Henderson EuroTrust plc

Terms of Reference : The Nominations Committee

Member ship

1.1  The Committee is appointed by the Board in ataace with the Articles of
Association of the Company (Article 140).

1.2 Members of the Committee shall comprise the Chairarad all the directors
of the Company who are independent of the Manager.

1.3  The Committee shall be chaired by the Chairofdhe company. The
Chairman will not participate in the appointmentakplacement Chairman, at

which times, the Nominations Committee will be chdiby another
independent director.

1.4  Appointments to the Committee shall be for agokeof up to three years,
which may be extended.

Secretary

2.1  The Secretary shall act as Secretary of thenditiee. A member of the
Committee may act as Secretary in the Secretalpgence.

Quorum
3.1  The quorum necessary for the transaction ahbas shall be two.
Frequency of Meetings

4.1  The Committee will meet at least once a yedraanand when deemed
appropriate by the Board.
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Notice of Meetings

5.1 Meetings of the Committee shall be convened byStheretary of the
Committee at the request of the Chairman or thedBoa

Minutes of Meetings

6.1 The Secretary will minute the proceedings aswlutions of all Committee
meetings including the names of those presentraatiendance.

6.2 The minutes of the Committee meetings shall baitated with the next set of
Board papers for review.

Annual General Meeting

7.1  The Chairman of the Committee shall attend the Ah@eneral Meeting and
be prepared to respond to any shareholder quesiioti'e Committee's
activities.

Duties

8.1 Regularly review the structure, size and contipos(including the skills,
knowledge and experience) required of the Boandpared to its current
position and make recommendations to the Board sejard to any changes.

8.2 Give full consideration to succession planrorgdirectors taking into account
the challenges and opportunities facing the Compaw what skills and
expertise are therefore needed on the Board ifutbee.

8.3 Be responsible for identifying and nominatifay,the approval of the Board,
candidates to fill Board vacancies as and whey dineve.

8.4  Before making an appointment evaluate the loalaf skills, knowledge and
experience on the Board, and in the light of &valuation prepare a
description of the role and capabilities requii@da particular appointment.

8.5 In identifying suitable candidates the Commaitteay use the services of
external advisers to facilitate the search. lusth@onsider candidates from a
wide range of backgrounds and consider candidateserit against objective
criteria, taking care that appointees have endingh available to devote to the
position.
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8.6  Review annually the time required from non-exeautirectors. Performance
evaluation should be used to assess whether thexamitive directors are
spending enough time to fulfil their duties.

8.7  Ensure that on appointment to the Board non-exeeudlirectors receive a
formal letter of appointment setting out clearlyatis expected of them in
terms of time, commitment, committee service amblvement outside Board
meetings.

8.8  Carry out a performance evaluation of the Board a#ole, and of the
individual directors, on an annual basis, as dadaih point 9 below.

8.9 Make a statement in the Annual Report about itwisiess, the process used for
appointments and explain if external advice or opavertising has not been
used. Furthermore, details of the membership oCihiamittee, the number of
Committee meetings held and attendance over thesead the year require
disclosure in the Annual Report.

8.10 Make available its terms of reference explainirendl its role and the
authority delegated to it by the Board.

Performance Evaluation Methodol ogy
9.1 The Chairman of the Nominations Committee (peiine Chairman of the
Board) will review each individual director's pemftance and contribution, and

the work of the Board as a whole, on an annuakbasi

9.2 The Committee will meet without the Chairmaesant in order to review the
performance of the Chairman.

Recommendationsto the Board
The Committee should make recommendations to tlaedBas regards:

10.1 Succession for non-executive directors and in @aler for the key role of
Chairman.
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10.2

10.3

10.4

10.5

10.6

10.7

The reappointment of any non-executive directdhatconclusion of their term
of office having due regard to their performanagWledge, skills, experience
and ability to continue to contribute to the Board.

The re-election by shareholders of any directorennide retirement by rotation
provisions in the Articles of Association.

Any matters relating to the continuation in offeany director at any time.
The appointment of any director.

Proposals for the annual re-election of any dinedemed not to be
"independent”.

Proposals for the annual re-election of any dineetwo has served more than
three terms of three years.

Reporting Responsibilities

111

11.2

11.3

Other

12.1

The Committee Chairman shall report to the Boar@dsproceedings after
each meeting

The Committee shall make whatever recommendatmiiset Board it deems
appropriate on any area within its remit or whestoa or improvement is
needed.

The Committee shall make a statement in the AnReglrt about its activities,
the process used to make appointments and an exiplasf external advice or
open advertising has not been used.

The Committee shall, at least once a year, reviewwn performance,
constitution and terms of reference insuring @pgrating at maximum
effectiveness and recommend any changes it cossigeessary to the Board
for approval.
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Authority

13.1 The Committee is authorised to obtain, at the Camgaexpense, outside legal
or other professional advice on any matters witisinerms of reference.

Approved and adopted by the Committee on 20 Julyp20




