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Disclaimer

This document is the property of Ecclesiastical. All rights reserved. No part of this publication may be
reproduced or transmitted in any form or by any means, electronic, mechanical, photocopying,
recording or otherwise, or stored in any retrieval system of any nature, without prior written
permission of the Copyright holder. The information in this publication is believed to be accurate in all
respects. Ecclesiastical Insurance, its parent company, affiliates, divisions and subsidiaries cannot
assume responsibility for any consequences resulting from the use of this information. The information
contained herein is subject to change; revisions or new editions may be issued to incorporate such
changes.

Document Control

Document History

17/05/2017 V0.1 Adoption of new template F&I
15/08/2017 V0.2 Update to reflect feedback from the F&lI Group Board
21/05/2018 V1.2 Updated to reflect review of the F&I role Group Board
25/09/2019 V2.1 2019 Annual Review F&I
27/11/2019 V2.2 Updated to reflect F&I’s comments F&I / Group Board
25/11/2020 V3.1 2020 Annual Review F&I
17/03/2022 V4.1 2022 Annual Review including consideration | F&I / Group Board
of climate change, the Group Authorities
Framework, the role of the Committee and
typographical changes
16/03/2023 V5.1 2023 Annual Review made no changes agreed | F&I / Group Board
beyond formatting

Document Sign-Off

Group Board N/A V1.0 22/08/2017
Group Board N/A V2.0 14/06/2018
Group Board N/A V3.0 27/11/2019
Group Board N/A V4.0 25/11/2020
Group Board N/A V5.0 17/03/2022
Group Board N/A V6.0 16/03/2023
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1.2

13

1.4

2.1

2.2.

2.3.

2.4.

2.5.

2.6.

3.1.

4.1.

4.2.

Constitution

The Group Finance and Investment Committee (“the Committee”) was constituted as a
committee of the Board of Directors of both Benefact Group plc and Ecclesiastical Insurance
Office plc (the Group Board) in accordance with the articles of association of each Company.

The Committee has the delegated authority of the board in respect of the functions and
powers set out in these terms of reference.

The Committee may sub-delegate any or all of its powers and authority as it thinks fit,

including, without limitation, the establishment of sub-committees which will report to the
Committee.

Membership
Members of the Committee shall be appointed by the Board on the recommendation of the
Group Nominations Committee in consultation with the Committee Chair.

The Committee shall comprise a minimum of three members, all of whom shall be
independent Non-Executive Directors (NEDs).

Only members of the Committee have the right to attend Committee meetings. However,
other individuals such as the Group Chief Financial Officer and the Investment Managers will

be invited by the Chair to attend for all or part of any meeting, as and when appropriate.

Appointment to the Committee shall cease when the member ceases to be a Director or is
removed by the Board.

The Board shall appoint the Committee Chair who should be either the Chair of the Board or a
Non-Executive Director. In the absence of the Committee Chair and/or an appointed deputy,

the remaining members shall elect one of their number to chair the meeting.

Any Board member may attend any Committee meeting with the prior consent of the
Committee’s Chair, which consent may not be unreasonably withheld.

Secretary

The Company Secretary or his/her nominee shall act as the Secretary of the Committee.

Quorum

The quorum necessary for the transaction of business shall be two Non-Executive Directors
present in person, by audio or video conference.

A duly convened meeting of the Committee at which a quorum is present shall be competent
to exercise all or any of the authorities, powers and discretions vested in or exercisable by the
Committee.
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5.1.

5.2.

6.1

6.2

7.1

7.2

7.3

8.1.

8.2.

8.3.

Attendance at Meetings
The Committee shall meet at least quarterly and otherwise as required.

Meetings of the Committee may be conducted when the members are physically present
together or in an alternative form (such as video conference, audio conference or written
resolution).

Notice of Meetings

Meetings of the Committee shall be summoned by the Secretary of the Committee at the
request of the Chair of the Committee.

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, any other person required or invited to attend no later than five working days
before the date of the meeting. Supporting papers shall be sent to Committee members and
to other attendees as appropriate, at the same time.

Minutes of Meetings and Written Resolutions

The Secretary shall minute the proceedings and resolutions of all Committee meetings,
including the names of those present and in attendance.

Draft Minutes of Committee meetings shall be first sent to the Chair for his approval and then
circulated to all members of the Committee and the Chair of the Board and, once agreed, to
all other members of the Board.

A resolution in writing and signed by all members of the Committee (including by electronic
means) will be as effective as a resolution passed at a Committee Meeting.

Voting arrangements

Subject to paragraph 8.2, each Committee member shall have one vote which may be cast on
matters considered at the meeting. Votes can only be cast by members attending a Committee
meeting whether in person, by audio or video conference.

If a matter that is considered by the Committee is one where a Committee member, either
directly or indirectly has a personal interest, that member shall not be permitted to vote at the
meeting unless authorised to do so by the other members of the Committee.

The Committee Chair may ask any member or attendee to leave the meeting to allow
discussions matters of a confidential nature or of relating to them.
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9. Role

9.1. The role of the Committee is to assist the board, to monitor and oversee the management of
certain of the Group’s key financial assets, including its investment portfolio, so that they are
properly governed, controlled and achieve appropriate performance within agreed risk
parameters. The Committee’s role shall not extend to the investment assets of:

° the Group’s pension schemes (including the Staff Retirement Benefit Fund (SRBF) and
Group Personal Pension Plan (GPP); and

° Ecclesiastical Life Limited’s (ELL) Long Term Business Fund which is the responsibility of
the ELL Board.

10. Duties

For all Group operations including overseas operations and non-insurance entities, the duties of the
Committee are as follows (unless otherwise agreed by the EIO Board).

10.1. Finance

The financial thresholds referenced below shall be applied to the entirety of the actual or prospective
transaction, however constructed and/or staged over time.

The Committee shall:

10.1.1. review and recommend to the Board authority levels for expenditure and investment;

10.1.2. consider and approve capital projects with budgets above £10m in the ordinary course of
business** or (E5m if not within the ordinary course of business) and up to £25m or agree
to delegate to local Board;

10.1.3. consider and approve any contracts in the ordinary course of business** with budget above
£10m or £5m (if not within the ordinary course of business) and up to £25m or agree to
delegate to local Board;

10.1.4. consider and approve major investments of the Group (including the acquisition or disposal
of interests of more than 5% in the voting shares of any listed company) up to £25m;

10.1.5. consider and approve purchases or disposal of investment property by the Company or any
subsidiary with a book or realisable value above £12.5m and up to £25m;

10.1.6. approve any written heads of terms relating to potential acquisitions prior to being sent to
other parties (including when non-binding);
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10.1.7.

10.1.8.

10.1.9.

10.1.10.

10.1.11.

10.1.12.

10.1.13.

10.1.14.

10.1.15.

10.2.

consider and approve the acquisition, transfer or disposal of any business by the Company
or any subsidiary with a book or realisable value above £7.5m in the ordinary course of
business** (or in excess of £1m, otherwise) and up to £25m;

consider and approve borrowing monies (other than by way of agreed facilities) or
accepting credit (other than normal trade credit) up to £25m;

consider and approve committing any Group company to any guarantee or indemnity for
the performance of a subsidiary or associate up to £25m;

consider and approve entering into any guarantee or indemnity or contract of suretyship
for or otherwise committing a group company in respect of the performance of any
contract, engagement or obligation of any person or body other than a Group company up
to £25m.

consider and approve a mortgage or charge over the whole or any part of the Group’s
undertaking other than charges relating solely to settlement and clearing facilities used in
the ordinary course of business up to £25m;

consider and approve any individual inter-company loan between group companies or
associates above £5m and up to £25m or any amount which takes total lending from one
entity to another above 5% of net assets of either party or crosses between regulatory
jurisdictions;

consider and approve any individual loan (including non-listed equity but excluding Mapfre
and inter-company loans between group companies) above £2.5 m (aggregate) (or £1m for
a single counterparty) and up to £25m;

consider and review circulars to shareholders and listing particulars (or ensure they are
covered by the Group Audit Committee) and recommend to the Board; and

exercise such further powers of the Board relating to general financial matters as may from
time to time be determined by the Board.

** contracts in the ordinary course of business are those consistent with Corporate Strategic

Plans and the Group’s stated risk appetite.

Investments

The Committee shall:

10.2.1.

10.2.2.

subject to regular reporting to the Board, exercise the powers of the Directors’ as regards
investments;

review and recommend to the Board the key assumptions regarding investment returns to
be incorporated into the Group Corporate and Strategic Business Plan;
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10.2.3.

10.2.4.

10.2.5.

10.2.6.

10.2.7.

10.2.8.

10.2.9.

10.2.10.

10.3.

10.3.1.

10.3.2.

10.3.3.

10.4.

monitor the performance of the Investment Managers mandated to manage the Group’s
investible assets;

receive reports from the Managers not less than quarterly against parameters, guidelines
and ranges agreed annually;

review investment market conditions and outlook annually, with an interim update at the
half-year point;

review the Minutes of Market and Investment Risk Committee and Mapfre Re Oversight
Committee meetings and consider any material issues arising;

provide broad Group strategy and set specific investment parameters for Group portfolio
investment matters including derivative instruments within the context of the Board’s
assessment of overall risk to the business: excessive accumulation of financial risks
including those resulting from the impact of climate change should be avoided and
mitigants considered where this occurs;

monitor adherence to parameters and consider requests for changes to parameters;

receive and consider the quarterly investment reports by the Investment Managers, for the
Group’s investment portfolios and to oversee the management of these portfolios; and

review investment performance (including OEICs) both in absolute terms and against
benchmark levels or agree to delegate to local Board.

Reporting Responsibilities
The Committee Chair shall report formally to the Board on its proceedings after each meeting
on all matters within its duties and responsibilities.

The Committee shall make whatever recommendations to the Board it deems appropriate
on any area within its remit where action or improvement is needed.

The Committee shall report on its role and performance in the annual report.

Other Matters

The Committee shall:

10.4.1.

10.4.2.

have access to sufficient resources in order to carry out its duties, including access to the
Company Secretary for assistance as required;

be provided with appropriate and timely training both in the form of an induction
programme for new members and on ongoing basis for all members; and
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10.4.3. at least once a year, review its own performance, 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.

11. Authority
The Committee is authorised by the Board to:

11.1  seekanyinformation it requires from any employee of the Group in order to perform its duties;
and

11.2  have unrestricted access to the Company’s documents and to obtain, at the Company’s
expense, outside appropriate independent legal or other professional advice on any matters
within its terms of reference.
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