
 

 
Remuneration Committee – Terms of Reference 

(Adopted by the Board of Directors on 10th July 2025) 
 
Role 
The role of the Committee is to: 
• Determine the Directors’ Remuneration Policy (the ‘Policy’). 
• Set Chair, Executive Director, Executive Leadership Team and Company Secretary 

remuneration. 
• Review workforce remuneration and related policies, the alignment of incentives 

and reward, taking these into account when setting the Policy. 
• Satisfy itself that Imperial Brands’ remuneration policies and practices support the 

Company’s strategy, culture and long-term sustainable success. 
 

1. Membership 
1.1 The Committee shall comprise a minimum of three independent Non-Executive 

Directors.  
 

1.2 The Board will appoint the Chair of the Committee, with the appointee having at 
least one year’s experience as a member of a remuneration committee. The Chair of 
the Board shall not be Chair of the Committee and can only be a member if they 
were independent on appointment. 

 
2. Quorum 
The quorum necessary for the transaction of business shall be two members. 
 
3. Meetings 
3.1 The Committee shall meet at least three times a year. 
 
3.2 Only members of the Committee have the right to attend Committee meetings. 

However, the Chief Executive Officer, Chief Financial Officer, Chief People & Culture 
Officer, Global Reward Director and external advisors will be invited to attend all or 
part of any meeting of the Committee as and when appropriate. 

 
4. Responsibilities 
 
Remuneration 
4.1 Determine and propose to the Board a Directors’ Remuneration Policy (the ‘Policy’) 

for approval by shareholders.  
 

4.2 Set and approve the terms of appointment, fees and benefits for Executive Directors 
and the Chair of the Board in accordance with the Policy. 

 
4.3 Have regard to workforce remuneration principles and related policies when 

setting the Policy. Receive regular implementation reports from management and 
monitor alignment and proportionality of incentives, remuneration and related 
policies against Imperial Brands’ strategy, culture and long-term success. 
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4.4 Review the ongoing appropriateness and relevance of the Policy, having regard to 
remuneration trends externally and employment conditions across Imperial 
Brands. 

 
4.5 Liaise with the Board and other Committees on the design and implementation of 

the Policy, notably the People, Governance & Sustainability Committee in relation to 
non-financial performance. 

 
4.6 Set and approve terms of appointment, remuneration and benefits for the Imperial 

Brands’ Executive Leadership Team and the Company Secretary. Review and 
satisfy itself that their remuneration is aligned with Imperial Brands’ strategy and 
culture, whilst promoting long-term shareholding.  

 
4.7 Review and satisfy itself that contractual terms on termination, and any payments 

made to Executive Directors, members of the Executive Leadership Team and the 
Company Secretary are fair to the individual and the Group, that failure is not 
rewarded and that the duty to mitigate loss is fully recognised. 

 
4.8 Apply judgement and discretion when determining performance and remuneration 

outcomes, including Group and individual performance, as well as wider 
considerations. 

 
4.9 Review and approve the malus and clawback policy. Exercise the right to recover 

and/or withhold sums or share awards under the malus and clawback policy. 
 
4.10 Engage independent remuneration consultants and commission reports or 

information deemed necessary, the cost of which will be met by Imperial Brands.  
 

4.11 Exercise independent judgement when evaluating the advice of external third 
parties and views from management. 

 
4.12 Review and propose to the Board the principles and design of all share incentive 

plans that require shareholder approval. 
 
4.13 Receive regular updates on workforce views and other engagement related to 

remuneration, using methods determined by the Board. Take workforce views into 
account, as appropriate, when making executive remuneration decisions and 
outcomes. 

 
4.14 Receive insights and data on pay ratios, potential pay gaps and workforce 

remuneration and take these into account as appropriate when making executive 
remuneration decisions and outcomes. 
 

4.15 Maintain effective engagement with shareholders on remuneration matters. 
 

Reporting 
4.16 Report to the Board after each meeting on proceedings and discharge of the 

Committee’s responsibilities. 
 



Page 3 – Remuneration Committee Terms of Reference: 10th July 2025 

 

 

4.17 Make recommendations to the Board as appropriate on areas within its remit. 
 
4.18 Submit for approval by the Board a directors’ annual remuneration report for 

inclusion in the Annual Report, which sets out a description of its work, 
remuneration practices and implementation of the Policy.  

 
4.19 Where consultants have been appointed, identify these in the Annual Report 

alongside a statement about any other connection they have with Imperial Brands 
or individual directors. 

 
4.20 Review and satisfy itself that applicable laws and regulations regarding disclosure 

of information are met. 
 
5. Other matters 
The Committee shall: 
5.1 Have access to sufficient resources to carry out its duties, including access to the 

Company Secretariat for advice and assistance as required. 
 

5.2 Be provided with appropriate and timely training, both in the form of an induction 
programme for new members and on an ongoing basis for all members. 

 
5.3 Oversee any investigation of activities which are within its Terms of Reference. 
 
5.4 Conduct such other oversight activities as may be allocated to it by the Board. 
 
5.5 Undertake a periodic evaluation of the Committee’s own performance. 
 
5.6 Regularly review its Terms of Reference to ensure effectiveness and recommend 

any changes it considers necessary to the Board for approval. 
 
6 Authority 
The Committee is authorised to: 
6.1 Seek any information it requires from any employee of the company to perform its 

duties. 
 

6.2 Obtain, at the company’s expense, independent legal or other professional advice 
on any matter if it believes it necessary to do so. 
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