
 

  

 

Compass Group PLC (the Company) 

Remuneration Committee Terms of Reference 

Adopted by the Board on 18 September 2019 

1. Background 

1.1 The board of directors of the Company (the Board) has established a committee 

of the Board to be known as the Remuneration Committee (the Committee).  

1.2 This document sets out the Committee’s terms of reference and replaces all 

previous terms of reference. 

2. Duties 

2.1 The duties of the Remuneration Committee shall be to: 

(a) determine the Company’s policy for the remuneration of the Chief 

Executive, Chairman, executive directors, the Company Secretary and 

members of the Executive Committee (the Executive Group). The 

remuneration of non-executive directors shall be a matter for the Board 

and will reflect the time commitment and responsibilities of each role; 

(b) determine and review the ongoing appropriateness and relevance of the 

remuneration policy for the Executive Group; 

(c) take into account all factors which it deems necessary in determining 

such policy, including, without limitation, relevant legal and regulatory 

requirements, the provisions and recommendations of the UK Corporate 

Governance Code (the Code) and such other guidance as it considers 

relevant and to ensure that a formal and transparent procedure for 

developing that policy is in place. The objective of such policy shall be 

to support strategy and promote the long term sustainable success of the 

Company, whilst aligning executive remuneration to the Company’s 

purpose and values.  The policy should also ensure that the Executive 

Group is provided with appropriate incentives to encourage enhanced 

performance which is clearly linked to the successful delivery of the 

Company’s long-term strategy and each member of the Executive Group 

is, in a fair and responsible manner, rewarded for their individual 

contributions to the success of the Company; 

(d) address the following areas when determining the remuneration policy 

and practices for the Executive Group:  

(i) clarity – remuneration arrangements should be transparent and 

promote effective engagement with shareholders and the 

workforce; 

(ii) simplicity – remuneration structures should avoid complexity 

and their rationale and operation should be easy to understand; 



   

(iii) risk – remuneration arrangements should ensure reputational and 

other risks from excessive rewards, and behavioural risks that 

can arise from target-based incentive plans, are identified and 

mitigated; 

(iv) predictability – the range of possible values of rewards to 

individual directors and any other limits or discretions should be 

identified and explained at the time of approving the policy; 

(v) proportionality – the link between individual awards, the 

delivery of strategy and the long-term performance of the 

company should be clear. Outcomes should not reward poor 

performance; and 

(vi) alignment to culture – incentive schemes should drive 

behaviours consistent with company purpose, values and 

strategy 

(e) ensure that remuneration arrangements are compatible with the 

Company’s risk policies and systems; 

(f) on behalf of the Board and within the terms of the agreed policy and in 

consultation with the Chairman and/or Chief Executive as appropriate, 

determine specific remuneration packages and terms of appointment for 

each of the Executive Group including bonuses, benefits, incentive 

payments, share options or other share awards, pension rights and any 

compensation payments and ensure that failure is not rewarded and that 

the duty to mitigate loss is fully recognised; 

(g) annually review the overall remuneration any employee in the Group 

who receives an annual base salary of £300,000 (or the local currency 

equivalent) or above; 

(h) review workforce remuneration and related policies and the alignment 

of incentives and rewards with culture, taking these into account when 

determining remuneration for the Executive Group;  

(i) judge where to position the Company relative to other companies.  The 

Committee should be aware what comparable companies are paying and 

should take account of relative performance but should use such 

comparisons with caution, given the risk that they can result in an 

upward ratchet of remuneration levels and should avoid paying more 

than is necessary; 

(j) be sensitive to pay and employment conditions elsewhere in the 

Company and its subsidiaries and to prevailing market conditions and 

governance trends, especially when determining annual salary increases 

and pension arrangements for the Executive Group; 

(k) ensure that the performance-related elements of remuneration form a 

significant proportion of the total remuneration package of executive 

directors. In addition to these elements being transparent, appropriately 



   

stretching and rigorously applied they should align their interest with 

those of shareholders and give them an appropriate incentive to perform 

at the highest levels;  

(l) include within such schemes provisions that would enable the use of 

discretion to override formulaic outcomes and would enable the 

Company to recover sums paid or withhold the payment of any sum, and 

specify the circumstances in which it would be appropriate to do so; and 

(m) develop a formal policy on shareholding requirements for the Executive 

Group both for during and, where appropriate, following employment  

2.2 Without prejudice to the generality of the Terms of Reference of the Committee 

set out above, the Committee shall: 

(a) operate the Company’s share option schemes/other incentives schemes 

(if any) as they apply to, and determine grants of options to be made to, 

executive directors.  It shall recommend the total aggregate amount of 

any grants to employees (with the specific grants to individuals to be at 

the discretion of the Board) and make amendments to the terms of such 

schemes (subject to the provisions of the schemes relating to 

amendment); 

(b) review the terms of executive directors’ service agreements from time 

to time including the length of any notice periods; 

(c) be responsible for establishing the selection criteria, selecting, 

appointing and setting the terms of reference for any remuneration 

consultants who advise the Committee; and 

(d) exercise independent judgement at all times but in particular when 

exercising discretion, evaluating the advice of external third parties and 

when receiving views from executive directors and senior management.  

3. Reporting 

3.1 The Committee Chairman shall attend the Annual General Meeting (AGM) 

prepared to respond to any shareholder questions on the Committee’s activities. 

3.2 The Committee shall ensure that provisions regarding disclosure of information 

relating to directors’ remuneration including, where required by law, the 

directors’ remuneration policy and its implementation, as set out in The Large 

and Medium-sized Companies and Groups (Accounts and Reports) Regulations 

2008, the Companies Act 2006, the Financial Conduct Authority’s Listing 

Rules, the Code and all other relevant laws, regulations and guidance (each as 

amended from time to time), are fulfilled and produce an annual report of the 

Company’s remuneration policy and practices (the Remuneration Report) 

which will form part of the Company’s Annual Report.  

3.3 The Committee shall ensure each year that the Remuneration Report is put to 

shareholders for approval at the AGM.  The Remuneration Policy will be put to 

shareholders for approval at the AGM at least once every three years. The 



   

members of the Committee shall be identified in the Remuneration Report as 

well as the frequency of, and individual attendance by members at, Committee 

meetings.  

4. Membership 

4.1 The Committee shall be appointed by the Board from time to time and shall 

comprise at least three members, all of whom shall be independent non-

executive directors of the Company. Any member who is determined by the 

Board to no longer be independent shall cease to be a member of the Committee.  

4.2 The quorum necessary for the transaction of business shall be two members.  

4.3 The Committee Chairman shall be an independent non-executive director who 

has previously served on a remuneration committee for at least 12 months as 

may from time to time be appointed by the Board. The Committee Chairman 

shall not be the chair of the Board but the chair of the Board may be a member 

of the Committee if they were independent on appointment. In the absence of 

the Committee Chairman and/or an appointed deputy, the remaining members 

present shall elect one of themselves to chair the meeting.  

4.4 The Company Secretary or his/her nominee shall be Secretary of the 

Committee. 

5. Conflicts of Interest 

5.1 Any actual or potential conflicts of interest of members of the Committee are to 

be declared at the start of each meeting in relation to the matters to be discussed 

and recorded accordingly in the minutes. 

6. Meeting administration 

6.1 The Committee shall meet at least twice a year and at such other times as 

required.  

6.2 Only members of the Committee have the right to attend Committee meetings.  

However, other individuals such as the Chief Executive, the Chief People 

Officer, and external advisers may be invited to attend for all or part of any 

meeting as and when appropriate. 

6.3 Unless otherwise agreed, notice of each meeting confirming the venue, time and 

date, together with an agenda of items to be discussed, shall be forwarded to 

each member of the Committee and to any other person required to attend no 

later than five working days before the date of the meeting or such other 

reasonable time considered adequate by the Committee Chairman.  Supporting 

papers shall be sent to Committee members and to other attendees as 

appropriate, at the same time. 

6.4 Meetings of the Committee shall be called by the Secretary of the Committee at 

the request of any of its members. 



   

6.5 Meetings may be held in person, by telephone or by any other means of 

communication. 

7. Minutes 

7.1 The Secretary shall minute the proceedings and resolutions of all Committee 

meetings, including recording the names of those present and in attendance.   

7.2 The Secretary shall promptly circulate the minutes to all members of the 

Committee and to all other members of the Board (unless in the opinion of the 

Committee Chairman it would be inappropriate to do so). 

8. Authority 

8.1 The Committee is authorised by the Board to:  

(a) investigate any activity within these terms of reference and to make 

whatever recommendations to the Board it deems appropriate in any 

area within its remit. It is authorised to seek any information it requires 

from any employee of the Company and of the Group in order to perform 

its duties, and all employees are directed to co-operate with any request 

made by the Committee;  

(b) to obtain, at the Company’s expense, internal or external legal or other 

independent professional advice on any matters within its Terms of 

Reference, as the Committee considers appropriate;  

(c) call any group employee, contractor, consultant or other provider of 

services to be questioned at a Committee meeting, as and when required; 

(d) The Committee shall have full authority to commission any reports or 

surveys which it deems necessary to help it fulfil its obligations. 

(e) publish in the Company’s annual report details of any issues that have 

not been resolved between the Committee and the Board; and 

(f) delegate any of its powers to one or more of its members, the Secretary, 

a sub-committee or such other body as it deems appropriate. 

9. Other Matters 

9.1 The Committee shall regularly review its own performance, composition and 

terms of reference to ensure it is operating at maximum effectiveness and 

recommend any changes it considers necessary or desirable to the Board for 

approval.  

 

 


