TAWA PLC 

TERMS OF REFERENCE OF TRANSACTION STEERING COMMITTEE
Tawa plc

(the “Company”)

Transaction Steering Committee

Terms of Reference

On 25 March 2009 the Board of directors of the Company (the “Board”) resolved to establish a Transaction Steering Committee of the Board (the “Committee”). These Terms of Reference were adopted by the Board on 18 June 2009.

1. Membership
1.1 The Committee shall be appointed by the Board and shall be made up of at least three members and shall consist of the chairman of the Committee (the "Chairman") and not less than one non-executive director provided that, at all times, a majority of the members of the Committee shall be non-executive Directors. A quorum shall be two members. 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.

1.2 The Chairman of the Committee shall be a non-executive director appointed by the Board. In the absence of the Chairman, the remaining members present shall elect one of their number to chair the meeting. 
1.3 The Company Secretary, or in his or her absence someone nominated by the Committee, shall be the secretary of the Committee.
2. Authority
2.1 The Committee is authorised by the Board to investigate any activity within its terms of reference. It is authorised to seek any information it requires from any employee of the Company and its subsidiary undertakings (the “Group”) and all such employees are directed to co-operate with any request made by the Committee.

2.2 The Committee is authorised by the Board (subject first to informing the Board of its intention to do so) to obtain outside legal or other independent professional advice at the Company’s expense if it considers this necessary and to secure the attendance of outsiders with relevant experience and expertise if it considers this necessary in fulfilling its duties.
3. Duties

3.1 The Committee shall:

3.1.1  afford guidance, when sought by management, on search for acquisitions and on acquisition matters generally within broad policies determined by the Board;
3.1.2 participate at the invitation of management in the tactical thinking and strategising on acquisition projects; 

3.1.3 consider recommendations from management in regard to specific acquisitions;
3.1.4 carry out reviews of acquisitions, including testing the validity of the assumptions on which acquisition proposals are based and conclusions reached;

3.1.5 undertake such other responsibilities as may be delegated by the Board from time to time in relation to acquisitions;
3.1.6 make these terms of reference available on request, explaining its role and the authority delegated to it by the Board.
4. Reporting Procedures
4.1 The Committee shall meet as and when requested by either its Chairman or, if different, the chairman of the Company, and its Chairman will ensure that such meetings are held sufficiently frequently for the Committee to fulfil its duties.

4.2 Notwithstanding 4.1 above, formal Committee meetings shall be held at least twice a year.

4.3 Notice in writing of the meetings of the Committee shall be given to each member of the Committee at least 3 business days before any meeting. For the purposes of this clause, notice in writing shall include notice sent by electronic means as deemed appropriate by the members of the Committee.

4.4 If so requested by the Chairman, the secretary of the Committee shall minute the proceedings of all meetings of the Committee including a record of the names of those present. The minutes, but not necessarily all the related background papers, shall be made available by the secretary of the Committee for inspection by any member of the Board.

4.5 At the request of its Chairman, other directors of the Company may be invited to attend but, in the event of a vote, shall not be entitled to vote.
4.6 The secretary of the Committee shall circulate minutes of meetings to the Committee for approval.

4.7 The Chairman will report to the Board on its activities and recommendations. If not circulated to all directors as part of such report, the minutes shall be made available by the Secretary for inspection by any Director.
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