
Governance
Members of the Nomination 
Committee are appointed by the 
Board from amongst the directors of 
the Company, in consultation with the 
Chairman. The Nomination Committee 
comprises a minimum of three members 
at any time, a majority of whom are 
independent non-executive directors. A 
quorum consists of two members, being 
either two independent non-executive 
directors or one independent non-
executive director and the Chairman.

Only members of the Nomination 
Committee have the right to attend 
Nomination Committee meetings. Other 
individuals such as the Chief Executive, 
members of senior management, 
the Chief People and Performance 
Officer and external advisers may 
be invited to attend meetings as and 
when appropriate.

Members
At the date of this report, the 
following are members of the 
Committee:

 • Michael McLintock (Chair)
 • Graham Allan
 • Ruth Cairnie
 • Wolfhart Hauser
 • Dame Heather Rabbatts
 • Richard Reid

All members served on the 
Committee throughout the year, 
with the exception of Dame Heather 
Rabbatts who was appointed on 2 
November 2022.

Meetings
The Committee met once during the 
year under review.

Primary responsibilities
In accordance with its terms of 
reference, the Nomination Committee’s 
primary responsibilities included:

Michael McLintock
Nomination Committee Chair

The Nomination Committee may take 
independent professional advice on any 
matters covered by its terms of reference 
at the Company’s expense.

The Nomination Committee Chair 
reports the outcome of meetings to 
the Board to the extent that any Board 
members are not in attendance at the 
relevant meeting.

The terms of reference of the Nomination 
Committee are available on the Corporate 
Governance section of the Company’s 
website: www.abf.co.uk.

Committee activities during 
the year

Succession planning
The Board continues to emphasise 
generalist skills in Board recruitment as 
well as continuing to factor in all forms of 
diversity, including gender and  
ethnic diversity.

As it is the practice that all directors of 
the Board attend Nomination Committee 
meetings, activities that would normally 
be carried out by a separate Nomination 
Committee are often dealt with by the 
Board as a whole. A detailed review of 
succession planning in respect of senior 
management was presented to the Board 
by the Chief People and Performance 
Officer at the Board meeting in July 
2022. This included a focus on the 
approach to succession planning, the 
development of talent and careers across 
the Group, the status of diversity and 
inclusion reporting requirements and 
networking across the Group.

Board appointments process
The process for making new 
appointments is led by the Chairman. 
Where appropriate, external, independent 
consultants are engaged to conduct a 
search for potential candidates, who are 
considered on the basis of their skills, 
experience and fit with the existing 
members of the Board. The Nomination 
Committee has procedures for appointing 
directors and these are set out in its 
terms of reference.

Process for appointment of a new 
executive director
During the year, the Chairman led the 
process for conducting a search for a 
new finance director.

Spencer Stuart, an external executive 
search consulting firm, was engaged to 
help identify potential candidates. The 
firm is a signatory to the ‘Voluntary Code 
of Conduct for Executive Search Firms’ 
on gender diversity and best practice 
as well as being a member of the CBI’s 
Change the Race Ratio. The Chairman 
has previously been a member of  
the advisory board of Spencer Stuart but 
that role had terminated prior to  
this engagement.

Potential candidates were considered on 
the basis of their skills and experience, 
including looking outside the FTSE 
250. Following a rigorous process of 
interviews with various members of 
the Nomination Committee, the Board 
approved in July 2022 the appointment 
of Eoin Tonge as a director at a date 
to be determined but no later than 
February 2023.

Re-election of directors
The Nomination Committee members 
considered the composition of the Board 
and the time needed to fulfil the roles of 
Chairman, Senior Independent Director 
and non-executive director. They also 
considered the re-election of directors 
prior to their recommended approval by 
shareholders at the AGM.

Michael McLintock
Nomination Committee Chair

 • leading the process for Board 
appointments and making 
recommendations to the Board;

 • reviewing regularly the Board 
structure, size and composition 
(including skills, knowledge, 
experience and diversity) and 
recommending any necessary or 
desirable changes;

 • considering plans for orderly 
succession for appointments to the 
Board and to senior management, 
with regard to skills, knowledge, 
experience and diversity;

 • keeping under review the leadership 
needs of the Group, to ensure 
its continued ability to compete 
effectively in the marketplace; and

 • being responsible for identifying 
and nominating, for the approval of 
the Board, candidates to fill Board 
vacancies as and when they arise.
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CORPORATE GOVERNANCE continued

Performance evaluation
The performance of the Nomination 
Committee was considered as part of the 
internal Board evaluation. It was noted as 
part of the evaluation that, in practice, all 
directors are in attendance for meetings 
covering Nomination Committee matters, 
including keeping the composition of 
the Board under review and addressing 
executive succession planning on an 
ongoing basis.

Diversity and inclusion
The Board has very recently approved 
a Board diversity policy which will be 
available online at: www.abf.co.uk.

We operate under the principle that 
we should be a Group where anyone 
with ambition and talent can have a 
great career, regardless of their age, 
gender, ethnicity, sexual orientation, 
disability, educational and socio-
economic background, cognitive and 
personal strengths or any of the other 
qualities that make people unique. This 
applies as much to the Board and to its 
Remuneration, Audit and Nomination 
Committees as it does to the Group  
as a whole. 

In furtherance of this principle, we aim 
to ensure that there are no obstacles or 
barriers to people joining the Group and 
progressing their careers with us. Across 

all of our operations, our objective is that 
everyone should feel respected, valued 
and included. 

The objectives under our Board diversity 
policy include:

 • continuing to engage executive 
search firms who have signed up 
to the Voluntary Code of Conduct 
for Executive Search Firms for best 
practice on gender and ethnic diversity;

 • committing to maintain at least 33% 
female directors on the Board and 
at least one person from an ethnic 
minority background on the Board;

 • aspiring to have at least 40% female 
directors on the Board by the end of 
2025 and to maintaining at least one 
woman in the Chair, Chief Executive, 
Finance Director or Senior Independent 
Director role;

 • with a view to attracting non-executive 
directors from more diverse socio-
economic backgrounds, reducing the 
shareholding expectation for non-
executive directors to ‘a meaningful 
level of shareholding’; and

 • overseeing the development of a 
diverse pipeline for orderly succession 
of appointments to both the Board 
and to senior management, so as to 
maintain an appropriate balance of skills 
and experience, taking into account 
the challenges and opportunities 
facing the Group. This will include 
continuing to receive annual updates 
on succession planning and talent 
management from the Chief People 
and Performance Officer.
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The Board met the expectations of the 
Hampton-Alexander Review by having at 
least 33% female representation and the 
recommendation of the Parker Review 
that all FTSE 100 boards should have at 
least one person from an ethnic minority 
background as a director. As set out in 
the Board diversity policy, the Board 
aspires to increase female representation 
to 40% by 2025 as recommended by 
the FTSE Women Leaders Review 2022 
and in light of the targets set out in the 
Listing Rules. Ruth Cairnie has occupied 
the position of Senior Independent 
Director since 2018 and the Board also 
aspires to maintain at least one woman 
in the Chair, Chief Executive, Finance 
Director or Senior Independent Director 
role going forward.

For details of diversity and inclusion as it 
applies to the Group’s wider workforce 
and the gender balance of senior 
managers and direct reports, please see 
pages 78 and 79.

The Board fully supports the work of the 
Group Inclusion Network which leverages 
internal knowledge and scale across 
the Group as well as external expertise. 
The Board also reviews Diversity and 
Inclusion progress with the divisions 
as part of their business updates and 
with the Chief People and Performance 
Officer as an element of the talent and 
succession reviews. Details of other 
initiatives across the Group to promote 
diversity are provided on page 78.

We also publish below a director skill 
sets matrix which seeks to provide a 
snapshot of the diversity of skills of 
the Board.

Director skill sets

Director
Food/
Retail

Financial/
Audit/
Risk

Legal/
Public 
Policy 

Senior 
Executive Cybersecurity/IT

Comms/
Marketing/
Customer 
Service

Environmental/
Social

International 
Markets

Technical/
Engineering 

Health & 
Safety

Manufacturing/
Supply Chain

Michael McLintock  

George Weston

John Bason

Ruth Cairnie   

Emma Adamo  

Graham Allan

Wolfhart Hauser

Dame Heather Rabbatts  

Richard Reid
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