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T ER M S O FR EFER EN CE-N O M IN A T IO N CO M M IT T EE

1. Constitution
1.1 The N om ination Com m ittee (the "Com m ittee")w asconstituted by resolution ofthe Board of

Directors(the"Board")on 9 O ctober2007.

2. M em bership
2.1 M em bersof the Com m ittee (the "M em bers")shallbe appointed by the Board and shallbe

m ade up of least three M em bers, the m ajority of w hom should be independent non-
executivedirectors.

2.2 O nly the M em bershave the rightto attend Com m ittee m eetings.How ever,otherindividuals
such asrepresentativesofthe Com pany'sexternaladvisersm ay from tim e to tim e be invited
toattendallorpartofany m eetingasandw hen appropriate.

2.3 The Board shallappointthe Com m ittee Chairm an w ho should be eitherthe Chairm an ofthe
Board oran independentnon-executive director.In the absence ofthe Com m ittee Chairm an
and/oran appointed deputy,therem ainingM em berspresentshallelectoneoftheirnum ber
tochairthem eeting.

2.4 TheChairm an oftheBoardshallnotchairtheCom m itteew hen itisdealingw ith them atterof
succession tothechairm anship.

2.5 TheCom m itteeshallbeprovided w ith appropriateand tim ely training,both in theform ofan
induction program m efornew m em bersandon an ongoingbasisforallm em bers.

3. S ecretary
3.1 BN P ParibasS ecuritiesS ervicesS .C.A,G uernsey Branch (the"Com pany S ecretary")shallactas

theS ecretary oftheCom m ittee.

4. Q uorum
4.1 Thequorum necessary forthetransaction ofbusinessshallbetw oM em bers.A duly convened

m eetingofthe Com m itteeatw hich aquorum ispresentshallbe com petentto exerciseallor
any of the authorities, pow ersand discretionsvested in orexercisable by the Com m ittee.
N otw ithstanding the foregoing, the Com m ittee m ay authorise a sub-com m ittee of one
M em bertoacton behalfoftheCom m itteew ith respecttoany specifiedm atter.

5. M eetings
5.1 The M em bersm ay convene the Com m ittee,m eet togetherforthe despatch ofbusinessand

otherw iseregulatetheirm eetingsasthey think fit.

6. Frequency ofM eetings
6.1 TheCom m itteeshallm eetatleastonceayearatappropriatetim esin thereportingand audit

cycleandotherw iseasrequired.1

7. N oticeofM eetings

7.1 M eetingsof the Com m ittee shallbe sum m oned by the S ecretary of the Com m ittee at the
requestofany ofitsM em bers.

1
The frequency and timing of meetings will differ according to the needs of the Company. Meetings will be

organised so that attendance is maximised (for example by timetabling them to coincide with Board meetings).
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7.2 U nlessotherw ise agreed, notice of each m eeting confirm ing the venue, tim e and date
togetherw ith an agendaofitem sto be discussed,shallbe forw arded to each M em berofthe
Com m ittee, any otherperson required to attend and allothernon-executive directors, no
laterthan five w orking daysbefore the date ofthe m eeting.S upporting papersshallbe sent
toCom m itteeM em bersandtootherattendeesasappropriate,atthesam etim e.

8. M inutesofM eetings
8.1 The Com pany S ecretary shallm inute the proceedingsand resolutionsof allm eetingsof the

Com m ittee,includingrecordingthenam esofthosepresentandin attendance.

8.2 TheCom pany S ecretary shallascertain,atthebeginningofeach m eeting,theexistenceofany
conflictsofinterestandm inutethem accordingly.

8.3 M inutes of Com m ittee m eetings shall be circulated prom ptly to all M em bers of the
Com m itteeand,onceagreed,toallM em bersoftheBoard.

9. A nnualGeneralM eeting
9.1 The Chairm an ofthe Com m itteeshallattend the AnnualG eneralM eetingand be prepared to

respondtoany shareholderquestionson theCom m ittee’sactivities.

10. Duties
TheCom m itteeshall:

10.1 regularly review the structure,size and com position ofthe Board to ensure that the Board’s
m em bershave the necessary balance of skills,experience and know ledge of the com pany,
w hilst also ensuring that the objectivity of independent non-executive directorsisnot
im paired by long length ofservice (i.e.the Com m ittee should seek to ensure that the Board
com prisesan appropriate balance of m em bers) and m ake recom m endationsto the Board
w ith regardtoany changesidentifiedasbeingnecessary;

10.2 give fullconsideration to succession planning fordirectorsin the course of itsw ork,taking
into account the challengesand opportunitiesfacing the Com pany, and w hat skillsand
expertisearethereforeneededon theBoardin thefuture;

10.3 ensurethattheChairm an oftheBoardisan independentnon-executivedirector;

10.4 ensurethatam ajority oftheBoardisindependentoftheInvestm entM anager;

10.5 keep up to date and fully inform ed about strategic issuesand com m ercialchangesaffecting
theCom pany andthem arketin w hich itoperates;

10.6 ensurethattheBoardhasapolicy on tenure,w hich isdisclosedin theannualreport;

10.7 ensure that Directorsare subm itted forre-election at regularintervals,w ith nom ination for
re-election notbeingassum edbut,ratherbeingbasedon disclosedproceduresandcontinued
satisfactoryperform ance;

10.8 at least once a year undertake a form al and rigorous annual evaluation of its ow n
perform anceandthatoftheotherBoardCom m itteesandindividualdirectors;

10.9 be responsible foridentifyingand nom inatingfortheapprovalofthe Board,candidatesto fill
Boardvacanciesasandw hen they arise;



3

VoltaFinanceL im ited
(the"Com pany")

10.10 ensure thatthe independentdirectorstake the lead in the appointm entofnew directorsand
thattheprocessisdisclosedin theannualreport;

10.11 beresponsibleforpreparingadescription oftheroleand capabilitiesrequired foraparticular
appointm entand identifying and nom inating candidatesforthe approvalofthe Board,to fill
Boardvacanciesasandw hen theyarise;

10.12 ensurethatdirectorsareofferedrelevanttraining,asappropriate,includinginduction training
fornew directors;

10.13 in identifying suitable candidatesthe Com m ittee m ay use open advertising orthe servicesof
externaladviserstofacilitatethesearch;

10.14 w hen identifyingsuitablecandidates,theCom m itteeshall:

(a) seek to strengthen any areasw here any gapsorpotentialw eaknesseshave been
identified. Thiscould be to add skillsin investm ent m anagem ent, perform ance
analysis,corporatefinance,m arketing,legal,accountingetc;

(b) considercandidateson m eritandagainstobjectivecriteria;

(c) ensure thatappointeesidentified can devote sufficienttim e to the Com pany to carry
outtheirdutieseffectively;

(d) considerand,w here feasible,enhance the diversity of the Board,includinggender;
and

(e) keep underreview the leadership needsofthe Com pany,w ith aview to ensuringthe
continuedability oftheCom pany tocom peteeffectively in them arketplace;

10.15 forthe appointm ent of the Chairm an, the Com m ittee should prepare ajob specification,
including the tim e com m itm ent expected. A proposed chairm an’s other significant
com m itm entsshould be disclosed to the Board before appointm ent and any changesto the
Chairm an’scom m itm entsshouldbereportedtotheBoardasthey arise;

10.16 priortotheappointm entofadirector,theproposedappointeeshould berequired todisclose
any otherbusinessintereststhatm ay resultin aconflictofinterestand berequired to report
any futurebusinessintereststhatcouldresultin aconflictofinterest;

10.17 ensure that on appointm ent to the Board,non-executive directorsreceive aform alletterof
appointm ent setting out clearly w hat isexpected of them in term sof tim e com m itm ent,
com m itteeserviceandinvolvem entoutsideBoardm eetings;

10.18 review the results of the Board perform ance evaluation process that relate to the
com position oftheBoard;

10.19 review annually the tim e required from non-executive directors. Perform ance evaluation
should be used to assessw hetherthe non-executive directorsare spending enough tim e to
fulfiltheirduties;
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10.20 w ork andliaiseasnecessary w ith allotherBoardcom m ittees;

10.21 Board tenure: w here aBoard M em ber hasbeen appointed by the Board and w ishesto
continue to serve on the Board, such aBoard m em berw illsubm it him self/herself forre-
election at the follow ing annual general m eeting of the Com pany after his/her initial
appointm ent. S ubsequently, any Board m em ber w ho w ishesto continue to serve on the
Board w illsubm it him self/herself forre-election annually at each annualgeneralm eeting.
Exceptin specific andtim elim itedcircum stances,theChairm an oftheBoardw illnotservefor
m orethan nineyears,includingtim eboth asanon-executivedirectorandasChairm an.

10.22 TheCom m itteeshallm akerecom m endationstotheBoardconcerning:

a) form ulating plansforsuccession fordirectorsand in particularforthe key rolesof
Chairm an oftheBoardandS eniorIndependentDirector;

b) suitablecandidatesfortheroleofseniorindependentdirector;

c) m em bership of the Com pany’sother Com m ittees, including the R isk, Audit and
R em uneration Com m ittees,in consultation w ith thechairm en ofthosecom m ittees;

d) the re-appointm ent ofany non-executive directorat the conclusion of theirspecified
term ofoffice having given due regard to theirperform ance and ability to continue to
contributetotheBoardin lightoftheknow ledge,skillsandexperiencerequired;

e) the re-election by shareholdersof Directors,having due regard to theirperform ance
and ability to contribute to the Board in light ofthe know ledge,skillsand experience
requiredandtheneedforprogressiverefreshingoftheBoard;and

f) any m attersrelatingto thecontinuation in officeofany directoratany tim e subjectto
theprovisionsofthelaw andtheirservicecontract.

11. R eportingR esponsibilities
11.1 The Com m ittee Chairm an shallreport form ally to the Board on itsproceedingsaftereach

m eetingon allm attersw ithin itsdutiesandresponsibilities.

11.2 The Com m itteeshallm akew hateverrecom m endationsto the Board itdeem sappropriateon
any areaw ithin itsrem itw hereaction orim provem entisneeded.

11.3 TheCom m itteeshallm akeastatem entin theCom pany'sannualreportthatprovides:

a) inform ation aboutitsactivitiesduringthefinancialyear;

b) an explanation of the processused to m ake appointm ents, if any, itsapproach to
succession planningandhow both supportbuildingadiversepipeline;

c) astatem entasto w hetherornotexternalsearch consultancy oropen advertisingw as
used duringtheselection processand,ifnot,an explanation w hy.Ifan externalsearch
consultancy w asengaged it should be identified alongside astatem ent about any
otherconnectithasw ith theCom pany orindividualdirectors;

d) adescription ofthe Board’spolicy on diversity and inclusion,itsobjectivesand link to
Com pany strategy, how it hasbeen im plem ented and progresson achieving the
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objectives;and

e) adescription oftheBoard’spolicy on tenure;

f) adescription ofhow the Board evaluation hasbeen conducted,the nature and extent
ofan externalevaluator’s(ifutilised)contact w ith the Board and individualDirectors,
theoutcom esandactionstaken,andhow ithasorw illinfluenceBoardcom position;

12. O therM atters
TheCom m itteeshall:

12.1 have accessto sufficient resourcesin orderto carry out itsduties, including accessto the
Com pany S ecretary forassistanceasrequired;

12.2 give due consideration to law sand regulations,the provisionsofthe AIC Code ofCorporate
G overnance,the U K Corporate G overnance Code,the requirem entsof the Euronext Listing
R ulesand the U KLA’sListing,Prospectusand Disclosure G uidance and Transparency R ulesas
appropriate;

12.3 oversee any investigation of activitiesw hich are w ithin itsterm sof reference and act asa
courtofthelastresort;and

13. A uthority
13.1 The Com m ittee isauthorised to seek any inform ation it requiresfrom any directorof the

Com pany in ordertoperform itsduties;

13.2 The Com m ittee isauthorised to obtain, at the Com pany’sexpense, outside legalorother
professionaladviceon any m atterw ithin itsterm sofreference;and

13.3 The Com m ittee isauthorised to callany director to be questioned at am eeting of the
Com m itteeasandw hen required.

Lastreview edandapprovedby theCom m ittee:5 M arch 2019

Lastreview edandapprovedby theBoard:5 M arch 2019


