
A stockholder’s notice to the Secretary shall set forth as to each matter the stockholder proposes to bring before the
annual meeting

(a)a brief description of the business desired to be brought before the annual meeting and the reasons for conducting
such business at the annual meeting;

(b)the name and address, as they appear on the corporation’s books, of the stockholder intending to propose such
business;

(c)the class and number of shares of the corporation which are beneficially owned by the stockholder;

(d) a representation that the stockholder is a holder of record of capital stock of the corporation entitled to vote
at such meeting and intends to appear in person or by proxy at the meeting to present such business;

(e)any material interest of the stockholder in such business.”
To be timely under this By-Law provision, a stockholder proposal must be received no earlier than September 12,
2015, but no later than October 11, 2015, which is the time period not less than 60 days nor more than 90 days prior to
December 11, 2015.
Nominations of Persons for Election to the Board of Directors
If a stockholder’s proposal relates to the nomination of persons for election to the Board of Directors, Article II,
Section 3 of the Company’s By-Laws provides that:
“Only persons who are nominated in accordance with the procedures set forth in these By-Laws shall be eligible for
election as directors. Nominations of persons for election to the board of directors of the corporation may be made at a
meeting of stockholders (a) by or at the direction of the board of directors or (b) by any stockholder of the corporation
entitled to vote for the election of directors at the meeting who complies with the notice procedures set forth in this
Section 2.2. Nominations by stockholders shall be made pursuant to timely notice in writing to the Secretary of the
corporation. To be timely, a stockholder’s notice shall be delivered to or mailed and received at the principal executive
offices of the corporation not less than sixty (60) days nor more than ninety (90) days prior to the meeting; provided,
however, that in the event that less than seventy days’ (70) notice or prior public disclosure of the date of the meeting
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such notice of the date of the meeting was mailed or such public disclosure was made. For purposes of this
Section 2.2, public disclosure shall be deemed to have been made to stockholders when disclosure of the date of the
meeting is first made in a press release reported by the Dow Jones News Services, Associated Press, Reuters
Information Services, Inc. or comparable national news service or in a document publicly filed by the corporation with
the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Securities Exchange Act of 1934,
as amended.
Each such notice shall set forth:

(a)the name and address of the stockholder who intends to make the nomination and of the person or persons to be
nominated;

(b)
a representation that the stockholder is a holder of record of stock of the corporation entitled to vote at such
meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified in
the notice;

(c)
a description of all arrangements or understandings between the stockholder and each nominee and any
other person or persons (naming such person or persons) pursuant to which the nomination or nominations
are to be made by the stockholder; and

(d)
such other information regarding each nominee proposed by such stockholder as would be required to be included
in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission, had the nominee
been nominated, or intended to be nominated, by the board of directors.

To be effective, each notice of intent to make a nomination given hereunder shall be accompanied by the written
consent of each nominee to being named in a proxy statement and to serve as a director of the corporation if elected.
No person shall be eligible for election as a director of the corporation unless nominated in accordance with the
procedures set forth in these By-Laws. The presiding officer of the meeting shall, if the facts warrant, determine and
declare to the meeting that nomination was not made in accordance with the procedures prescribed by these By-Laws,
and if he should so determine, he shall so declare to the meeting and the defective nomination shall be disregarded.”
To be timely under this By-Law, a stockholder proposal must be received no earlier than September 12, 2015, but no
later than October 11, 2015, which is the time period not less than 60 days nor more than 90 days prior to
December 11, 2015.
All stockholder proposals should be submitted to the Company’s Corporate Secretary at 1775 Sherman Street, Suite
1950, Denver, CO 80203.

THE COMPANY’S ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED JUNE 30, 2014,
FILED WITH THE U.S. SECURITIES AND EXCHANGE COMMISSION MAY BE OBTAINED UPON
WRITTEN REQUEST TO THE COMPANY, 1775 SHERMAN STREET, SUITE 1950, DENVER, CO 80203,
ATTENTION: CORPORATE SECRETARY.

By Order of the Board of Directors,

Matthew R. Ciardiello
Corporate Secretary

Dated: October 28, 2014
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