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1. Constitution

1.1

The Board of the Company (the "Board") established a committee of the Board known as the
Remuneration Committee (the "Committee") at a full meeting of the Board in accordance
with the articles of association of the Company and approved the following terms of reference
for the Committee.

2. Membership

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

The Chair of the Remuneration Committee (the “Chair”) shall be an independent Non-
Executive Director as appointed by the Board and will normally have served on a
remuneration committee for at least 12 months. In the absence of the Chair and/or an
appointed deputy the remaining members shall elect one of themselves to chair the meeting.
The Chair of the Board (the “Board Chair”) may also serve on the Committee as an additional
member, provided they were considered to be an independent Non-Executive Director at the
time of their appointment to the Committee. The Board Chair shall not be Chair of the
Committee.

The Committee shall comprise at least three members (each a “Member” and together the
“Members”), all of whom shall be independent Non- Executive Directors appointed by the
Board and in consultation with the Chair. Each Member shall be free from any relationship
that may interfere with the exercise of his or her judgment as a Member.

Appointments of Members to the Committee shall be for a period of up to three years,
extendable by no more than two additional three-year periods, provided the Member still
meets the criteria for membership of the Committee.

Only Members have the right to attend Committee meetings. However, other individuals
including external advisers may be invited to attend for all or part of any meeting, as and
when appropriate and as directed by the Chair. The Company's Chief Executive, Chief
Financial Officer and Head of HR shall normally attend meetings of the Committee.

The Committee shall appoint a secretary of the Committee (the “Secretary”).

The Chief Risk Officer will be consulted ahead of year end remuneration proposals on any
compliance, conduct, consumer duty, behavioural or breach issues or occurrences or any
relevant issues that may pertain to potential malus or claw-back considerations. The
Committee will receive input from the Chief Risk Officer, Enterprise Risk Committee and
Conduct Committee as appropriate.

The Chair and Members shall be listed each year in the Company's annual report.

3. Procedure

3.1.

3.1.1.

3.1.2.

3.1.3.

3.2.

Quorum

The quorum for meetings of the Committee shall be two Members present in person or in
the form of either video or audio conference, provided that all Members participating in the
meeting are able to speak to and hear each other.

A duly convened meeting of the Committee at which a quorum is present shall be competent
to exercise all or any of the authorities, powers and discretions vested in or exercisable by
the Committee. No Executive Director should be present when his or her own remuneration
is being discussed.

At the discretion of the Chair, the Committee may consider and approve proposals sent to
them by email. In such cases a minimum of two Members are required to approve any such
proposals, and the Secretary shall ensure that they are recorded appropriately.

Operation



3.2.1.

The Committee shall meet at such times as may be necessary and at least twice a year. The
frequency of, and attendance by Members at, Committee meetings shall be reported by the
Committee in the Company's annual report.

3.2.2. The Committee may meet at other times during the year as required, or as agreed between
the Members, or as requested by the Chair.

3.3.  Interests

3.3.1. Each Member shall disclose to it any personal financial interest (other than as a shareholder)
in any matter to be decided by the Committee or any potential conflict arising from a cross-
directorship.

3.3.2. The Committee will then determine if the Member should be allowed to participate in
discussions concerning the matters disclosed and if they should vote on any resolution of the
Committee in relation to the matters disclosed.

3.3.3. Save where they have a personal interest, the Chair will have a casting vote.

4. Authority

4.1. The Committee is authorised by the Board to seek any information or assistance it requires
from any employee of the Company and its subsidiaries (together the “Group”), in order to
perform its duties. The Committee will have access to the Head of HR and the Company
Secretary for relevant assistance in carrying out its duties.

4.2, In connection with its duties the Committee is authorised by the Board, at the Company's
expense, to obtain any outside legal or other professional advice on any matters within its
terms of reference and subject to any reasonable budgetary constraints imposed by the
Board.

5. Duties

5.1. In carrying out its duties listed below, the Committee shall take into account all factors which

5.2.

5.2.1.

5.2.2.

5.2.3.

it deems necessary, including but not limited to any applicable policy and principles on
remuneration issued by the UK Financial Conduct Authority (including MiFIDPRU, AIFMD and
UCITS Remuneration Codes) (together the “FCA Remuneration Codes”) the provisions and
recommendations of the QCA Code, the UK Corporate Governance Code, the AIM rules and any
future remuneration requirements that may affect the Group and its employees (“Employees”).

The Committee shall:

Determine and agree with the Board, the Remuneration Policy for the remuneration of the
Company’s Executive Directors, Board Chair, and other Employees. The remuneration of
Non-Executive Directors shall be a matter for the Board Chair and the Executive Directors of
the Board.

Review the ongoing appropriateness and relevance of the Remuneration Policy and its key
principles, including but not limited to, the consideration of equity, diversity, and inclusion.

Annually receive independent assurance (from internal audit or otherwise) that the Group
operates in accordance with the principles and processes established in the remuneration
policies and is compliant with all relevant remuneration regulations, and to review any
findings and appropriate action.



5.2.4.

5.2.5.

5.2.6.

5.2.7.

5.2.8.

5.2.9.

Approve the design of, and determine targets for, any performance related pay schemes
operated by the Group, ensuring that performance conditions are stretching and designed
to promote the long-term success of the Group, taking into account a range of financial and
non-financial measures.

Approve the total annual payments made under performance related pay schemes having
considered the recommendations of the Chief Executive.

Approve the design of all share incentive plans for approval by the Board and shareholders.

For any such plans, determine each year if any performance conditions have been met and
whether share awards will be made, and if so, oversee the individual awards to Material Risk
Takers (MRTs) having considered the recommendations of the Chief Executive.

Have the authority to exercise discretion to override any non-contractual formulaic outcomes
and to recover and/or withhold sums of awards under appropriate and specified
circumstances, including the application of malus and/or clawback or any other adjustments
in accordance with the Impax Remuneration Risk Adjustment Policy.

Work with the Risk, Compliance and HR functions to ensure that the design of remuneration
arrangements and the selection and calibration of metrics do not encourage excessive risk
taking or short termism, in line with the Group’s risk policies. Ensure that both the risk profile
and risk events are appropriately taken into consideration in the determination of
remuneration outcomes at both the individual and firm-wide level, supported by reporting
from the Chief Risk Officer, Enterprise Risk Committee and the Conduct Committee

5.2.10. Have oversight of the individual remuneration of the Material Risk Takers (“MRTs”), the Chief

Executive and the Executive Directors, and any annual compensation adjustments and other
remuneration adjustments.

5.2.11. Delegate powers to the Chief Executive to determine the remuneration for all Employees,

apart from those set out in 5.2.12 above. The Committee will have oversight of aggregated
annual compensation recommendations from the Chief Executive.

5.2.12. Oversee and advise on control function pay design and the performance assessment of the

heads of the control functions and any control function specific scorecards.

5.2.13. Determine new hire packages for the Chief Executive and Executive Directors For remaining

Employees, the Chief Executive will have the authority to determine remuneration related
decisions provided the remuneration is consistent with relevant Company policies, agreed
budgets and remuneration packages offered to new Employees joining the Group.

5.2.14. Determine leaving payments, conditions and severance for the Chief Executive and

Executive Directors and ensure that contractual terms on termination, 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.

5.2.15. Review and note periodically market remuneration trends by obtaining reliable information

about remuneration in companies in comparable sectors and peer groups.

5.2.16. When setting the policy for Executive Director’s remuneration, ensure this is aligned with the

firmwide pay policy for the Company’s employees.

5.2.17. Approve any material changes to the Group’s main employee benefits structures, including

pensions and healthcare, as recommended by the Management Committee.

5.2.18. Be responsible for establishing the selection criteria, selecting, appointing and setting the

terms of reference for any remuneration consultants who advise the Committee, ensuring
that any such consultants appointed are identified in the Company’s Annual Report,
alongside a statement about any other connection it has with the Company, the Group or
individual directors.



5.2.19. Oversee the adjudication committee of carried interest partnerships for Impax managed
private equity funds.

5.2.20. Discuss any matters which the Chair or the Committee consider relevant to the Company’s
remuneration policies or decisions; and consider such other matters as may be requested
by the Board, or the Boards of subsidiaries within the Group, and work and liaise as
necessary with all other Board committees.

6. Self-Review

6.1 The Committee shall, at least annually, review its own performance, constitution and terms of

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

7. Reporting

7.1

7,2

7.3

7.4

7.5

7.6

7.7

The Secretary shall minute the proceedings and resolutions of all Committee meetings,
including the names of those present and in attendance. The Chair shall ascertain, at the
beginning of each meeting, the existence of any conflicts of interest and ensure that they are
minuted accordingly. The Secretary shall promptly send draft minutes of Committee meetings
first to the Chair and after the Chair's comments have been resolved to the other members of
the Committee, the Chief Executive and the Chair of the Board. Once all recipients’ comments
have been resolved to the satisfaction of the Chair the minutes shall be approved by the Chair.
The final minutes should be made available to all Members and may also be shared with
members of the Board on request, and with the approval of the Chair.

The Secretary may be asked to leave the meeting at times at the discretion of the Committee.
The Secretary shall note this in the minutes and the Chair shall minute the proceedings and
resolutions of the meeting for this period.

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

The Committee shall produce an annual Remuneration Report to be included in the
Company's Annual Report setting out its activities throughout the year as well as a clear
explanation of its remuneration related decisions.

The Committee will ensure they comply with any regulatory requirement on Remuneration
reporting or disclosure externally, including pensions.

The Committee shall make available these terms of reference to shareholders and include the
information on the Company’s website.

The Chair shall attend the annual general meeting of the Company and be prepared to respond
to any shareholder questions on the Committee's activities.



