
 

REMUNERATION COMMITTEE TERMS OF REFERENCE (December 2015) 
 

Terms of reference 
 

Membership and independence 
 

The Committee shall be appointed by the Board from amongst the Non-executive Directors and 
should comprise at least three members, all of whom shall be independent. The Chairman shall 
be appointed by the Board at the recommendation of the Nomination Committee. A quorum for 
meetings shall be two members of the Committee and where the Chairman of the Committee is 
unavailable for a quorum meeting, the meeting will be chaired by a member of the Committee 
nominated by the Company Chairman.  

 
Meetings 

 
Only the Committee members shall be entitled to participate in Committee meetings. Any Non-
executive Director who is not a member of the Committee may attend Committee meetings at the 
invitation of the Committee. At the invitation of the Committee, others, including the Group 
Director of Human Resources and the Chief Executive, may attend unless a conflict of interest 
exists.  

 
Each member of the Committee shall disclose to the Committee any personal financial interest 
(other than as a shareholder) in any matter to be decided by the Committee; or any potential 
conflict of interest arising from a cross-directorship. Any such member shall abstain from voting 
on resolutions of the Committee in relation to which such interest exists and from participating in 
the discussions concerning such resolutions.  

 
The Company Secretary shall be secretary of the Committee. 

 
Duties 

 
(i) to determine and agree with the Board the framework or broad policy for the 

remuneration of the Chairman of the Company, the Executive Directors and other 
members of the Executive Leadership Team (“senior executives”) giving full regard to 
the matters set out in the UK Corporate Governance Code 2014 (‘The Code’).  When 
determining such framework or broad policy the Committee shall consider the pay and 
conditions across the rest of the Company.  The Committee will review the on-going 
appropriateness and relevance of the remuneration policy. 

 
(ii) Consult the Chairman of the Company and the Chief Executive about its proposals 

relating to the remuneration of other Executive Directors.  
 

(iii) Determine on the Board’s behalf the entire individual remuneration packages for each 
Executive Director, and the Chairman and to consider the level and structure of 
remuneration for senior executives, giving full consideration to the matters set out in the 
Code.  
 

(iv) Determine policy for the grant of awards/options to Executive Directors and senior 
executives, to ensure that they are provided with appropriate incentives consistent with 
the Company’s policy as stated in the Directors’ remuneration report in the Company’s 
last audited accounts.  
 

(v) Approve all and any awards/options to Executive Directors and senior executives, 
including consideration of the quantum of grants and vesting schedules, and any issue, 
transfer or purchase of shares to meet such awards/options;  
 

(vi) Set appropriate performance targets in connection with the awards and options;  
 

(vii) Determine, if necessary consulting with the Company’s auditor or other advisors, 
whether such performance targets have been satisfied;  



 

 
(viii) Appoint consultants in respect of Executive Director remuneration and make the terms 

of reference of such consultants together with a statement of whether they have any 
other connection with the Company, available (by placing it on the Company’s website); 
 

(ix) Ensure that contractual terms on termination affecting Executive Directors and senior 
executives, and any payments made, are fair to the individual and the Company, that 
failure is not rewarded and that the duty to mitigate loss is fully recognised. 
 

(x) Be aware of and advise on any major changes in employee benefit structures 
throughout the Company or Group. 
 

(xi) At least once a year review its own performance and terms of reference to ensure it is 
operating at maximum effectiveness and recommend any changes it considers 
necessary for Board approval. 
 

(xii) Agree the policy for authorising claims for expenses from the Directors. 
 

(xiii) Consider any other matters as referred to the remuneration Committee by the Board.  
 

The remuneration of non-executive Directors shall be a considered by the Non-executive 
Directors’ terms Committee. 

 
 Authority  
 

(i) The Committee is authorised by the Board to investigate any activity within its terms of 
reference and to seek any information that it requires from any employee of the 
Company and all employees are directed to co-operate with  any request made by the 
Committee; and 

 
(ii) The Committee shall have the right to consult the Company's professional advisors or, if 

it is not satisfied with the advice received, seek further independent professional advice 
at the Company's expense in the furtherance of its duties.  Prior to seeking further 
independent professional advice at the Company's expense, the Committee shall notify 
either the Chairman or the Chief Executive. 

 
(iii) The Committee shall have the right to be provided with appropriate and timely training, 

both in the form of an induction programme for new members and on an on-going basis 
for all members. 

 
Reporting procedures 

 
(i) To submit to the Board all its reports, recommendations and minutes of meetings. 
 
(ii) The Committee shall assist the Board in preparing an annual remuneration report to 

shareholders for the purposes of, and in accordance with, sections 420 and 421 of the 
Companies Act 2006 and Schedule 8 to the Large and Medium-Sized Companies and 
Groups (Accounts and Reports) Regulations 2008, LR 9.8.8.R of the Listing Rules of the 
Financial Conduct Authority and the provisions of the Code.  

 
(iii) The Chairman of the Committee shall attend the AGM and be prepared to respond to 

questions on the Committee's activities. 
 
(iv) Through the chairman of the Board, ensure that the Company maintains contact as 

required with its principal shareholders on remuneration matters. 
 
 Other 
 

(i) Have access to sufficient resources in order to carry out its duties. 
 



 

(ii) Be provided with appropriate and timely training, both in the form of an induction 
programme for new members and on an on-going basis. 

 
(iii) Give due consideration to laws, regulations and any published guidelines or 

recommendations regarding the remuneration of Directors of listed/non listed companies 
and formation and operation of share schemes including but not limited to the provisions 
of the Code, the requirements of the UK Listing Authority’s Listing, Prospectus and 
Disclosure and Transparency Rules as well as guidelines published by the Association 
of British Insurers and the National Association of Pension Funds and any other 
applicable rules, as appropriate. 

 
(iv) Arrange for periodic reviews of its own performance and, at least annually, review its 

constitution and terms of reference to ensure it is operating at maximum effectiveness 
and recommend any changes it considers necessary to the Board for approval. 

 
 Current members 
 

 Alan Giles (Chairman), Richard Burrows and Angela Seymour-Jackson. 

 


