
 

The Role of the Chairman and the Interim Chief Executive Officer 

The UK Corporate Governance Code requires that the division of responsibilities between the 
Chairman and the Interim Chief Executive Officer should be clearly established in writing and agreed 
by the Board.  As we are appointing an Interim Chief Executive, the Board have considered the 
respective roles and approved the following: 

 

Non – Executive Chairman Interim Chief Executive Officer 

Reporting Lines 

The Chairman reports to the Board. The Interim Chief Executive Officer reports to the 
Chairman (acting on behalf of the Board) and to 
the Board directly.  

The Chairman is not responsible for executive 
matters regarding the Group’s business.  

Other than the Interim Chief Executive Officer 
and the Company Secretary, no executive reports 
to the Chairman other than through the Board. 

The Interim Chief Executive Officer is responsible 
for all executive management matters affecting 
the Group until the appointment of a new Chief 
Executive and for a two month handover to such 
Chief Executive.  

All members of executive management report, 
whether directly or indirectly, to the Interim Chief 
Executive Officer. 

Key Responsibilities 

The Chairman’s principal responsibility is the 
effective running of the Board.   

 

In addition the Chairman should: 

 

 Uphold the highest standard of integrity and 
probity; 

 Build an effective and complementary board, 
and with the Nomination Committee, initiate 
change and plan succession in Board 
appointments (except that of a successor 
Chairman) subject to Board and shareholder 
approval;  

 Provide coherent leadership of the Company, 
in conjunction with the Interim Chief Executive 
Officer; and 

 Ensure clear structure for, and the effective 
running of, Board committees.   

The Interim Chief Executive Officer’s principal 
responsibility is running the Group’s business, 
specifically including: 

 optimising as far as reasonably possible the 
use and adequacy of the Group’s resources; 

 developing Group objective and strategy and 
the successful achievement of objectives and 
execution of strategy following presentation 
to, and approval by, the Board; 

 recommending to the Board an annual 
budget and [5 year] financial plan and 
ensuring their achievement following Board 
approval; 

 examining all trade, investments and major 
capital expenditure proposed by subsidiary 
companies and the recommendation to the 
Board of those which, in a Group context, are 
material either by nature or cost; 

 identifying and executing acquisitions and 
disposals, approving major proposals or bids; 

 reviewing the Group’s organisational 
structure and recommending changes as 



 

appropriate; 

 managing the Group’s risk profile, including 
the health and safety performance of the 
business, in line with the extent and 
categories identified as acceptable by the 
Board and ensuring the appropriate controls 
are in place; 

 developing Group policies for approval of the 
Board and ensuring they are followed and 
conform to the highest standards; 

 leading geographic diversification initiatives;  

 ensuring compliance with best practice in 
corporate governance and appropriate 
responsibility; and 

 identifying and executing new business 
opportunities outside the current core 
activities. 

The Chairman is responsible for ensuring that the 
Board as a whole plays a full and constructive 
part in the development and determination of the 
Group’s strategy and overall commercial 
objectives. 

The Interim Chief Executive Officer is responsible 
for proposing and developing the Group’s 
strategy, financial plan and overall commercial 
objectives, which he does in close consultation 
with the Chairman and the Board. 

The Chairman is the guardian of the Board’s 
decision-making processes. The Chairman 
should ensure a clear structure for the effective 
running of board committees and effective 
implementation of all decisions. 

The Interim Chief Executive Officer is 
responsible, with the executive team, for 
implementing the decisions of the Board and its 
committees. 

Providing coherent leadership of the Group, 
including, in conjunction with the Interim Chief 
Executive Officer, representing the Group to 
customers, franchisees, suppliers, shareholders, 
financial institutions, the media, the community 
and the public. 

Together with the Chairman, providing coherent 
leadership of the Group, including representing 
the Group to customers, franchisees,  suppliers, 
shareholders, financial institutions, the media, the 
community and the public. 

Meetings 

Running the Board and ensuring its effectiveness 
in aspects of its role, including regularity and 
frequency of meetings. Chairing meetings 
effectively to manage the Board discussions and 
ensuring there is sufficient time for discussion of 
complex matters.  

Providing input to the Board’s agenda from 
himself and other members of the executive 
team. 

Ensuring that the Board agendas take full 
account of the important issues facing the Group 
and the concerns of all the Board members. 
There should be an emphasis on strategic, rather 
than routine, issues. 

Ensuring that he maintains a dialogue with the 
Chairman on the important and strategic issues 
facing the Group, and proposing Board agendas 
to the Chairman which reflect these. 



 

Ensuring that the Board receives accurate, timely 
and clear information on: 

 the Group’s performance; 

 the issues, challenges and opportunities 
facing the Group; and 

 matters reserved to it for decision, 

to enable the Board to take sound decisions, 
monitor effectively and provide advice to promote 
the success of the Company.  

Arranging for the Chairmen of board committees 
to be available to answer questions at the AGM 
and for all directors to attend. 

Ensuring that the executive team gives 
appropriate priority to providing reports to the 
Board which contain accurate, timely and clear 
information. 

Ensuring, with the advice of the Company 
Secretary where appropriate, compliance with the 
Board’s approved procedures, including the 
schedule of Matters Reserved to the Board for its 
decision and each Committee’s Terms of 
Reference.  

Ensuring, in consultation with the Chairman and 
the Company Secretary as appropriate, that he 
and the executive team comply with the Board’s 
approved procedures, including the schedule of 
Matters Reserved to the Board for its decision 
and each Committee’s Terms of Reference. 

Directors 

Facilitating the effective contribution of Non-
Executive Directors. Arranging informal meetings 
of the Directors, including meetings of the Non-
Executive Directors at which the Executive 
Directors are not present, as required to ensure 
that sufficient time and consideration is given to 
complex, contentious or sensitive issues. 
Ensuring constructive relations between the 
Executive and Non-Executive Directors. 

Ensuring that the Chairman is alerted to 
forthcoming complex, contentious or sensitive 
issues affecting the Group of which he might not 
otherwise be aware. 

Proposing to the Board, in consultation with the 
Interim Chief Executive Officer, Company 
Secretary and Committee Chairmen as 
appropriate: 

 a schedule of Matters Reserved to the 
Board for its decision; 

 Terms of Reference for each Board 
Committee; and 

 other Board policies and procedures. 

Providing input to the Chairman and Company 
Secretary on appropriate changes to the 
schedule of Matters Reserved to the Board and 
Committee Terms of Reference. 

Proposing, in conjunction with the Nomination 
Committee, the membership of Board committees 
and their Chairmen. 

Providing information and advice on succession 
planning, to the Chairman, the Nomination 
Committee, and other members of the Board, 
particularly in respect of executive Directors. 
Formalising the roles and responsibilities of the 
senior executive team, including clear delegation 
of authorities. 

Making recommendations on remuneration 



 

policy, executive remuneration and terms of 
employment of the senior executive team, 
including the Company Secretary to the 
Remuneration Committee. 

Making recommendations to the Nomination 
Committee on the role and capabilities required in 
respect of the appointment of executive Directors. 

Ensuring that performance evaluations for 
individuals and the Board as whole are 
conducted annually. 

 

Communication  

Ensuring that there is effective communication by 
the Group with its shareholders, including by the 
Interim Chief Executive Officer, Chief Financial 
Officer, the Senior Independent Director and 
other executive management, and ensuring that 
members of the Board develop an understanding 
of the views of the major investors in the Group, 
in particular discussing governance, strategy and 
remuneration with them. 

Leading the communication programme with 
shareholders. 

 

Providing a means for timely and accurate 
disclosure of information, including an escalation 
route for issues.  

AGM 

Arranging for the Chairmen of Board committees 
to be available to answer questions at the AGM 
and for all Directors to attend.  

 

Induction, development and performance evaluation 

Taking the lead in providing a properly 
constructed, full, formal and tailored induction 
programme for new Directors, facilitated by the 
Company Secretary. 

Commenting on induction programmes for new 
Directors and ensuring that appropriate 
management time is made available for the 
process. 

Ensuring that the Directors can continually 
update their skills and their knowledge and 
familiarity with the Group required to fulfil their 
role on the Board and its committees, with the 
Company Secretary having a key role.  

Setting the Group’s HR policies, including 
management development and succession 
planning for the senior executive team and 
approving the appointment and termination of 
employment of members of that team. 

Taking the lead in identifying and seeking to meet 
the development needs both of individual 
Directors and of the Board as a whole, assisted 
by the Company Secretary. 

Ensuring that the development needs of the 
executive Directors and other senior 
management reporting to him are identified and 
met. 

Ensuring that the performance of the Board as a 
whole, its committees, and individual Directors is 
formally and rigorously evaluated at least once a 
year and acting on the results of such evaluation 
by recognising the strengths and addressing the 
weaknesses of the Board.  

Ensuring that performance reviews are carried 
out at least once a year for each of the executive 
Directors. Providing input to the wider Board 
evaluation process. 



 

Promoting the highest standards of integrity, 
probity and corporate governance throughout the 
Group and particularly at Board level. 

Promoting, and conducting the affairs of the 
Group with the highest standards of integrity, 
probity and corporate governance. 

Providing a means for timely and accurate 
disclosures of information, including an escalation 
route for issues. 

 

Any amendment to this statement is a Matter Reserved to the Board. 

 

Approved by the Board on:                   January 2014 

 


