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Future‌ ‌plc‌ ‌ 

(the‌ ‌“Company”)‌ ‌ 

Terms‌ ‌of‌ ‌Reference:‌ ‌Nomination‌ ‌Committee‌ ‌ 

as‌ ‌adopted‌ ‌by‌ ‌the‌ ‌board‌ ‌of‌ ‌directors‌ ‌of‌ ‌the‌ ‌Company‌ ‌on‌ ‌21‌ ‌September‌ ‌2021‌ ‌ 

‌ 
References‌ ‌to‌ ‌the‌ ‌“‌Board‌”‌ ‌shall‌ ‌mean‌ ‌the‌ ‌board‌ ‌of‌ ‌directors‌ ‌of‌ ‌the‌ ‌Company.‌ ‌ 

References‌ ‌to‌ ‌the‌ ‌“‌Code‌”‌ ‌shall‌ ‌mean‌ ‌the‌ ‌UK‌ ‌Corporate‌ ‌Governance‌ ‌Code,‌ ‌as‌‌                       
amended.‌ ‌ 

References‌ ‌to‌ ‌the‌ ‌“‌Committee‌”‌ ‌shall‌ ‌mean‌ ‌the‌ ‌Nomination‌ ‌Committee.‌ ‌ 

References‌ ‌to‌ ‌the‌ ‌“‌Committee‌ ‌Chair‌”‌ ‌shall‌ ‌mean‌ ‌the‌ ‌chair‌ ‌of‌ ‌the‌ ‌Committee.‌‌ ‌  

References‌ ‌to‌ ‌the‌ ‌“‌Committee‌ ‌Secretary‌”‌ ‌shall‌ ‌mean‌ ‌the‌ ‌secretary‌ ‌of‌ ‌the‌‌                     
Committee.‌‌ ‌  

References‌‌to‌‌the‌‌“‌Group‌”‌‌shall‌‌mean‌‌the‌‌Company‌‌together‌‌with‌‌its‌‌subsidiary‌‌                       
undertakings.‌ ‌ 

References‌ ‌to‌ ‌the‌ ‌“‌Regulated‌ ‌Entity‌”‌ ‌shall‌ ‌mean‌ ‌the‌ ‌Company’s‌ ‌regulated‌‌                   
subsidiary‌ ‌GoCompare.Com‌ ‌Limited.‌ ‌ 

The‌ ‌Nomination‌ ‌Committee‌ ‌is‌ ‌established‌ ‌as‌ ‌a‌ ‌committee‌ ‌of‌ ‌the‌ ‌Board.‌ ‌The‌‌                       
Nomination‌ ‌Committee‌ ‌is‌‌vested‌‌with‌‌the‌‌authority,‌‌powers‌‌and‌‌duties‌‌set‌‌out‌‌                       
in‌ ‌these‌ ‌Terms‌ ‌of‌ ‌Reference.‌‌ ‌  

1. Membership‌ ‌ 

1.1 Members‌‌of‌‌the‌‌Committee‌‌and‌‌the‌‌Committee‌‌Chair‌‌shall‌‌be‌‌appointed‌‌                     
by‌ ‌the‌ ‌Board‌‌and‌‌shall‌‌comprise‌‌at‌‌least‌‌three‌‌members,‌‌the‌‌majority‌‌of‌‌                         
whom‌ ‌shall‌ ‌be‌ ‌independent‌ ‌non-executive‌ ‌directors.‌‌ ‌  

1.2 No‌ ‌one‌ ‌other‌ ‌than‌ ‌the‌ ‌Committee‌ ‌Chair‌ ‌and‌ ‌Committee‌ ‌members‌ ‌is‌‌                     
entitled‌ ‌to‌ ‌be‌ ‌present‌ ‌at‌ ‌the‌ ‌Committee‌ ‌meetings.‌ ‌However,‌ ‌other‌‌                   
individuals,‌‌such‌‌as‌‌the‌‌HR‌‌officer,‌‌and‌‌external‌‌advisers‌‌may‌‌be‌‌invited‌‌to‌‌                         
attend‌ ‌at‌ ‌the‌ ‌invitation‌ ‌of‌ ‌the‌ ‌Committee.‌‌ ‌  

1.3 Appointments‌‌to‌‌the‌‌Committee‌‌shall‌‌be‌‌for‌‌a‌‌period‌‌of‌‌up‌‌to‌‌three‌‌years,‌‌                           
which‌ ‌may‌ ‌be‌ ‌extended‌ ‌for‌ ‌two‌ ‌additional‌ ‌periods‌ ‌of‌ ‌up‌ ‌to‌ ‌three‌ ‌years,‌‌                         
provided‌ ‌that‌ ‌the‌ ‌director‌ ‌still‌ ‌meets‌ ‌the‌ ‌criteria‌ ‌for‌ ‌membership‌‌of‌‌the‌‌                       
Committee.‌ ‌ 

1.4 The‌ ‌Board‌ ‌shall‌ ‌appoint‌ ‌the‌ ‌Committee‌ ‌Chair‌ ‌who‌ ‌should‌‌be‌‌either‌‌the‌‌                       
chair‌ ‌of‌ ‌the‌ ‌Board‌ ‌or‌ ‌an‌ ‌independent‌ ‌non-executive‌ ‌director.‌ ‌ 

1.5 In‌‌the‌‌absence‌‌of‌‌the‌‌Committee‌‌Chair,‌‌the‌‌remaining‌‌members‌‌present‌‌                     
shall‌‌elect‌‌one‌‌of‌‌themselves‌‌to‌‌chair‌‌the‌‌meeting.‌‌The‌‌chair‌‌of‌‌the‌‌Board‌‌                           
shall‌ ‌not‌ ‌chair‌ ‌the‌ ‌Committee‌ ‌when‌ ‌it‌ ‌is‌ ‌dealing‌ ‌with‌ ‌the‌ ‌matter‌ ‌of‌‌                         
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succession‌ ‌to‌ ‌the‌ ‌chairmanship.‌ ‌ 

2. Secretary‌ ‌ 

The‌ ‌Company‌ ‌Secretary‌ ‌or‌ ‌his‌ ‌or‌ ‌her‌ ‌nominee‌ ‌shall‌ ‌act‌ ‌as‌ ‌the‌ ‌Committee‌‌                         
Secretary‌ ‌and‌ ‌will‌ ‌ensure‌‌that‌‌the‌‌Committee‌‌receives‌‌information‌‌and‌‌papers‌‌                     
in‌ ‌a‌ ‌timely‌ ‌manner‌ ‌to‌ ‌enable‌ ‌full‌ ‌and‌ ‌proper‌ ‌consideration‌ ‌to‌ ‌be‌ ‌given‌ ‌to‌ ‌issues.‌ ‌ 

3. Quorum‌ ‌ 

3.1 The‌ ‌quorum‌ ‌necessary‌ ‌for‌ ‌the‌ ‌transaction‌ ‌of‌ ‌business‌ ‌shall‌ ‌be‌ ‌two‌‌                     
members,‌ ‌both‌ ‌of‌ ‌whom‌ ‌must‌ ‌be‌ ‌independent‌ ‌non-executive‌ ‌directors.‌ ‌ 

3.2 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.‌ ‌ 

4. Frequency‌ ‌of‌ ‌Meetings‌ ‌ 

The‌ ‌Committee‌ ‌shall‌ ‌meet‌ ‌at‌‌least‌‌twice‌‌a‌‌year‌‌and‌‌at‌‌such‌‌other‌‌times‌‌as‌‌the‌‌                               
Committee‌ ‌Chair‌ ‌shall‌ ‌require‌ ‌to‌ ‌carry‌ ‌out‌ ‌the‌ ‌duties‌ ‌of‌ ‌the‌ ‌Committee.‌‌ ‌  

5. Notice‌ ‌of‌ ‌Meetings‌ ‌ 

5.1 Meetings‌‌of‌‌the‌‌Committee‌‌shall‌‌be‌‌called‌‌by‌‌the‌‌Committee‌‌Secretary‌‌at‌‌                       
the‌ ‌request‌ ‌of‌ ‌any‌ ‌of‌ ‌its‌ ‌members,‌ ‌if‌ ‌he‌ ‌or‌ ‌she‌ ‌considers‌ ‌it‌ ‌necessary.‌ ‌ 

5.2 Unless‌ ‌otherwise‌ ‌agreed,‌ ‌notice‌ ‌of‌ ‌each‌ ‌meeting‌‌confirming‌‌the‌‌venue,‌‌                   
time‌‌and‌‌date‌‌together‌‌with‌‌an‌‌agenda‌‌of‌‌items‌‌to‌‌be‌‌discussed,‌‌shall‌‌be‌‌                           
forwarded‌‌to‌‌each‌‌member‌‌of‌‌the‌‌Committee,‌‌any‌‌other‌‌person‌‌required‌‌                     
to‌‌attend‌‌and‌‌all‌‌other‌‌non-executive‌‌directors,‌‌no‌‌later‌‌than‌‌five‌‌working‌‌                       
days‌ ‌before‌ ‌the‌ ‌date‌ ‌of‌ ‌the‌‌meeting.‌‌Supporting‌‌papers‌‌shall‌‌be‌‌sent‌‌to‌‌                         
Committee‌‌members‌‌and‌‌to‌‌other‌‌attendees,‌‌as‌‌appropriate,‌‌at‌‌the‌‌same‌‌                     
time.‌‌ ‌  

6. Minutes‌ ‌of‌ ‌Meetings‌ ‌ 

6.1 The‌ ‌Committee‌ ‌Secretary‌ ‌shall‌ ‌minute‌ ‌the‌ ‌proceedings‌ ‌and‌ ‌resolutions‌‌                 
of‌‌the‌‌Committee,‌‌including‌‌recording‌‌the‌‌names‌‌of‌‌those‌‌present‌‌and‌‌in‌‌                       
attendance.‌ ‌ 

6.2 The‌ ‌Committee‌ ‌Secretary‌ ‌shall‌ ‌ascertain,‌ ‌at‌ ‌the‌ ‌beginning‌ ‌of‌ ‌each‌‌                   
meeting,‌ ‌the‌ ‌existence‌ ‌of‌ ‌any‌ ‌conflicts‌ ‌of‌ ‌interest‌ ‌and‌ ‌minute‌ ‌them‌‌                     
accordingly.‌ ‌ 

6.3 Minutes‌ ‌of‌ ‌Committee‌ ‌meetings‌ ‌shall‌ ‌be‌ ‌circulated‌ ‌promptly‌ ‌to‌ ‌all‌‌                   
members‌ ‌of‌ ‌the‌ ‌Committee‌ ‌and,‌ ‌once‌ ‌agreed,‌ ‌to‌ ‌all‌ ‌members‌ ‌of‌ ‌the‌‌                       
Board,‌ ‌unless‌ ‌a‌ ‌conflict‌ ‌of‌ ‌interest‌ ‌exists.‌ ‌ 

7. Annual‌ ‌General‌ ‌Meeting‌ ‌ 

The‌‌Committee‌‌Chair‌‌shall‌‌attend‌‌the‌‌Annual‌‌General‌‌Meeting‌‌of‌‌the‌‌Company‌‌                       
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to‌‌answer‌‌any‌‌shareholder‌‌questions‌‌on‌‌the‌‌Committee’s‌‌activities.‌ ‌In‌‌addition‌‌                     
the‌‌Committee‌‌Chair‌‌should‌‌seek‌‌engagement‌‌with‌‌shareholders‌‌on‌‌significant‌‌                   
matters‌ ‌related‌ ‌to‌ ‌the‌ ‌Committee’s‌ ‌areas‌ ‌of‌ ‌responsibility.‌ ‌ ‌   

8. Duties‌ ‌ 

The‌ ‌Committee‌ ‌should‌ ‌carry‌ ‌out‌ ‌the‌ ‌duties‌ ‌below‌ ‌for‌ ‌the‌ ‌Company,‌ ‌major‌‌                       
subsidiary‌ ‌undertakings,‌ ‌including‌ ‌the‌ ‌Regulated‌ ‌Entity,‌ ‌and‌ ‌the‌ ‌group‌ ‌as‌ ‌a‌‌                     
whole,‌ ‌as‌ ‌appropriate.‌ ‌ 

The‌ ‌Committee‌ ‌shall:‌ ‌ 

8.1 regularly‌ ‌review‌ ‌the‌ ‌structure,‌ ‌size‌ ‌and‌ ‌composition‌ ‌(including‌ ‌the‌‌                 
balance‌ ‌of‌ ‌skills,‌ ‌knowledge,‌ ‌independence,‌ ‌experience‌ ‌and‌ ‌diversity)‌ ‌of‌‌                 
the‌ ‌Board‌ ‌and‌ ‌make‌ ‌recommendations‌‌to‌‌the‌‌Board‌‌with‌‌regard‌‌to‌‌any‌‌                       
changes;‌ ‌ 

8.2 consider‌ ‌the‌ ‌length‌ ‌of‌ ‌service‌ ‌of‌ ‌the‌ ‌Board‌ ‌as‌ ‌a‌ ‌whole‌ ‌so‌ ‌that‌ ‌the‌‌                           
membership‌ ‌of‌ ‌the‌ ‌Board‌ ‌is‌ ‌regularly‌ ‌refreshed;‌ ‌ 

8.3 ensure‌ ‌that‌ ‌appointments‌ ‌and‌‌succession‌‌plans‌‌are‌‌based‌‌on‌‌merit‌‌and‌‌                     
objective‌ ‌criteria‌ ‌and,‌ ‌within‌ ‌that‌ ‌context,‌ ‌promote‌ ‌diversity‌ ‌of‌ ‌gender,‌‌                   
social‌ ‌and‌ ‌ethnic‌ ‌backgrounds,‌ ‌cognitive‌ ‌and‌ ‌personal‌ ‌strengths;‌ ‌ 

8.4 ensure‌ ‌plans‌ ‌are‌ ‌in‌ ‌place‌ ‌for‌ ‌an‌ ‌orderly‌ ‌succession‌ ‌to‌ ‌Board‌ ‌and‌ ‌senior‌‌                         
management‌ ‌positions‌ ‌and‌ ‌oversee‌ ‌the‌ ‌development‌ ‌of‌ ‌a‌ ‌diverse‌‌                 
pipeline‌ ‌for‌ ‌succession,‌ ‌taking‌ ‌into‌ ‌account‌ ‌the‌ ‌challenges‌ ‌and‌‌                 
opportunities‌‌facing‌‌the‌‌company,‌‌and‌‌the‌‌skills‌‌and‌‌expertise‌‌needed‌‌on‌‌                     
the‌ ‌board‌ ‌in‌ ‌the‌ ‌future;‌ ‌ 

8.5 take‌ ‌an‌ ‌active‌ ‌role,‌ ‌working‌ ‌with‌ ‌human‌ ‌resources,‌ ‌in‌ ‌setting‌ ‌and‌‌                     
meeting‌ ‌diversity‌ ‌objectives‌ ‌and‌ ‌strategies‌ ‌for‌ ‌the‌‌Company‌‌as‌‌a‌‌whole,‌‌                     
and‌ ‌monitoring‌ ‌the‌ ‌impact‌ ‌of‌ ‌diversity‌ ‌initiatives;‌ ‌ 

8.6 take‌ ‌into‌ ‌account‌ ‌diversity‌ ‌of‌ ‌personal‌ ‌attributes‌ ‌in‌ ‌order‌ ‌to‌ ‌ensure‌ ‌the‌‌                       
Board‌ ‌is‌ ‌comprised‌ ‌of‌ ‌individuals‌ ‌who‌ ‌display‌ ‌a‌ ‌range‌ ‌of‌ ‌social‌ ‌skills;‌ ‌ 

8.7 keep‌ ‌under‌ ‌review‌ ‌the‌ ‌leadership‌ ‌needs‌ ‌of‌ ‌the‌ ‌organisation,‌ ‌both‌‌                   
executive‌ ‌and‌ ‌non-executive,‌ ‌with‌ ‌a‌ ‌view‌ ‌to‌ ‌ensuring‌ ‌the‌ ‌continued‌‌                   
ability‌ ‌of‌ ‌the‌ ‌organisation‌ ‌to‌ ‌compete‌ ‌effectively‌ ‌in‌ ‌the‌ ‌marketplace;‌ ‌ 

8.8 keep‌ ‌updated‌ ‌and‌ ‌fully‌ ‌informed‌ ‌about‌ ‌strategic‌ ‌priorities‌ ‌and‌ ‌main‌‌                   
trends‌ ‌and‌ ‌factors‌‌affecting‌‌the‌‌long-term‌‌success‌‌and‌‌future‌‌viability‌‌of‌‌                     
the‌ ‌Company;‌ ‌ 

8.9 be‌ ‌responsible‌ ‌for‌ ‌identifying‌ ‌and‌ ‌nominating‌ ‌for‌ ‌the‌ ‌approval‌ ‌of‌ ‌the‌‌                     
Board,‌ ‌candidates‌ ‌to‌ ‌fill‌ ‌Board‌ ‌vacancies,‌ ‌as‌ ‌and‌ ‌when‌ ‌they‌ ‌arise.‌ ‌This‌‌                       
identification‌ ‌process‌ ‌shall‌ ‌include‌ ‌an‌ ‌evaluation‌ ‌of‌ ‌the‌‌balance‌‌of‌‌skills,‌‌                     
knowledge,‌ ‌independence‌ ‌and‌ ‌experience‌ ‌on‌ ‌the‌‌Board,‌‌and‌‌the‌‌future‌‌                   
challenges‌ ‌affecting‌ ‌the‌ ‌business,‌ ‌from‌ ‌which‌ ‌the‌ ‌Committee‌ ‌shall‌‌                 
prepare‌ ‌a‌ ‌description‌ ‌of‌ ‌the‌ ‌role‌ ‌and‌ ‌responsibilities‌ ‌required‌ ‌for‌ ‌the‌‌                     
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particular‌ ‌appointment;‌ ‌ 

8.10 agree‌‌the‌‌process‌‌to‌‌be‌‌undertaken‌‌to‌‌identify,‌‌sift‌‌and‌‌interview‌‌suitable‌‌                       
candidates‌ ‌for‌ ‌the‌ ‌role‌ ‌of‌ ‌the‌ ‌Board‌ ‌chair‌ ‌and‌ ‌non-executive‌ ‌directors,‌‌                     
paying‌ ‌attention‌ ‌to‌ ‌how‌ ‌the‌ ‌interview‌ ‌process‌ ‌is‌ ‌conducted‌ ‌so‌ ‌that‌‌                     
candidates‌ ‌from‌ ‌diverse‌ ‌backgrounds‌ ‌are‌ ‌not‌ ‌disadvantaged;‌‌ ‌  

8.11 in‌ ‌identifying‌ ‌suitable‌ ‌candidates:‌ ‌ 

(A) use‌ ‌open‌ ‌advertising‌ ‌and/or‌ ‌the‌ ‌services‌ ‌of‌ ‌external‌ ‌advisers‌ ‌to‌‌                   
facilitate‌ ‌the‌ ‌search‌ ‌for‌ ‌the‌ ‌Chair‌ ‌of‌ ‌the‌ ‌Board‌ ‌and‌‌non-executive‌‌                     
directors;‌ ‌ 

(B) consider‌ ‌candidates‌ ‌from‌ ‌a‌ ‌wide‌ ‌range‌ ‌of‌ ‌backgrounds;‌ ‌ 

(C) consider‌ ‌candidates‌ ‌on‌ ‌merit‌ ‌and‌ ‌against‌ ‌objective‌ ‌criteria‌ ‌and,‌‌                 
within‌ ‌that‌‌context,‌‌promote‌‌diversity,‌‌taking‌‌care‌‌that‌‌candidates‌‌                 
have‌ ‌sufficient‌ ‌time‌ ‌to‌ ‌devote‌ ‌to‌ ‌the‌ ‌particular‌ ‌appointment.‌ ‌ 

8.12 consider‌ ‌whether‌ ‌to‌ ‌set‌ ‌limits‌ ‌on‌ ‌the‌ ‌number‌ ‌and‌ ‌scale‌ ‌of‌ ‌other‌‌                       
appointments‌ ‌that‌ ‌the‌ ‌Board‌ ‌chair‌ ‌and‌ ‌other‌ ‌non-executive‌ ‌directors‌‌                 
may‌ ‌take;‌ ‌ 

8.13 for‌‌the‌‌appointment‌‌of‌‌a‌‌director,‌‌prepare‌‌a‌‌job‌‌description,‌‌including‌‌the‌‌                       
time‌ ‌commitment‌ ‌expected.‌ ‌A‌ ‌proposed‌ ‌director’s‌ ‌other‌ ‌significant‌‌               
commitments‌‌should‌‌be‌‌disclosed‌‌to‌‌the‌‌Board‌‌before‌‌appointment‌‌and‌‌                   
any‌ ‌changes‌ ‌to‌ ‌the‌ ‌commitments‌ ‌should‌ ‌be‌ ‌reported‌ ‌to‌ ‌the‌ ‌Board‌ ‌as‌‌                       
they‌ ‌arise;‌ ‌ 

8.14 prior‌‌to‌‌the‌‌appointment‌‌of‌‌a‌‌director,‌‌require‌‌the‌‌proposed‌‌appointee‌‌to‌‌                       
disclose‌ ‌any‌ ‌other‌ ‌business‌ ‌interests‌ ‌that‌ ‌may‌ ‌result‌ ‌in‌ ‌a‌ ‌conflict‌ ‌of‌‌                       
interest‌‌and‌‌be‌‌required‌‌to‌‌report‌‌any‌‌future‌‌business‌‌interests‌‌that‌‌could‌‌                       
result‌ ‌in‌ ‌a‌ ‌conflict‌ ‌of‌ ‌interest;‌ ‌ 

8.15 ensure‌‌that‌‌on‌‌appointment‌‌to‌‌the‌‌Board,‌‌non-executive‌‌directors‌‌receive‌‌                   
a‌ ‌formal‌ ‌letter‌ ‌of‌ ‌appointment‌ ‌setting‌ ‌out‌ ‌clearly‌ ‌what‌ ‌is‌ ‌expected‌ ‌of‌‌                       
them‌‌in‌‌terms‌‌of‌‌time‌‌commitment,‌‌committee‌‌service‌‌and‌‌involvement‌‌                   
outside‌ ‌Board‌ ‌meetings;‌ ‌ 

8.16 review‌ ‌the‌ ‌results‌ ‌of‌ ‌the‌ ‌Board‌ ‌performance‌ ‌evaluation‌ ‌process‌ ‌that‌‌                   
relate‌ ‌to‌ ‌the‌ ‌composition‌ ‌of‌ ‌the‌ ‌Board‌ ‌and‌ ‌succession‌ ‌planning;‌ ‌ 

8.17 review‌ ‌annually‌ ‌the‌ ‌time‌ ‌required‌ ‌from‌ ‌non-executive‌ ‌directors.‌‌               
Performance‌ ‌evaluation‌ ‌should‌ ‌be‌ ‌used‌ ‌to‌ ‌assess‌ ‌whether‌ ‌the‌‌                 
non-executive‌ ‌directors‌ ‌are‌ ‌spending‌ ‌enough‌ ‌time‌ ‌to‌ ‌fulfil‌ ‌their‌ ‌duties;‌‌ ‌  

8.18 work‌ ‌and‌ ‌liaise,‌ ‌as‌ ‌necessary,‌ ‌with‌‌all‌‌other‌‌Board‌‌Committees,‌‌ensuring‌‌                     
the‌ ‌interaction‌ ‌between‌ ‌committee‌ ‌and‌ ‌with‌ ‌the‌ ‌Board‌ ‌is‌ ‌reviewed‌‌                   
regularly;‌ ‌ 

8.19 consider‌ ‌and‌ ‌review‌ ‌the‌ ‌Board’s‌ ‌policy‌ ‌on‌ ‌diversity‌ ‌on‌ ‌the‌ ‌Board,‌‌                     
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including‌ ‌gender,‌ ‌any‌ ‌measurable‌ ‌objectives‌ ‌that‌ ‌the‌ ‌Board‌ ‌has‌ ‌set‌ ‌for‌‌                     
implementing‌ ‌the‌ ‌policy‌ ‌and‌ ‌progress‌ ‌on‌ ‌achieving‌ ‌those‌ ‌objectives;‌ ‌ 

8.20 make‌ ‌recommendations‌ ‌to‌ ‌the‌ ‌Board,‌ ‌concerning:‌ ‌ 

(A) formulating‌ ‌plans‌ ‌for‌ ‌succession‌ ‌for‌ ‌both‌ ‌executive‌ ‌and‌‌               
non-executive‌ ‌directors‌ ‌and‌ ‌in‌ ‌particular‌ ‌for‌ ‌the‌ ‌key‌‌roles‌‌of‌‌chair‌‌                     
and‌ ‌chief‌ ‌executive;‌ ‌ 

(B) suitable‌ ‌candidates‌ ‌for‌ ‌the‌ ‌role‌ ‌of‌ ‌Senior‌ ‌Independent‌ ‌Director;‌ ‌ 

(C) membership‌ ‌of‌ ‌the‌ ‌audit‌‌and‌‌risk‌‌and‌‌remuneration‌‌committees,‌‌                 
and‌ ‌any‌ ‌other‌ ‌Board‌ ‌committees‌ ‌as‌ ‌appropriate,‌ ‌in‌ ‌consultation‌‌                 
with‌ ‌the‌ ‌chair‌ ‌of‌ ‌those‌ ‌committees;‌ ‌ 

(D) the‌ ‌re-appointment‌ ‌of‌ ‌any‌ ‌non-executive‌ ‌director‌ ‌at‌ ‌the‌‌               
conclusion‌‌of‌‌their‌‌specified‌‌term‌‌of‌‌office‌‌having‌‌given‌‌due‌‌regard‌‌                     
to‌ ‌their‌ ‌performance‌ ‌and‌ ‌ability‌ ‌to‌ ‌continue‌ ‌to‌ ‌contribute‌ ‌to‌ ‌the‌‌                     
Board‌ ‌and‌ ‌the‌ ‌Company's‌ ‌long-term‌ ‌sustainable‌ ‌success,‌ ‌in‌ ‌the‌‌                 
light‌ ‌of‌ ‌the‌ ‌knowledge,‌ ‌skills‌ ‌and‌ ‌experience‌ ‌required;‌ 

(E) the‌ ‌re-election‌ ‌by‌ ‌shareholders‌ ‌of‌ ‌directors‌ ‌under‌ ‌the‌ ‌annual‌‌                 
re-election‌ ‌provisions‌ ‌of‌ ‌the‌ ‌Code‌ ‌or‌ ‌the‌ ‌retirement‌ ‌by‌ ‌rotation‌‌                   
provisions‌ ‌of‌ ‌the‌ ‌company’s‌ ‌articles‌ ‌of‌ ‌association,‌ ‌having‌ ‌due‌‌                 
regard‌‌to‌‌their‌‌performance‌‌and‌‌ability,‌‌and‌‌why‌‌their‌‌contribution‌‌                   
is‌ ‌important‌ ‌to‌ ‌the‌ ‌company’s‌ ‌long-term‌ ‌sustainable‌ ‌success‌ ‌in‌‌                 
the‌ ‌light‌‌of‌‌the‌‌skills,‌‌experience‌‌and‌‌knowledge‌‌required‌‌and‌‌the‌‌                     
need‌ ‌for‌ ‌progressive‌ ‌refreshing‌ ‌of‌ ‌the‌ ‌board,‌ ‌taking‌ ‌into‌ ‌account‌‌                   
the‌‌length‌‌of‌‌service‌‌of‌‌individual‌‌directors,‌‌the‌‌chair‌‌and‌‌the‌‌board‌‌                       
as‌ ‌whole;‌ ‌ 

(F) any‌‌matters‌‌relating‌‌to‌‌the‌‌continuation‌‌in‌‌office‌‌of‌‌any‌‌director‌‌at‌‌                       
any‌ ‌time‌ ‌including‌ ‌the‌ ‌suspension‌ ‌or‌‌termination‌‌of‌‌service‌‌of‌‌an‌‌                     
executive‌ ‌director‌ ‌as‌ ‌an‌‌employee‌‌of‌‌the‌‌Company,‌‌subject‌‌to‌‌the‌‌                     
provisions‌ ‌of‌ ‌the‌ ‌law‌ ‌and‌ ‌their‌ ‌service‌ ‌contract;‌ ‌ 

(G) in‌ ‌the‌ ‌case‌ ‌of‌ ‌the‌ ‌Regulated‌ ‌Entity‌ ‌appointments‌ ‌to‌ ‌SMF‌ ‌should‌‌                     
be‌ ‌assessed‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌ ‌FIT‌ ‌chapter‌ ‌of‌ ‌the‌ ‌FCA‌‌                     
Handbook‌ ‌and‌ ‌appropriate‌ ‌approval‌ ‌obtained‌ ‌from‌‌the‌‌FCA‌‌prior‌‌                 
to‌ ‌appointment;‌ ‌and‌ ‌ 

(H) the‌ ‌appointment‌ ‌of‌ ‌any‌ ‌director‌ ‌to‌ ‌executive‌ ‌or‌ ‌other‌ ‌office.‌ ‌ 

9. Reporting‌ ‌Responsibilities‌ ‌ 

9.1 The‌ ‌Committee‌ ‌Chair‌ ‌shall‌ ‌report‌ ‌formally‌ ‌to‌ ‌the‌ ‌Board‌ ‌on‌ ‌its‌‌                     
proceedings,‌ ‌as‌ ‌appropriate,‌ ‌on‌ ‌all‌ ‌matters‌ ‌within‌ ‌its‌ ‌duties‌ ‌and‌‌                   
responsibilities.‌ ‌ 

9.2 The‌ ‌Committee‌ ‌shall‌ ‌make‌ ‌whatever‌ ‌recommendations‌ ‌to‌ ‌the‌ ‌Board‌ ‌it‌‌                   
deems‌ ‌appropriate‌ ‌on‌ ‌any‌ ‌area‌ ‌within‌ ‌its‌ ‌remit‌ ‌where‌ ‌action‌ ‌or‌‌                     
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improvement‌ ‌is‌ ‌needed.‌ ‌ 

9.3 When‌ ‌required,‌ ‌the‌ ‌Committee‌ ‌shall‌ ‌produce‌ ‌a‌‌report‌‌to‌‌be‌‌included‌‌in‌‌                       
the‌ ‌Company’s‌ ‌annual‌ ‌report‌ ‌about‌ ‌its‌ ‌activities,‌ ‌including‌‌ ‌  

(A) the‌ ‌process‌ ‌used‌ ‌in‌ ‌relation‌ ‌to‌ ‌appointments,‌ ‌its‌ ‌approach‌ ‌to‌‌                   
succession‌ ‌planning‌ ‌and‌ ‌how‌ ‌both‌ ‌support‌ ‌developing‌ ‌a‌ ‌diverse‌‌                 
pipeline;‌ ‌ 

(B) how‌ ‌the‌ ‌board‌ ‌evaluation‌ ‌has‌ ‌been‌ ‌conducted,‌ ‌the‌ ‌nature‌ ‌and‌‌                   
extent‌ ‌of‌ ‌an‌ ‌external‌ ‌evaluator’s‌ ‌contact‌ ‌with‌ ‌the‌ ‌Board‌ ‌and‌‌                   
individual‌ ‌directors,‌ ‌the‌ ‌outcomes‌ ‌and‌ ‌actions‌ ‌taken,‌ ‌and‌ ‌how‌ ‌it‌‌                   
has‌ ‌or‌ ‌will‌ ‌influence‌ ‌Board‌ ‌composition;‌ ‌ 

(C) the‌ ‌policy‌ ‌on‌ ‌diversity‌ ‌and‌ ‌inclusion,‌ ‌its‌ ‌objectives‌ ‌and‌ ‌linkage‌ ‌to‌‌                     
Company‌‌strategy,‌‌how‌‌it‌‌has‌‌been‌‌implemented‌‌and‌‌progress‌‌on‌‌                   
achieving‌ ‌those‌ ‌objectives;‌ ‌and‌ ‌ 

(D) the‌ ‌gender‌ ‌balance‌ ‌of‌‌those‌‌in‌‌the‌‌senior‌‌management‌‌and‌‌their‌‌                     
direct‌ ‌reports;‌‌ ‌  

9.4 Where‌ ‌an‌ ‌external‌ ‌search‌ ‌agency‌ ‌has‌ ‌been‌ ‌used‌ ‌in‌ ‌relation‌ ‌to‌‌                     
appointments‌‌of‌‌the‌‌Board‌‌chair‌‌and‌‌the‌‌non-executive‌‌directors,‌‌it‌‌shall‌‌                     
be‌‌identified‌‌in‌‌the‌‌annual‌‌report‌‌and‌‌a‌‌statement‌‌made‌‌as‌‌to‌‌whether‌‌it‌‌                           
has‌ ‌any‌ ‌connection‌ ‌with‌ ‌the‌ ‌Company‌ ‌or‌ ‌individual‌ ‌directors.‌‌ ‌  

9.5 The‌ ‌Committee‌ ‌shall‌ ‌make‌ ‌a‌‌statement‌‌in‌‌the‌‌Company’s‌‌annual‌‌report‌‌                     
about‌ ‌the‌ ‌effectiveness‌ ‌of‌ ‌the‌ ‌directors‌ ‌and‌ ‌annually‌ ‌review‌ ‌the‌‌                   
effectiveness‌ ‌of‌ ‌all‌ ‌members‌ ‌of‌ ‌the‌ ‌Board‌ ‌and‌ ‌the‌ ‌Company‌ ‌Secretary.‌ ‌ 

10. Other‌ ‌Matters‌ ‌ 

The‌ ‌Committee‌ ‌shall:‌ ‌ 

10.1 have‌ ‌access‌ ‌to‌ ‌sufficient‌ ‌resources‌ ‌in‌ ‌order‌ ‌to‌ ‌carry‌ ‌out‌ ‌its‌ ‌duties‌‌                       
including‌ ‌access‌ ‌to‌ ‌the‌ ‌company‌ ‌secretariat‌ ‌for‌ ‌assistance‌ ‌as‌ ‌required;‌ ‌ 

10.2 be‌ ‌provided‌ ‌with‌‌appropriate‌‌and‌‌timely‌‌training,‌‌both‌‌in‌‌the‌‌form‌‌of‌‌an‌‌                         
induction‌ ‌programme‌‌for‌‌new‌‌members‌‌and‌‌on‌‌an‌‌ongoing‌‌basis‌‌for‌‌all‌‌                       
members;‌ ‌ 

10.3 arrange‌‌for‌‌periodic‌‌reviews‌‌of‌‌its‌‌own‌‌performance‌‌and‌‌at‌‌least‌‌annually‌‌                       
review‌ ‌its‌ ‌constitution‌ ‌and‌ ‌these‌ ‌Terms‌ ‌of‌ ‌Reference‌ ‌to‌ ‌ensure‌ ‌it‌ ‌is‌‌                       
operating‌ ‌at‌ ‌maximum‌ ‌effectiveness‌ ‌and‌ ‌recommend‌ ‌any‌ ‌changes‌ ‌it‌‌                 
considers‌ ‌necessary‌ ‌to‌ ‌the‌ ‌Board‌ ‌for‌ ‌approval;‌ ‌and‌ ‌ 

10.4 give‌ ‌due‌ ‌consideration‌ ‌on‌ ‌an‌ ‌ongoing‌ ‌basis‌ ‌to‌ ‌relevant‌ ‌laws‌ ‌and‌‌                     
regulations‌ ‌including‌ ‌the‌ ‌general‌ ‌duties‌ ‌of‌ ‌directors‌ ‌set‌ ‌out‌ ‌in‌ ‌the‌‌                     
Companies‌‌Act‌‌2006,‌‌the‌‌provisions‌‌of‌‌the‌‌Code,‌‌and‌‌the‌‌requirements‌‌of‌‌                       
the‌ ‌UK‌ ‌Listing‌‌Authority’s‌‌Listing‌‌Rules,‌‌Prospectus‌‌Rules‌‌and‌‌Disclosure‌‌                   
Guidance‌ ‌and‌ ‌Transparency‌ ‌Rules‌ ‌and‌ ‌any‌ ‌other‌ ‌applicable‌ ‌rules,‌ ‌as‌‌                   
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appropriate.‌ ‌ 

11. Authority‌ ‌ 

The‌ ‌Committee‌ ‌is‌ ‌authorised‌ ‌by‌ ‌the‌ ‌Board,‌ ‌at‌ ‌the‌ ‌Company’s‌ ‌expense,‌ ‌to:‌ ‌ 

11.1 seek‌ ‌and‌ ‌obtain‌ ‌outside‌ ‌legal‌ ‌or‌ ‌other‌ ‌independent‌ ‌professional‌ ‌advice‌‌                   
on‌ ‌any‌ ‌matters‌ ‌within‌ ‌its‌ ‌terms‌ ‌of‌ ‌reference;‌ ‌ 

11.2 secure‌ ‌the‌ ‌attendance‌ ‌of‌ ‌other‌ ‌persons‌ ‌at‌ ‌its‌ ‌meetings,‌ ‌as‌ ‌and‌ ‌when‌‌                       
considered‌ ‌necessary‌ ‌and‌ ‌appropriate;‌ ‌and‌ ‌ 

11.3 obtain‌ ‌the‌ ‌advice‌ ‌and‌ ‌assistance‌ ‌of‌ ‌any‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌executives‌‌                     
provided‌ ‌their‌ ‌role‌ ‌in‌ ‌providing‌ ‌such‌ ‌advice‌ ‌and‌ ‌assistance‌ ‌is‌ ‌clearly‌‌                     
separated‌ ‌from‌ ‌their‌ ‌role‌ ‌within‌ ‌the‌ ‌business.‌ ‌ 
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