Terms of Reference - Remuneration Committee

References to "the Committee "shall mean the Rawmiore Committee.
References to "the Board" shall mean the Boardioédiors.
References to "the Company” shall mean ResearchNow

1
11.

12.

13

14

15

M ember ship
Members of the Committee shall be appointed byBiberd.

The Committee shall be made up of two members csimgmon-executive Directors.
Only members of the Committee have the right terettCommittee meetings. However, other

individuals such as the Chief Executive, the hefakduman resources and external advisers may
be invited to attend for all or part of any meetasgand when appropriate.

Appointments to the Committee shall be for a peabdp to three years, which may be extended
for two further three-year periods.

In the absence of the Committee Chairman araticappointed deputy, the remaining members
present shall elect one of themselves to chaimeting.

Secretary

2.1. The Company Secretary or their nomirned act as the Secretary of the Committee.

Quorum

3.1. The quorum necessary for the transactiorusiniess shall be 2. A duly convened meeting
of the Committee at which a quorum is present di@altompetent to exercise all or any of
the authorities, powers and discretions vested exercisable by the Committee.

M eetings

4.1. The Committee shall meet at least twice a ged at such other times as the Chairman of
the Committee shall require.

Notice of Meetings

5.1. Meetings of the Committee shall be summoned bySheretary of the Committee at the
request of any of its members.

5.2. Unless otherwise agreed, notice of each meetindiroong the venue, time and date
together with an agenda of items to be discus$el, Ise forwarded to each member of the
Committee, any other person required to attendahdther non-executive directors, no
later tharb working days before the date of the meeting. Suppppapers shall be sent to
Committee members and to other attendees as agim@t the same time.
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Minutes of Meetings

6.1. The Secretary shall minute the proceedings andutemas of all Committee meetings,
including the names of those present and in attesela

6.2. Minutes of Committee meetings shall be circulatedmptly to all members of the
Committee and, once agreed, to all members of thard unless a conflict of interest
exists.

Annual General Meeting

7.1. The Chairman of the Committee shall attenel Amnual General Meeting prepared to
respond to any shareholder questions on the Coaeisithctivities.

Duties
The Committee shall:

8.1. determine and agree with the Board the frameworroad policy for the remuneration of
the company's Chief Executive, the Chairman, thecetve directors, the company
secretary and such other members of the executaeagement as it is designated to
consider. The Chairman shall be excluded from aujsibns about his own remuneration.
The remuneration of non-executive directors shallabmatter for the Chairman and the
executive members of the Board. No director or rganahall be involved in any decisions
as to their own remuneration;

8.2. in determining such policy, take into account alttbrs which it deems necessary. The
objective of such policy shall be to ensure thaminers of the executive management of the
company are provided with appropriate incentivesrtoourage enhanced performance and
are, in a fair and responsible manner, rewardedHeir individual contributions to the
success of the company;

8.3. review the ongoing appropriateness and relevantdeeafemuneration policy;

8.4. approve the design of and determine targets foy, merformance related pay schemes
operated by the Company and approve the total &payments made under such schemes;

8.5. review the design of all share incentive plans singre option schemes and arrangements
for approval by the Board and shareholders. For sumh plans, determine each year
whether awards will be made, and if so, the ovemalbunt of such awards, the individual
awards to executive directors and other seniorwgikess and the performance targets to be
used;

8.6. determine the policy for, and scope of pensionngeanents for each executive director and
other senior executives;

8.7. ensure that contractual terms on termination, amg @ayments made, are fair to the
individual, and the Company, that failure is nataeded and that the duty to mitigate loss is
fully recognised;

8.8.  within the terms of the agreed policy and in cotaidn with the Chairman and/or Chief
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8.9.

8.10.

8.11.

8.12.

8.13.

9.
9.1
9.2.
10. Other

Executive as appropriate, determine the total iddi®d remuneration package of each
executive director and other senior executivesuitiolg bonuses, incentive payments and
share options or other share awards;

in determining such packages and arrangements, diieeregard to any relevant legal
requirements, the provisions and recommendatiotiseirCombined Code, guidelines of the
Association of British Insurers and other instintl bodies, the ATM Rules and as
appropriate the UK Listing Authority's Listing Rsland associated guidance;

review and note annually the remuneration trendssadhe Company or group;

oversee any major changes in employee benefitststas throughout the Company or
group;

agree the policy for authorising claims for expendeom the Chief Executive and
Chairman; and

be exclusively responsible for establishing thec@n criteria, selecting, appointing and
setting the terms of reference for any remunerat@rsultants who advise the committee
and to obtain reliable, up-to-date information atx@muneration in other companies. The
Committee shall have full authority to commissiary aeports or surveys which it deems
necessary to help it fulfill its obligations.

Reporting Responsibilities

The Committee Chairman shall report formally to Bward on its proceedings after each
meeting on all matters within its duties and resjuifities.

The Committee shall make whatever recommendatmtiset Board it deems appropriate on
any area within its remit where action or improveirie needed.

10.1. The Committee shall, at least once a yegeweits own performance, constitution and terms

of reference to ensure it is operating at maximufectveness and recommend any
changes it considers necessary to the Board fopaal

11. Authority

11.1.

11.2.
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The Committee is authorised by the Board to segkiaformation it requires from any
employee of the Company in order to perform itsedut

In connection with its duties the Committee is auted by the Board to obtain, at the
Company's expense, any outside legal or other gsimieal advice.



RESEARCH NOW PLC

Terms of Reference - Nomination Committee

Reference to "the Committee " shall mean the Namim&ommittee.
Reference to "the Board" shall mean the board walors. Reference
to the "Company" shall mean Research Now Pic

3412093.01

M ember ship

11 Members of the Committee shall be appointed bybiberd and shall be made
up of least 2 members, who should be independemerecutive directors.

1.2 Only members of the Committee have the right terattCommittee meetings.
However, other individuals such as the Chief Exeeutthe head of human
resources and external advisers may be invitedtéméh for all or part of any
meeting, as and when appropriate.

13  Appointments to the Committee shall be for a penbdp to two years, which
may be extended for two further two year periodsvjoled that the majority of
the Committee members remain independent.

1.4  The board shall appoint the Committee Chairman whould be either the
Chairman of the board or an independent non-exeedirector. In the absence
of the Committee Chairman and/or an appointed deptite remaining
members present shall elect one of their numbechtr the meeting. The
Chairman of the board shall not chair the Committeen it is dealing with the
matter of succession to the chairmanship.

Secretary

2.1 The company secretary or his nominee shalisithe secretary of the Committee.

Quorum

3.1 The quorum necessary for the transaction ahbas shall be 2 both of whom must
be independent non-executive directors. A duly eoed meeting of the
Committee at which a quorum is present shall bep=tent to exercise all or
any of the authorities, powers and discretionsecesh or exercisable by the
Committee.

Frequency of Meetings

4.1 The Committee shall meet at least three timgsaa and at such other times as the
Chairman of the Committee shall require.



Notice of Meetings

51 Meetings of the Committee shall be summoned by gsberetaryof the
Committee at the request of the Chairman of the iGittae.

5.2  Unless otherwise agreed, notice of each meetinfiroong the venue, time and
date, together with an agenda of items to be dssxysshall be forwarded to
each member of the Committee, any other personiregfjtio attend and all
other non-executive directors, no later than 3 wayldays before the date of
the meeting. Supporting papers shall be sent toiitiee members and to
other attendees as appropriate, at the same time.

Minutes of M eetings

6.1  The secretary shall minute the proceedings andutsas of all Committee
meetings, including the names of those presentraatiendance.

6.2  Minutes of Committee meetings shall be circulatemihptly to all members of
the Committee and the Chairman of the board ande @yreed, to all other
members of the board, unless a conflict of inteeaits.

Annual General Meeting

7.1 The Chairman of the Committee shall attenddheual General Meeting prepared
to respond to any shareholder questions on the Gieas activities.

Duties
8.1 The Committee shall:

8.1.1 regularly review the structure, size and compasifiacluding the skills,
knowledge and experience) required of the boardpeoed to its current
position and make recommendations to the board veigard to any
changes;

8.1.2 give full consideration to succession planning fimectors and other
senior executives in the course of its work, takingp account the
challenges and opportunities facing the companyg, what skills and
expertise are therefore needed on the board ifuthee;

8.1.3 be responsible for identifying and nominating fbe tapproval of the
board, candidates to fill board vacancies as arehvthey arise;

8.1.4 Dbefore appointment is made by the board, evalledalance of skills,
knowledge and experience on the board, and, inlitife of this
evaluation prepare a description of the role arnmhbdities required for
a particular appointment. In identifying suitableandidates the
Committee shall:
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8.1.4.1 use open advertising or the services of externalsats to
facilitate the search;

8.1.4.2 consider candidates from a wide range of backgreusd

8.1.4.3 consider candidates on merit and against objedtivieria,
taking care that appointees have enough time dlkailto
devote to the position;

8.1.5 keep under review the leadership needs of the wg@on, both
executive and non-executive, with a view to engurihe continued
ability of the organisation to compete effectivaljthe marketplace;

8.1.6 keep up to date and fully informed about strategisues and
commercial changes affecting the company and théehan which it
operates; i

8.1.7 review annually the time required from non-exeaatidirectors.
Performance evaluation should be used to assesthevhthe non-
executive directors are spending enough time fd their duties; and

8.1.8 ensure that on appointment to the board, non-execdirectors receive
a formal letter of appointment setting out cleanljat is expected of
them in terms of time commitment, committee serdod involvement
outside board meetings.

The Committee shall also make recommendationsetddiard concerning:

8.2.1 formulating plans for succession for both executasgd non-executive
directors and in particular for the key roles of a@man and Chief
Executive (but see 8.2.8 below);

8.2.2 suitable candidates for the role of senior indepandirector;

8.2.3 membership of the Audit and Remuneration Committé@esconsultation
with the Chairmen of those committees;

8.24 the re-appointment of any non-executive directathatconclusion of their
specified term of office having given due regardtieir performance and
ability to continue to contribute to the board lre tight of the knowledge,
skills and experience required,;

8.25 the continuation (or not) in service of any direatdo has reached the age
of 70;
8.2.6 the re-election by shareholders of any directoreunithe retirement by

rotation' provisions in the company's articles ssariation having due
regard to their performance and ability to contitmeontribute to the board
in the light of the knowledge, skills and experiemequired;



8.2.7 any matters relating to the continuation in offafeany director at any time
including the suspension or termination of sernd€@n executive director
as an employee of the company subject to the pomgsof the law and
their service contract; and

8.2.8 the appointment of any director to executive oreotbffice other than to
the positions of Chairman and Chief Executive, theommendation for
which would be considered at a meeting of theldalird.

9 Reporting Responsibilities

9.1 The Committee Chairman shall report formally to bwoard on its proceedings
after each meeting on all matters within its duéied responsibilities.

92 The Committee shall make whatever recommendatiortbe board it deems
appropriate on any area within its remit whereactr improvement is needed.

9.3 The Committee shall make a statement in the ameyalrt about its activities,
the process used to make appointments and explaxtarnal advice or open
advertising has not been used.

10 Other

10.1 The Committee shall, at least once a yeariewevts own performance,
constitution and terms of reference to ensure ibpgrating at maximum
effectiveness and recommend any changes it cossitEressary to the board
for approval.

1 Authority

11.1 The Committee is authorised to seek any inftion it requires from any
employee of the company in order to perform itSedut

n.2 The Committee is authorised to obtain, at tmany's expense, outside legal or
other professional advice on any matters withitdtans of reference.

Dated: 8 July 2005
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RESEARCH NOW PLC
TERMSOF REFERENCE - AUDIT COMMITTEE
Definitions

"the Committee” shall mean the Audit Committeehaf Board.
"the Board" shall mean the Board of directors & @ompany.
"the Company" shall mean Research Now Plc.

M ember ship

2.1 Members of the Committee shall be appointed byBibard, on the recommendation of
the nomination committee, in consultation with tleairman of the Committee. The
Committee shall be made up of at least two members.

2.2 All members of the Committee shall be independeo-executive directors, at least one
of whom shall have recent and relevant financiglegience. The chairman of the Board
shall not be a member of the Committee.

2.3 Only members of the Committee have the right teraltCommittee meetings. However,
other individuals, such as the chairman of the Bo#te chief executive, the finance
director, other directors, the heads of risk, coamge and internal audit and
representatives from the finance function of thenfany, may be invited to attend all or
part of any meeting as and when appropriate.

2.4  The external auditors of the Company will be inditeo attend meetings of the
Committee on a regular basis.

25 Appointments to the Committee shall be for a pedbdp to three years, which may be
extended for two further three year periods, predidhat the relevant Committee
member remains independent.

2.6 The Board shall appoint the Committee chairman whall be an independent non-
executive director. In the absence of the Committeairman and/or an appointed
deputy, the remaining members present shall eleet af themselves to chair the
meeting.

3 Secretary
The Company secretary or their nominee shall attteasecretary of the Committee.
4 Quorum

The quorum necessary for the transaction of busiskall be two members. A duly convened
meeting of the Committee at which a quorum is preskall be competent to exercise all or any
of the authorities, powers and discretions vesiaat exercisable by the Committee.
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5 Frequency of Meetings

The Committee shall meet at least three times gaahat appropriate times in the reporting and
audit cycle.

6 Notice of M eetings

6.1

6.2

Meetings of the Committee shall be summoned bys#uoeetary of the Committee at the
request of any of its members or at the requesixtdrnal or internal auditors if they
consider it necessary.

Unless otherwise agreed, notice of each meetingfiroung the venue, time and date
together with an agenda of items to be discuss$ell Ise forwarded to each member of
the Committee, any other person required to attertiall other non-executive directors,
no later than 5 working days before the date ofntieeting. Supporting papers shall be
sent to Committee members and to other attendesgspaspriate, at the same time.

7 Minutes of Meetings

71

7.2

73

The secretary of the Committee shall minute thecgedings and resolutions of all
meetings of the Committee, including recording tiemes of those present and in
attendance.

The secretary of the Committee shall ascertairthatCommittee beginning of each
meeting, the existence of any conflicts of inteeest minute them accordingly.

Minutes of Committee meetings shall be circulatedmptly to all members of the
Committee and, once agreed, to all other membeisedBoard.

8 Annual General Meseting

The chairman of the Committee shall attend the Ah@eneral Meeting and be prepared to
respond to any shareholder questions on the Copeeisithctivities.

9 Duties

The Committee should carry out the duties belowttfe Company, major subsidiary
undertakings and any member of the group as a waslappropriate.

9.1
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Financial Reporting

9.1.1 The Committee shall monitor the integrity tbé financial statements of the
Company, including its annual and interim reporfgeliminary results'
announcements and any other formal announcemestingelto its financial
performance, reviewing significant financial remagt issues and judgements
which they contain. The Committee shall also revisummary financial
statements, significant financial returns tegulators and any financial



9.2

9.3

9.4

DOC

9.1.2

information contained in certain other documenishsas announcements of a
price sensitive nature.

The Committee shall review and challembere necessary:

9121

9122

9.1.2.3

9.1.24

9.1.25

the consistency of, and any changes to, accouptitigies, both on a
year-on-year basis and across the Company/group;

the methods used to account for significant or ualgransactions
where different approaches are possible;

whether the Company has followed appropriate adoogirstandards
and made appropriate estimates and judgementsgtakd account the
views of the external auditor;

the clarity of disclosure in the Company's finaheigports and the
context in which statements are made; and

all material information presented with the finad@tatements, such as
the operating and financial review and the cormgorgbvernance
statement (insofar as it relates to the audit &kdmanagement) and as
required of the Company;

9.1.3 The Committee shall review the annual finalhgtiatements of any pension

funds where not reviewed by the Board as a whole.

I nternal Controlsand Risk Management Systems

The Committee shall:

921

9.2.2

Whistleblowing

keep under review the effectiveness of the Compangernal controls and risk
management systems; and

review and approve the statements to be includéweilCompany's Annual
Report and Accounts concerning internal controtsrssk management.

The Committee shall review the Company's arrangé&nfar its employees to raise
concerns, in confidence, about possible wrongdaomdinancial reporting or other
matters. The Committee shall ensure that thesegaraents allow proportionate and
independent investigation of such matters and gpjatte follow up action.

Internal Audit

The Committee shall (as appropriate):



941

9.4.2

9.4.3

9.4.4

9.4.5

9.4.6

9.4.7

monitor and review the effectiveness of the Comfsaimfernal audit function in
the context of the Company's overall risk managémsgstem;

approve the appointment and removal of the healdedihternal audit function;

consider and approve the remit of the internal tafugtiction and ensure it has
adequate resources and appropriate access to atformto enable it to perform

its function effectively and in accordance with thelevant professional

standards. The Committee shall also ensure thdifumbhas adequate standing
and is free from management or other restrictions;

review and assess the annual internal audit plan;
review promptly all reports on the Company from ititernal auditors;

review and monitor the executive management's respeness to the findings
and recommendations of the internal auditor andt &uattion; and

meet the head of internal audit at least once a, ye#hout the executive

management being present, to discuss the rentiieahternal audit function and
any issues arising from the internal audits cargat In addition, the head of
internal audit shall be given the right of directess to the chairman of the
Board and to the Committee.

External Audit

The Committee shall:

951

95.2

consider and make recommendations to the Boaroe gout to shareholders for
approval at the AGM, in relation to the appointmeatappointment and removal
of the Company's external auditor. The Committesll sbversee the selection
process for new auditors and if an auditor restgpsCommittee shall investigate
the issues leading to this and decide whether etigrais required;

oversee the relationship with the external auditduding (but not limited to):

9.5.2.1 approval of their remuneration, whether fees fodiaor non audit
services and that the level of fees is appropt@tenable an adequate
audit to be conducted;

9.5.2.2 approval of their terms of engagement, including amgagement letter
issued at the start of each audit and the scofieecfudit;

9.5.2.3 assessing annually their independence and objgcttaking into
account relevant UK professional and regulatoryiregnents and the
relationship with the external auditor as a whaiegluding the
provision of any non audit services;
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9.5.3

9.54

955

9.5.6

9.5.7

9.5.8

9.5.2.4 satisfying itself that there are no relationshimsich as family,
employment, investment, financial or business) betwthe external
auditor and the Company (other than in the ordineoyrse of
business);

9.5.2.5 agreeing with the Board a policy on the employmehtformer
employees of the Company's external auditor, themitoring the
implementation of this policy;

9.5.2.6 monitoring the external auditor's compliance wiievant ethical and
professional guidance on the rotation of auditrgas, the level of fees
paid by the Company compared to the overall feerime of the firm,
office and partner and other related requiremeamd;

|
9.5.2.7 assessing annually their qualificationpeetise and resources of the
external audit and the effectiveness of the auditgss which shall
include a report from the external auditor on tloein internal quality
procedures;

meet regularly with the external auditor, includiogce at the planning stage
before the audit and once after the audit at therting stage. The Committee
shall meet the external auditor at least once ar, yedthout executive
management being present, to discuss their rerdibag issues arising from the
audit;

review and approve the annual external audit ptaheasure that it is consistent
with the scope of the audit engagement;

review the findings of the audit with the exteraalditor. This shall include but
not be limited to, the following;

9.55.1 adiscussion of any major issues which arose dihi@gudit,
9.5.5.2 any accounting and audit judgements, and

9.5.5.3 levels of errors identified during the audit.

The Committee shall also review the effectivendth@audit;

review any representation letter(s) requested byettternal auditor before they
are signed by the executive management;

review the executive management letter and exexuati@nagement's response to
the external auditor's findings and recommendatiand

develop and implement a policy on the supply of mmdit services by the
external auditor, taking into account any relewahtical guidance on the matter.



9.6

9.7

Reporting Responsibilities

96.1

9.6.2

9.6.3

The Committee chairman shall report formally to Bward on its proceedings
after each meeting on all matters within its duéied responsibilities.

The Committee shall make whatever recommendationtda Board it deems
appropriate on any area within its remit wherececr improvement is needed.

The Committee shall compile an annual report toedt@ders on its activities to
be included in the Company's Annual Report and Aot

Other Matters

The Committee shall:

9.7.1

9.7.2

9.7.3

9.74

9.75

9.7.6

Authority

have access to sufficient resources in order toyaawt its duties, including
access to the Company secretariat for assistasicegaired;

be provided with appropriate and timely trainingttbin the form of an induction
programme for new members and on an ongoing basialf members (if
appropriate);

give due consideration to laws and regulations,pfeisions of the Combined
Code and the requirements of the AIM Rules andUKeListing Authority's
Listing Rules (as appropriate);

be responsible for co-ordination of the internal awternal auditors;

oversee any investigation of activities which arthiw its terms of reference and
act as a court of the last resort; and

at least once a year, review its own performancastitution and terms of
reference to ensure it is operating at maximuncéffeness and recommend any
changes it considers necessary to the Board fopeaal

The Committee is authorised:

10.1

10.2

10.3

DOC

to seek any information it requires from any emplwf the Company in order to
perform its duties;

to obtain, at the Company's expense, outside tagather professional advice on any
matter within its terms of reference; and

to call any employee to be questioned at a meefitige Committee as and when
required.



Dated: 8 July 2005
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