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INTRODUCTION 
 
1.) Purpose 
 
1.1) The Brooks Macdonald Nominations Committee (the "Committee") is a committee of the Board of 

Directors of Brooks Macdonald Group plc (the "Board"), the purpose of which is to: 
 

• help the Board to monitor the balance of skills, knowledge, experience and diversity on the 
Board, to recommend Board and Board Committee appointments based on merit and 
objective criteria and, within this context to promote diversity, including with respect to age, 
gender, ethnicity, sexual orientation, disability or educations, professional and socio-
economic background, cognitive and personal strengths and to monitor succession planning 
at the senior management level; and 

 
• keep the Board's governance arrangements under review and make appropriate 

recommendation to the Board to ensure that the Company's arrangement are consistent with 
best practice corporate governance standards. 

 

2.) Scope 
 
2.1) The scope of the Committee covers oversight of the effective management of Board appointments and 

oversight of senior management succession planning. (The term "senior management", when used in 
these Terms of Reference shall mean (i) the members of the company's Executive Management 
Committee; and (ii) any person appointed to the Board of a regulated subsidiary of Brooks Macdonald 
Group plc.) 
 

MEETINGS 
 
3.) Chair 
 
3.1) The Chair of the Committee shall be a Non-Executive Director appointed by the Board. 

 
3.2) In the absence of the Committee Chair the remaining members present shall elect one of themselves 

to chair the meeting (subject to 3.4 below). 
 

3.3) The Chair will have the responsibility for overseeing and assessing the overall performance of the 
Committee, based on the responsibilities set out in section 10, and will arrange for reviews of the 
Committee to be conducted at least annually. 

 
3.4) The chairman of Brooks Macdonald Group plc may be appointed Chair of the Committee but may not 

chair any meeting of the Committee when the Committee is dealing with the appointment of a 
successor to the chairmanship of Brooks Macdonald Group plc. 

 
4.) Membership 
 
4.1) The Committee shall comprise at least three members, being Non-Executive Directors of Brooks 

Macdonald Group plc, who shall be appointed by the Board. 
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5.) Attendees 
 
5.1) Only members of the Committee have the right to attend Committee meetings. The Committee may 

invite any individual, whether internal or external, to attend all or part of any meeting in whatever 
capacity as the Chair of the Committee deems appropriate in order to assist the Committee in its 
duties. 
 

5.2) No person invited to attend a meeting in accordance with 5.1 may attend the part of a Committee 
meeting at which their own position is being discussed. 
 

6.) Quorum 
 
6.1) A meeting of the Committee will not be quorate unless at least two members of the Committee are 

present (either in person or by telephone, video conference, or other electronic means that facilitates 
the contemporaneous exchange of views). 
 

6.2) A duly convened meeting of the Committee at which a quorum is present shall be competent to 
exercise all or any of the responsibilities and discretions vested in or exercisable by the Committee. 
 

7.) Frequency of meetings 
 
7.1) The Committee shall meet as frequently as necessary to fulfil its duties and responsibilities. 

 
7.2) Any member of the Committee may request that a meeting be convened, although all meetings will 

be convened at the absolute discretion of the Chair. 
 

7.3) Meetings may be held either in person, virtually or a via hybrid of the two. 
 

7.4) At the discretion of the Chair, material and/or proposals may be circulated outside of meetings for 
which approval may be requested and given via electronic means.   

 
8.) Minutes of meetings 
 
8.1) The Secretary shall record the proceedings, decisions and actions arising from the Committee 

meetings, including the names of those present. 
 

8.2) Draft minutes shall be circulated to all Members and attendees, as appropriate, taking into account 
any conflicts of interest. Once approved, final signed copies of the minutes should be maintained for 
the Company's records. 

 

9.) Engagement with Shareholders 
 
9.1) The Committee Chair should attend the annual general meeting to answer any shareholder questions 

on the Committee's activities. 
 

9.2) In addition, the Committee Chair should seek engagement with shareholders on significant matters 
related to the Committee's areas of responsibility. 
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DUTIES AND RESPONSIBILITIES 
 
Acting in its capacity as a committee of the Board and (where relevant) of its regulated subsidiary companies, 
the Committee shall: 
 
10.) Composition of the Board and its Committees 
 
10.1) Evaluate the balance of skills, experience, independence and knowledge on the Board and of its 

committees at least annually, taking into account the results of the Board review process. The 
evaluation should include an assessment as to which of the non-executive members of the Board are 
considered independent (having regard to the member's independence from management and 
freedom from any business or other relationship which could materially interfere with the exercise of 
independent judgment) and the need for progressive refreshing of the board, taking into account the 
length of service of individual directors, the chair and the board as whole. 
 

10.2) Recommend membership of the Board committees, in consultation with the chair of those 
committees. 

 
10.3) Consider the gender balance of the Board and, if appropriate, determine and prepare a target and 

policy to increase the number of the underrepresented gender on the Board in order to meet such 
target. 

 
10.4) Be responsible for the appointment of the Senior Independent Director. 
 
11.) New Appointments 
 
11.1) The Committee shall be responsible for leading the process for Board appointments and for 

identifying and nominating candidates for appointment as Directors of the Company. 
 

11.2) At the request of the Chair or of the Board, the Committee will evaluate the balance of skills, 
experience, independence, knowledge and diversity, on the Board and, in the light of this evaluation, 
prepare a description of the role and capabilities required for a particular appointment. 

 
11.3) In identifying suitable candidates the Committee would expect to use open advertising or the services 

of external search consultants to facilitate the search. 
 

11.4) 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. 

 
11.5) The Committee will ensure that prospective non-executive Directors undertake that they will have 

sufficient time to fulfil their duties and that any significant new appointments outside the Group are 
subsequently disclosed to the Board for approval prior to their acceptance. 

 
12.) Significant Subsidiaries 
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12.1) The Committee shall be responsible for reviewing and recommending to the Board any material 
changes to the structure, size and composition of regulated subsidiary company boards. 
 

13.) Board Effectiveness 
 
The Committee shall: 

 
13.1) ensure that an annual performance review is conducted of the structure, size, composition, diversity 

and effectiveness of the Board and its committees and the contribution of each Director; 
 

13.2) ensure that the conclusions and recommendations arising from these reviews of the Chair of the 
Board and Group Chief Executive Officer are reported to the Board; 

 
13.3) agree an action plan addressing the results of the Board performance review, particularly in relation 

to any changes required to succession planning, and periodically review progress against the plan; 
and 

 
13.4) consider the effectiveness of each Board performance review carried out. 
 
14.) Serving Directors 
 
The Committee will: 

 
14.1) Consider additional commitments of non-executive Directors during their tenure, especially where 

such commitments might affect the time the non-executive Director is able to devote to their role, and 
review annually the time commitment required of non-executive Directors, taking into account the 
assessment made in performance reviews; 
 

14.2) Consider: 
 

• the independence of non-executive Directors and the individual's ability to perform his or her 
duties independently without undue influence from other persons; and 
 

• any matters relating to the continuation in office of any Director at any time. 
 
In making these recommendations to the Board the Committee shall take into account the Director's 
performance and ability to contribute as well as the need for progressive refreshing of the Board. 

 
14.3) Consider any matters relating to the continuation of office of any Director at any time including the 

suspension and termination of service of an Executive Director as an employee of the Company 
subject to provisions of law and service contracts. 

 
15.) Legal and Regulatory Requirements 
 
15.1) The Committee shall assist the Chair of the Committee, as required, in discharging his or her duties 

and complying with those requirements of statutory and regulatory bodies that affect the functions 
and responsibilities of the Board, as appropriate, including supporting the Chair of the Board in: 
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• ensuring the Group's performance of its obligations under Fitness and Propriety (in the FCA 
Rulebook) in respect of its notified non-executive Directors, as applicable; and 
 

• leading the development of and monitoring the effective implementation of policies and 
procedures for the induction, training and professional development of all members of the 
Board. 

 
15.2) The Committee shall also ensure that appropriate internal policies and procedures are in place for 

assessing the suitability of Directors, members of the Executive Management Committee and other 
key personnel subject to regulatory approval. 

 
16.) Corporate Governance 
 
16.1) The Committee shall work and liaise as necessary with other board committees, ensuring the 

interaction between committees and with the Board is reviewed regularly. 
 
17.) Conflicts of Interest 
 
The Committee: 

 
17.1) Will, with assistance from the Company Secretary, ensure that prospective Non-Executive Directors 

disclose any business interests that may result in any actual or potential conflict of interests with 
those of the Group prior to any offer of appointment being made and ensure they report any future 
business interest that could result in a conflict of interest; 
 

17.2) May consider and authorise, subject to ratification by the Board, any situational conflict in which a 
Director may have a direct or indirect interest that conflicts, or possibly may conflict with the interests 
of the Company; 

 
17.3) When considering the authorisation of these situations, the Committee will have regard to the 

possible time required to fulfil this, and all other outside commitments notified by the Director, and 
whether it could impede the Director from spending sufficient time to fulfil his or her obligations to the 
Company; and 

 
17.4) Will conduct an annual review of the Board Conflicts Register and review any disclosure relating to 

conflicts of interest to be made public. 
 
18.) Succession Planning 
 
18.1) Maintain an effective process for orderly succession for appointments to the Board and to senior 

management, so as to maintain an appropriate balance of skills, experience, independence, 
knowledge and diversity within the company and on the Board and to ensure progressive refreshing of 
the Board. 
 

18.2) Ensure effective succession plans are in place for Board and senior management positions to cover 
immediate and short-term situations as well as longer-term replacements. 

 



 
 
 
6 |    NomCo Terms of Reference  

19.) Reporting Responsibilities 
 
19.1) The Committee will produce a report to be included in the Group's annual report about its activities, 

including: 
 

• the process used in relation to appointments (with an explanation if external search 
consultants or open advertising have not been used), its approach to succession planning and 
how both support the development of a diverse pipeline;  
 

• how the Board performance review has been conducted, the nature and extent of any external 
reviewer's contact with the Board and individual directors, the outcomes and actions taken, 
and how it has influenced or will influence board composition;  
 

• the policy on diversity and inclusion, its objectives and linkage to Group strategy, how it has 
been implemented and progress on achieving the objectives; and 
 

• the gender balance of those in the senior management team and their direct reports. 
 

19.2) The Committee will also oversee the disclosures in the Company's annual report in relation to the 
gender and ethnic diversity of the Board and senior management team.  

 
19.3) If an external search consultancy has been engaged, it should be identified in the annual report 

alongside a statement about any other connection it has with the company or individual directors. 
 

19.4) The Committee Chair shall provide a regular update to the Board on all matters within its duties and 
responsibilities. A verbal briefing is sufficient unless the Chair or Board consider a more formal update 
to be appropriate. The Committee may make recommendations to the Board as it deems appropriate 
on any area within its remit. 

 
20.) Ongoing support 
 
20.1) The Committee shall have access to sufficient resources to enable it to carry out its duties. 

 
20.2) At the expense of the Group, the Committee will be able to select, appoint and agree the terms of 

appointment of any advisers deemed appropriate by the Committee to provide advice to the 
Committee, including those used by management provided no conflict of interest arises, and invite 
such advisers to attend meetings to assist the Committee. 

 
20.3) The Committee must give due consideration to all applicable laws and regulations, including the UK 

Corporate Governance Code and associated guidance, the relevant requirements of the FCA's 
Handbook, including the UK Listing Rules, Prospectus Regulation Rules and Disclosure Guidance and 
Transparency Rules, together with any relevant rules, developments or implementation of new 
requirements as advised by the Company Secretariat. 
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TERMS OF REFERENCE 
 
21.) Version control 
 

Version Date created Created by Date approved Reason for change 
V1 

February 2025 
P Naylor 20 March 2025 Updated for ESCC 

Listing 
V2 31 July 2025 P Naylor 03 September 2025 Annual Review 


