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SENIOR PLC 

BOARD COMMITTEES – TERMS OF REFERENCE 

NOMINATIONS COMMITTEE 

1. Membership 

(i) The Nominations Committee (the “Committee”) shall be appointed by the 
Board from amongst the Non -executive Directors of the Company and 
shall consist of not less than two members.  The majority of the members 
of the Committee shall be independent Non -executive Directors. 

(ii) Only Committee members have the right to attend Committee meetings.  
Other individuals may be invited to attend or part of any meeting when 
appropriate and necessary. 

(iii) The Board shall appoint the Committee chairman who should be either the 
Chairman of the Board or an independent Non-executive Director.  In the 
absence of the Committee chairman and/or an appointed deputy, the 
remaining members present shall elect one of themselves to chair the 
meeting from those who would qualify under these Terms of Reference to 
be appointed to that position by the Board.  The Chairman of the Board 
shall not chair the Committee when it is dealing with the matter of 
succession to the chairmanship. 

(iv) The Company Secretary shall be the Secretary of the Committee. 

2. Proceedings 

The quorum for meetings of the Committee shall be two members and the 
Committee may meet for the despatch of business, adjourn and otherwise 
regulate its meetings as it sees fit. 

3. Duties 

The duties of the Committee shall be: 

(i) to consider and make recommendations to the Board regarding: 

•••• the appointment of Directors (whether executive or non-executive) to 
fill vacancies on the Board; 

•••• the appointment of the Chairman of the Company; 

•••• the reappointment of Directors retiring, whether by rotation in 
accordance with the Articles of Association of the Company or 
otherwise; and 

•••• any matters arising concerning the “independence” of Directors, 
including conflicts of interest arising as a result of appointments held 
by Directors, in particular, with those companies which may be 
suppliers to, customers of, or in competition with the Group.  As part of 
the process for nominating candidates for appointment, obtain details 
of and review any interests the candidate may have which conflict or 
may conflict with the interests of the Company.  The Committee shall 
consider whether, despite any such conflict, there are nevertheless 
grounds for recommending the candidate for appointment and for the 
Board to authorise the relevant conflict.  The Committee shall as part 
of any proposal to the Board for appointment of the relevant candidate 
explain these grounds and make recommendations as to the terms 
and conditions on which any authorisation of the conflict should be 
given by the Board. 
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(ii) to consider any other items specifically delegated to the Committee by the 
Board from time to time. 

4. Reporting responsibilities  

(i) the Committee chairman shall report to the Board on its proceedings after 
each meeting on all matters within its duties and responsibilities; 

(ii) the Committee shall make whatever recommendations to the Board it 
deems appropriate on any area within its remit where action or 
improvement is needed; 

(iii) the Committee shall produce a report to be included in the Company’s 
annual report about its activities, the process used to make appointments 
and explain if external advice or open advertising has not been used. 
Where an external search agency has been used, it shall be identified in 
the annual report and a statement made as to whether it has any 
connection with the Company; and  

(iv) the report referred to in (iii) above should include a statement of the 
Board’s policy on diversity, including gender, any measurable objectives 
that it has set for implementing the policy, and progress on achieving the 
objectives. 

5. Other matters  

The Committee shall:  

(i) have access to sufficient resources in order to carry out its duties, 
including access to the Company’s Secretariat for assistance as required;  

(ii) give due consideration to laws and regulations, the provisions of the  UK 
Corporate Governance Code and the requirements of the UK Listing 
Authority’s Listing, Prospectus and Disclosure and Transparency Rules 
and any other applicable rules, as appropriate; and 

(iii) arrange for periodic reviews of its own performance to ensure it is 
operating at maximum effectiveness and recommend any changes it 
considers necessary to the Board for approval.  

6. Authority  

(i) The Committee is authorised by the Board to obtain, at the Company’s 
expense, outside legal or other professional advice on any matters within 
its Terms of Reference. 


