The Wellcome Trust Limited - Nominations and Governance Committee

Terms of Reference

The Purpose of the Nominations and Governance Committee (NGC) is to assist the Board
in meeting its responsibilities regarding the Board’s composition, succession,
appointments, learning & development and evaluation.

This includes the development and maintenance of succession plans, including diversity,
skills and capabilities, leading the Board appointment process, and making appointment
recommendations to the Board, for Governors, Board Committees and the positions of
Chief Executive and Chief Legal Officer / Company Secretary. Some of these
responsibilities are shared and aligned with the People and Remuneration Committee.

Additionally, the Committee assists the Board in its ongoing oversight of governance
quality at Wellcome, making recommendations for improvement and ensuring alignment
with legal and regulatory expectations, in line with our risk appetite. Furthermore, the
Committee supports the Board with oversight of stakeholder engagement and reporting
within a systematic and strategic framework.

The Scope of the Committee covers the following key areas of focus:

- recruitment and appointment of Governors to the Board of the Wellcome Trust Limited
on behalf of the Board; and their appointment to the Board’s Committees

- recruitment and appointment of Committee external members/advisors

- Board and Committee succession planning — including diversity, skills and capabilities

- responsibility for supporting the Board in recommending Wellcome’s approach to
corporate governance, including adoption or reporting against the requirements of
relevant codes of practice (for example, the UK Corporate Governance Code, the Charity
Code of Governance, and other relevant best practices).
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The Board, by its approval of these terms, has delegated to the Committee the following

responsibilities and actions as specified:

Board succession planning and composition

The Committee has a responsibility to:

Action needed

a) give full consideration to succession planning for the Board, Board
Committees and for the roles of Chair, Deputy Chair, Chief Executive
Officer (noting that oversight of ExCo succession planning is the
responsibility of the P&RemCo);

b) regularly review the structure, size and composition (including the
skills, knowledge, experience and diversity) of the Board of Governors
and make recommendations to the Board with regard to any changes,
incorporating any feedback from recent Board reviews/evaluations
and Wellcome’s risk appetite and risk management strategy

c) write/ review / update the relevant role profile/description, prior to the
Board commencing recruitment for Board roles. This should be
informed by and evaluation of the balance of skills, knowledge,
experience and diversity on the Board, to ensure that the capabilities
required for a particular appointment are included.

Note:

e Management (and, as necessary, the recusing) of members and
attendees during discussions may be needed to avoid conflicts of
interest.

Management reports:
e Review of regular (at least annually) succession planning
reports for the roles, as highlighted above

Review and provide
assurance to the
Board (MRTTB).

Review, monitor and
recommend any
actions to the Board
(MRTTB)

Write / review /
update relevant role
profile

Board and Committee appointments and membership

The Committee is responsible for:

Action needed

a) identifying and nominating for the approval of the Board, candidates to
fill vacancies for the appointment of:
i. Governors (including Board positions of Deputy Chair and

Chair; and Chair and membership of the Board’s Committees?,
exc. NGC);

ii. External members/advisors on Board Committees*;

iii. Governors as trustees of the Wellcome Trust Pension Plan (and
any other Wellcome/subsidiary pension plan);

Monitor, review and
recommend to the
Board (MRTTB) (as
appropriate)
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as and when they arise, including at reappointment at the conclusion
of their specified term of office (having given due regard to their
performance and ability to continue to contribute to the Board in the
light of knowledge, skills and experience required);

b) Inidentifying suitable and diverse candidates, the Committee shall
use a formal, rigorous and open procedure, using advertising or the
services of external advisers to facilitate the search for candidates
from a wide range of backgrounds; consider candidates on merit and
against objective criteria and with due regard for the benefits of
diversity on the Board, including gender, taking care that candidates
have enough time available to devote to the position.

*Board Committees defined as the Audit and Risk; Investments; People
and Remuneration; Nominations and Governance Committees.

Note:

¢ Management (and, as necessary, the recusing) of members and
attendees during discussions may be needed to avoid conflicts of
interest.

Management reports:
e Updates on recruitment and appointment processes within scope, as
required.

Senior appointments - CEO and CLO/Company Secretary

The Committee has a responsibility to:

Action needed

At the direction of the Board of Governors be responsible for the
succession planning, recruitment and recommendation of the
appointment, extension or removal of the Chief Executive Officer.

At the direction of the Board of Governors be responsible for the
recruitment and recommendation of the appointment, extension or
removal of the CLO/Company Secretary.

Note:

The final responsibility and decision for these appointments remains with
the Board (MRTTB).

Oversight of the appointment of Executive Committee and Investment
Executive roles, and succession planning of these (and the CLO/Company
Secretary) roles is by the P&RemCo.

Management (and, as necessary, the recusing) of Executive attendees
during discussions may be needed to avoid conflicts of interest.

At Board direction,
take responsibility for
and recommend any
actions to the Board
(MRTTB).

Consider and
approve.
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Honours / awards

The Committee has a responsibility to:

Action needed

a) consider and approve the nomination for major senior external
honours and awards on behalf of the Board, with management
support provided in a consultative capacity

Consider and
approve.

Board performance and learning and development/training

The Committee has a responsibility to:

Action needed

a) Develop, review and oversee the performance evaluation/appraisal
process for the Board, Board Committees and the Governors
individually;

b) Review annually the time required from Governors (including all
aspects of the role, for example study visits and other non-meeting
related aspects). Performance evaluation should be used to assess
whether Governors are spending enough time to fulfil their duties.

c) Review and approve annually the forward planning of the training and
learning and development programme of the Board and Governors,
both collectively and individually, including feedback and suggestions
from external best practice and Governor’s appraisals. Receive
reports on participation and engagement

Develop, review and
oversee.

Review and evaluate.

Review and approve.

Governance

Responsibilities: The Committee will:

Action needed

a) Review and advise the Board on compliance with the relevant external
Governance mandatory/advisory standards specified by the Board (for
example the UK Corporate Governance Code, Charity Governance
Code, UK Stewardship Code and other relevant governance
requirements); and make recommendations for improvement;

b) Assistthe Chairin reviewing the composition of the Board and to
make appropriate recommendations to ensure board governance is
consistent with its legal and regulatory obligations;

c) Ensure, on behalf of the Board, that the policies specified in
Wellcome’s Policy Framework are being reviewed by the Committee,
as required, (including assurance that the Conflicts of Interest Policy
is being upheld by Governors and ExCo);

d) Investigate and make recommendations, as requested by the Chair of
the Board of Governors, for any reported breach of the eligibility

Review and
recommend for
Board approval
(MRTTB)

Monitor, review and
challenge (as
appropriate).

Provide assurance

Investigate and
advise as
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criteria and/or Code of Ethics. Advise on other matters of governance
and nominations as mandated by the Board.

Escalate any material governance or reputational risk issues to the
Audit and Risk Committee (which has responsibility for overall
oversight of legal and compliance risk across Wellcome as a whole)

neededEscalate to
ARC as needed.

Stakeholder engagement

The Committee has a responsibility to :

Action needed

a)

c)

Appoint a Governor as Stakeholder Engagement Board Lead who is
accountable to the NGC and ultimately the BoG who will interface
with the Executive via the Chief of Staff.

Ensure, on behalf of the Board, stakeholder and partnership data is
tracked and collated and an annual report is provided to the relevant
Board meeting, to align with the Annual Report process.

Enable the Board to gather the views of the workforce, making sure
the employee voice is heard and acted upon.

Ensure the Board fulfils its statutory reporting obligations in relation to
staff and stakeholder engagement and is appropriately and efficiently
connected with, listening to and informed by insights from a broad
cross-section of staff and stakeholders in its decision-making.

Where possible benchmark Wellcome against best practice
engagement in other organisations.

Monitor, review and
challenge (as
appropriate).

Review and
recommend to the
Board

Oversight and review

General. The following also apply:

Chair: Wellcome Chair

The Chair of the Board will be the Chair of the Committee, subject to the following exception:

If the topic under discussion is the appointment of a new Chair of the Board, the Deputy Chair

will chair the Committee. The Chair of the Board and any other member of the Committee who

that appointment.

Quorum: Two members.

is a potential candidate for that position will not participate in the work of the Committee on

If the Committee would be in-quorate because of the requirements regarding appointment of

the Chair (see Chair above), the Chair of the Committee will appoint, as an additional member
of the Committee, a Governor who is not a potential candidate.

Secretary (minutes/notes and actions):
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The secretary of the Committee shall be Wellcome Trust’s Company Secretary or their nominee
(Secretary). The Secretary will be responsible for the:

e Meeting packto be circulated 7 days ahead of meeting

e Minutes to be shared with the Chair 7 days following meeting (and circulated to the main
board)

e Draft actions to be circulated to action owners 2 days following meeting

Membership

The Committee shall comprise at least three Governor members including the Committee
Chair.

Attendance

Only members, standing attendees (non-voting) and the Secretary shall attend meetings. Ad
hoc attendees may attend by way of invitation as agreed by the Committee Chair. No person
may be present or vote when their own remuneration is being considered.

The standing attendees are as follows;

e Chief Executive Officer;
e Chief People Officer;
e Chief Legal Officer/Company Secretary and/or nominee.

Ad hoc attendees may include:

e Other Governors and attendees (non-voting) for specific items or for the whole meeting,
as deemed necessary.

e External advisors can be appointed by the Committee, with the sole authority to approve
fees and terms. The Board to be informed of the details

Meeting frequency: Meetings will be held as required, this is typically at least three times per
year for a half day meeting — around February, July, September and December.

Reports: The Committee will receive the following regular papers:

e regular updates on relevant recruitment and succession matters - as required (see
responsibilities)

e Annual Board performance process and outcomes

e Regular papers on governance - as required

e Stakeholder engagement updates - at each meeting, annual report for AR&FS

e Committee report for inclusion in AR&FS - annual

Delegation of authority, escalation, and reporting line

The Nominations and Governance Committee is a committee of the Board of Governors. The
Board delegates the responsibilities included in these terms of reference to the Committee, and
the Committee reports to the Board via the Committee Chair.
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Reporting line and escalation route: The Nominations and Governance Committee is a
Committee of the Board of Governors.

Any material governance or reputational risk issues should be escalated to the Audit and Risk
Committee (which has responsibility for overall oversight of legal and compliance risk across
Wellcome as a whole).

Term of office: Appointments to the Committee are made by the Board on recommendation of
the NGC, for three-year terms, with ability to extend for future terms.

Terms of reference review: to be reviewed on an annual basis in partnership with Committee
responsibilities.

Corporate Governance: Wellcome has established an approach to good governance that looks
to best practice for a charity of our nature, size and scale considering the Charity Governance
Code and relevant aspects of the UK Corporate Governance Code and the UK Stewardship
Code. Relevant best practice has been consulted in the preparation of these terms.

Document version: 4.0, approved on 4 November 2025 by Board of Governors



