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Insurance With-Profits Committee 

1. Purpose 

The purpose of the Insurance With-Profits Committee is to:  

1 act in an advisory capacity to inform the decision-making of the board of Scottish Widows Limited in relation to the 
management of the Scottish Widows With-Profits Fund and the Clerical Medical With-Profits Fund; and  

2 act as a means by which the interests of With-Profits policyholders are appropriately considered.  

The Committee should consider matters affecting policyholders generally (or matters which affect sub-groups of policyholders), 
rather than individual cases. 

2. Entities to which these terms of reference apply 

These terms of reference apply to Scottish Widows Limited only. No other entity within the Insurance Group has an Insurance With-
Profits Committee.   

3. Defined terms 

Definitions in these terms of reference are those adopted in the Insurance Group Corporate Governance Framework. In these terms 
of reference:  

• "Committee" or "WPC" means the Insurance With-Profits Committee; 

• "Company" means Scottish Widows Limited;  

• "IPICISC" means the IP&I Customer Investment Strategy Committee;  

• "PPFM" means the Principles and Practices of Financial Management applicable to the With-Profits Fund under 
consideration; 

• "SWL" or "Company" means Scottish Widows Limited; 

• "SWL Board" means the board of Directors of Scottish Widows Limited; 

• "With-Profits Actuary" means the With-Profits Actuary of the Company;  

• "With-Profits business" means the Scottish Widows With-Profits business and the Clerical Medical With-Profits business; 
and 

• "With-Profits Funds" means the Scottish Widows With-Profits Fund and the Clerical Medical With-Profits Fund.  

4. Authority  

The WPC is a committee of the SWL Board. Its authority is derived from its establishment by the SWL Board and the approval by 
the SWL Board of these terms of reference.  

The Committee is authorised to: 

1 investigate any activity within these terms of reference;  

2 have such direct access to the resources of the Companies and their subsidiaries as it may reasonably require; 

3 seek any information it requires from any colleague within the Insurance Group business (and all colleagues are directed to 
cooperate with any request made by the Committee); 

4 secure the attendance of any colleague, or third parties with relevant experience and expertise, at meetings of the Committee 
if it considers this necessary;  

5 engage outside legal or other independent professional advice and access appropriate funding for the payment of relevant 
fees and expenses; and  

6 consult and take into account the views of the With-Profits Actuary and any independent actuary.  

The Committee shall work and liaise as necessary with all other Committees of the SWL Board.  

5. Responsibilities 

1 The responsibility of the Committee is to provide an independent view on the management and operations of the With-Profits 
business of the Company. The Committee will assess, report on, and give clear advice (and, where relevant, 
recommendations) to the SWL Board on: 

• the way in which the Company’s With-Profits Funds are managed and whether this is properly reflected in the PPFM; 
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• whether the Company is complying with the principles and practices set out in the PPFM; 

• whether the Company has addressed effectively the conflicting rights and interests of With-Profits policyholders and other 
policyholders or stakeholders, including shareholders, in a way that has paid due regard to the interests of the Company’s 
customers and has treated them fairly; and 

• any other issues with which the SWL Board or the Committee consider with-profits policyholders might reasonably expect 
the Committee to be involved; 

2 The Committee will decide on the specific matters it will consider in order to enable it to carry out these responsibilities as 
appropriate to the particular circumstances of the With-Profits Funds. The Committee will also consider the impact of 
management actions referred to it and will consult with the With-Profits Actuary. In complying with these responsibilities, the 
role of the Committee is: 

• to consider issues arising from the Company’s choices in relation to management of the With-Profits Business, including 
adherence to the scheme of transfer the PPFM and conduct of business rules (including adherence to any “run-off plans” 
required by those or other rules); 

• to consider any proposals to change the financial management of the With-Profits business (including related changes to 
the published PPFM and Consumer Friendly PPFM);   

• to consider and challenge recommendations for the setting and application of bonus rates, market value reductions and 
policy surrender values, including consideration of: 

- the identification of the amount of surplus potentially available for distribution from the Clerical Medical With-Profits 
Fund estate and the Scottish Widows With-Profits Fund Additional Account and Retained Account; 

- proposed distributions (including consideration of the merits of distributing or retaining identified surplus and the 
distribution policy); 

- smoothing; and 

- charges for the cost of the various guarantees contained in with-profits policies (and the relative interests of 
policyholders with different guarantees if relevant); 

• before the SWL Board or IPICISC makes any decisions on with-profits investment or asset liability management strategy or 
policy, to review the proposals and advise on them. In addition, when considering matters impacting both the With-Profits 
Funds and workplace pensions products (which will be reviewed by the Independent Governance Committee (“IGC”)), 
the need for the SWL Board or IPICISC to consider both the views of the WPC and the IGC in its decision-making is 
acknowledged; 

• to consider risks to the With-Profits Funds and With-Profits customers (including appropriate consideration of emerging 
risks and opportunities which are not yet fully embedded in the Risk and Policy Frameworks such as climate change risk 
and sustainability), any significant changes to those risks, and their mitigation; 

• to review relevant management information and consider the Company’s practices in connection with the fair treatment 
of its With-Profits customers, including review and monitoring the level and nature of complaints in the With-Profits Funds 
and analysis of how investment returns, charges and other factors influence payments made to customers; 

• to consider the costs charged to the With-Profits Funds for their operation, noting that the IGC will also consider such costs 
and may also present a view to the SWL Board. The SWL Board must consider both the views of the WPC and of the IGC 
in its decision-making; 

• to consider the identification and extent of the With-Profits Funds, with particular regard to the considerations as to 
whether a part of a With-Profits Fund constitutes a separate With-Profits Fund; 

• to consider the use and purpose of, and the terms under which support assets are available to, the With-Profits Fund; 

• to review the strategy for future sales supported by the assets of the With-Profits Fund and its impact; 

• to consider drafts of, and updates to, the scheme of transfer and any ‘run-off plans’; 

• to consider updates, clarifications or corrections to the published PPFM and the Consumer Friendly PPFM as and when 
appropriate; 

• to consider and recommend approval of the proposed annual reports to policyholders from the SWL Board; 

• to consider the Company’s other communications to With-Profits policyholders, such as annual statements and product 
literature, and make appropriate recommendations; 

• to consider whether the Committee wishes to make annual reports, or other statements, to with-profits policyholders (in 
addition to the annual reports from the Company); 
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• at the request of the SWL Board, to monitor progress in relation to any reviews affecting with-profits policyholders 
(including any that the regulator may request the Company to carry out), bearing in mind the balancing of policyholder 
and shareholder interests; 

• to consider and recommend to the SWL Board the exercise of independent oversight and discretion in the operation of 
the With-Profits business and the advice provided by the With-Profits Actuary as and when necessary; 

• to advise the SWL Board on the suitability of any candidate proposed for appointment as a With-Profits Actuary and to 
provide the SWL Board with assessments of the performance of the With-Profits Actuary for the purpose of the Company’s 
performance appraisal and remuneration processes; and 

• to review, and consider the impact of, any other proposals or decisions affecting the With-Profits business and/or its 
governance. 

6. Membership  

A. Membership 

1 The WPC will consist of not less than three members, the majority of whom will be either Independent Non-Executive Directors 
or other persons who are independent of the Company.  

2 WPC members will be appointed by the SWL Board in consultation with the Chair of the WPC and With-Profits Actuary.  

3 The member of the Committee nominated by the SWL Board is the Chair of the Committee.  

4 The duration of appointments of WPC members will be determined by the SWL Board and, unless determined otherwise, will 
mirror the individual member’s term of office as a Director (where applicable) so long as the individual still meets the criteria 
for WPC membership.   

5 WPC members will have the appropriate skills, knowledge and experience to perform, or contribute to, as appropriate, the 
work of the Committee.   

6 Members of the Committee shall 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.   

B. Chair 

1 The Chair of the WPC will be appointed by the SWL Board.  

2 In the Chair’s temporary absence, one of the members of the WPC nominated by the Chair in advance or elected by the other 
members of the Committee may act as Chair for the duration of that meeting.   

3 The Chair’s primary responsibility is chairing the meetings of the WPC.   

4 In addition to this, the Chair is responsible for: 

a. ensuring that the Committee meets with sufficient frequency;   

b. fostering an open, inclusive discussion which challenges executives, where appropriate; 

c. ensuring that the Committee devotes sufficient time and attention to the matters within its remit; 

d. helping to ensure that the Committee and its members have the information necessary to its and their tasks; 

e. reporting to the SWL Board on the Committee’s activities; 

f. facilitating the running of the Committee to assist it in providing independent oversight of executive decisions; 

g. safeguarding the independence and overseeing the performance of the Committee; and  

h. ensuring that the regulatory requirements in relation to the Committee are satisfied.  

5 The Chair of the WPC is a Senior Manager for the purposes of the SMCR. This role needs prior approval from the PRA/FCA. 

C. Quorum 

1 The quorum for meetings (or any written decision) of the Committee will be at least half of the number (and no less than two) 
of the members.  

D. Attendees 

1 Only WPC members have the right to attend WPC meetings. 

2 The WPC may invite such non-Member attendees as it deems necessary to fulfil its responsibilities. Routinely, the With-Profits 
Actuary will attend the meetings of the Committee. Members of the SWL Board who are not WPC members may attend 
meetings of the WPC at the discretion of the Chair.  

3 Attendance by delegates in the place of WPC members is not permitted.  
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7. Committee management  

A. Secretary 

1 The Secretary of the Committee will be the General Counsel & Company Secretary, Insurance or their nominee.  

B. Frequency  

1 The WPC will normally meet at least four times a year and otherwise as required.  

C. Notice, agenda and papers 

1 Insurance Secretariat will support the Chair in managing the business of the Committee.  

2 Meeting papers will be circulated to WPC members and other attendees as appropriate at least five working days in advance 
of each meeting, unless otherwise agreed by the Chair. The Secretary to the Committee shall call meetings of the Committee 
at the request of the Chair or, where possible the Non-executive Director nominated by the Chair, which failing another 
member of the Committee. 

D. Minutes and Record of Membership 

1 The Secretary will minute the proceedings of all meetings of the Committee, including recording the names of those present 
and in attendance.  The draft minutes of the Committee’s meetings will be distributed to those members who wish to provide 
comments (following any necessary input from management). The draft minutes will be reviewed by the Chair and after review 
by the Committee and any corrections received from the members they will be accepted by the Committee as a true and 
accurate record at the commencement of the next meeting.  Records will be kept of all requests of, and material produced 
by, the WPC.   

2 The Chair of the WPC (or other individual nominated for that purpose) will report formally to the SWL Board on the WPC’s 
proceedings after each meeting on all matters within its duties and responsibilities. The Committee will make whatever 
recommendations to the SWL Board it deems appropriate on any area within its remit where action or improvement is 
required. The WPC Chair must at least once each year present the WPC’s report to the SWL Board in person. They may present 
it in person more frequently if either they or the Chair of the SWL Board considers it appropriate. 

3 The minutes of the meeting will clearly identify the issues being considered as discussed by the meeting and any potential 
RFB Conflict Matter and any action to be taken in relation to any potential RFB Conflict Matter.  

4 The Secretary shall keep a record of the membership, and the dates of any changes in such membership, of the WPC.  

E. Review 

1 The WPC must periodically review its own performance and effectiveness. Such review will normally take place every second 
year.  

2 At least annually, the WPC must review its terms of reference to ensure it is operating at maximum effectiveness. Any changes 
the WPC considers necessary or appropriate following review of its terms of reference or its effectiveness should be 
recommended to the SWL Board for approval. 

These terms of reference were approved by the SWL Board on 8 September 2022, subject to delegated authority to the Chair of 
the SWL Board and the Company Secretary to make such amendments as might be necessary. Those delegated powers having 
been exercised by both the Chair of the SWL Board and the Company Secretary, these terms of reference became effective as of 
12 September 2022. 
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