
Volta Finance Limited

(the "Company")

1 The frequency and timing of meetings will differ according to the needs of the Company. Meetings will be
organised so that attendance is maximised (for example by timetabling them to coincide with Board meetings).

TER M S O FR EFER EN CE-R EM U N ER A TIO N CO M M ITTEE

1. Constitution
1.1 TheR em uneration Com m ittee(the"Com m ittee")w asconstitutedby resolution oftheBoard

ofDirectors(the"Board").

2. M em bership
2.1 M em bers of the Com m ittee (the "M em bers") shallbe appointed by the Board, on the

recom m endation of the N om ination Com m ittee in consultation w ith the Chairm an of the
R em uneration Com m ittee.TheCom m itteeshallbem adeup ofatleastthreem em bers,allof
w hom areindependentnon-executivedirectors.

2.2 O nly theM em bershavetherighttoattendCom m itteem eetings.How ever,otherindividuals
suchasrepresentativesoftheCom pany'sexternaladvisersm ay from tim etotim ebeinvited
toattendallorpartofany m eetingasandw hen appropriate.

2.3 The Board shallappoint the Com m ittee Chairm an w ho shallbe an independent non-
executive director.In the absence ofthe Com m itteeChairm an and/oran appointed deputy,
the rem aining m em bers present shallelect one of them selves to chairthe m eeting. The
Chairm an oftheBoardshallnotbechairm an ofthecom m ittee.

2.4 Before appointm ent as chairm an ofthe R em uneration com m ittee,the appointee should
haverelevantexperienceorhaveservedon arem uneration com m itteepreviously.

3. S ecretary
3.1 BN P Paribas S ecurities S ervices S .C.A,G uernsey Branch (the "Com pany S ecretary")shallact

astheS ecretary oftheCom m ittee.

4. Q uorum
4.1 Thequorum necessary forthetransaction ofbusinessshallbetw om em bers.

5. M eetings
5.1 TheM em bers m ay convenetheCom m ittee,m eettogetherforthedespatchofbusiness and

otherw iseregulatetheirm eetingsasthey think fit.

6. Frequency ofM eetings
6.1 The Com m ittee shallm eet at least once ayearat appropriate tim es in the reporting and

auditcycleandotherw iseasrequired.1

7. N oticeofM eetings
7.1 M eetingsoftheCom m itteeshallbesum m onedby theCom pany S ecretary oftheCom m ittee

attherequestofany ofitsm em bers.

7.2 U nless otherw ise agreed, notice of each m eeting confirm ing the venue, tim e and date
togetherw ithan agendaofitem stobediscussed,shallbeforw arded toeachm em berofthe
Com m ittee,any otherperson required to attend and allothernon-executive directors,no
laterthan fivew orkingdays before the dateofthem eeting.S upportingpapers shallbe sent
toCom m itteem em bersandtootherattendeesasappropriate,atthesam etim e.
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8. M inutesofM eetings
8.1 The Com pany S ecretary shallm inute the proceedings and resolutions ofallm eetings ofthe

Com m ittee,includingrecordingthenam esofthosepresentandin attendance.

8.2 TheCom pany S ecretary w illensurethatthecom m itteereceives inform ation and papers in a
tim ely m annertoenablefullandproperconsideration tobegiven toissues.

8.3 The Com pany S ecretary shallascertain,at the beginning ofeach m eeting,the existence of
any conflictsofinterestandm inutethem accordingly.

8.4 M inutes of Com m ittee m eetings shall be circulated prom ptly to all m em bers of the
Com m itteeand,onceagreed,toallm em bersoftheBoard.

9. A nnualG eneralM eeting(“A G M ”)
9.1 The Chairm an ofthe Com m ittee,orin his/herabsence,aduly authorised representative of

the Com m ittee,shallattend the AnnualG eneralM eeting ofthe Com pany (“AGM ”)and be
preparedtorespondtoany shareholderquestionson theCom m ittee’sactivities.

10. Duties
10.1 The Com m ittee shall, in conjunction w ith the Chairm an, m ake recom m endations to the

Board for the Directors’ rem uneration levels and shall determ ine and agree the
fram ew ork/policy forandleveloftherem uneration oftheCom pany’sChairm an.

10.2 The Com m ittee shall,in determ ining such rem uneration policy,take into accountallfactors
w hichitdeem snecessary includingrelevantlegalandregulatory requirem ents,theprovision
and recom m endations ofthe Code and associated guidance includingw here to position the
Com pany in term s of othersim ilarcom panies. The objective of the policy should be to
attract,retain and m otivate directors of the quality required to m anage the affairs of the
Com pany successfully. The policy should have regard to the risk appetite of the Com pany
andalignm enttotheCom pany’slongterm strategicgoals;

10.3 TheCom m itteeshallreview theongoingappropriatenessandrelevanceoftherem uneration
policy;

10.5 The Com m ittee shall in determ ining such packages and arrangem ents, give due
consideration to any relevant legalrequirem ents,the provisions and recom m endations in
the AIC Code,the Euronext Listing R ules (w here relevant)and the London Listing rules and
associatedguidance;

10.6 The Com m ittee shallagree the policy forauthorising claim s forexpenses forthe Chairm an
andtheotherdirectorsoftheCom pany;

10.7 The Com m ittee shall ensure that all provisions regarding disclosure of rem uneration
including pensions,as set out in the Directors’R em uneration R eport R egulations 2002 and
theAIC Codearefulfilled;

10.8 The Com m ittee shall be exclusively responsible for establishing the selection criteria,
selecting,appointing and setting the term s of reference forany rem uneration consultants
w ho advise the Com m ittee: and to obtain reliable, up-to-date inform ation about
rem uneration in othercom panies.The Com m ittee shallhave fullauthority to com m ission
any reportsorsurveysw hichitdeem snecessary tohelp itfulfilitsobligations;and



3

10.9 TheCom m itteeshallconsidertheneedtoappointexternalrem uneration consultants.

11. R eportingR esponsibilities
11.1 The Com m ittee Chairm an shallreport form ally to the Board on its proceedings aftereach

m eetingon allm attersw ithin itsdutiesandresponsibilities.

11.2 The Com m ittee shallm ake w hateverrecom m endations to the Board it deem s appropriate
on any areaw ithin itsrem itw hereaction orim provem entisneeded.

11.3 The Com m ittee shallproduce areport ofthe Com pany’s rem uneration policy and practices
to be included in the Com pany's AnnualR eport and ensure that each year it is out to
shareholdersforapprovalattheAG M .

12. O therM atters
12.1 The Com m ittee shallhave access to sufficient resources in orderto carry out its duties,

includingaccesstotheCom pany S ecretary forassistanceasrequired;

12.2 The Com m ittee shallgivedue consideration to relevantlaw s and regulations,the provisions
oftheAIC Codeandtherequirem entsoftheEuronextListingR ules(w hererelevant)andThe
London ListingR ulesasappropriate;

12.3 The Com m ittee shalloversee any investigation of activities w hich are w ithin its term s of
reference;and

12.4 The Com m ittee shallat least once ayear, review its ow n perform ance, constitution and
term s of reference to ensure it is operating effectively and recom m end any changes it
considersnecessary totheBoardforapproval.

13. A uthority
13.1 The Com m ittee is authorised to seek any inform ation it requires from any em ployee ofthe

Com pany’sserviceproviderin ordertoperform itsduties;

13.2 The Com m ittee is authorised to obtain,at the Com pany’s expense,outside legalorother
professionaladviceon any m atterw ithin itsterm sofreference;and

13.3 TheCom m itteeis authorised tocallanyonetobequestioned atam eetingoftheCom m ittee
asandw hen required.

Lastreview edandapprovedby theCom m ittee:5 M arch2019
Lastreview edandapprovedby theBoard:5 M arch2019


