
 

WILMINGTON PLC 

REMUNERATION COMMITTEE - TERMS OF REFERENCE 

1 Membership 

1.1 Members of the Committee shall be appointed by the Board, in consultation with the 
Chairman of the Remuneration Committee. The Committee shall be made up of at least 
three members, all of whom shall be independent non-executive directors. 

1.2 Only members of the Committee have the right to attend Committee meetings. However, 



 

7 Duties 

The Committee shall: 

7.1 determine and agree with the Board the policy for the remuneration of the company's 
Chief Executive, the other executive directors, the company secretary  and such other 
members of the executive management as it is designated to consider; 

7.2 in determining such policy, take into account all factors which it deems necessary which 
shall include, but not be limited to the principles of clarity, simplicity, risk, predictability, 
proportionality and alignment to culture. The objective of such policy shall be to support 
the Company’s strategy and promote long-term sustainable success, while providing for 
members of the executive management of the company to be provided with appropriate 
incentives to encourage enhanced performance such that they are, in a fair and 
responsible manner, rewarded for their individual contributions to the success of the 
company; 

7.3 review the ongoing appropriateness and relevance of the remuneration policy having 
regard to workforce remuneration and related policies and the alignment of incentives 
and rewards with culture across the Group; 

7.4 approve the design of, and determine targets for, any performance related pay schemes 
operated by the company and approve the total annual payments made under such 
schemes; 

7.5 ensure that all variable remuneration plans enable the Committee to override formulaic 
outcomes and include provisions to allow the Committee to recover and/or withhold sums 
or share awards. 

7.6 review the design of all share incentive plans for approval by the Board and 
shareholders. For any such plans, determine each year, whether awards will be made, 
and if so, the overall amount of such awards, the individual awards to executive 
directors, the Company Secretary, members of the first layer of management below the 
board and other senior executives it is designated to consider and the performance 
targets to be used; 

7.7 determine the policy for, and scope of, pension arrangements for each executive director 
and other senior executives, taking into account, in the case of executive directors, 
pension contribution rates available to the wider workforce; 

7.8 ensure that contractual terms on termination, and any payments made, are fair to the 
individual and the company; 

7.9 within the terms of the agreed policy and in consultation with the Chief Executive, 




