
 

  

Compliance, Responsibility and Ethics Committee Terms of Reference 

he Committee was established at a meeting of the Board of Directors of the Company (the "Board") on 

25 August 2010 to oversee the Company’s approach to compliance, corporate responsibility and ethics. 

The Committee has oversight of policy making and practices in corporate responsibility and ethics and 

formal responsibility for compliance.  

Terms of Reference to be Made Available 

The Committee should make available these terms of reference explaining its role and the authority 

delegated to it by the Board of Directors of the Company (the "Board").  (The requirement to make this 

information available would be met by making such information available on request and including these 

terms of reference and such explanation on the Company website.) 

Membership 

The Members of the Committee shall be appointed by the Board, on the recommendation of the 

Nomination and Governance Committee in consultation with the Chair of the Committee.  The Committee 

shall be made up of at least 2 Members. 

The Members of the Committee shall be Directors of the Company. The Chair of the Audit Committee 

shall be a member of the Committee. 

The Board shall appoint the Committee Chair. In deciding the Chair and Membership of the Committee, 

the value of ensuring that Committee Membership is refreshed and that undue reliance is not placed on 

particular individuals should be taken into account. 

Secretary 

The Company Secretary or their nominee shall act as the Secretary of the Committee. 

Meetings 

Frequency: The Committee shall meet at least twice a year and otherwise as required. 

Right to attend: Only Members of the Committee have the right to attend Committee meetings. However, 

other individuals such as the Chairman of the Board, Chief Executive, Chief Financial Officer, other 

Directors, the Chief Compliance Officer, representatives from the risk, compliance, internal audit and 

finance functions may be invited to attend all or part of any meeting as and when appropriate.  The internal 

auditors will be invited to attend meetings of the Committee on a regular basis. 



 

  

Notice:  Meetings of the Committee shall be summoned by the Secretary of the Committee at the request 

of any of its Members. 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 invited to attend, no fewer than five working days prior to the date of the 

meeting.  Supporting papers shall be sent to Committee Members and to other attendees as appropriate, 

at the same time. 

Quorum: The quorum necessary for the transaction of business shall be two.  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. 

Chair: In the absence of the appointed Chair of the Committee and/or an appointed deputy, the remaining 

Members shall elect one of their number to chair the meeting.  The Chair of the Committee shall have a 

casting vote on all matters in the event of an equality of votes. 

Minutes: The Secretary shall minute the proceedings and resolutions of all meetings of the Committee, 

including recording the names of those present and in attendance. The Secretary should ascertain, at the 

beginning of each meeting, the existence of any conflicts of interest and minute them accordingly. Minutes 

of Committee meetings shall be circulated promptly to all Members of the Committee and, once agreed, 

to all Members of the Board. 

Annual General Meeting 

The Chair of the Committee shall attend the Annual General Meeting prepared to respond to any 

shareholder questions on the Committee's activities. 

Duties 

The Committee should carry out the duties below for the parent company, major subsidiary undertakings 

and the group as a whole, as appropriate.  

Chief Compliance Officer 

No Chief Compliance Officer for the Hikma Group shall be appointed without the prior approval of the 

Committee. 

Group Compliance Function 

The Committee shall appoint the Chief Compliance Officer who shall establish the function, develop 

practice and report to the Committee. The Committee will oversee and review the work of the function. 

Anti-Money Laundering, Anti-Corruption, Bribery Prevention and Trade Sanctions 



 

  

The Committee shall monitor developments in the anti-money laundering, bribery, corruption and trade 

sanctions legislative and regulatory landscape. The Committee will consider proposals from the 

compliance function for enhancing and developing the Company’s measures in this area and receive 

reports on non-compliance. The Committee will monitor the implementation of these measures to ensure 

that they are appropriate, effective and adequately enforced.  

Code of Conduct 

The Committee shall be responsible for the Company’s Code of Conduct. The Committee will ensure that 

the Code is up to date and disseminated to relevant employees. 

Ethics and Corporate Citizenship 

The Committee shall oversee the Company’s approach to ethical behavior, modern slavery and corporate 

social responsibility issues.  

Whistleblowing / Speak-Up 

The Committee shall review the Company's arrangements for its employees to raise concerns, in 

confidence, about possible wrongdoing in financial reporting or other matters.  The Committee shall 

ensure that these arrangements allow proportionate and independent investigation of such matters and 

appropriate follow up action. 

Non-Financial Risk 

The Committee shall monitor the non-financial risks facing the Company.  

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. 

Other 

The Committee shall: 

• have direct access to the Chief Compliance Officer of the Company 

• have access to sufficient resources in order to carry out its duties, including access to the Company 

secretariat for assistance as required 



 

  

• 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 

• give due consideration to laws and regulations, the provisions of the UK Governance Code and the 

requirements of the Financial Conduct Authority's Listing Rules as appropriate 

• oversee any investigation of activities which are within its terms of reference and act as a court of the 

last resort  

• 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  

• approve the terms of reference of the risk assurance function monitor and review the risk assurance 

programme and its effectiveness ensure co-ordination between the officers responsible for risk 

assurance and the external auditors, and that the risk assurance function is adequately resourced 

and has appropriate standing within the Company 

Authority 

The Committee is authorised: 

• to seek any information it requires from any employee of the Company in order to perform its duties 

• to obtain, at the Company's expense, outside legal or other professional advice on any matters within 

its terms of reference when the Committee reasonably believes it necessary to do so to call any 

member of staff to be questioned at a meeting of the Committee as and when required 


