
EVERSHEDS 

Dated 17 October 2014 

Euroceil pic 

Terms of reference for the Audit Committee 

Evcrsheds UP Tei 0845 497 9797 
lis Colmore Row Fax 0845 497 1900 
Birmingham Int 444 121 232 1000 
B3 SAL DX 13(X}4 Birmingham 

www. ev^^eds-ccxn 
bir_corp\2989e73\3 
14 NoverT^>er 2014 piar^ 



EUROCELL PLC 

AUDIT COMMITTEE 

TERMS OF REFERENCE 

1. PURPOSE 

The purpose of the Cofomittee is to provide formai and transparent 
arrangements for considering how to apply the financial reporting and internal 
controi principles set out In the UK Corporate Governance Code, and to maintain 
an appropriate relationship with the Company's auditors, as required by section 
C.3 of the UK Corporate Governance Code. 

2. CONSnTUnON AND MEMBERSHIP 

2.1 The Audit Committee has been established as a committee of the Board by 
resolutlOT of the Board. 

2.2 The members of the Committee shall be appointed by the Board, on the 
recommendation of the nomination committee and in consultation with the 
chairman of the aiKiit committee. The Committee shall comprise at least two 
members, all of whom shall be Independent non-^ecutJve directors. The 
Chairman of the Company may be a member of, but not chair the Committee, 
provided he or she was cor^dered independent on appointmerrt. At least one 
member of the Committee shc^ld have significant, recent and relevant financial 
experience Ideally with a professionai qualification from one of the profes^onaf 
accountancy bodies. 

2.3 The chairman of the Committee shall be appointed by the Board, ori the 
recommendation of the nomination committee. In the absence of the chairman 
of the Committee, the members present shall select one of their number present 
(other than the Chairman of tN Company, if he is a member of the Committee) 
to chair the meeting. 

2.4 Appointments to the Committee ̂ all be for a period of up to three years, which 
may be exterxted by no more than two further periods of up to three years, 
provided the director still meets the criteria for membership of the Committee. 

2.5 The Committee shall nominate one of its members to act as secretary of the 
Committee. 

3. ATTG^DANCE 

3.1 The Committee shall Invite a representative of the external auditors and the 
head of the internal audit furxtlon to attend meetings of the Committee cm a 
regular basis. In each year, the Committee should have at least one meeting, or 
part of a meeting, with the external auditors vdthout management being 
present.. 

3.2 The Committee may request the Chairman of the Company, CEO, CFG, other 
directors, the heads of risk, compliance and Internal audit, representatives from 
the finance function and any relevant senior management to attend meetings of 
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the Committee, eithe* regularly or by Invitation, but such Invitees have no right 
of attendance. 

3.3 The Committee shall meet the head of internal audit at least once a year without 
management being present. In addition the head of the internal audit Hinction 
shall have the right of direct access to the chairman of the Committee. 

4. MEETINGS 

4.1 The Committee will meet at least three times each year, having regard to the 
Company's financial reporting and audit cyde, and at such other times as the 
chairman of the Committee shall think fit 

4.2 Meetings c}f the Committee will be arranged to tie In with the publication of the 
Company's financial statements. Med:ings should be held at least five working 
days prior to any board meeting at which accounts or flnanda! statements are to 

be approved, unless aii the members of the Committee agree otherwise. 

4.3 Meetings of the Committee shall be called by the Secretary of the Committee at 
the request of the chairman of the Committee, or at the request of external or 
Internal auditors If they consider It necessary. 

4.4 Unless c^erwise agreed by all members of the Committee, notice of meetings, 
confirTning the venue, time and date together with an agenda and all relevant 
papers, should normally be drcuiated to each member of the Committee, to any 
other person required to attend, and to all other non-executive directors, at least 
Five working days prior to the date of the meeting. 

4.5 The quorum for meetings of the Committee shall be two members at least one of 
whom has significant recent and relevant financial experience. 

4.6 Dedsions of the Committee will be made by majority vote. In the event of an 
equality of votes, the chairman of the Dxnmlttee will have a second or casting 
vote. 

5. REPORTING 

5.1 Suffldent time should be allowed after committee meetings for the committee to 
report to the board on the nature and content of discu^lon, on 
recommendations, and on actions to be taken. The Secretary shall minute the 
proceedings and resolutlore of all meetings of the Committee, Indudlng 
recording the names of those present and In attendance, and shall ascertain, at 
the beginning of each meeting, the existence of any conflicts of interest and 
minute them accordingly. Draft minutes of Committee meetings shall be 
drcuiated promptly to all members of the Committee and, once agreed, to all 
members of the Board, and to the Company Secretary unless ft would be 
Inappropriate to do so. 

5.2 The chairman of the Committee shall report formally to the Board of the 
Company on Its proceedings after each meeting on all matters within Its duties 
and responsibilities and shall also formally report on how it has discharged its 
responsibilities. This report shall Indude: 
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5.2.1 the significant Issues that it considered In relation to the financial 
statement (required under paragraph 6.1.1} and how these were 
addressed; 

5.2.2 Its assessment of the effectiveness of the external aucSt process 
(required under paragraph 6.5) and Its recommendation on the 
appointment or reappointment of the external auditor; and 

5.2.3 any other Issue on which the Board had requested the Committee's 
opinion. 

5.3 The chairman of the Committee or, as a minimum, another memt}er of the 
Committee, shall attend the Board meeting at which the Company's accounts are 

approved. 

5.4 The Committee ^all make whatever recommendations to the Board that It 
deems appropriate on an area within Its remit where action or improvement Is 

needed. 

5.5 The Committee shall prepare a report on its aitlvftles to be induded in the 
Company's annual report and accounts. 

5.6 The report shall Indude an explanation of how the committee has addressed: 

5.6.1 the effectiveness of the external audit process; 

5.6.2 the significant issues that the committee considered in relation to the 
finandai statements and how these issues were addressed, having 
regard to matters communicated to it by the auditor; and 

5.6.3 all other information r«]ulrement5 set out In the UK Corporate 
Go^^mance Code. 

5.7 The chairman of the Committee should be present at the Company's AGM to 
respond to questions on matters within the responsibility of the Committee. 

6. DUTIES OF THE COMMITTEE 

The Committee should carry out the duties b^ow for the Company, rnajo' 
subsidiary undertaidngs and the group as a whole, as appropriate. 

6.1 Financial Statements 

6.1.1 The Committee shall rr^tor the Integrity of the flnandal statements 
of the Company, and any formal announcements relating to the 
Company's flnandal performance, revising and reporting to the board 
on significant finandai reporting issues and Judgements contained in 
them having regard to matt^ communicated to it by the auditor. 

6.1.2 In particular, the Committee shall review and challenge where 
necessary: 
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6.1.2.1 the consistency of, and any changes to, significant 
accounting poildes both on a year on year basis and 
across the Company/group; 

6.1.2.2 the methods used to account for significant or unusual 
transactions where different approaches are possltHe; 

6.1.2.3 whether the Company has followed appropriate accounting 
standards and made appropriate estimates and 
judgements, taking into account the views of the external 

auditor; 

6.1.2.4 the darlty of disclosure in the Company's financial reports 
and the context In which statements are made; 

6.1.2.5 significant adjustments resulting from the audit; 

6.1.2.6 the gdng concern assumption; 

6.1.2.7 compliance with accounting standards; 

6.1.2.8 compliance with stock exchange and other legal 
requirements; and 

6.1.2.9 all material Information presented with the financial 
statements, such as the strategic report and the corporate 
governance statement relating to the audit and to risk 
management. 

6.1.3 Where the Committee Is not satisfied with any aspect of the proposed 
financial reporting by the company It shall report Its views to the 

board. 

6.2 Narrative reporting 

Where requested by the Board, the Committee should review the content of the 
annual report and accounts and advise the board on whether, taken as a whole. 
It is fair, balanced and understandable and provides the infonmation necessary 
for sharehoid^ to assess the Company's position and performance, business 
model and strategy. 

6.3 Internal Control and Risk Assessment Systems 

The Committee shall 

6.3.1 keep under review the adequacy and effectiveness of the Company's 
Internal finandal reporting and Internal control poildes and systems, 
covering ail material controls, indudlng finandal, operational and 
oompllance controls, artd the Company's procedures for the 
Identification, assessment, management and reporting of risks; and 
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6.3.2 review and approve the statements to be Included In the annual report 
concerning Internal controls and risk management. 

6.4 Compliance, Whlstleblowlng and Fraud 

The Committee shall: 

6.4.1 review the adequacy and security of the Company's arrar^ements for 
Its employees and contractors to raise concerns. In confidence, about 
possible wrongdoing in flnandaJ reporting or <^er matters. The 
Committee shall ensure that these arrangements allow proportionate 
and Independent Investigation of such matters and appropriate follow 
up action; 

6.4.2 review the Company's procedures for detecting fraud; 

6.4.3 review the Company's systems and controls for the prevention of 
bribery and receive reports on non-compliance; 

6.4.4 review regular reports from the money laundering reporting oUtca* and 
the adequacy and effectiveness of the Company's anti-money 
laundering systems and controls; and 

6.4.5 review regular reports from the compliance officer and keep under 
review the adequacy and effecbveiess of the company's compliance 
function. 

6.5 Internal Audit 

The Committee shall: 

6.5.1 approve the appointment or termination of appointment (rf the head of 
the Internal audit function; 

6.5.2 review and approve the remit of the internal audit function and ^sure 
It has the necessary resources and access to Information to liable It to 
fulfil Its mandate and Is equipped to perform In accordance with the 
appropriate professional standards for Intemal auditors; 

6.5.3 OTsure that the intemal auditor has direct access to the board 
chairman and to the committee chairman and Is accountable to the 
committee; 

6.5.4 review and assess the annual Internal audit plan; 

6.5.5 receive a report on the results of the intemal auditor's work on a 
periodic basis; 

6.5.6 review and monitor management's re^nsiveness to the internal 
auditor's findings and recommendations; 
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6.5.7 meet the head of internal audit at least once a year, without 
management being present; and 

6.5.8 monitor and review the effectiveness of the Company's internal audit 
function In the context of the Company's overall risk management 
system. 

6.6 External Audit 

The Committee shall: 

6.6.1 consider and make recommendations to the Board, to be put to 
shareholders for approval at the AGM, In relation to the appointment, 
re-appointment and removal of the Company's external auditor; 

6.6.2 ensure that at least once every ten years the audit services contract It 
put out to tender to enable the Committee to compare the quality and 
effectiveness of the services provided by the Incumbent auditor with 
those of other audit firms; and In respect of such tender oversee the 
selection process and ensure all tendering firms have such access as is 
necessary to Information and individuals during the tendering process; 

6.6.3 if an auditor resigns Investigate the Issues l^dir^ to this and decide 
whether any action Is required; 

6.6.4 oversee the relationship with the extemai auditor including (but not 
limited to): 

6.6.4.1 recommendations on their remuneration, whether fees Ibr 
audit or non-audit services and that the level of fees Is 
appropriate to &^ble an effective and high quality ai^it to 
be conducted; 

6.6.4.2 approval of their terms of engagement. Including any 
engagement letter issued at the start of each audit and 
the scope of the audit; 

6.6.4.3 assessing anrHiaiiy their indeperxlence arxl objectively 
taking Into account relevant UK professional and 
regulatory requirements and the relationship with the 
auditor as a whole, Including the provision of any ntm-
audit servi^; 

6.6.4.4 satisfying itself that there are no relationships (such as 
family, employment, Investment, financial or business) 
between the atxiltor and the Company (other than In the 
ordinary course of business) which could adversely effect 
the auditors Indepeixlence and objectivity; 
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6.6.4.5 agreeing with the Board a pdicy on the employment of 
former employees of the Company's auditor's, and 
monitoring the implementation of this policy; 

6.6.4.6 monitoring the auditor's compliance with relevant ethical 
and professional guidance on the rotation of audit partner, 
the level of fees paid by the Company compared to the 
overall fee Income of the firm, office and partner and 
other related requirements; 

6.6.4.7 assessing annually the qualifications, expertise and 
resources of the auditor and the effectiveness of the audit 
process, which shall Include a report from the external 
auditor on their own Internal quality procedures; 

6.6.4.8 as part of assessing the effectiveness of the audit process 
annually, matters which may be considered include: 

(a) reviewing whether the external auditor has met the 
agreed audit plan and understand the reasons for any 
changes; 

(b) considering the robustness and perceptlveness of the 
external auditors In their handling of key accounting and 
audit Judgements identified; 

(c) obtaining feedback about the conduct of the audit feom 
key employees engaged In the process; and 

(d) reviewing and monitoring the content of the extent! 
auditor's management letter arKl establishing whether 
recommendations have been acted upon and if not, the 
reasons why they have not been acted upon; 

6.6.4.9 seeking to ensure co-ordination with the acth/fties of the 
Internal audit function; and 

6.6.4.10 evaluating the risks to the quality and effectiveness of the 
finandal reporting process and consideration of the need 
to Indude the risk of withdrawal of their auditor from the 
market In that evaluation; 

6.6.5 meet regulariy with the external aucfltor, including once at the planning 
stage before the audit and once after the audit at the reporting stage. 
The Committee shall me^ the external auditor at least once a year, 
without management beir^ present, to discuss the auditor's remit and 

any issues arising from the audit; 
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6.6.6 review and approve the annual audit plan and ensure that It Is 
consistent with the scope of the audit engagement, having regard to 
senloiity, expertise and experience of the audit team; and 

6.6.7 review the findings of the audit with the external auditor. This shall 
include but not be limited to, the fbilowing: 

6.6.7.1 a discussion any major Issues which arose during the 
audit; 

6.6.7.2 key accounting and audit judgements; 

6.6.7.3 levels of errors Identified during the audit; and 

6.6.7.4 the effectiveness of the audit. 

The Committee shall also: 

6.6.8 review any representation ietter(s) requested by the external auditor 
before they are signed by management; 

6.6.9 review the management letter and management's response to the 
auditor's findings and recommendations; and 

6.6.10 develop and implement a policy on the supply of non-audit services by 
the external auditor to avoid any threat to audit an objectivity and 
independence, taking into account any relevant ethical guidance on the 
matter. 

7. OTHER MATTERS 

The Committee shall: 

7.1 have access to sufficient resources in order to carry out its ckities, including 
access to the company secretariat for assistance as required; 

7.2 be provided with appropriate and timeiy training, both In the form of an 
induction programme for new memtjers and on an ongoing basts for all 

members; 

7.3 give due consideration to laws and regulations, the provlslOTis of the UK 
Corporate Governance Code and the requirements of the UK U^ng Authority's 
Listing, Prospectus and Disclosure and Transparency Rules and any other 
applicable rules, as appropriate; 

7.4 be responsible for co-ordination of the ir^emal and externa) auditors; 

7.5 oversee any investigation of activities which are within Its terms of reforence; 
and 
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7.6 arrange for periodic reviews of its own performance and, at least annually, 
review Its constitution and terms of reference to ensure It is operating at 
maximum effectiveness and recommend any changes It considers necessary to 
the Board. 

8. AUTHORITY 

TTie Committee Is authorised to: 

8.1 seek any Information It requires horn any employees or officers In order to 
perform Its duties; 

8.2 obtain, at the Company's expense, expert Independent legal, accounting or other 
professional advice on any rr^atter It believes It necessary to do so; 

8.3 call any employee to be questioned at a meeting of the Committee as and when 
required; and 

8.4 have tf% right to publish In the Company's annual report details of any issues 
that cannot be resolved between the Committee and the Board. 

These terms of reference were adopted by resolution the Board passed on 3 
2015. 
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EUROCEU PLC 

REMUNERATION COMMnTEE 

TERMS OP REFERENCE 

1. PURPOSE 

The purpose cf the Committee is to establish a formal and transparent 
proc^ure for developing policy on executive remuneration and to set the 
remuneration packages of individual directors, as required by section D.2 of the 
UK Corporate Governance Code. 

2. CONSTXTUTION AND MEMBERSHIP 

2.1 The Remuneration Committee has been established as a committee of the Board 
by resolution of the Board. 

2.2 The members of the Committee shall be appointed by the Board, on the 
recommendation of the nomination committee and In consultation with the 
chairman of the Remuneration Committee. The Committee shall comprise at 
least two members, all of whom shall be independent non-executive directors. 
In addition the Company Chairman may also be a member of, but not chair, the 
committee If he or she was considered independent on appointment as 
Chairman. 

2.3 The chairman of the Committee shall be appointed by the Board, on the 
recommendation of the rwnlnaticn committee. In the absence of the chairman 
of the Committee, the memt>efs present shall select one of their number present 
to chair the meeting. The Chairman of the Company shall not be eligible to be 
appointed as chairman of the Committee. 

2.4 Appointments to the Committee shall be for a period of up to three yearn, which 
may be extended by no more than two further periods of up to three years, 
provided the director still meets the criteria for membership of the Committee. 

2.5 The Committee shall nominate one of its members to act as secr^ry of the 
Committee. 

3. ATTENDANCE 

3.1 The Committee may request the Chairman of the Company, CEO, CFG, HR 
Director and any relevant senior management to attend meetings of the 
Committee, either regularly or by invitation, but such In^tecs have (save as set 
out in the following paragraph, or, in the case of the Chairman of the Company, 
^ve as appointed to the Committee In accordance with paragraph 2.2), no 
right of attendance. 

bJr_c{*p\2989875\3 
14 Nov«nber ^14 



3.2 The Chtef Executive shall have the right to addr^ any meeting of the 
Committee. 

4. MEETINGS 

4.1 The Committee will meet at least twice each year and at such other times as the 
chairman of the Committee shall think fit. 

'4.2 Meetings of the Committee shall be called by the Secretary of the Committee at 
the request of the chairman of the Committee. 

4.3 Unless otherwise agreed by ail members of the Committee, notice of meetings, 
confirming the venue, time and date together with an agenda and all relevant 
papers, should normally be drcutated to each member of the Committee, to any 
other person required to attend, and to all other non-executive directors, at least 
five working days prior to the date of the meeting. 

4.4 The quorum for meetings of the Committee shall be two members. 

4.5 Decisions of the Committee wili be made by majority vote. In the event of an 
equality votes the chairman of the Committee will have a second or casting 
vote. 

5. REPORTING 

5.1 Sufficient time should be allowed after committee meetings for the committee to 
report to the board on the nature and content of discussion, on 
recommendaticms, arxi on actions to be taken. The Secretary shall minute the 
proceedings end resolutions of ail meetings of the Committee, including 
recording the names of those present and In attendance. Draft minutes of 
Committee meetings shall be circulated promptly to ail members of the 
Committee and, once agreed, to ail members of the Board, and to the Company 
Secretary unless it would be inappropriate to do so. 

5.2 The Committee chairman shall report to the Board on Its proceedings after each 
meetir^ on ail matters within its duti» and responsibilities. 

5.3 The Committee shall ensure that provisions regarding disclosure of Information 
including pensions, as set out In the Large and Medium Sized Companies and 
Groups (Accounts & Reports) Regulation 2008 and the UK Corporate Governance 
Code as hjifilled and produce a report on the company's remuneration pdlcy and 
practices to be Included In the company's annual r^ort and ensure each year 
that It Is put to shareholders for approval at the AGM. If the Committee has 
appointed r^uneration consultants, the annual report of the Company's 
remuneration policy should Identify such consultants and state whether they 
have any omnectton with the Ccxnpany. 
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5.4 The Committee shall make whatever recommendations to the Board that It 
deems appropriate on an area within Its remit where action or Improvement Is 
needed. 

5.5 The chairman of the Committee should be present at the Company's AGM to 
respond to questions on matters within the responsibility of the Committee. 

5.6 Through the chairman of the board, ensure that the Company maintains contact 
as required with Its principal shareholders about remuneration. 

6. DUTIES OF THE COHMITTEE 

6.1 The Committee should carry out the duties below for the Company, major 
subsidiary undertakings and the Group as a whole, as appropriate. 

6.2 The Committee shall: 

6.2.1 have responsibility for setting a remuneration policy for all executive 
directors, the Chairman of the Company and such other members of 
the executive management as it Is designated to consider. Such policy 
shall be approved by shareholders as required under the Companies 
Act 2006; 

6.2.2 recommend and monitor the level and structure of remuneration for 
senior management; 

6.2.3 In d^ermlnlng the remuneration policy, take Into account all (actors 
which the Committee deems necessary Including relevant legal and 
regulatory requirements, the provisions and recommendations of the 
UK Corporate Governance Code and associated guidance. The 
objective of the policy shall be to attract, retain and motivate executive 
management of the quality required to run the Company successfully 
without paying more than Is necessary, having regard to views of 
shareholders and other stakehold^. The remuneration policy should 
have regard to the risk appetite of the Company ar^ alignment to the 
Company's long term strategic goals. A significant proportion of 
remuneration should be structured so as to link rewards to corporate 
Individual performance and to promote the long term success of the 
Company; 

6.2.4 when setting remuneration policy for directors, review and have regard 
to the pay and employment conditions across the Company or group 
especially when determining annual salary Inaeases; 

6.2.5 Investigate any matter wItNn Its terms of reference (at the cost of the 
Company). The Committee Is authorised to seek any Information It 
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requires from any employee In order to perform Its duties and all 
employees are directed to co-operate with any requests made by die 
Committee; 

6.2.6 review the ongoing appropriateness and relevance of the remuneration 
policy and ensure that It Is approved by shareholders at least every 
three years; 

6.2.7 within the terms of the agreed policy and in consultation with the 
Chairman and/or Chl^ Executive, as appropriate, determine the total 
individual remuneration package of the Chairman, each executive 
director, company secretary and other designated senior executives 
Including bonuses, Incentive payments and share options or c^er 
share awards. The board itself or, where required by the Articles of 
Association, the shareholders should d^ermlne the remuneration of 
non-executive directors within the limits set In the agreed 
remuneratiCHi pdlcy and the Articles of Association. No director or 
manager shall be Involved In any decisions as to his or her own 
remuneration; 

6.2.8 obtain reliable, up-to-date information about remuneration In other 
companies of comparable scale and complexity. To help It fulfil its 
obligations the Committee shall have full authority to appoint 
remuneration consultants and to commislon or purchase any reports, 
surveys or information which It deems necessary at the expense of the 
Company but witiiin any budgetary restraints imposed by the Board; 

6.2.9 be exdi^vdy responsible for establishing the selection criteria, 
selecting, appointing and setting the terms of refd^nce for any 
remuneration oxisuttants who advise the Committee; 

6.2.10 within the terms of the agreed remunerati<xi policy, approve the design 
of, and determine targets for, any performance related pay schemes 
operated by the Company and approve the total annual payments 
made under such schemes; 

6.2.11 within the terms d the agreed remuneration policy, review the design 
of ail share incentive plans for approval by the Board and shareholdes. 
For any such plans, determine each year whether awards will be made, 
and If so, the overall amount of such awards, the individual awards to 
executive directors, company secretary and other designated senior 
executives and tiie performance targets to be used; 

6.2.12 determine, as part of the geieral remun&ation policy, as approved by 
shareholders, the policy for, and scope of, pension arrangements for 
each executive director and oth&- designated senior executives; 
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6.2.13 ensure that contractual terms on termination, and any payments 
made, are In line with the Company's remuneration policy, as adopted 
by shareholders, fair to the Individual, and the Company, that failure Is 
not rewarded and that the duty to mfOgate loss Is fully recognised; 

6.2.14 oversee any major changes In employee benefits structures throughout 
the Company or group; 

6.2.15 when required, request that the Board seek shareholder approval of all 
new employee share schemes, as required by the Listing Rules; 

6.2.16 administer and review all aspects of any share option scheme operated 
by or to be established by the Company (excluding any SAVE share 
scheme), (subject always to the rules of that scheme araJ any 
applicable legal and regulatory requirements) including but not limited 
to; 

6.2.16.1 the selection of thc^ eligible directors and employes of 
the Company and Its subsidiary companies to whom 
options should be grants; 

6.2.16.2 the timing of any grart df options; 

6.2.16.3 the numb^ of shar^ over which options are to be 
granted; 

6.2.16.4 the exercise price at which options are to be granted; and 

6.2.16.5 the Imposition of any (^jectlve condition which must be 
complied with before any option may be exerdsed; 

6.2.17 agree the poUcy for authorising dalms for expenses from directors; 

6.2.18 work and liaise as necessary with all other board committees; and 

6.2.19 In exercising Its powers, to take Into account the duties of directors 
under Chapter 2 of Part 10 of the 2006 Act Induding, In particular, 
section 172 of the 2006 Act, which requires a director to act In a way 
he considers. In good faith, would be most likely to promote the 
success of the company for the benefit of Its members as a whole, and 
In doing so have regard (amongst other matters) to; 

6.Z 19.1 the likely consequences of any decision In the long term; 

6.2.19.2 the interests of the company's employees; 
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6.2.19.3 the need to foster the company's business relationships 
with suppliers, customers and others; 

6.2.19.4 the Impact of the company's operations on the community 
and the environment; 

6.2.19.5 the desirability of the company maintaining a reputation 
for high standards of business, conduct; and 

6.2.19.6 the need to act fairly as between members of the 
company. 

7. OTHER MATTERS 

The Committee shall: 

7.1 have access to sufficient resources in order to carry out its duties, including 

access to the company secretariat for assistance as required; 

7.2 be provided with appropriate and timely training, both In the form of an 
induction programme for new members ar^l on an ongoing basis for ail 

members; 

7.3 give due consideration to laws and regulations, and any published guidelines or 
recommendations regarding the remuneration of directors of llsted/non listed 
companies and formation and operation of share schema Including but limited 
to the provisions of the UK Corporate Governance Code and the requirements of 
the UK Listing Authority's Listing, Prospectus and Disclosure and Transparency 
Rules as well as guidelines published by the Inv^ment Association and the 
National Association of Pension Funds and any other applicable rules, as 

approbate; and 

7.4 arrange for periodic reviews of Its own performance and, at least annually, 
review Its constitution and terns of reference to ensure It is c^ratlng at 
maximum effectiveneffi and recommend any change It considers necessary to 

the Board for approval. 

6. AUTHORITY 

The Committee is authorised to obtain, at the Company's expense, outside legai 
or other professional advice on any matters within Its terms of reference. 

These terms of reference were adopted by resolution of the Board passed on- 3 
2015. 
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EUROCELt PLC 

NOMINATION COMMITTEE 

TERMS OF REFERENCE 

1. PURPOSE 

1.1 The purpose of the Committee Is to establish a formal, rigorous and transparent 
procedure for the appointment of new directors to the Board, as required by 
section 8.2 of the UK Corporate Govemana Code. 

2. CONSnrUTION AND MEMBERSHIP 

2.1 The Nomination (^mmlttee has been established as a committee of the Board by 
resolution of the Board. 

2.2 The members of the Committee shall be appointed by the Board. The 
Committee shall comprise at least three members, the majority of whom shall be 
Independent non-executive directors. 

2.3 The chairman of the Committee shall be appointed by the Board and should 
elth«' be the Chairman of the Company or an Independent non-executive 
director. In the absence of the chairman of the Committee, the members 
present shall elect one of their number present 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 Com^ny should not chair the 
Committee when It is dealing with the appointment of a successor to the 
chairmanship. 

2.4 Appointments to the Committee shall be for a period of up to three years, which 
may be extend«l for further periods of up to three years, provided the director 
still meets the criteria for membership of die Committee. 

2.5 The Committee shall nominate one of Its members to act as secretary of the 
Committee, 

3. MEETINGS 

3.1 The Committee will meet at least twice each year and at such other times as the 
chairman of the Committee shall think fit. 

3.2 Meetings of the Committee shall be called by the secretary of the Committee at 
the request of the chairman of the Committee. 

3.3 Unless otherwise agreed by all members of the Oxnmlttee, notice of meetings, 
confirming the venue, time and date together with an agenda and all relevant 
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papers, should normally be circulated to each member of the Committee, to any 
other person required to attend, and (unless It would be Inappropriate to do so) 
to all other directors, at least five working days prior to the date of the meeting. 

3.4 The quorum for meetings of the Committee shall be two members, both of whom 
must be Independent non-executive directors. 

3.5 Decisions of the Committee will be made by majority vote. In the e\^t of an 
equality of votes the chairman of the Committee will have a second or casting 
vote. 

4. REPORTING 

4.1 Sufficient time should be allowed after committee meetings fbr the committee to 
report to the board on the nature and content of discussion, on 
recommendations, and on actions to be taken. The Secretary shall minute the 
proceedings and resolutions of all meeting of the Committee, Including 
recording the names of those present arxl In attendance. Draft minutes of 
Committee meetings shall be circulated promptly to all m^bers of the 
Committee and, once agreed, to all members of the Board, and to the Company 
Secretary unless it would be inapprof^ate to do so. 

4.2 The Committee chairman shall report to the Board on its proceedings after each 
meeting on all matters within its duties and responsibilltles. 

4.3 The Committee shall make whatever recommendations to the Board that It 
deems appropriate on an area within its imit where action or improvement Is 
needed. 

4.4 The Committee shall produce a report to be indud^ 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 idertified In the annual report and a 
^atement made as to whether It has any mnnectlon with the Ccxnpany. 

4.5 The report referred to in 4.4 should include a statement of the board's policy on 
diversity. Including gender, any measurable objectives that ft has for 
Implementing the policy and progress on achieving the objectives. 

4.6 The chairman of the Committee should be present at the Company's annual 
geno^i meeting to respond to questions on matters within the r^onsltrtlity of 
the Committee. 

5. DUTIES OF THE COMMITTEE 

The Committee should carry out the duties below fbr the Company, major 
subdcflary undertakings and the group as a whde, as appropriate. 
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The Committee shall: 

5.1 regularly review the structure, size and composition (Induding the skills, 
knowledge, experience and diversity) of the Board and make recommendations 
to the Board with regard to any changes; 

5.2 give full consideration to succession planning for dii^ors and other senior 
executives in the course of Its work, taking Into account the challenges and 
opportunities fadng the Company, and the skills and expertise needed on the 
Board In the future, In particular they should be mindful of the PRCs Guidance 
on Board Effectiveness, Section 4 Board Composition and Succession Planning; 

5.3 keep under review the leadership needs of the organisation, both executive and 
non-executive, with a view to ensuring the continued ability of the organisation 
to compete effectively in the marketplace; 

5.4 keep up to date and fully Informed about strategic Issues and commercial 
changes affecting the Company and the market In which It operates; 

5.5 be responsible for Identifying and nomlnatlr>g for the approval of the Board, 
candidates to fill board vacancies and when they arise; 

5.6 before any appointment is made by the Board, evaluate the balance of skills, 
knowledge, experience 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 In Identifying suitable candidates the Committee shall: 

5.6.1 use open advertising or the services of external advisers to f^litate 
the search; 

5.6.2 consider candidates from a wide range of backgrounds; and 

5.6.3 consider candidates on merit and against objective alterta and with 
due regard for the benefits of diversity on the board, Including gender, 
taking care that appointees have enough time available to devote to 
the position; 

5.7 for the appointment of a chairman, prepare a job specification, Induding the 
time commitment expected, A proposed chalrrnan's other significant 
commitments should be disclosed to the Board before appointment arxj any 
changes to the cfialrman's commitments should be reported to the Board as they 
arise; 

5.8 prior to the appointment of a director, the propose appointee should be 
required to disdose any other business Interests that may result In a conflict of 
{fittest arKl be required to report any future business irtfere^ that couid result 
In a conflict of Interest; 
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5.9 ensure that on appointment to the Board, non-executive directors receive a 
formal letter of appointment setting out dearly what Is expected of them In 
terms of time commitment, Committee service and Involvement outside Board 
meetings; 

5.10 review the results of the Boanl performance evaluation process that relate to the 
ccxnposltion of the Board; 

5.11 review annually the time required from non-executive directors. Performance 
^^luadon should be used to assess whether the non-executive directors are 
spending enough time to fulfli their duties; and 

5.12 work and liaise as necessary with alt other board committees. 

The Committee shall also make recommendatlor^ to the Board conceming: 

5.13 formulating plans for succession for both executive and non-executive directors 
and In particular for the key roles of the chairman and chief executive; 

5.14 suitable candidates for the role of senior Independent director; 

5.15 membership of the audit and remuneration committees, and any other Board 
committees as appropriate. In consultation with the chairmen of those 
committees; 

5.16 the re-appolntm«it of any non-executive director at the conclusion of their 
specified term of office having given due regard to their performance and ablllty 
to continue to contribute to the board in the light of the knowledge, skills and 
experience required; 

5.17 the re-election by shareholders of directors under the annual re-election 
provisions of the Company's articles of association, having due regard to their 
performance and ablltty 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 (particularly in relation to c&rectors being re-elected for a 
term t>eyond six years); 

5.18 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 Company subject to the provisions of the law arni their service 
contract; and 

5.19 the appointment of any director to executive or other otilce. 

6. OT»ER MATTERS 

The Committee shall: 
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6.1 have access to sufflcient resources In order to carry out Its duties, including 
access to the company secretariat for a^lstance as required; 

6.2 be provided with appropriate and timely training, both In the form of an 
Induction programme for new members and on an ongoing basis for s\\ 
members; 

6.3 give due consideration to laws and regulations, tt% 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 

6.4 arrange for periodic reviews of Its own performance and, at least annually, 
review its constitution and terms of reference to ensure it Is operating at 
maximum effectiveness and recommend any changes It considers necessary to 
the Board for approval. 

7. AUTHORITY 

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. 

These terms of refererKe were adopted by resolution of the Board passed on 3 
2015. 
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