The Wellcome Trust Limited - People & Remuneration Committee

welicome Terms of Reference

The Purpose of the People & Remuneration Committee (P&RemCo) is to assist
the Board in meeting its responsibilities regarding the remuneration and people
policies and practices of Wellcome, ensuring that these support the delivery of
Wellcome’s mission, and reward staff fairly and responsibly in compliance with
statutory and regulatory requirements.

The Scope of the Committee covers the whole organisation, in addition to specific
responsibilities for the roles in the Executive Committee and Investments Executives,
and others.

The key areas of focus include:

approval of specific remuneration and people policies, as specified below and

detailed in the Policy Framework;

- review aspects of Wellcome’s work related to staff engagement

- oversight of Wellcome’s internal Culture and EDI (Workplace Equity) teams

- approval of the Wellcome Achievement Award’s indicators and percentage
bonus;

- approval of CEO, ExCo/Investments Executive and senior level performance,
remuneration and succession planning as detailed below

- fulfilling the requirements of the Investment Team — Remuneration Policy as
directed

- oversight of pensions arrangements

- oversight of contracts and severance for the Executive

- reporting, as part of the Annual Report, on its own activities

Note that the Committee is not responsible for:

- remuneration for Governors (including Chair and Deputy Chair) and external
Committee members/advisors, which is delegated to the Non-Executive
Remuneration Committee;
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Responsibilities:

The Board, by its approval of these terms, has delegated to the Committee the following
responsibilities and actions as specified:

Remuneration and people policies and practices

The Committee has a responsibility to:

e Review and approve (as appropriate) such policies as described in the Wellcome’s
Policy Framework document [link to be added]; including:

e Review and recommend Wellcome’s Pay Policy and Investment Remuneration Policy
and any major changes to the benefits provision to the Board (Board Matter reserved
no. 18), including the design and targets of the Wellcome Achievement Award (which
determines staff and Executive bonuses) including key performance indicators, and
assessment of performance against targets.

e Ensure that Wellcome’s remuneration and people policies and practices are designed
to reward Wellcome staff fairly and responsibly having regard to statutory and
regulatory requirements and align with Wellcome’s risk appetite and risk management
strategy, including risk discussions at Board level as necessary (and specific relevant
Level 2 risks: ‘Leadership and culture’; ’Capability’ and ‘Capacity’, beliefs and values,
culture and the delivery of the long-term strategy.

e Ensure that for all reward decisions, no member of managementis involved in
deciding their own remuneration and that in the determination and operation of
Remuneration Policies generally that conflicts of interest are appropriately managed.

Management reports:
e Pay & Investments Remuneration Policy review update documents, as required

Key area: People and engagement

The Committee has a responsibility to:

e Receive regular updates on staff matters including culture

e Maintain oversight over staff views and have regard to their views in decisions and
recommendations to the Board.

e Considerthe people (Pulse) survey results and any action plans.

e Oversight of Wellcome’s culture and internal EDI programme (Workplace Equity)

e Oversight over annual pay gap and equal pay audits.

e Oversight of remuneration packages of senior hires and leavers (ExCo, EEG and others
>£200Kk), through scrutiny of a quarterly report outlining individual’s remuneration
packages at appointment and departure, inc. any special terms/general context
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Advise management which Committee items and matters should be reported to the
Board

Any other people related matters delegated by the Board.

Management reports:

Annual employee voice report — prepared by Wellcome Exchange and Chief People
Officer & CEO

Senior hires and leavers report — quarterly report, prepared by People team
management

Annual pay gap and equal pay reports

Other regular management information as required by above

Key area: Succession and appointments

The Committee has a responsibility to:

Review annually succession plans for members of the Executive Committee (exc.
CEO) and Investment Executives

Oversight of management’s appointment of Executive Committee and Investment
Executive roles, noting that the CEO is responsible for the formal appointment and
removal of members of the Executive and Investment Executive.

Note:

In practice, the CEO will discuss the appointment of all ExXCo members and Chief
Investment Officers with the Chair of the Board before finalising their appointment and
arrange meetings with them where requested, and the Chair will discuss the
appointment of all Governors with the CEO before finalising their appointment, and
arrange meetings with them where requested.

Management (and, as necessary, the recusing) of Executive attendees during
discussions may be needed to avoid conflicts of interest.

Management reports:

Review of regular (at least annually) succession planning reports for the roles, as
highlighted above
Updates on recruitment and appointment processes within scope, as required.

Key area: Welcome Achievement Award

The Committee has a responsibility, in support of the Pay Policy to approve:

a) theindicators that are linked to Wellcome priorities, as defined by ExCo
b) the performance of the indicators against the targets.
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c) atthe end of each delivery year, the percentage WAA bonus to be awarded to
eligible employees (based on achievement of certain indicators relating to
Wellcome priorities measured over the Wellcome delivery year (1 October to 30
September)).

d) the proposed WAA quantum and approach

In consideration of the above, the Committee will review the WAA’s alignment with
Wellcome’s beliefs and values, the delivery of its long-term strategy, in particular to
ensure that poor performance is not rewarded.

Management reports: WAA supporting material, including process, indicators and
budget information

Key area: Performance and remuneration

The Committee has a responsibility to:

Oversee Wellcome’s overall approach to Performance Management, including specifics
as requested by the Committee.

Approve, the following factors concerning performance, pay award and remuneration, for
Executive Committee (inc. CEO) and Investment Executives (inc. ClO level & their
Executive direct reports) and CLO/CoSec (with input from the Chief Operating Officer, as
line manager):

e comparison with market data, obtained via benchmarking

e eligibility for annual bonuses

e monitor and assess performance for any long-term incentive awards

e consider any other factors and ongoing alignment of overall reward of Executive
group with all employees.

For Executive Committee roles (as per the Pay Policy), the Committee will approve:

i) remuneration starting pay offers above market mid-point base pay;

ii) pay increases that are not related to the Annual Pay Review or a significant change in
role (or re-evaluation of a role);

Note that performance management and appraisal of the CEO is also presented to the
Board. CEO appointment is a responsibility of the Board (and delegated to the NGC).

Management reports:

- Annual performance report (covering above roles) and presentation of manager
feedback, overall process, supporting evidence and outcomes (aligned to pay
cycle)
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- Annualroles external salary benchmarking report (from external remuneration
consultants, to include report on Executives’ salary external organisation/sector
benchmarking and trends in report)

- Supporting evidence and information in line with Pay Policy processes and budget

Key area: Investment Team - Remuneration Policy

The Committee has a responsibility specified in the Investment Team Remuneration
Policy to:

e Comply with the requirements in the Investment Team Remuneration Policy,
including the following key points:

e Review any matters relating to remuneration that need to be reported to the Board
of Wellcome Trust or other stakeholders; and

e Assess that there are effective safeguards in place to ensure that remuneration
practices are clearly aligned with Wellcome’s risk appetite and other regulatory/
legislative requirements.

e Full details of the Committee’s role are in confidential Appendix A.

In order to ensure the Investment Team Remuneration Policy remains effective the
Committee will approve:

. The Remuneration Policy and its principles (at a frequency of not less than every 5
years).

. The follow-up of action plans linked to any audit on the Remuneration Policy.

. The Remuneration Pool assessment parameters and funding principles.

Key area: Pensions

The Committee has a responsibility to:

Review any material changes to the pension arrangements for the Executive, including
CEOQO, Chief Legal Officer & Company Secretary, and Investments Executive.

Review any material changes to the pension arrangements for staff, in line with the
Committee’s overview of major changes to the benefits policy.

Provide oversight over the defined benefit and defined contribution pension schemes,
including any proposed changes to the schemes.
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Key area: Contracts and severance

The Committee has a responsibility to:

For the Executive Committee and Investment Executives:

* Oversee an annual due diligence review process that includes a review of the
standard executive contract, highlighting any material changes and compliance /
alignment with employment laws or market conditions.

e consider the scope of termination payments and compensation commitments and
ensure that poor performance is not rewarded

e ensure that contractual terms on termination, and any payments made, are fair to
the individual and Wellcome and in accordance with legal and regulatory
requirements

Key area: Annual report and financial statements

The Committee has a responsibility to:

Approve the committee report for inclusion in the Annual Report and Financial
Statements, including a description of the work of the committee throughout the year.

Key area: Remuneration consultants (inc. for benchmarking/trends)

The Committee has the authority to:

Appoint remuneration consultants and commission or purchase any reports, surveys or
information which it deems necessary to help it to fulfil its obligations and enable
benchmarking to others, at the expense of Wellcome (but within any budgetary restraints
imposed by the Board).

Review management provided evidence on internal and external trends in remuneration
and benefits, including, where necessary, commissioning any reports or surveys aimed at
establishing Wellcome’s market position or exploring particular aspects of its
remuneration strategy

The Committee is responsible for establishing the selection criteria, selecting, appointing
and setting the terms of reference for any remuneration consultants who advise the
committee, including assessment of independence (noting any connection/potential
conflictit has with Wellcome or its governors)

When considering overall remuneration, to align with best practice, the Committee
should avoid designing pay structures based solely on benchmarking to the market or the
advice of remuneration consultants, thus retaining discretion to override formulaic
outcomes

Management reports:
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Annual presentation from external remuneration consultants, to include report on:
executive salary external organisation/sector benchmarking report.
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General terms

The following also apply:

Chair: Governor, appointed by the Board on recommendation of the NGC. Prior to
appointment, the Chair should have at least 12 months of remuneration committee
experience.

Quorum: Two members.
Secretary (minutes/notes and actions):

The secretary of the Committee shall be Wellcome Trust’s Company Secretary or their
nominee (Committee Secretary). The Secretary will be responsible for the:

e Meeting packto be circulated 7 days ahead of meeting

e Minutes to be shared with the Chair 7 days following meeting (and circulated to the
main board)

e Draft actions to be circulated to action owners 2 days following meeting

Membership

The Committee shall comprise at least three governors including the Committee Chair.
The Board Chair should be a member, to ensure join-up between Committees. The
following persons may also serve on the committees as additional members:

e Deputy Chair
e Externalindependent committee members

Members are appointed by the Board, on recommendation of the NGC.
Attendance

Only members, standing attendees (non-voting) and the Secretary shall attend
meetings. Ad hoc attendees may attend by way of invitation as agreed by the
Committee Chair. No person may be present or vote when their own remuneration is
being considered.

The standing attendees are as follows;

e Chief Operating Officer
e Chief People Officer
e Chief Legal Officer/Company Secretary

Ad hoc attendees may include:

e Executives, such as Chief Executive Officer
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e Other Governors, inc. Chair of Investment Committee as part of the annual
remuneration process, executives or staff
e External advisors

Meeting frequency and duration: Meetings will be held as required, this is typically at
least four per year. Any decisions between meetings will be logged by the Secretary and
noted at the next meeting.

Reports:

The Committee will receive the following regular papers, in addition to those highlighted
in the responsibilities:

e verbal business update from Chief People Officer on their responsibilities since
last full Board of Governors meeting — at each meeting

e any proposed changes to policies outlined in the Board Policy Framework, for the
Committee’s review or approval

e anyother People topics, as discussed and listed on the annual plan. Potential
items on the plan to be agreed discussed and agreed annually between the
Committee Chair, Chief People Officer, with Board Chair involvement as needed.
Any further amendments to this to be agreed between the Committee Chair and
Chief People Officer, if required.

Delegation of authority, escalation, and reporting line

The People and Remuneration Committee is a committee of the Board of Governors.
The Board delegates the responsibilities included in these terms of reference to the
Committee, and the Committee reports to the Board via the Committee Chair. The
Board retains certain matters as listed in its Matters Reserved [insert direct link] to the
Board.

Escalation: Material risks should be escalated by the Committee Chair to the Audit and
Risk Committee, including any risks in relation to CEO and Executive, and Investment
Executives, pay criteria and clawback provisions.

Cross cutting Committee issues: to be raised at the 6 monthly Committee Chairs
meetings.

Term of office: Appointments to the Committee are made by the Board on
recommendation of the NGC, for three-year terms, with ability to extend for future
terms.

Terms of reference review: to be reviewed on an annual basis in partnership with
Committee responsibilities.

Effectiveness reviews: To be reviewed in line with Board effectiveness reviews.
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Corporate Governance: Wellcome has established an approach to good governance
that looks to best practice for a charity of our nature, size and scale considering the
Charity Governance Code and relevant aspects of the UK Corporate Governance Code

and the UK Stewardship Code. Relevant best practice has been consulted in the
preparation of these terms.

Document version: 3.0, approved on 4 November 2025 by Board of Governors
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