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Corporate governance statements

Section 172(1) statement

The Board of Directors of WSP UK Limited (hereinafter referred to as the "Board") consider that
they have acted, both collectively and individually, in the way they consider, in good faith, would
be most likely to promote the success of WSP UK Limited (the “Company”) for the benefit of its
sole shareholder. In this context, the Board has had regard to the stakeholders and matters set
out in section 172(1) (a - f) of the Companies Act 2006 in the decisions taken during the year
ended 31 December 2024. The following paragraphs set out how the Board of Directors has
fulfilled its duties in relation to each of these matters:

The likely consequences of any decisions in the long-term

In conjunction with its ultimate parent entity, WSP Global Inc., in February 2025, the Board has
adopted the 2025-2027 Global Strategic Action Plan and produced a reciprocal activation plan,
aligning with the Company’s global long-term vision to become a leading brand in the
professional service universe. The strategy is structured around four key focus areas: Grow,
Expand, Leverage and Empower. These pillars are designed to grow key markets and services to
remain “Future Ready”, expand a client-centric and delivery culture, leverage the Company’s
platform and operations for performance, and empower people for limitless opportunities and
growth. The Board remains guided by our “Future Ready” Innovation Programme and thinking that
encourages consideration of key trends in climate change, society, technology and resources,
and challenges our teams to work with our clients to advise on solutions that are both ready for
today and suitable for the future.

The interests of the Company’s employees

In conjunction with its ultimate parent entity, WSP Global Inc., in February 2025, the Board has
adopted the 2025-2027 Global Strategic Action Plan and produced a reciprocal activation plan,
aligning with the Company’s global long-term vision to become a leading brand in the
professional services universe. The strategy is structured around four key focus areas: Grow,
Expand, Leverage and Empower. These pillars are designed to grow key markets and services to
remain “Future Ready”, expand a client-centric and delivery culture, leverage the Company’s
platform and operations for performance, and empower people for limitless opportunities and
growth. The Board is guided by our “Future Ready” approach that encourages consideration of
key trends in climate change, society, technology and resources, and challenges our teams to
work with our clients to advise on solutions that are both ready for today and suitable for the
future.

The need to foster the Company’s business relationships with suppliers, customers and others

Bringing the best of WSP to our clients is at the centre of everything that the Company has
undertaken and continues to do. The Company regularly obtains client feedback and proactively
uses it improve our service delivery and the client experience. The Company works closely with
its suppliers and partners actively managing these relationships to continually improve
behavioural alighment from a commercial and compliance perspective. This is reinforced by the
Company’s commitment to expanding its client-centric and delivery culture, working alongside
clients as trusted partners and becoming an integral part of their teams.



The impact of the Company’s operations on the community and environment

The Company’s projects are increasing in complexity due to the dynamic nature of the trends
transforming our world and the importance of social acceptability. To continue to bring tangible
value to our clients, the Company is building its service offering on its ability to understand and
adapt to their changing needs while creating long-lasting value for our communities. The Board
knows that the Company’s solutions will shape the communities of tomorrow and help societies
to live sustainably and thrive in the future.

The Company supports community involvement by its employees and encourages volunteering,
charitable activity and donations of both time and money. Its direct supply chain also includes a
wide range of small and medium-sized businesses to support our delivery to clients. Taken
together, these efforts are increasing the social value created in the current strategic cycle. The
Company measures, verifies and seeks to increase the social value it creates as it works in
communities across the UK, through its own activities and through project delivery to clients
across core sectors.

The Board is committed to reducing the environmental impact of the Company’s operations. As
experts in assisting the Company’s own clients' implementation of carbon reduction measures,
we continue to focus on reducing our own environmental impact. Across our projects portfolio,
we have increased our SDG-Linked revenues to more than half of our business. WSP Global Inc.’s
carbon reduction goals have been accredited by Science-Based Targets International (SBTI) for
alignment with its Corporate Net-Zero Standard, including both near-term and long-term targets
in line with a maximum of 1.50C warming compared with pre-industrial levels, working towards a
Net-Zero position by 2040.

WSP UK & Ireland has achieved carbon neutrality in 2025 on its critical journey to Net Zero. This
has been achieved through the offset and purchase of carbon credits covering the Company’s
2024 scope 1 and select scope 3 emissions, supporting five international projects focused on
nature-based solutions and local social impact. All are verified to ICROA (International Carbon
Reduction and Offset Alliance)-approved standards to ensure that the emissions reductions are
real, permanent, and are verified. For scope 2, WSP Global sources 100% renewable electricity
for offices worldwide, sourced from green tariffs, onsite generation, power purchase agreements
and Environmental Attribute Certificates (EACs). WSP UK has purchased Renewable Energy
Guarantees of Origin Certificates for MWh not covered by office renewable contracts or tariffs.

The Company’s annually updated Carbon Reduction Plan is published on its website, containing
latest metrics related to carbon emissions and their reduction. This publication complies with UK
Government requirements under PPN06/21, which enables participation in procurement subject
to the Public Contracts Regulations 2015.

WSP Global Inc. continues to engage with its largest suppliers to require carbon disclosures via
CDP (formerly the Carbon Disclosure Project) that in turn will improve estimates of Scope 3
emissions over time.

The desirability of the Company maintaining a reputation for high standards of business conduct

WSP’s reputation is founded on the world-class work of our people and our resolute commitment
to our clients and communities. The Board has put the highest ethical standards at the centre of
allthat it does and professionalism s inherent in our offering; it carefully considers the reputation
of the Company and WSP Global Inc., and the implications on reputation when making its
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decisions. In addition, the Company is mindful of how and with whom business is conducted
and, as an example, does not engage with third parties who display unsatisfactory business
conduct or ethics.

The need to act fairly between shareholders of the Company

The Company has only one class of share in issue and all shares are held by a sole shareholder
and both the Company and its direct shareholder are part of a larger WSP global group with the
ultimate parent, WSP Global Inc., a Canadian incorporated company listed in Toronto.

Corporate governance principles

During the year ended 31 December 2024, WSP UK Limited (the “Company”) continued to apply
the “Wates Corporate Governance Principles for Large Private Companies”. The following
summarises how compliance was achieved under each of the six principles:

Principle 1 - Purpose and leadership

The Company is a wholly owned indirect subsidiary of WSP Global Inc., a company incorporated
in Canada and listed in Toronto, and exists to provide a broad range of engineering, consulting
and advisory services relating to the built and natural environment to our clients in the UK market.
WSP is one of the world’s leading professional service firms providing technical expertise and
strategic advice to clients in a variety of sectors. WSP's work plays a crucial role in significant
projects aligned with government and industry goals, including decarbonisation, infrastructure
development and investments in healthcare, nuclear energy, water, climate resilience and
security.

In recent years, the Company has significantly increased in size via organic growth and external
acquisition. During the year ended 31 December 2024, the Company had approximately 8,592
employees (2023: 8,236 employees) in the UK and expects to continue to pursue its growth
strategy.

The Board has adopted the WSP Global Inc. 2025-2027 Global Strategic Action Plan with a view
to promoting long-term success. The strategy focuses on leveraging the Company's strengths,
embracing change, pushing the boundaries and seizing new opportunities in the years ahead.

The Company is driven by a fundamental purpose to shape communities and advance humanity.
The purpose reflects the Company's deeper commitment, not just to build for the future, but to
create meaningful connections, foster resilience and drive progress that touches lives.

Principle 2 - Board composition

The Company’s Board comprises Mark Naysmith, Chair of the UK & Ireland Executive Board and
Global Chief Operating Officer; Miles Barnard, Chief Financial Officer for the UK, Europe and
Africa; Mathieu du Plooy, Chief Operating Officer for the UK and South Africa; Ciaran Thompson,
Commercial Director, UK & EMEA; Paul Reilly, President and Managing Director; and Paul
Tremble, Chief Strategy Officer. The Board is advised by two, wider cross-discipline senior
leadership teams called the Executive Committee (responsible for all operational matters
relevant to the Company) and the Executive Leadership Team (responsible for strategic direction
and client and people development).
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Mark Naysmith joined the Company in 1988 and presently holds the position of Chair of the UK &
Ireland Executive Board and Global Chief Operating Officer. Having started his career as a civil
and structural engineer, Mark spent the majority of his practising career as a transport planner.
Mark is a Chartered Engineer (CEng) and a Fellow of the ICE and CIHT, with a BEng Hons (1st) in
Civil and Transportation Engineering. In 2018 he was awarded an Honorary Doctorate of
Engineering (Dr.Eng) by Edinburgh Napier University in recognition of the contribution he has
made to the built and natural environment. In November 2024, Mark became Global Chief
Operating Officer for WSP Global Inc. and also chairs the UK & Ireland Executive Board. Mark
oversees global operations and promotes growth, financial performance and collaboration while
further leveraging the global scale of the business. Prior to his appointment as Global Chief
Operating Officer, Mark was President for WSP In Europe, the Middle East, Israel and Africa.

Miles Barnard is Chief Financial Officer for WSP in the UK, Europe, and Africa and sits on both the
UK Executive Committee and the UK Executive Leadership Team. Miles is responsible for the
financial management and governance of the business including reporting and planning which
encompasses the setting and delivery of the long-term goals of the business. Miles continues to
draw on his knowledge implementing continuous improvements to financial systems, processes
and procurement as well as assessing and completing business acquisitions. With broad
international experience across different sectors, Miles has led significant business
restructuring, operational and financial system improvement projects throughout his career.
Miles’ career started with Atkins plc and Sulzer AG, moving to Siemens AG as Finance and
Commercial Director for the UK Building Technologies Division and after five years took on the
role of Mergers & Acquisitions Manager. In 2009, Miles joined Mouchel Group as Finance &
Commercial Director becoming Managing Director in 2016. WSP acquired Mouchel in October
2016, and in early 2017 Miles was appointed Chief Financial Officer for WSP in the UK. In 2022,
Miles's role extended to be Chief Financial Officer for WSP in the UK, Central Europe, South Africa
and LBI. Miles is an Associate of the Institute of Chartered Management Accountants (ACMA)
and holds a BA in Accounting and Finance.

Ciaran Thompson held the position of Chief Operating Officer for the UK from October 2019 to
January 2022; since January 2022, he holds the position of Commercial Director, UK & EMEA. He
is a Chartered Civil Engineer with extensive experience in project delivery and
operational/commercial management across multiple geographies. He joined WSP in 2010 and
was appointed to the Board in September 2020. He is a member of the UK Executive Committee
and the UK Executive Leadership Team.

Mathieu du Plooy has held the position of Chief Operating Officer UK & ZA since January 2022. He
is a Professional Engineering Technologist with extensive experience in project delivery and
operational/commercial management across multiple geographies. He holds a Bachelors of
Technology in Mechanical Engineering, a Masters of Business Administration and a Masters of
Commerce in Financial Management. He joined WSP in 1999 and was appointed to the Board in
January 2022. He is a member of the UK Executive Committee and the UK Executive Leadership
Team.

Paul Reilly is the President and Managing Director of WSP in the UK & Ireland. Based in London,
Paul oversees WSP’s strategic priorities and client delivery across the UK and Ireland, reinforcing
the firm’s capabilities in critical growth markets, including infrastructure, environment, water,
property, and energy. Paul has a particular passion for promoting economic regeneration,
building valuable long-term client relationships, and supporting the decarbonisation of the UK.
Prior to joining WSP in 2022, he was the Managing Director of Stantec UK, Managing Partner at
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Peter Brett Associates, and chaired the Association for Consultancy and Engineering between
2020 and 2021. Paul attended Cambridge University and Harvard Business School.

Paul Tremble is Chief Strategy Officer for WSP’s UK and South Africa businesses, having held
various roles since joining in 2003. A member of the UK Statutory Board, he is responsible for
developing, communicating, executing and sustaining the UK and South Africa businesses
strategic growth initiatives. As part of Paul’s role, he has responsibility for market analysis, market
positioning, business development, strategic bidding and proposals, key client management and
client feedback for WSP’s work across all sectors in the UK. Paul is actively involved in several
high-profile multi-discipline projects, is a Chartered Mechanical Engineer with a 1st class BEng
(Hons) degree and has over 35 years’ experience of working across the private and public sectors
leading major projects, both in the UK and internationally. Paul is WSP's lead on DEFRA's SCAH
and GPA's Transformation programmes. Paul is a previous Board member of ACE.

The Board holds monthly board meetings. It reviews its composition annually and has developed
a structured, medium-term plan for Board succession. The UK Executive Committee and the UK
Executive Leadership Team meet frequently throughout the year.

Principle 3 - Director responsibilities

The Board is responsible for all operational and compliance matters of the Company, including
client service, working capital management, taxation, legal and statutory obligations. While the
Company is ultimately owned by a Canadian entity, the Directors of the Company are all UK
based and have a high level of familiarity, expertise and knowledge of the UK market. Evaluation
of the performance of the Board and evaluation of the performance of individual Directors is
conducted via the Performance and Development Review programme annually.

Throughout their tenure as Directors, the training needs of Directors are regularly considered. All
Directors have the authority to obtain independent legal advice and have direct access to the UK
Head of Legal and Company Secretary.

Principle 4 - Opportunity and risk

The Company is subject to a number of risks and uncertainties and is affected by a number of
factors which could have a material adverse effect on the Company’s business, financial
condition, operating results, future prospects or achievement of the WSP Global Inc. 2025-2027
Global Strategic Action Plan. The Company maintains and updates a Risk Register, which is
overseen by the Chief Operating Officer and which captures business, operational and financial
risks with associated mitigating measures. The WSP Global Inc. Board has rolled out group wide
initiatives in respect of Health and Safety, Ethics and Compliance and Information Security risks
to achieve improved and standardised training, tools and processes across the Group, including
the UK.

Principle 5 - Remuneration

The remuneration of the Chair of the UK & Ireland Executive Board and Global Chief Operating
Officer is reviewed and approved by the WSP Global Inc. Board of Directors. In respect of the
remuneration of the other Directors, the President and Managing Director submits a
recommendation to, and receives approval from, the Global Chief Operating Officer, who is also
a Director on the WSP Global Inc. Board of Directors.



Principle 6 - Stakeholder relationships and engagement

As a global organisation, WSP strives to bring value to our stakeholders in a safe, ethical and
sustainable manner. The Board recognises that the reputation of WSP depends on our ability to
be outstanding professionals, acting with honesty, integrity and transparency in our daily dealings
with all of our stakeholders in accordance with our Code of Conduct. Aside from the ultimate
parent entity WSP Global Inc., our key stakeholders are our employees, suppliers and clients and
WSP’s approach to engaging with these stakeholders is presented within the Directors’ Report
contained within the Annual Report for the year ended 31 December 2024.



