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NON-EXECUTIVE APPOINTMENT TERMS 

Appointment 

1 A director’s appointment is subject to three months’ notice on either side.. 

2 The Articles of Association require one third of the directors to retire by rotation at each 
AGM, with each director being subject to re-election. Continuation of an appointment is 
contingent on a continued satisfactory performance and re-election. If the shareholders do 
not re-elect an individual as a director in accordance with the Articles, the appointment 
shall terminate automatically. 

Role and Duties 

3 Directors are expected generally to spend two days per month on work for the Company, 
and duties will include attendance at regular board and committee meetings, and general 
meetings and considering all relevant papers prior to each meeting. Additional time may 
need to be devoted to the Company should circumstances from time to time require.  

4 Non-executive directors have the same legal responsibilities to the Company as any other 
director.  The Board as a whole is responsible for promoting the success of the Company 
by directing and supervising the Company’s affairs.  The Board: 

• provides entrepreneurial leadership of the Company within a framework of prudent 
and effective controls which enables risk to be assessed and managed; 

• sets the Company’s strategic aims, ensures that the necessary financial and human 
resources are in place, and reviews management performance; and 

• sets the Company’s values and standards and ensures that its obligations to its 
shareholders and others are understood and met. 

5 All directors must act in the way they consider would be most likely to promote the 
success of the company for the benefit of its members as a whole. Directors must have 
regard (among other matters) to: 

(a) the likely consequences of any decision in the long term; 

(b) the interests of the Company's employees; 

(c) the need to foster the Company's business relationships with suppliers, customers 
and others; 

(d) the impact of the Company's operations on the community and the environment; 

(e) the desirability of the Company maintaining a reputation for high standards of 
business conduct; and 

(f) the need to act fairly as between the members of the Company. 
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6 A non-executive director shall also be required to: 

(a) make sufficient time available to discharge responsibilities effectively; 

(b) devote time to developing and refreshing knowledge and skills; 

(c) uphold high standards of integrity and probity and support the chairman and 
executive directors in instilling the appropriate culture, values and behaviours in the 
boardroom and beyond; 

(d) constructively challenge and contribute to the development of strategy; 

(e) take into account the views of shareholders and other stakeholders where 
appropriate; 

(f) scrutinise the performance of management in meeting agreed goals and objectives 
and monitor the reporting of performance; 

(g) satisfy him or herself that financial information is accurate and that financial 
controls and systems of risk management are robust and defensible; 

(h) be responsible for determining appropriate levels of remuneration of executive 
directors and be involved in succession planning; 

(i) serve on such of the audit or remuneration or other committees of the Board to 
which they are elected and attend all committee meetings; 

(j) comply with and ensure the company complies with all applicable laws and 
regulations 

(k) comply with the Articles of Association and all policies adopted by the Company 
from time to time, including those relating to Anti-Corruption and Bribery, 
Expenses, Personal Harassment, Share Dealing, Health and Safety, and Equal 
Opportunities. 

(l) ensure that the company acts with due regard to all applicable rules and codes to 
which the Company may be subject or which it may have adopted. 

Fees and Expenses  

7 Directors will be entitled to payment for their services as a non-executive director. In the 
event that a director is called on or requested to perform any special duties or 
responsibilities outside their ordinary duties as Director, a fee shall be agreed between the 
Board and the director. In addition, directors will be entitled to be repaid all travel and 
other reasonable expenses. 


