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The Property Franchise Group PLC

(the “Company” and the “Group” as the context requires)

ESG Committee Terms of Reference

CONSTITUTION

The ESG committee of the Group (the ESG Committee) has been established as a board
committee in accordance with the Group's articles of association by resolution of the board of
directors (the Board).

The ESG Committee has the delegated authority of the Board in respect of the functions and
powers set out in these terms of reference.

The ESG Committee may sub-delegate any or all of its powers and authority it considers
suitable to one or more of its members or the Company Secretary, including, without limitation,
the establishment of sub-committees which are to report back to the ESG Committee.

An ESG Steering Group is responsible within the Group for driving forwards and carrying out
all ESG work streams and reports into The ESG Committee. The Chair of the ESG Committee
is a member of the ESG Steering Group and reports back to the ESG Committee on behalf of
the ESG Steering Group.

The ESG Committee sets the ESG Strategy which it reviews at least annually.

PURPOSE
The purposes for which the ESG Committee is established are to ensure that:

The Committee makes recommendations to the Board on the approval of the ESG strategy
or amendments thereto and any additional resources necessary to ensure the successful
implement of that strategy

ESG policies and practices are designed to support strategy and promote long-term
sustainable success.

ESG is aligned to the Group's purpose and values, and is clearly linked to the successful
delivery of the Group's long-term strategy.

The Board is assisted in understanding the views of key stakeholders of the Group.

The Board is aware of the processes and mechanisms used by the Group to engage with key
stakeholders and ensuring that those processes and mechanisms are fit for purpose and
assist in contributing to wider society.

The Board is assisted in understanding the Group’s impact on community and the
environment.
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The Board has oversight to ensure that the Group is a developing an ESG strategy with
continuous monitoring which identifies ESG-related risks and an action plan to mitigate.

The Board is supported in overseeing the Group's compliance with mandatory ESG-related
regulations.

The Board maintains, and exercises its influence on improving on, an established baseline
level of Group ESG performance.

The Board reviews the progress of ongoing and potential ESG KPIs and metrics.
In these terms of reference, “ESG matters” or “ESG” refers to the following areas:

(A) Environmental: the Company’s climate transition strategy and impact on the environment
including greenhouse gas emissions, efficient use of resources, nature and biodiversity, and
the environmental impact of the Group’s supply chain.

(B) Social: the Group’s responsibilities towards:

(i) Employees: such as employee engagement, diversity and inclusion and other standards
applicable to employees of the Group;

(ii) Communities: including supporting charities and communities in which the Group operates;
and

(iif) Suppliers and other stakeholders: including alignment with the Group’s supplier code of
conduct.

(C) Governance: the conduct of the Group’s business (including corporate governance,
business ethics, anti-bribery and corruption programme, data privacy and security).

MEMBERSHIP

The members of the ESG Committee shall be appointed by the Board in consultation with the
chair of the ESG Committee.

The ESG Committee shall have at least three members. Two of the members shall be
independent non-executive directors, that is, independent of management and free from any
business or other relationship which could materially interfere with the exercise of their
independent judgment.

Appointments to the ESG Committee shall be for a period of up to three years, which may be
extended by no more than two additional periods of up to three years each provided the
member continues to meet the criteria for membership.

The chair of the ESG Committee shall be appointed by the Board who shall be an independent
non-executive director. In the absence of the chair of the ESG Committee, the remaining
members present at a meeting of the ESG Committee shall elect one of their number to chair
that meeting.

If a member is unable to act for any reason, the chair of the ESG Committee may appoint
another non-executive director as an additional member provided always that the majority of
members of the committee shall be independent as described in paragraph 3.2 above.

On the date of adoption of these terms of reference, the members of the ESG Committee shall
be Jon di Stefano (Non-Executive Director and Senior Independent Director), David Raggett
(Chief Financial Officer) and the chair shall be Claire Louise Noyce (Non-Executive Director).

SECRETARY

There will be a Secretary of the ESG Committee who shall be the person who is the Company
Secretary of the Group.

The Secretary of the ESG Committee shall prepare minutes of the proceedings, including the
names of those present and in attendance.
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Drafts of such minutes shall be circulated promptly to all members of the ESG Committee and
once approved, the minutes shall be submitted to the ESG Committee.

QUORUM

The quorum for all meetings of the ESG Committee shall be two members. A duly convened
meeting of the ESG 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 ESG
Committee.

MEETINGS

The ESG Committee shall meet at least two times each year, at least twelve weeks apart to
allow time for monitoring of the ESG strategy.

Meetings of the ESG Committee shall be convened by the secretary of the ESG Committee
at the request of the chair of the ESG Committee. In addition, any of the following may ask
the secretary of the ESG Committee to convene a meeting if that person considers that such
a meeting is necessary or appropriate:

6.2.1 the chair of the ESG Committee; and
6.2.2 any member of the Board

Unless otherwise agreed, notice of each meeting confirming the venue, time and date, shall
be forwarded to each member of the ESG Committee, any other person required to attend,
no later than two clear working weeks before the date of the meeting.

Unless otherwise agreed, an agenda of the items to be discussed, shall be forwarded to each
member of the ESG Committee, any other person required to attend, no later than two clear
working days before the date of the meeting. Any supporting papers shall be sent to members
of the ESG Committee and to other attendees, as appropriate, at the same time.

VIRTUAL COMMITTEE MEETINGS

Subject to the Company's Articles of Association in force from time to time, a meeting of the
ESG Committee may be held by telephone or video means with some or all of the members
of the ESG Committee being in different places provided that each member of the ESG
Committee may participate in the business of the meeting whether directly, by telephone or
by any other electronic means which enables the member:

711 to hear each of the other participating members of the ESG Committee, and any
other person invited to attend the meeting in accordance with paragraph 8,
addressing the meeting; and

71.2 if the member so wishes, to address simultaneously all of the other participating
members of the ESG Committee and any other person invited to attend the
meeting in accordance with paragraph 8.

A quorum is deemed to be present if those members of the ESG Committee required to form
a quorum as set out in paragraph 5 above may participate in the manner specified in
paragraph 7.1 above in the business of the meeting.

A ESG Committee meeting held in the manner specified in paragraph 7.1 above is deemed
to take place at the place where the largest group of participating members of the ESG
Committee is assembled or, if no such group is readily identifiable, at the place from where
the chair of the ESG Committee participates.

It is generally acknowledged that it is best for a meeting to be either all in person or all
attending by telephone or video link, but that a hybrid of in person and remote attendance
works less effectively in an individual meeting.
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ATTENDANCE AT MEETINGS

Only members of the ESG Committee have the right to attend meetings of the ESG
Committee. However, the ESG Committee may invite any person it thinks appropriate to join
the members of the ESG Committee at its meetings.

The Chief Executive Officer of the Group may be invited to attend meetings of the ESG
Committee to discuss incorporating ESG performance measures into the objectives and
performance assessment of executive directors and other senior employees, as necessary.

VOTING AT MEETINGS

Each member of the ESG Committee, present and voting in person at a meeting, shall have
one vote which may be cast on each matter considered at that meeting.

A member shall not be permitted to vote on any matter considered at a meeting in relation to
which that member is considered by the ESG Committee to have a direct or indirect personal
interest.

Save where he or she is prevented from voting in accordance with paragraph 9.2, the chair of
the ESG Committee shall have a casting vote.

AUTHORITY
The ESG Committee is authorised by the Board to:
investigate any activity within its terms of reference;

seek any information it requires from any employee or director of the Group who shall be
directed to co-operate with any request made by the Group;

within the Board agreed strategy and budget obtain outside legal or other independent
professional advice at the Group's expense, including independent ESG Performance
consultants, when the ESG Committee reasonably believes it is necessary to do so; and

within the Board agreed strategy and budget instruct external professional advisers to attend
any meeting at the Group's expense if the ESG Committee considers this necessary or
appropriate.

FUNCTION, DUTIES AND TERMS OF REFERENCE
The duties of the ESG Committee shall be to:

11.11 to exercise oversight over the design, setting and delivery of the Group’s
Environment, Social and Governance targets;

11.1.2 to recommend to the Board approval of all ESG Disclosures that are made and
published by the Group;

11.1.3 to ensure sufficient internal and/or external resource is allocated to identifying
and meeting mandatory ESG-related regulations;

11.1.4 Provide oversight of ESG policies which are to be reviewed regularly;

11.1.5 Assess and monitor culture to ensure alignment with the Group’s purpose, values

and strategy;

11.1.6 to obtain reliable, up-to-date information about ESG performance in other United
Kingdom listed companies of a similar size in any comparable industry sector
and assess whether changes to the ESG targets or disclosures should be made;

11.1.7 to ensure that decisions are reached in good faith and that any decision made
would be most likely to promote the success of the Group for the benefit of its
members as a whole. The ESG Committee, when reaching decisions, should
consider (among other matters):
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a) the likely consequences of any decision in the long term;
b) the interests of the Group's employees;
c) the Group’s Health & Safety systems and practices;

d) the need to foster the Group's business relationships with suppliers,
customers and others;

(e) the impact of the Group's operations on the community and the
environment;

(f) the desirability of the Group maintaining a reputation for high standards of
business conduct;

(g) the charitable activities of the Group;

(h)  the development of gender and ethnic diversity of the senior management
and Board pipeline; and

(i) the need to act fairly as between the members of the Group; and

11.1.8 to consider such other matters as may be requested by the Board from time to
time.
OTHER MATTERS

The ESG Committee shall:
have access to sufficient resources in order to carry out its duties;

be provided with appropriate and timely training, both in the form of an induction programme
for new members and on an on-going basis for all members;

give due consideration to laws and regulations, the provisions of the QCA Corporate
Governance Code, the AIM Rules for Companies, the FCA's Disclosure Guidance and
Transparency Rules (in so far as they apply to the Group) and any other applicable rules as
appropriate; and

arrange for periodic reviews of its own performance and, at least once a year, review its
constitution and terms of reference to ensure it is operating at maximum effectiveness and
recommend to the Board any changes it considers necessary.

REPORTING RESPONSIBILITIES

The chair of the ESG Committee shall report to the Board on its proceedings after each
meeting on all matters within its duties and responsibilities. The ESG Committee shall make
whatever recommendations to the Board as it deems appropriate on any area within its remit
where action or improvement is needed, and adequate time should be made available for
board discussion when necessary.

If the ESG Committee has appointed ESG Performance consultants, the consultant must be
identified in the annual report alongside a statement about any other connection it has with
the Group or individual directors.

The chair of the ESG Committee should attend the Company's Annual General Meeting to
answer any questions about the work of the ESG Committee. In addition, the chair of the ESG
Committee should seek engagement with shareholders on significant matters related to the
committee's areas of responsibility.

The Committee will produce a report to be included in the Group’s annual report;

MINUTES

The secretary of the ESG Committee shall prepare minutes of the proceedings and
resolutions of committee meetings, including the names of those present and in attendance.



14.2 Drafts of such minutes shall be circulated promptly to all members of the ESG Committee and
once approved, the minutes shall be submitted to all members of the Board (unless to do so

would be inappropriate).
14.3 The recommendations made in the minutes of the ESG Committee must be approved by the
Board before they can be implemented.

Approved by the Board: 12 June 2024 (reviewed by Company Secretary in February 2026)
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