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GOLAR COMPENSATION COMMITTEE CHARTER
N ™
3 T\ N
1 PURPOSE
1.1 The purpose of the Compensation Committee (the "Committee") is to carry out the responsibilities

2.2

3.2

3.3

delegated by the Board relating to the review and determination of executive compensation. Such
matters relate to:

o Evaluating, recommending, approving and reviewing executive officer compensation
arrangements, plans, policies and programs maintained by the Company;

o Administeringthe Company's equity - based compensation plans and the Company's annual
bonus plan, whether adopted prior to or after the date of adoption of this charter (the
"Charter") (includingissuance of stock options and other equity - based awards grantedother
than pursuantto a plan);

o Considering and makingrecommendations regarding non - employee director compensation;
and

o Making recommendations to the Board regarding its remaining responsibilities relating to
executivecompensation.

MEMBERSHIP

The Committee shall consist of two or more directors. Each member of the Committee shall be
independent in accordance with the rules of the NASDAQ Stock Market and the Company's

independenceguidelines.

The members of the Committee shall be appointed by the Board and the Board shall designate one
person as the chairperson or delegate the authority to designate a chairperson to the Committee.
Committee members may be replaced by the Board.

MEETINGS

Amember of the Committee orhisorhernomineeorthe Company Secretary shallactas the secretary
of the Committee.

The quorum necessary for the transaction of business shall betwo, both of whom must be independent
non-executive Directors.

The Committee shallmeetatleastonce ayearand otherwiseasrequiredand atsuch timesand places
as it deems necessary to fulfillits responsibilities.
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3.4

3.5

3.6

4.1

4.2
4.3

4.4

4.5

4.6

4.7

Unless otherwise agreed, notice of each meeting confirming the venue, time and date, together with
an agendaof itemsto be discussed, shall be forwarded to each member of the Committee, any other
person required to attend and all other non-executive Directors, no later than 24 hours before the
date of the meeting. Supporting papers shall be sentto Committee members and to otherattendees
as appropriate, atthe same time.

The secretary shall minute the proceedings and resolutions of all Committee meetings, including the
names of those present and in attendance. Draft minutes of Committee meetings shall be circulated
promptly to all members of the Committee. Once approved, minutes should be circulated to all other
members of the Board unlessinthe opinion of the Committee Chairmanitwould be inappropriateto
do so.

The Committee may meet by telephone orvideoconference and may take action by unanimous written
consentwith respect to matters that may be acted upon withoutaformal meeting.

AUTHORITY AND RESPONSIBILITIES

The Committee shall have the following authority and responsibilities:

To review and approve annually the corporate goals and objectives applicable to the compensation
of the chief executive officer! ("CEQ"), evaluate at least annually the CEQ's performance in light of
those goals and objectives, and determine and approve the CEQ's compensation level based on this
evaluation. The CEO cannot be presentduringany voting or deliberations by the Committeeon his or
hercompensation.

To review and approve the compensation of all othersenior management?.

To review all director compensation and benefits for service on the Board and Board committees at
least once a year and to recommend any changesto the Board as necessary.

To review incentive compensation plans and equity based plans, which includes the ability to adopt,
amend and terminate such plans. The Committee shall also have the authority to administer the
Company's incentive compensation plans and equity-based plans, including designation of the
employeestowhom the awards are to be granted, the amount of the award or equity to be granted
andthe terms and conditions applicableto each award or grant, subject to the provisionsof each plan.

To review, and make recommendations to the Board regarding and, when appropriate, recommendto
the Board for approval, any employment agreements and any severance arrangements or plans,
including any benefits to be provided in connection with a change in control, for the CEO and other
executive officers, which includes the ability to adopt, amend and terminate such agreements,
arrangements or plans.

To review, and make recommendations to the Board regarding and, when appropriate, recommendto
the Board for approval, all employee benefit plans for the Company, which includes the ability to
adopt, amend and terminate such plans.

To review the Company's incentive compensation arrangements to determine whether they
encourage excessive risk-taking.

1 References to the CEO and senior management principally refer to the senior management of Golar
Management Limited and Golar Management AS
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4.8

4.9

5.2

5.3

To oversee, in conjunction with the Board, engagement with stockholders and proxy advisory firms on
executive compensation matters.

The Committee may from time to time, as it deems appropriate and to the extent permitted under
applicable law, the Exchange Rules and the Commission Rules, and the Company's Certificate of
Incorporation and Bylaws, form and delegate authority to subcommittees and to the officers of the
Company.

EXTERNALADVISORS

The Committee shall have the authority, inits solediscretion, to select, retain and obtain the advice of
a compensation consultant as necessary to assist with the execution of its duties and responsibilities
as set forth in this Charter. The Committee shall set the compensation, and oversee the work, of the
compensation consultant.

The Committee shall have the authority, in its sole discretion, to retain and obtain the advice and
assistance of outside legal counsel and such other advisors as it deems necessary to fulfill its duties
and responsibilities under this Charter. The Committee shall set the compensation, and oversee the
work, of its outside legal counsel and otheradvisors

The Committee shall receive appropriate funding from the Company, as determined by the Committee
in its capacity as a committee of the Board, for the payment of compensation to its compensation
consultants, outside legal counsel and any other advisors. However, the Committee shall not be
required to implement or act consistently with the advice or recommendations of its compensation
consultant, legal counsel or otheradvisorto the compensation committee, and the authority granted
in this Chartershall not affect the ability or obligation of the Committeeto exercise its own judgment
infulfillment of its duties under this Charter.

PERFORMANCE EVALUATION

The Committee shall report regularly to the Board regarding its actions and make recommendations
to the Board as appropriate.
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