DRAFT FOR DISCUSSION
EARTHPORT PLC
TERMS OF REFERENCE FOR THE MAIN BOARD OF THE COMPANY AND BOARD
CHARTER
In this document, the "Board" shall mean the Board of directors of the Company; the
"Company" shall mean Earthport plc. References to the "Code" are to the QCA code.
BOARD CHARTER
1

CONSTITUTION
The Board sources its authority from the articles of association (the "Articles"), these
terms of reference and the laws governing the Company and any other applicable
regulatory requirements.

2

PURPOSE OF THE BOARD
The purpose of the Board is to provide entrepreneurial leadership of the Company and
its subsidiaries (the "Group") within a framework of prudent and effective controls
which enables risk to be assessed and managed. The Board should set the Group’s
strategic aims, ensure that the necessary financial and human resources are in place
for the Group to meet its objectives and review management performance. The Board
should set the Group’s values and standards and ensure that its obligations to its
shareholders and others are understood and met.

3

MEMBERSHIP

3.1

The chairman of the Board and Board members shall be appointed by the Board on
the recommendation of the Nomination Committee, ensuring that the structure, size
and composition of the Board comply with the Company’s Articles considering the
provisions of the Code.

3.2

The majority of Board members shall be independent non-executive directors of the
Company. ‘Independence’ for these purposes will be assessed by reference to
provision B.1.1 of the Code/[define]. In addition, the Board shall comprise directors
with a broad range of skills, knowledge and diversity to ensure that the composition
reflects an adequately broad range of experiences to discharge its duties and
responsibilities effectively.

3.3

The Board shall be of a sufficient size that the requirements of the business can be
met and that changes to the Board’s composition and Committee membership can be
managed without undue disruption.

3.4

Only members of the Board have the right to attend Board meetings. However, others
may attend as otherwise agreed by the Company or at the invitation of the chairman
and with the support of the Board as a whole.

3.5

Unless determined otherwise by the Board, appointments of the chairman and
independent non-executive directors shall typically be for two three year periods but a
non-executive director may be invited to serve for an additional period subject to a
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particularly rigorous review, taking into account the need for progressive refreshing of
the Board.
3.6

In accordance with the Code, Board appointments are subject to election or re-election
(as applicable) and therefore the Board members will be proposed for election or reelection (as applicable) at the Company’s Annual General Meeting each year, unless
otherwise determined in accordance with the Company's Articles.

3.7

In the absence of the chairman of the Board or senior independent director, the
remaining members present shall elect one of themselves to chair the meeting.

4

SECRETARY
The Company secretary or his or her nominee shall be the secretary of the Board and
will ensure that the Board receives information and papers in a timely manner to enable
full and proper consideration to be given to issues. In practice this should be at least
5 working days before each meeting

5

QUORUM
A quorum shall be two members and in the case of an equality in votes, the chairman
shall have the casting vote. No meeting shall be convened unless all members of the
Board have received notice of the meetings. Whenever it is practicable, meetings
should be arranged so that all Board members can be present.

6

FREQUENCY OF MEETINGS

6.1

Meetings shall be held at least four times a year, which is considered often enough for
the Board to effectively discharge its role and responsibilities.

6.2

In addition, if the CEO or chairman consider there are subjects which require urgent
consideration between scheduled Board meetings, then a Board Call will be made with
all Directors who are available

6.3

Outside of the formal meeting programme, the chairman will maintain a dialogue with
key individuals involved in the Company's governance.

7

NOTICE OF MEETINGS

7.1

Meetings of the Board shall be called by the secretary of the Board at the request of
any of its members.

7.2

Unless otherwise agreed by all members of the Board, a notice of each meeting shall
be forwarded to each member of the Board and any other person required to attend
no later than five working days before the date of the meeting. Supporting papers shall
be sent to Board members, and to other attendees as appropriate, at the same time.
The notice of meeting shall confirm the venue, time and date of the meeting. Notices
of meeting sent to members of the Board shall include an agenda of items to be
discussed.
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8

MINUTES OF MEETINGS

8.1

The secretary shall minute the proceedings and decisions of all Board meetings,
including recording the names of those present and in attendance.

8.2

Draft Board minutes shall be circulated promptly to all Board members.

9

MATTERS RESERVED FOR THE BOARD
The Board delegates certain elements of its authority through the delegation of
authority framework [set out in the Group Operating Manual]. Those matters which are
reserved for the Board are detailed below.

9.1

Strategy and Management
(a)

The Board is responsible for the overall management of the Group and
agreeing the Group's mission statement, core values and behaviours.

(b)

The Board shall agree a business strategy for the Company that shall be
reviewed and refreshed as necessary with a view to ensuring that
shareholder value is protected and enhanced.

(c)

Approve the annual operating and capital expenditure budgets and any
material changes to them.

(d)

Monitor the Group’s financial performance and endorse updated forecasts.

(e)

Oversee the Group's operations ensuring:
(i)

competent and prudent management;

(ii)

sound planning;

(iii)

an adequate system of internal control;

(iv)

adequate accounting and other records; and

(v)

compliance with statutory and regulatory obligations.

(f)

The Board shall agree key objectives for the Chief Executive on an annual
basis and will monitor performance against these on a regular basis.

(g)

Review of performance in the light of the Group's strategy, objectives, business
plans and budgets and ensuring that any necessary corrective action is taken.

(h)

Approve any extension of the Group's activities into new businesses or
geographical areas.

(i)

Approve any decision to cease to operate all or any material part of the Group's
business.

(j)

Approve the investment or disinvestment in shares of any third-party company
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(k)

Consider personnel issues of significance where raised by the Nomination
Committee and/or determined by the Board.

(l)

The Board shall evaluate critically on a regular basis its own performance,
that of its committees and individual directors.

10

STANDARDS AND VALUES

10.1

The Board shall set values and standards and agree policies and processes that shall
to be used to guide the affairs of the Company to ensure that the Company's
obligations to its shareholders and others are understood and met.

10.2

All directors shall receive an induction on joining the Board and shall regularly be
provided with information and training to update and refresh their skills and knowledge.

11

STRUCTURE AND CAPITAL
(a)

Approve, subject to shareholder endorsement, changes relating to the Group's
capital structure including reduction of capital, share issues (except under
employee share plans) or share buy backs (including the use of treasury
shares).

(b)

Major changes to the Group's corporate structure, including setting up of joint
ventures, incorporation of new legal entities and winding up of Group legal
entities.

(c)

Major changes to the constitutional documents of the Company or any of its
subsidiaries.

(d)

Major changes to the Group’s management and control structure.

(e)

Changes to the Company's listing or its status as a plc.

12

OVERSIGHT

12.1

The operational management of the Company within an agreed strategy and business
plan shall be delegated to the Chief Executive but the Board shall exercise oversight
over the discharge of this delegation. Such oversight shall be based on:

13

FINANCIAL REPORTING AND CONTROLS
(a)

Approve the half-yearly report, trading updates and any preliminary
announcement of the final results (save that the final form may be delegated to
a sub-committee of the Board set up solely for that purpose).

(b)

Approve the annual report and accounts (save that the final form may be
delegated to a sub-committee of the Board set up solely for that purpose).

(c)

Approve the dividend policy, declaration of interim dividends and
recommendation of final dividends to shareholders at the Annual General
Meeting (save that the final form may be delegated to a sub-committee of the
Board set up solely for that purpose).
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13.2

13.3

13.4

(d)

Approve any significant change in accounting policies or practices (save that
the final form may be delegated to a sub-committee of the Board set up solely
for that purpose).

(e)

Treasury policies including foreign currency exposure and the use of financial
derivatives.

(f)

Approve any disposal of assets (including write-offs of debtors) in excess of
£250,000.

Internal Controls
(a)

Through the Audit, Risk & Compliance Committee (ARC), ensure maintenance
of a sound system of internal control and risk management including receiving
reports on, and reviewing the effectiveness of, the Group's risk and control
processes to support its strategy and objectives and undertake an annual
assessment of such processes.

(b)

Approve an appropriate statement relating to internal controls for inclusion in
the annual report.

(c)

Approve the Group’s risk appetite statement.

(d)

Approve procedures for the detection of fraud and the prevention of bribery.

Contracts which require Board approval
(a)

Capital projects or investments exceeding £250,000.

(b)

Operating and finance lease commitments exceeding TBD (or the capital value
of rents for leases).

(c)

Contracts of the Company or any subsidiary in the ordinary course of business:
with a contract value of at least which may result in a liability of £250,000;
involving initial investment in excess of TBD which relate to financing plans and
banking arrangements; or which are material strategically.

(d)

Material contracts and loans/borrowings of the Company or any subsidiary not
in the ordinary course of business, for example all company/business
acquisitions or disposals.

(e)

Offset commitments which exceed 100% of the contract value or with a value:
by project in excess of TBD or by country in excess of TBD.

Communication
(a)

Ensure a satisfactory process is in place for dialogue with shareholders based
on the mutual understanding of objectives and performance.

(b)

Approve resolutions and corresponding documentation to be put forward to
shareholders at a general meeting.
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13.5

13.6

(c)

Approve all circulars, prospectuses and admission documents. Approval of
routine documents such as periodic circulars about scrip dividend procedures
or exercise of conversion rights may be delegated to a Board Committee.

(d)

Approve press releases concerning matters decided by the Board. Such press
releases are considered by the whole Board but the final decision may be
delegated to a Committee set up solely for that purpose.

(e)

Approve statements regarding the Group’s future prospects.

Board Membership and Other Appointments
(a)

Approve changes to the structure, size and composition of the Board, following
recommendations from the Nomination Committee.

(b)

Ensure adequate succession planning for the Board and senior management
so as to maintain an appropriate balance of skills and experience within the
Company and on the Board.

(c)

Appointments to the Board, following recommendations by the Nomination
Committee.

(d)

Selection of the chairman of the Board, the chief executive and the chief
financial officer.

(e)

Appointment of the senior independent director to provide a sounding board for
the chairman and to serve as intermediary for the other directors when
necessary.

(f)

Membership and chairmanship of Board Committees.

(g)

Continuation in office of directors at the end of their term of office, when they
are due to be re-elected by shareholders at the AGM and otherwise as
appropriate.

(h)

Continuation in office of any director at any time, including the suspension or
termination of service of an executive director as an employee of the Company,
subject to the law and their service contract.

(i)

Appointment or removal of the Company secretary.

(j)

Appointment, reappointment or removal of the external auditor to be put to
shareholders for approval, following the recommendation of the Audit, Risk &
Compliance Committee.

(k)

Appointments to boards of subsidiaries.

Remuneration
(a)

Agree the remuneration policy for the directors, Company secretary and other
senior executives.

6
Version 2

13.7

13.8

13.9

(b)

Determine the terms and conditions of the non-executive directors, subject to
the Company's Articles and shareholder approval as appropriate.

(c)

Approve the introduction of new share incentive plans or major changes to
existing plans, to be put to shareholders for approval.

Delegation of Authority
(a)

Agree the division of responsibilities between the chairman, the chief executive
and the senior independent director, which shall be in writing.

(b)

Establish Board Committees and approve their respective terms of reference.

(c)

Receive reports from Board Committees on their activities following each
Committee meeting.

(d)

Approve the delegation of authorities to the executive management and to
subsidiary boards.

Corporate Governance Matters
(a)

Undertake a formal and rigorous annual review of its own performance, that of
its committees and individual directors, and any division of responsibilities.

(b)

Determine the independence of non-executive directors in light of their
character, judgment and relationships.

(c)

Consider the balance of interests between shareholders, employees,
customers and the community.

(d)

Review of the Group's overall corporate governance arrangements.

(e)

Receive reports on the views of the Company's shareholders to ensure that
they are communicated to the Board as a whole.

(f)

Authorise conflicts of interest where permitted by the Company’s Articles.

Policies
(a)

Approve Group policies, including, but not limited to:

(b)

Statement of Policy on Ethics and Business Conduct;

(c)

Share Dealing Code;

(d)

Anti-corruption and Bribery Policy;

(e)

Gifts and Corporate Hospitality Policy;

(f)

Health and Safety Policy;

(g)

Environmental Policy;
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(h)

Communications Policy, including procedures for the release of price sensitive
information;

(i)

Corporate Social Responsibility Policy;

(j)

Charitable Donations Policy;

(k)

HR Policy; and

(l)

Whistle blowing policy.

13.10 Other
(a)

The making of political donations.

(b)

The appointment of the Group's principal professional advisers.

(c)

Prosecution, defence or settlement of litigation above £250,000 or being
otherwise material to the interests of the Group.

(d)

The overall levels of insurance for the Group including Directors' & Officers'
Liability insurance and indemnification of directors.

(e)

Major changes to the rules of the Group’s pension scheme, or when subject to
the approval of the Company, changes of trustees or changes in the fund
management arrangements.

(f)

Receive reports and recommendations from time to time on any matter which
it considers significant to the Group.
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14

REPORTING RESPONSIBILITIES
The Board shall:

14.1

act in what it considers to be in the best interests of the Company consistent with its
statutory duties;

14.2

have access to sufficient resources in order to carry out its duties, including access to
the Company secretariat for assistance as required;

14.3

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;

14.4

give due consideration to laws and regulations, the provisions of the Code and the
requirements of the AIM Regulations [the UK Listing Authority's Listing, Prospectus
and the Disclosure and Transparency Rules and] any other applicable Rules, as
appropriate;

14.5

oversee any investigation of activities which are within its terms of reference; and

14.6

review and consider changes to its constitution.

15

AUTHORITY
The Board is authorised to:

15.1

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

15.2

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

15.3

call any employee to be questioned at a meeting of the Board as and when required.

Approved and adopted by the Board on 21 June 2017.
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