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SCHRODERS PLC (THE ‘COMPANY’) 
 

REMUNERATION COMMITTEE (THE ‘COMMITTEE’) 
TERMS OF REFERENCE 

(APPROVED BY THE BOARD ON 4 MARCH 2014) 
 
 

The Remuneration Committee is a committee of the Board of the Company (the ‘Board’), from 
which it derives its authority. 

1. PURPOSE AND DELEGATED AUTHORITY 

1.1 The Committee has the delegated authority of the Board in respect of the functions and 
powers set out in these terms of reference, including responsibility for reviewing and 
approving the remuneration strategy for the Company and its subsidiaries (together the 
‘Group’), for recommending to the Board the remuneration policy of the executive 
Directors of the Company, for determining the remuneration of executive Directors on 
behalf of the Board, within the directors’ remuneration policy, and for monitoring the level 
and structure of remuneration for other senior executives, in line with the remuneration 
strategy. 

1.2 The Committee may sub-delegate any or all of its powers and authority as it thinks fit 
including, without limitation, the establishment of sub-committees. The membership of 
any sub-committee established under this authority will comprise a minimum of two 
members of the Committee and shall not include any person who is not a member of the 
Board.  Members of the Committee shall comprise the majority. 

2. ROLE AND RESPONSIBILITIES OF THE COMMITTEE 

2.1 Overview 

2.1.1 The role of the Committee is to review, approve and monitor the implementation of the 
remuneration strategy and, where appropriate, the remuneration policies of the Group. 
No Director may vote on a proposal regarding his or her own remuneration or fees.   

2.1.2 The Board as a whole determines Non-executive Directors’ fees, including the 
Chairman’s remuneration.  Non-executive Directors do not receive any share options or 
other performance-related remuneration.   

2.1.3 The responsibilities of the Committee encompass remuneration policy, remuneration 
implementation, advisers, reporting and compliance with remuneration regulations.  The 
specific responsibilities of the Committee are: 

2.2 Remuneration policy 

2.2.1 Reviewing and approving the remuneration strategy of the Group, as recommended by 
the Chief Executive.  This will be aligned to the long-term business strategy, business 
objectives, risk appetite, values and long-term interests of the Group and will recognise 
the interests of relevant stakeholders; 
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2.2.2 Recommending to the Board the Directors’ Remuneration Policy including the policy for 
and scope of pension arrangements subject to shareholder approval as appropriate; 

2.2.3 Reviewing and approving the remuneration approach for use in the Group’s annual 
Compensation Review; 

2.2.4 Overseeing any major changes in the employee benefits structure throughout the Group; 

2.2.5 In reviewing the remuneration strategy and policies the Committee’s considerations 
should include:  

a) that levels of remuneration should be sufficient to attract, retain and motivate 
executive Board members and other senior executives of the quality required to run 
the Company successfully but the Company should avoid paying more than is 
necessary for this purpose.  A significant proportion of the remuneration of executive 
Directors should be structured so as to link rewards to corporate and individual 
performance and to align them with the interests of shareholders; 

b) that the remuneration practices in place are consistent with effective risk management 
and do not encourage excessive or inappropriate risk taking;  

c) where to position the Company relative to other companies; 
d) pay and employment conditions of employees of the Group other than Directors; 
e) views expressed to the Group by shareholders in respect of directors’ remuneration; 
f) any performance related compensation arrangements, ensuring the appropriate 

balance between managed risk, both current and future, and reward, and that they do 
not encourage behaviour which is detrimental to the interests of all stakeholders; 

g) relevant provisions and recommendations of the Remuneration Codes of the 
Prudential Regulation Authority (‘PRA’) and Financial Conduct Authority (‘FCA’) and 
other relevant regulations as these apply to the Group; 

h) provisions of the UK Corporate Governance Code and the other relevant legal or 
regulatory requirements, together with associated guidance; 

i) that executive share options should not be offered at a discount save as permitted by 
the relevant provisions of the UK Listing Authority Listing Rules; 

j) what compensation commitments (including pension contributions and all other 
elements) executive Directors’ terms of appointment would entail in the event of early 
termination; and 

k) that notice or contract periods should be set at one year or less.  In some cases, it 
may be necessary to offer longer notice or contract periods to new executive 
Directors recruited from outside the Company.  Such periods should reduce to one 
year or less after the initial period. 

2.3 Remuneration implementation 

2.3.1 Individual remuneration arrangements 

a) Determining the remuneration of each of the executive Directors (including pensions), 
within the Directors’ Remuneration Policy; 

b) Monitoring the level and structure of remuneration for other senior executives, taking 
into account individual performance against objectives as presented by the Chief 
Executive, including the policy for and scope of pension arrangements (the definition 
of ‘other senior executives’ for this purpose should be determined by the Board but 
should normally include the first layer of management below Board level); 

c) Determining the remuneration of the Company Secretary; 
d) Reviewing the remuneration of the Group General Counsel, Group Head of Risk, 

Global Head of Compliance and Group Head of Internal Audit, ensuring remuneration 
is appropriate and that any conflicts of interest are identified and managed; 
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e) Reviewing the remuneration of all employees designated as Remuneration Code Staff 
under the FCA and PRA handbook and any other remuneration regulations as 
appropriate; 

f) Reviewing and approving individual employee remuneration arrangements that are 
outside the approval authorities delegated by the Board to management for approval 
without the need for referral to the Committee; 

2.3.2 Short term incentives 

a) Approving targets for any annual performance-related pay schemes applicable to 
executive Directors;  

b) Considering and recommending to the Board the size of the annual bonus pool, 
taking into account the capital position of the Company; 

2.3.3 Long term incentives 

a) Reviewing and recommending to the Board the design of share-based and deferred 
remuneration plans and approving their operation, ensuring such plans support the 
business strategy;  

b) Determining the performance conditions for the LTIP, setting challenging criteria 
consistent with the business strategy; 

c) Reviewing and approving the nominations for Equity Incentive Plan awards and Long 
Term Incentive Plan awards; 

2.3.4 Contractual terms 

a) Approving contractual termination arrangements and exit packages for executive 
Directors on an individual basis; 

b) Ensuring that these arrangements are fair to the individual and the Company, that 
failure is not rewarded, that the duty to mitigate loss is fully recognised and that any 
potential and actual payments are appropriately in line with the Directors’ 
Remuneration Policy approved by shareholders; 

2.4 Advisers 

2.4.1 Establishing the selection criteria, selecting, appointing and setting the terms of 
reference for any remuneration consultants who advise the Committee; 

2.4.2 Approving the appointment (and rotation) of external advisers; 

2.5 Compliance with remuneration regulations 

2.5.1 Reviewing the applicable regulatory requirements for remuneration, including the UK 
Listing Rules, the UK Corporate Governance Code, the FCA and PRA Remuneration 
Codes and other relevant regulations in Europe and other jurisdictions, and taking 
advice to ensure compliance with those requirements; 

2.5.2 Discussing as appropriate and necessary with shareholders and the FCA, PRA and 
other relevant regulators the remuneration policy or other aspects of remuneration; 

2.5.3 Agreeing and periodically reviewing a list of Remuneration Code Staff for the purposes 
of the FCA and PRA Remuneration Code and other remuneration regulations as 
appropriate; 

2.6 Other 

2.6.1 Reviewing periodically the Committee’s Terms of Reference to ensure the Committee is 
operating effectively, and recommending any changes to the Board; and 



  

4 
 

2.6.2 Undertaking an annual review of the effectiveness of the Committee.  At least every third 
year the evaluation process will be externally facilitated by an independent body 
recommended by the Board Chairman. 

2.6.3 Overseeing the provision of an induction programme following the appointment of 
members and determining the on-going training and development of its members, taking 
into account individual requirements to ensure all members possess appropriate 
experience and skills to exercise independent judgement on remuneration policies and 
practices.  

3. ACCESS TO INFORMATION AND SERVICES 

3.1 The Committee shall have the right to seek any information necessary to fulfil the its 
duties, including the hiring of such advisers as it deems necessary to obtain advice 
about discharging its responsibilities, with due regard to cost, without the need to obtain 
the prior approval of any officer of the Company.  Such advice would usually be 
coordinated by the Global Head of Human Resources (whether remuneration, legal or 
other advice).  Where remuneration consultants are appointed, they should provide the 
Committee with a statement of whether they have any connection with the Company. 

3.2 Management shall provide the Committee with all reasonable assistance that it needs to 
carry out its responsibilities. 

4. ANNUAL REPORT AND ACCOUNTS 

4.1 The Committee shall provide a report of the Directors’ Remuneration Policy to the Board, 
and to shareholders for approval when changes are proposed and in any case at least 
once every three years; 

4.2 The Committee shall provide an Annual Report on Remuneration to the Board and the 
shareholders for an advisory vote, on the implementation during the year of the 
Company’s directors’ remuneration policy; 

4.3 The Committee is responsible for reviewing, on behalf of the Board, the contents of the 
Remuneration Report which must be included in the Annual Report, taking advice to 
ensure that it is in compliance with the UK Corporate Governance Code and all other 
legislation and regulation as appropriate; 

4.4 Reviewing the remuneration disclosures required of the Group by legislation and 
regulation and taking advice to ensure compliance with those requirements;   

5. FORMALITIES 

5.1 Membership  

5.1.1 The Committee shall consist of at least three members.  All members shall be 
independent non-executive Directors, appointed by the Board on the recommendation of 
the Nominations Committee.  

5.1.2 The Nomination Committee should ensure that a member of the Audit and Risk 
Committee shall serve on the Committee.  That Committee member should report to the 
Committee any matters drawn to the Audit and Risk Committee’s attention that might 
need to be taken into account in respect of the control of risks when setting 
remuneration; and report back to the Audit and Risk Committee any remuneration 
proposals or circumstances that could materially increase the exposures to risk faced by 
the Group. 
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5.2 Chairman 

5.2.1 The Chairman of the Committee shall be appointed by the Board, on the 
recommendation of the Nominations Committee. 

5.2.2 In the absence of the Chairman of the Committee, the remaining members present shall 
elect one of the other members to chair the meeting.   

5.3 Secretary 

5.3.1 The Head of Compensation and Benefits or his or her nominee shall act as Secretary. 

5.3.2 The Secretary shall product minutes of all meetings, which shall be circulated to the 
Board, subject to any actual or potential conflicts of interest restricting their circulation. 

5.4 Meetings 

5.4.1 The Committee shall meet sufficiently regularly to discharge its duties effectively.  
Additional meetings may be requested by any member or the Secretary of the 
Committee. 

5.4.2 An agenda and papers for the meeting will, in normal circumstances, be forwarded to 
those attending, subject to any actual or potential conflicts of interest restricting their 
circulation, at least five working days before the date of the meeting. 

5.4.3 The quorum for Committee meetings shall be two. 

5.4.4 Only members of the Committee have the right to attend Committee meetings.  Other 
people may attend by invitation.  The Committee would normally expect to invite the 
following to attend for all or part of the meeting: 

 Chief Executive; 
 Chief Financial Officer; 
 Head of Human Resources; and 
 External advisers as the Chairman of the Committee determines necessary. 

5.5 Reporting to the Board 

5.5.1 The Chairman of the Committee, or in his absence the elected chairman of the relevant 
meeting, shall report on the issues raised at each Committee meeting at the following 
meeting of the Board. 

 

 

 
 
 
 
 
 


