TERMS OF REFERENCE

NOMINATIONS COMMITTEE

1.
Composition
1.1
The Committee shall comprise:


Chairman of the Board of Directors (who shall also be Chairman of the Committee)

Vice Chairman of the Board of Directors (when choosing a new Chairman a specific Committee will be set up which shall seek to include all directors except those for whom membership would present a conflict of interest.)


Chief Executive

1.2
The Committee may co-opt other directors as it considers appropriate.

1.3
The Committee may wish to have access to external professional advice as the need arises, but such professional advisers shall not be members of the Committee.
1.4
Members of the committee shall be provided with all appropriate training to enable them to properly carry out their duties 

1.5
Appointments to the committee are made by the board and are for a period of up to three years, which may be extended for further periods of up to three years, provided the director still meets the criteria for membership of the committee.
2.
Terms of Reference
2.1
In all matters, the Committee shall have regard to relevant sections of the FSA Handbook - the Fit and Proper test for Approved Persons, Chapter 10 of the Supervision Manual and Statements of Principle and Code of Practice for Approved Persons.
2.2
When a vacancy arises the Committee will evaluate the balance of skills, experience, independence and knowledge on the board and, in the light of this evaluation, prepare a description of the role and capabilities required for a particular appointment, including the time commitment expected.

2.3
In identifying suitable candidates the committee shall use open advertising or the services of external advisers to facilitate the search.  The committee will consider candidates from a wide range of backgrounds and will consider candidates on merit against objective criteria. 
2.4
The Committee shall recommend to the Board the appointment of non executive directors, whom they believe to be fit and proper to carry out the duties of a director and for the purposes of the FSA Handbook.
2.5
The committee shall ensure that on appointment to the board, non-executive directors receive a formal letter of appointment setting out clearly what is expected of them in terms of time commitment, committee service and involvement outside board meetings. 
2.6
The Committee shall have regard to the identification, recruitment and retention of the appropriate calibre of non executive directors to ensure that the Group is able to call upon the requisite blend of independent judgement and diversity (including gender) on issues of strategy, performance, resources and standards of conduct.

2.7
The Committee shall have regard to the structure size and composition of the Board to facilitate succession planning for its office holders, including Chairman, Vice Chairman, Chairmen of Committees, the Senior Independent Director and executive Directors together with membership of the Boards of subsidiary companies.  Such regard will include towards the end of each term of a non executive director, a recommendation to the full Board that a non executive director retiring by rotation is offered to members for re-election or not.

2.8
The committee will review the skills necessary within the board upon considering any major new activity.
2.9
The committee shall keep under review the leadership needs of the organisation, both executive and non-executive, with a view to ensuring the continued ability of the organiation to compete effectively in the marketplace.

2.10
The committee shall keep fully informed about strategic issues and commercial changes affecting the Group and the markets in which it operates.

2.11
Prior to the appointment of a director, the proposed appointee should be required to disclose any other business interests that may result in a conflict of interest and be required to report any future business interests that could result in a conflict of interest.

2.12
The committee shall review the results of the board performance evaluation process that relate to the composition of the board.

2.13
The committee shall review annually the time required from non-executive directors.
2.14
The committee shall make recommendations to the board concerning membership of the Board Audit & Compliance Committee, the Board Risk Committee and the Remuneration Committee, in consultation with the Chairman of those committees. 

2.15
The committee shall make recommendations to the board concerning the re-election of directors having due regard to their performance and ability to continue to contribute to the board in the light of the knowledge, skills and experience required and the need for progressive refreshing of the board.

2.16
The committee shall make recommendations to the board regarding any matters relating to the continuation in office of any director at any time including the suspension or termination of service of an executive director as an employee of the Group subject to the provisions of the law and their service contract. 

2.17
The Committee shall review its terms of reference at least annually and make recommendations for amendment as appropriate to the Board of Directors.
2.18
The committee will review its own performance and its terms of reference at least once a year.
3.
Meetings
3.1
The Committee shall meet as required and at least once every year.
3.2
The Chairman of the Committee shall ensure that minutes of all meetings are maintained.  These will be circulated to all directors for consideration and acceptance at the first subsequent full Board meeting.

3.3
The Chairman of the Committee should attend the annual general meeting to answer any questions on the committee’s activities.

3.4
The committee shall make whatever recommendations to the board it deems appropriate on any area within its remit where action or improvement is required.

4.
Quorum
4.1
All members of the Committee shall constitute a quorum.
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