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SCHEDULE 6 

TERMS OF REFERENCE FOR REMUNERATION COMMITTEE 

(approved by the Board of Thrive Renewables plc on 6 May 2025) 

Constitution 

1. The Board has established a Committee known as the Remuneration 
Committee. The purpose of the Remuneration Committee is to 
ensure that the remuneration policy of the Company, including the 
remuneration of the Executive Directors (which is made up of basic 
salary, benefits and incentives), together with their terms and 
conditions of employment, is appropriate, and also sufficient to 
recruit and retain individuals of calibre required to ensure the 
continued success of the business. 

Membership 

2. The Remuneration Committee members shall be appointed by the 
Board on the recommendation of the Nomination Committee and in 
consultation with the Chair of the Remuneration Committee. The 
Remuneration Committee shall comprise at least two members, each 
of whom shall be independent Non-Executive Directors. The Chair of 
the Board may serve on the Remuneration Committee as an 
additional member if he or she was considered independent on 
appointment as Chair. 

3. The Board shall appoint the Chair of the Remuneration Committee 
who shall be an independent Non-Executive Director. In the absence 
of the Chair of the Remuneration Committee (and/or an appointed 
alternate member), the members present at any meeting of the 
Remuneration Committee should elect one of their numbers to chair 
the meeting. The Chair of the Board shall not be Chair of the 
Remuneration Committee. 

4. The Chair and members of the Remuneration Committee shall be 
listed each year in the Company’s Annual Report. 

5. The Company Secretary or their nominee shall be the secretary of the 
Remuneration Committee. 

6. If any member of the Remuneration Committee is unable to act for 
any reason, the Chair of the Remuneration Committee may appoint 
another independent Non-Executive Director of the Company 
agreed by the other members of the Remuneration Committee, to 
act as that member's alternate. 

7. The members of the Remuneration Committee shall serve on the 
Remuneration Committee at the discretion of the Board and may be 
removed by the Board. 



 
 

 2 

8. Each member of the Remuneration Committee shall disclose to the 
Remuneration Committee: 

(a) any personal financial interest (other than as a shareholder) in 
any matter to be decided by the Remuneration Committee; or 

(b) any potential conflict of interest arising from a cross-
directorship.   

Any such member shall abstain from voting on resolutions of the 
Remuneration Committee in relation to which such interest exists 
and from participating in the discussions concerning such resolutions 
and (if so requested by the Board) shall resign from the Remuneration 
Committee.   

Attendance at meetings 

9. No one other than the members of the Remuneration Committee are 
entitled to be present at a meeting of the Remuneration Committee 
other than by invitation. The Remuneration Committee shall have the 
discretion to decide who else shall be invited to attend for a particular 
meeting or a particular agenda item. 

10. The Chair of the Company and Chief Executive Officer shall be invited 
by the Remuneration Committee to attend meetings to discuss the 
performance of the other Executive Directors, and to make proposals 
as necessary.   

11. The Remuneration Committee may consult the other Non-Executive 
Directors in its evaluation of the Chief Executive Officer. 

12. No Director shall be present when their own remuneration is being 
discussed, and no Director shall be involved in any decision as to their 
own remuneration. The Board itself shall determine the 
remuneration of the Non-Executive Directors within the limits set out 
in the Articles of Association. 

Meetings 

13. The Chair of the Remuneration Committee may convene meetings at 
his or her discretion. A meeting of the Remuneration Committee may 
be called by any member of the Remuneration Committee or by the 
Secretary, but in any event a meeting shall be held at least once in 
each year. 

14. The quorum for meetings of the Remuneration Committee shall be 
two members present throughout the meeting in person, by 
telephone or videoconference.  

15. Unless otherwise agreed, notice of each meeting confirming the 
venue, date and time together with an agenda of items to be 
discussed and supporting papers where appropriate shall be 
forwarded to each member of the Remuneration Committee and to 
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each other person invited to attend, not less than four working days 
prior to the date of the meeting.  

16. In the event of equality of votes, the Chair of the Remuneration 
Committee shall have a casting vote. 

17. The Secretary of the Remuneration Committee shall prepare minutes 
of any meeting of the Remuneration Committee, including the name 
of those present and in attendance. Minutes of Committee meetings 
shall be circulated promptly to all members of the Committee and, 
once agreed, to all members of the Board, unless a conflict of interest 
exists. 

18. The Chair of the Remuneration Committee shall report formally to the 
Board on its proceedings after each meeting on all matters within its 
duties and responsibilities. The Remuneration Committee shall make 
whatever recommendations to the Board it deems appropriate on 
any area within its remit where action or improvement is needed. 

19. The Chair of the Remuneration Committee shall be available to 
answer questions about the Committee's activities at the Annual 
General Meeting of the Company. 

Authority and duties 

20. The Remuneration Committee is authorised to investigate any 
activity within its terms of reference and to seek any information it 
requires from any employee of the Company or any of its subsidiaries 
in order to perform its duties.  

21. The Remuneration Committee is authorised by the Board, at the 
Company’s expense, to obtain inside and outside legal or other 
professional advice, as well as information about remuneration 
practices elsewhere (including by appointment of remuneration 
consultants, and commissioning or purchasing of any relevant 
reports, surveys or information which it deems necessary to help fulfil 
its duties). The Remuneration Committee may, if it thinks fit, supply 
to others information about the Company's remuneration practices.  

22. The duties of the Remuneration Committee shall be: 

(a) to make recommendations to the Board on the Company’s 
overall remuneration policy; 

(b) in considering the Company's overall remuneration policy, to 
take into account all factors which it deems necessary to 
ensure that the Executive Directors and members of the Senior 
Management Team are sufficiently incentivised and rewarded 
for the performance of the Company and their individual 
contribution to the success of the Company; 
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(c) within the terms of the agreed remuneration policy, to 
determine the individual annual remuneration package of the 
Executive Directors; 

(d) to review and approve the design and determine the targets (if 
appropriate) for any share based incentive schemes operated 
by the Company; 

(e) to review and approve the design of, and determine annual 
targets for, any performance related bonus or other incentive 
schemes operated by the Company;  

(f) to review the extent to which annual performance targets have 
been met by the Executive Directors, and approve the total 
annual payments to be made under any performance related 
bonus or other incentive scheme; 

(g) to review and approve the implementation of and/or any 
significant changes to any pension scheme, healthcare 
scheme or other similar scheme operated by the Company; 

(h) to review and approve the remuneration package and terms of 
appointment for any new Executive Director, including any 
termination arrangements; 

(i) to consider any other matters as referred to the Remuneration 
Committee by the Board;  

(j) to review its own performance and constitution periodically, to 
ensure it is operating at maximum effectiveness and 
recommend any changes it considers necessary to the Board 
for approval;  

(k) to review its terms of reference at least once a year and make 
recommendations for any changes to the Board;  

(l) to prepare a statement for inclusion in the Annual Report 
which describes the work of the Remuneration Committee, 
the Remuneration Committee’s role, responsibility and 
accountability, in accordance with the QCA Corporate 
Governance Code 2023; and 

(m) to be responsible for selecting and appointing any 
remuneration consultant who advises the Remuneration 
Committee. 

 


