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ARROW GLOBAL GROUP PLC 

 

SUSTAINABILITY COMMITTEE 

TERMS OF REFERENCE 

 

The following are the terms of reference of the Sustainability Committee of Arrow Global Group PLC (the 
“Company”) and its subsidiaries (together, the “Group”). 

1. Membership 
 

1.1. The Sustainability Committee shall be appointed by the board of directors of the Company (the 
“Board”) on the recommendation of the Nomination Committee in consultation with the Chair of the 
Sustainability Committee. The Sustainability Committee shall comprise at least three members. 

 
1.2. All members of the Sustainability Committee shall be independent non-executive directors. One of the 

members shall be the Chair of the Risk Committee, the Audit Committee and, where possible, one 
member of the Remuneration Committee. The Chair of the Board shall also be a member of the 
Committee. 

 
1.3. The Board shall appoint the Chair of the Sustainability Committee (the “Chair”), who shall be an 

independent non-executive director. In the absence of the Chair, the remaining members present shall 
elect one member to chair the meeting. 

 
1.4. Appointments to the Sustainability Committee shall be for a period of up to three years, which may be 

extended for no more than two additional periods of up to three years, so long as (where applicable) 
members continue to be independent. 

 
1.5. The Company Secretary (or his or her nominee) shall act as the secretary of the Sustainability 

Committee (the “Secretary”) and shall ensure that the Sustainability Committee receives information 
and papers in a timely manner to enable full and proper consideration of the issues. 

 
2. Quorum 

 
2.1. The quorum necessary for the transaction of business shall be two members of the Sustainability 

Committee.  
 

2.2. A duly convened and quorate meeting of the Sustainability Committee shall be competent to exercise 
all or any of the authorities, powers and discretions vested in or exercisable by the Sustainability 
Committee. 

 
3. Frequency of meetings 

 
3.1. The Sustainability Committee shall meet at least four times a year at appropriate intervals and at such 

other times as required. Meetings may be convened by telephone when necessary.  
 

3.2. Outside the formal meeting programme, the Chair will maintain a dialogue with key individuals involved 
in the Group’s governance, including the Chair of the Board, the Group Chief Executive Officer, the 
Group Chief Financial Officer, Chief Legal and Risk Officer and Group Sustainability Director. 
 

4. Notice of meetings 
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4.1. Meetings of the Sustainability Committee shall be called by the Secretary at the request of any of its 
members or at the request of any of the following people if they consider a meeting to be necessary: 
 
(A) the Chair of the Board;  
 
(B) the Group Chief Executive Officer; 
 
(C) the Group Chief Financial Officer 
 
(D) Chief Legal and Risk Officer; or 
 
(E) the Group Sustainability Director. 
 

4.2 Unless otherwise agreed, notice of each meeting confirming the venue, date and time, together with 
an agenda of items to be discussed and supporting papers, shall be forwarded to each member of the 
Sustainability Committee, and to other attendees as appropriate, no later than five working days before 
the date of the meeting. The Chair shall have the sole discretion to reduce the above notice period to 
whatever the Chair considers appropriate in the circumstances. 
 

5. Proceedings of the Sustainability Committee 
 
5.1. Only Sustainability Committee members have the right to attend Sustainability Committee meetings.  

However, the Sustainability Committee may invite the Group Chief Executive Officer, the Group Chief 
Financial Officer, the Group Sustainability Director, and the Group Chief Legal and Risk Officer to 
attend meetings on a regular basis and other non-members (such as the other members of the AGG 
Management Committee or management to attend all or part of any meeting as and when appropriate 
and necessary). 

 

5.2. Similarly, the Sustainability Committee may meet separately with any of the executive directors without 
any other executive directors being present. 

 

5.3. Although normally decisions are reached on a consensus, in the event of a disagreement, decisions 
on any matter are made by the majority, with the Chair having a second, casting vote in the event of a 
tie. A Sustainability Committee member who remains opposed to a proposal after a vote can ask for 
his or her dissent to be noted in the minutes. 

 
6. Minutes of meetings 

 
6.1. The Secretary shall minute the proceedings and decisions of all Sustainability Committee meetings 

and record the names of those present and in attendance. 
 

6.2. The members of the Sustainability Committee shall, at the beginning of each meeting, declare the 
existence of any conflicts of interest arising and the Secretary shall minute them accordingly. Where 
there is a conflict of interest and the Chair determines that it is material, they shall have the power to 
exclude that Committee member from discussions on that issue.  
 

6.3. Draft minutes of Sustainability Committee meetings shall be circulated to all members of the 
Sustainability Committee as soon as practicable after each meeting. Once approved, minutes shall be 
circulated to all other members of the Board unless it would be inappropriate to do so in the opinion of 
the Chair. 
 

6.4. Final signed copies of the minutes shall be maintained for Company records.  
 

7. Responsibilities of the Committee Chair 
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 The Chair’s responsibilities include: 

(A) Fostering an open, inclusive and, where appropriate, challenging discussion; 
 

(B) Ensuring the Committee receives accurate, high quality, timely and clear information 
necessary to perform its task and devotes sufficient attention to the matters within its remit; 

 
(C) Facilitating the running of the Committee so that it provides independent oversight of executive 

decision-making; 
 
 
(D) Reporting to the Board on the Committee’s activities including: (i) the significant issues that it 

considered and how these were addressed, and (ii) any other issue on which the Board has 
asked for the Committee’s opinion, identifying any matters in respect of which it considers that 
improvement is needed, whether the subject of a specific request or not, and make 
recommendations as to the steps to be taken; and 

 
(E) Engaging with stakeholders as appropriate on significant matters related to the areas of the 

Committee’s responsibilities.  
 

8. Annual general meeting 
 

 The Chair shall attend the annual general meeting of the Company prepared to respond to any 
shareholder questions on the Sustainability Committee’s activities and responsibilities. 

9. Authority 
 

9.1. The Sustainability Committee is authorised by the Board to undertake any activity within its terms of 
reference. The Sustainability Committee is entitled to sufficient resources from the Group to undertake 
its duties and may at any time request internal audit to carry out such independent reviews as it deems 
necessary and report back to the Sustainability Committee. 
 

9.2. In particular, the Sustainability Committee is authorised to: 
 
(A) seek any information that it requires from any employee of the Group employee or contractor 

in order to perform its duties; 
 

(B) obtain, at the Company’s expense, independent legal, accounting or other professional advice 
on any matter it believes it necessary to do so; 

 
(C) call any employee or contractor of the Group to discuss matters at a meeting of the 

Sustainability Committee as and when required; and 
 

10. Responsibilities 
 

10.1. The Committees should have oversight of the Group as a whole and unless required otherwise by 
regulation carry out the duties below for the parent company and the Group as a whole.  
 

10.2. The Committee shall review and agree the Company’s Environmental Social and Governance (ESG) 
strategy to ensure that it remains an integral part of the Company’s purpose, strategy and its 
implementation in practice and the Company’s ESG activities are aligned with each other. 
 

10.3. The Committee shall assess the role of the Group in society, including customers, clients, 
shareholders, communities and charities and colleagues. 
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10.4. The Committee will promote, encourage, monitor and scrutinise the performance of its Fund and 

Investment Management business to ensure that responsible investing and sustainable business 
practices are followed and to ensure that environmental, social and governance considerations are 
identified and assessed throughout the investment process.   
 

10.5. The Committee shall review and recommend to the board the Environment, Social and Governance 
policy.  The Committee will monitor and review compliance with the board’s ESG policy and scrutinise 
the effectiveness of the delivery of ESG policy requirements by the Executive. 
 

10.6. The Committee will also review and recommend to the board policies on all aspects of ESG including 
the welfare and treatment of customers and being a responsible provider of financial services, 
employee issues, health and safety, workforce diversity and inclusion, human rights, the environment, 
community and social investment, compliance with regulatory requirements and ethical trading and 
business practices and any other ESG-related matters as may be determined by the Sustainability 
Committee from time to time. 
 

10.7. The Committee shall agree the key ESG metrics and indicators and their priorities and shall monitor 
compliance with ESG policies across the Group.  The Committee will review performance against 
agreed targets. 
 
 

10.8. The Committee shall promote a culture of doing the right thing, of integrity and openness, of embracing 
new ways of working and of collaboration, which values diversity and responsiveness to the views of 
our stakeholders. 
 

10.9. The Committee shall assess and monitor culture, through engagement channels with the workforce, 
including the whistleblowing process, to ensure alignment with the Company’s purpose, vision and 
values. 
 

10.10. The Committee shall be responsible for engagement with the workforce on behalf of the board to 
satisfy the Board’s responsibility under Provision 5 of the UK Corporate Governance Code (section 
172). 
 

10.11. The Committee shall oversee the Company’s processes and mechanisms for building relationships 
with customers, suppliers and other stakeholders and understanding their views. 
 

10.12. The Committee shall monitor the Company’s health and safety systems and practices. 
 

10.13. The Committee shall understand the impact of the Company’s operations on the community and 
environment. 
 

10.14. The Committee will promote the minimising of environmental impact across Arrow’s value chain and 
oversee the setting of goals, and the organisation’s performance against them, aimed at reducing 
carbon footprint, water and waste. 
 

10.15. The Committee shall receive reports and review activities from executives and subject matter experts 
managing ESG matters across the Arrow Group and the Fund. 
 

10.16. The Committee shall review the integration of ESG processes within the Group’s broader business 
risk management programme and reputation management priorities. 
 

10.17. The Committee shall review best practice in ESG areas by appropriate external reports by 
benchmarking wherever possible. 
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10.18. On an annual basis the Committee will review, approve and recommend to the Board the ESG and/or 
Sustainability Report for inclusion in the Annual Report and Accounts. 
 

10.19. The Committee shall keep under review the extent and effectiveness of the Group’s external reporting 
of ESG performance and its participation in external benchmarking indices. 
 

10.20. The Committee will oversee the Group’s approach to community giving and review its expenditure 
annually. 
 

10.21. The Committee will consider the Group’s position on the relevant emerging sustainability issues. 
 

 
11. Reporting responsibilities 

 
11.1. The Chair shall report to the Board on its proceedings after each meeting on all matters within its duties 

and responsibilities and shall also formally report to the Board on how it has discharged its 
responsibilities. This report shall include: 
 
(A) the significant issues that it considered in relation to the Company’s Sustainability practices 

and performance and how these were addressed; and 
 
(B) any other issues on which the Board has requested the Sustainability Committee’s opinion. 

 
11.2 The Sustainability Committee shall make whatever recommendations to the Board it deems 

appropriate on any area within its remit where action or improvement is needed. 
 

11.3 The Sustainability Committee shall produce an annual report on its activities to be included in the 
Company’s Annual Report and Accounts. The report should include: 
 
(A) the significant issues that the Sustainability Committee considered in relation to the financial 

statements, and how these issues were addressed; 
 
(B) all other information requirements set out in the UK Corporate Governance Code; and 
 
(C) make any statement of compliance required by law or regulations. 

 
 

12. Other matters 
 

12.1. The Sustainability Committee shall: 
 

(A) have access to sufficient resources in order to carry out its duties including access to the 
Director of Sustainability or the Company Secretary for assistance as required; 
 

(B) be provided with appropriate and timely training, both in the form of an induction programme 
for new members and on an ongoing basis for all members; 

 

(C) give due consideration to laws and regulations, the provisions of the UK Corporate Governance 
Code, the requirements of the UK Listing Authority’s Listing, Prospectus and Disclosure and 
Transparency Rules, the Market Abuse Regulation, the Senior Managers and Certification Regime 
and any other applicable rules and guidance, as appropriate; 

(D)  oversee any investigation of activities which are within its terms of reference; 

(E)  work and liaise as necessary with all other board committees; and 
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F) 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. 

 

 

These terms of reference were reviewed and approved by the board on 2 March 2021. 


