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THE PHOENIX LIFE COMPANIES 

(the "Companies") 

TERMS OF REFERENCE OF THE INDEPENDENT GOVERNANCE COMMITTEE 
OF THE BOARDS OF DIRECTORS  

(the "Committee") 

Adopted on 26 June 2015 

 

1. CONSTITUTION 

1.1 The Committee has been established by resolution of the boards of directors of each 
of the Companies (the "Boards" and is to be known as the Independent Governance 
Committee: 

1.2 This Terms of Reference replace the terms of reference of any pre-existing 
independent governance committee. 

2. ROLE 

2.1 The role of the Committee is to act in the interest of members of Relevant Schemes  
(“Members”).  

In this Terms of Reference, ‘Relevant Schemes’ means any and/or all contract based 
work place pension schemes of each of the Companies contract based work place 
pension schemes. 

2.2 The role of the Committee is to assess the ongoing value for money delivered by 
Relevant Schemes. The duties of the Committee are more fully described in paragraph 
9. 

3. MEMBERSHIP 

3.1 The Committee shall comprise not less than five members, all of whom are appointed 
by the Board and the majority of whom, including the Chair, must be independent of 
the Company. Any independent member who is determined no longer to be 
independent shall resign from the Committee. The Committee Chair shall be appointed 
by the Board. In the absence of the Committee Chair, the members attending shall 
elect one of the independent members to be Chair for that meeting. The quorum for 
meetings of the Committee shall be at least three with a majority of independent 
members.   

3.2 Appointments to the Committee shall be for a period of up to three years which may be 
extended by two further three-year periods, provided that the members continue to be 
independent and retain their relevant expertise.   

3.3 No person shall be permitted to attend Committee meetings unless he or she is: 

a) a member or secretary of the Committee; 

b) the Company Secretary or his or her nominee; or  
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c) invited by the Committee Chair to attend the meeting in question (including but not 
limited to any expert person(s)). 

4. SECRETARY 

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

5. MEETINGS 

5.1 The Committee shall meet at least four times a year at appropriate times in the 
reporting cycle or more frequently as circumstances require.  

5.2 Meetings of the Committee shall be conducted in accordance with the provisions of the 
Company's Articles of Association governing the proceedings of directors. 

6. NOTICE OF MEETINGS 

6.1 Meetings of the Committee shall be summoned by the secretary of the Committee at 
the request of any of its members or at the request of the Company’s external or 
internal auditors if they consider it necessary. 

6.2 Unless otherwise agreed, notice of each meeting confirming the venue, time and date, 
together with an agenda of the items to be discussed and any appropriate supporting 
papers shall be forwarded to each member of the Committee, any other person 
required to attend, no later than two working days before the date of the meeting. 

6.3 No person other than permitted attendees and members of the Company Secretariat 
shall be entitled to receive any papers relating to the Committee unless expressly 
authorised in writing by the Committee Chair (provided that no conflict of interest 
exists). 

7. REPORTING RESPONSIBILITIES 

7.1 The secretary shall minute the proceedings and the resolutions of all Committee 
meetings, including the names of those present and in attendance. The secretary shall 
ascertain, at the beginning of each meeting, the existence of any conflict of interest 
and minute it accordingly. Minutes of Committee meetings shall be circulated promptly 
to all members of the Committee. 

7.2 The Committee Chair shall report formally to the Boards on its proceedings after each 
meeting on all matters within the Committee’ duties and responsibilities and where the 
Chair deems appropriate provide copies of the minutes of the meetings once they 
have been approved. The Committee shall make whatever recommendations to the 
Board it deems appropriate on any area within the Committee’s remit where action or 
improvement is needed. 

7.3 The Committee shall ensure that any reporting by the Committee complies with all 
applicable laws and regulations. 

7.4 The Committee shall co-ordinate with the With-Profits Committee on any relevant 
schemes which the With-Profits Committee have oversight of.  

7.5 The Chair of the Committee must produce an annual report covering the following: 

a) the IGC’s opinion on the value for money delivered by relevant  Schemes; 
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b) how the IGC has considered ’Members’ interests; 

c) any concerns raised by the Committee with the Boards or any of them and the 
response received by the Committee in respect of the concerns raised; 

d) how the Committee has sufficient expertise, experience and independence to act 
in Members ‘interests; 

e) how each independent member of the Committee, has taken in account the test for 
independence as defined in Conduct of Business rules of the Financial Conduct 
Authority (FCA); and 

f)  the arrangements put in place by each of the Companies to ensure that the views 
of Members are directly represented to the Committee.  

8. AUTHORITY 

8.1 The Committee is authorised by the Boards to: 

a) investigate any activity within this Terms of Reference; 

b) seek any information, including commercially sensitive information, that it requires 
to properly perform its duties (including but not limited to seeking advice from an 
independent adviser and/or independent lawyer);  

c) call any representative of any one of the Companies to be questioned at a meeting 
of the Committee as and when required; and 

d) call into effect the ‘comply or explain’ duty regarding recommendations received by 
the Companies or any one of them from the Committee.  

8.2 If the Committee considers it necessary so to do, it is authorised by the Boards to 
obtain appropriate external advice to assist it in the performance of its duties and to 
secure the services of outsiders with relevant experience and expertise and to invite 
those persons to attend meetings of the Committee. The cost of obtaining any advice 
or services shall be paid for by the Companies within any limits authorised by the 
Board. 

9. DUTIES 

9.1 The Committee shall: 

a) act solely in Members’ interests (both active and deferred); 

b) assess the ongoing value for money for Members delivered by Relevant Schemes 
particularly, though not exclusively, through assessing: 

i) whether default investment strategies within those Relevant Schemes: 

-  are designed and executed in the interests of relevant policyholders; and 

-  have clear statements of aims and objectives.  
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ii) whether the characteristics and net performance of investment strategies of 
the Relevant Schemes are regularly reviewed by the Companies to ensure 
alignment with the interests of Members and whether the Companies take 
action to make any necessary changes; 

iii) whether core scheme financial transactions of the Relevant Schemes are 
processed promptly and accurately; 

iv) the levels of charges borne by relevant policyholders; and 

v) the direct and indirect costs incurred as a result of managing and investing, 
and activities in connection with the managing and investing of, the pension 
savings of Members, including transaction costs. 

c) assess transparency of all costs and charges; 

d) raise with the Boards any concerns the Committee may have in relation to the value 
for money for Members delivered by a Relevant Scheme; 

e) raise concerns and / or propose actions to the Boards where it identifies a problem 
with the value for money offered by a Relevant Scheme;  

f) escalate concerns as appropriate where, in the Committee’s opinion, any of the 
Companies have not addressed those concerns satisfactorily or at all. 

9.2 The Committee will meet, or otherwise make decisions, to discharge its duties, using a 
quorum of at least three members, with the majority of the quorum being independent. 

9.3 If the Committee is not satisfied with the actions of the Boards in response to any 
concerns raised or actions recommended by the Committee, the Committee shall 
escalate as appropriate. Reporting this to the FCA, and members and contributing 
employers, if considered to be in members’ interests.  

10. OTHER MATTERS 

10.1 The Committee shall: 

a) have access to the services of the Company Secretariat function on all Committee 
matters, including assisting the Committee Chair in planning the Committee's work, 
drawing up meeting agendas, maintenance of minutes, drafting of material about 
the Committee activities for the annual report, collection and distribution of 
information and provision of any necessary practical support; and 

b) 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. 


