BURBERRY GROUP PLC
(the “Company”)
TERMS OF REFERENCE OF THE NOMINATION COMMITTEE
1.

Membership

1.1

The Nomination Committee (the “Committee”) shall comprise the chair of the
Board and at least three independent non-executive directors; the overriding
requirement being that the majority of the Committee members shall be
independent non-executive directors.

1.2

Appointments to the Committee are made by the Board. The Committee Chair
shall review membership of the Committee annually as part of the annual
performance evaluation of the Committee.

1.3

The Board shall appoint the Committee Chair who should either be the chair of
the Board or an independent non-executive director of the Company. In the
absence of the Committee Chair or an appointed deputy, the members present
at any meeting shall elect one of themselves to chair the meeting from those
who would qualify under these terms of reference to be appointed to that
position by the Board. The chair of the Board shall not be the Committee Chair
when the Committee is dealing with the succession to the chair of the Board.

1.4

The Company Secretary or his / her nominee will be the Secretary of the
Committee.

2.

Quorum and Attendees

2.1

A quorum for meetings shall be two members, both of whom should be
independent non-executive directors.

2.2

Only members of the Committee have the right to attend Committee meetings.
However, the Chief Executive Officer will normally be invited to attend. The
Committee may invite any other person(s) to attend all or part of any meeting as
considered appropriate.

2.3

The Committee Chair may ask any attendee of the Committee meeting to leave
the meeting to allow discussions of matters relating to that attendee.

3.

Committee meetings

3.1

Meetings shall be held not less than twice a year and otherwise as required.

3.2

Meetings of the Committee shall be called by the Company Secretary at the
request of the Committee Chair. Any member may also call a meeting of the
Committee.

3.3

Unless otherwise agreed, notice of each meeting confirming the venue, time
and date, together with an agenda of items to be discussed, shall be forwarded
to each member of the Committee and any other person required to attend
normally no later than five working days before the date of the meeting.
Supporting papers will be circulated to the same individuals at the same time,
but Committee papers may be forwarded at shorter notice with the approval of
the Committee Chair.

3.4

The Company Secretary or his / her nominee shall minute the proceedings and
resolution of all Committee meetings and circulate them to all members of the
Committee and, once agreed, to all other directors, unless it would be
inappropriate to do so in the opinion of the Committee Chair.

4.

Annual General Meeting

4.1

The Committee Chair shall attend the Company’s Annual General Meeting and
be available to respond to any shareholder questions on the Committee’s
activities and areas of responsibility.

5.

Duties

5.1

The Committee will lead the process for Board appointments and ensure that
plans are in place for orderly succession, to both the Board and senior
management positions, taking into regard the need for a diverse pipeline for
succession.

5.2

The Committee shall:
(A)

(B)

identify and evaluate suitable candidates to fill Board vacancies when
they arise and nominate candidates for the approval of the Board. In
identifying suitable candidates, the Committee shall:
(i)

evaluate the balance of skills, knowledge, independence,
experience and diversity on the Board and prepare a description
of the role and capabilities required for a particular appointment
in light of this evaluation;

(ii)

use open advertising or an external search consultant for the
appointment of the chair and non-executive directors of the
Board; and

(iii)

consider candidates based on merit and against objective
criteria, and within this context, promote diversity of gender,
social and ethnic backgrounds, cognitive and personal strengths.

before the appointment of a director (including the chair of the Board),
require the proposed appointee to disclose any other significant
commitments, including the time involved;
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(C)

for the appointment of a chair of the Board, prepare a job specification,
including the time commitment expected. The proposed chair’s other
significant commitments should be disclosed to the Board before
appointment and any changes to the chair’s commitments should be
reported to the Board as they arise;

(D)

keep under review the number of external appointments held by each
director. A director of the Company should not undertake any additional
external appointments or other significant appointments without the prior
approval of the Board. Executive directors of the Company should not
undertake more than one non-executive directorship of a FTSE 100
company or any other significant appointments;

(E)

perform a formal and rigorous annual review of the structure, size and
composition of the Board, its Committees, its chair and individual
directors (including the skills, independence, knowledge, experience,
and diversity required to discharge duties) and recommend any
changes, to ensure that an effective succession plan is in place;

(F)

undertake, with the support of the Chief Executive Officer, a talent
management and succession planning review of the senior management
of the Company at least once each financial year;

(G)

keep under review the Company’s leadership needs, both executive and
non-executive, to ensure its continued ability to compete in the market
place;

(H)

review annually the time required from the non-executive directors and
assess through performance evaluation whether they are spending
sufficient time to fulfil their duties;

(I)

arrange for a non-executive director, on appointment, to receive a formal
letter of appointment to the Board, setting out what is expected in terms
of time commitment, Committee service and any involvement outside
Board meetings;

(J)

set policy for the granting of service agreements and their termination;

(K)

ensure that all directors undergo an appropriate induction programme to
ensure they are fully informed about their duties and responsibilities as a
director, and to consider any training requirements for the Board as a
whole. Individual training will be discussed and facilitated by the
Company Secretary;

(L)

before the appointment of a director (including the chair of the Board),
require the proposed appointee to disclose any other business interests
that may result in a conflict of interest and to report any future business
interests that could result in a conflict of interest;
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6.

(M)

review, on an annual basis, declarations by directors of situational and
transactional conflicts / potential conflicts of interest, ensuring that the
influence of third parties does not compromise independent judgement;

(N)

review both the Committee’s own performance and its terms of
reference annually; and

(O)

ensure that the Committee’s terms of reference are made available to
shareholders on the Company’s website and, if requested, in hard copy.

Recommendations
The Committee shall make recommendations to the Board regarding:
(A)

formulating plans for succession of executive and non-executive
directors and, in particular, for the key roles of the chair of the Board and
Chief Executive Officer;

(B)

formulating plans for succession of senior management and the
Company Secretary;

(C)

the annual reappointment of a non-executive director at the Company’s
Annual General Meeting, having considered his or her performance,
commitment to the role and continued ability to contribute to the Board in
light of the knowledge, skills and experience required;

(D)

suitable candidates for the role of the Senior Independent Director of the
Company;

(E)

membership of the Audit and Remuneration Committees, in consultation
with the chair of those Committees;

(F)

whether a director, who is due to retire under the Company’s Articles of
Association, should be put forward for re-election having considered his
or her performance and continued ability to contribute to the Board in
light of the knowledge, skills and experience required;

(G)

the appointment of any director to executive or other office (other than to
the positions of the chair of the Board and Chief Executive Officer, the
recommendation for which shall be considered at a meeting of the
Board); and

(H)

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
law and their service contract).
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7.

Reporting

7.1

The Committee Chair shall report to the Board on the proceedings of each
Committee meeting.

7.2

The Committee shall prepare a report, for inclusion in the Company’s Annual
Report, describing its work during the relevant period. The report will include:
(A)

the process it has used for Board appointments, the Committee’s
approach to succession planning and how both support developing a
diverse pipeline;

(B)

how the Board evaluation has been conducted, the nature and extent of
an external evaluator’s contact with the Board and individual directors,
the outcomes and actions taken, and how it has or will influence the
Board composition;

(C)

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

(D)

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

7.3

The Committee Chair shall ensure, through the chair of the Board, that the
Company maintains contact and the Committee Chair seeks engagement, as
required, with the Company's major shareholders on significant matters related
to the Committee's areas of responsibility.

8.

Authority

8.1

The Committee shall have the power to employ, at the Company’s expense, the
services of such advisers as it deems necessary to enable it to fulfil its
responsibilities.

8.2

The Committee is authorised to seek any information it requires from any
employee of the Company in order to perform its duties.

Notes:
The Committee’s terms of reference were last amended on 14 March 2019.
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