
 
 
 
 

13 December 2021 
 
 
Nomination Committee Terms of Reference 
 
 
1.   Purpose  
 
The purpose of the Committee is to oversee appointments and re-appointments to the Board of Directors (the 
“Board”) of Oakley Capital Investments Limited (the “Company”), and provide effective operation of the Company's 
Board. The Committee has received delegated authority from the Board in respect of the functions and powers set 
out in these terms of reference. 
 
 
2.   Membership  
 
2.1 Unless otherwise determined by the Board, the members of the Committee shall be a minimum of two 

persons selected from all such persons who, for the time being, are appointed as independent non-
executive Directors of the Company (including the Chair of the Board).  

 
2.2 In the event of a member of the Committee having a conflict of interest in relation to any matter to be 

considered by the Committee then the Committee member concerned should make this known and, if 
required, stand down from the Committee for the relevant part of the meeting.  

 
2.3 All members of the Committee shall be independent non-executive directors and the number of members 

must be sufficient to support the purpose of the Committee. 
 
2.4 The Board shall appoint the Committee Chair who will generally be the Chair of the Board. In the absence 

of the Committee Chair and/or appointed deputy, the remaining members present shall elect one of 
themselves to chair the meeting. The Chair of the Board shall not chair the Committee when it is dealing 
with the appointment of his/her successor. 

 
2.5  Members of the Committee are expected to attend all meetings. 
 
 
3.   Meetings of the Committee  
 
3.1 The Committee will meet at least once a year with papers circulated at least three working days before the 

meeting. 
 
3.2 The Chair may call an ad-hoc meeting of the Committee at any time providing that at least 48 hours' prior 

notice is given to each member of the Committee and that papers are distributed at least 24 hours before 
the meeting. 

 
3.3 The quorum necessary for the transaction of business at a Committee meeting shall be two members 

including the Chair.  
 
3.4 Decisions are made by consensus of the Committee members. In case of disagreement, the decision of the 

majority of the Committee members will prevail. Where there is no clear prevailing view, the Chair will 
determine the appropriate course of action. 

 



 
 
 
 

3.5 A copy of the minutes of Committee meetings, as approved by the Chair of the Committee, will be 
circulated to all members of the Committee as soon as practicable following the meeting to which the 
minutes relates. Once approved, the minutes will be made available to the Board. 

 
4.   Authority of the Committee  
 
The Committee is authorised by the Board to make whatever recommendations to the Board it deems appropriate 
on any area within its remit where action or improvement is needed.  
 
5.   Standing Agenda Items  
 
The following are the suggested agenda items for meetings of the Committee, although these may change 
according to the focus of the meeting. Any member of the Committee can submit additional agenda items to the 
Committee Secretary prior to a meeting, however, the final agenda will be authorised by the Chair: 
 

a) Attendance check 
 

b) Conflicts of interest 
 

c) Minutes of previous meeting(s) 
 

d) Matters for escalation to the Board 
 

e) Any other business 
 
6.   Responsibilities  
 
The Committee will be responsible for carrying out the following responsibilities for the Company, with a view to 
ensuring the effective operation of the Board:  
 

a) Regularly review the structure, size, and composition (including the skills, knowledge, experience and 
diversity) of the Board and its committees, and make recommendations to the Board with regard to 
any changes; 

 
b) Give full consideration to succession planning for all Board and Committee members in the course of 

its work, taking into account the challenges and opportunities facing the Company, the skills and 
expertise needed on the Board and its committees in the future, and the leadership needs of the 
Company, with a view to ensuring the continued ability of the Company to compete effectively in the 
marketplace; 

 
c) Be responsible for identifying and nominating, for the approval of the Board, candidates to fill Board 

vacancies as and when they arise, having regard to the balance of skills, knowledge, experience and 
diversity on the Board and considering the use of open advertising or the services of external advisers 
to facilitate the identification of suitable candidates; 

 
d) Review the results of the annual Board effectiveness process as it relates to the Board's and its 

committees' performance and composition;  
 
e) Produce a report for inclusion in the annual report describing the work of the Committee, including: 

• the process used to make appointments, its approach to succession planning and how both 
support developing a diverse pipeline; 



 
 
 
 

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

• 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 

 
f) Make recommendations to the Board regarding appointments and re-appointments to the Board, 

succession planning (in particular for the Chair of the Board), membership of Board committees and 
any matters relating to the continuation in office of any Director. 

 
The overall context of the principles above shall be implemented with due regard to (i) a majority of the Board 
members being ordinarily resident in Bermuda; and (ii) a majority of the Board being independent. 
 
7.   Procedures and Processes  
 

7.1  A formal review of these Terms of Reference and the effectiveness of the Committee will take place at 
least annually, making recommendations to the Board for approval. 

7.2  The Committee will report to the Company’s Board on a regular basis on all material matters. 
7.3 The Chair will ensure during the annual review of the Committee’s performance or the appointment of a 

new member that the individual members possess the relevant skills and experience. 
 


	Text3

