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JADESTONE ENERGY PLC 

 

BOARD OF DIRECTORS CHARTER 

  

 

1. INTRODUCTION 

 

1.1 The board of directors (the “Board”) of Jadestone Energy plc (the “Company”) has a primary 

responsibility to foster the short and long-term success of the Company and is accountable to 

the shareholders. 

 

1.2 The Board is responsible for the management or for supervising the management of the 

Company’s business and affairs.   

 

1.3 This Board of Directors Charter (the “Charter”) is prepared to assist the Board and 

management in clarifying responsibilities and ensuring effective communication between the 

Board members, management, shareholders, other stakeholders and the public. 

 

2. COMPOSITION AND BOARD ORGANISATION 

 

2.1 Nominees for directors are initially considered and recommended by the Board’s Nomination 

Committee in conjunction with the chair of the Board, approved by the entire Board members 

and elected annually by the shareholders. 

 

2.2 The Board is composed of a chair of the Board (the “Board Chair”), executive directors, 

including for example, the Chief Executive Officer of the Company (“CEO”) and non-

executive directors (“NEDs”).  A majority of directors comprising the Board must qualify as 

independent directors.  

 

2.3 The Board Chair is an independent director.  

 

2.4 Certain of the Board’s responsibilities may be delegated to Board committees. The 

responsibilities of those committees will be as set forth in their terms of reference. 

 

3. MATTERS RESERVED FOR THE BOARD 

 

3.1 Managing the affairs of the Board 

 

The Board operates by delegating certain of its authorities, including spending authorisations, 

to management and by reserving certain powers to itself.  An overview of the legal obligations 

of the Board are described in Section 4.  Subject to these legal obligations and to the Company’s 

Articles, the Board retains the responsibility for managing its own affairs, including: 

 

(a) annually reviewing the skills and experience represented on the Board in light of the 

Company’s strategic direction and approving a Board composition plan recommended 

by the Nomination Committee; 

 

(b) ensuring adequate succession planning for the Board and senior management so as to 

maintain an appropriate balance of skills and experience on the Board;  

 

(c) appointing, determining the composition of, and setting the terms of reference for, Board 

committees; 
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(d) determining and implementing an appropriate process for assessing the effectiveness of 

the Board, the Board Chair, committees and directors in fulfilling their responsibilities; 

 

(e) assessing the adequacy and form of director remuneration; 

 

(f) assuming responsibility for the Company’s governance practices; 

 

(g) establishing new director orientation and ongoing director education processes; 

 

(h) ensuring that the independent directors meet regularly without executive directors and 

management present; 

 

(i) setting the terms of reference for the Board;  

 

(j) overseeing control and accountability systems designed to ensure appropriate standards 

are met in relation to health, safety, environmental (including climate), social 

responsibility and governance of the Company; and 

 

(k) appointing the secretary (“Company Secretary”) to the Board. 

 

3.2 Human Resources 

 

The Board has the responsibility to: 

 

(a) appoint persons to the Board, following recommendations by the Nomination 

Committee; 

 

(b) assess the appointment of the senior independent director and, if so determined, appoint 

the senior independent director to provide a sounding board for the chair and to serve as 

intermediary for the other directors and shareholders; 

 

(c) approve the 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 company’s annual general meeting 

and otherwise as appropriate; 

 

(d) approve the 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;  

 

(e) determine the policy to be applied by the executive team for the appointment of directors 

to subsidiaries; 

 

(f) determine the remuneration of the NEDs, subject to the Company’s Articles; 

   

(g) approve the introduction of new share incentive plans or major changes to existing plans; 

 

(h)  provide advice and counsel to the CEO in the execution of the CEO’s duties; 

 

(i) appoint the CEO and plan the CEO succession; 

 

(j) set terms of reference for the CEO and set the delegated levels of authority, including the 

CEO’s authority limits (which must be in writing); 

 

(k) annually approve corporate goals and objectives that the CEO is responsible for meeting; 
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(l) monitor and, at least annually, review the CEO’s performance against agreed upon 

annual objectives; 

 

(m) to the extent feasible, satisfy itself as to the integrity of the CEO and other senior officers, 

and that the CEO and other senior officers create a culture of integrity throughout the 

Company; 

 

(n) set the CEO’s remuneration, following recommendations by the Remuneration 

Committee; 

 

(o) approve the CEO’s acceptance of significant public service commitments or outside 

directorships; and 

 

(p) approve decisions relating to senior management, including: 

 

(i) review senior management structure including such duties and responsibilities to 

be assigned to officers of the Company; 

 

(ii) on the recommendation of the CEO, appoint and discharge the officers of the 

Company who report to the CEO; 

 

(iii) review compensation plans for senior management including salary, incentive, 

benefit and pension plans, employment contracts, termination and other special 

arrangements with executive officers, or other employee groups, following 

recommendations by the Remuneration Committee; and 

 

(iv) approve certain matters relating to all employees, including: 

 

(A) the Company’s broad remuneration strategy and philosophy; 

 

(B) new benefit programs or material changes to existing programs; and 

 

(C) ensure succession planning programs are in place, including programs to 

train and develop management. 

 

(v) ensure that workforce policies and practices are consistent with the group’s values 

and support the long-term sustainable success of the group. 

 

3.3 Strategy and Plans 

 

The Board has the responsibility to: 

 

(a) lead the group, setting the group’s purpose, values, standards and strategy and satisfying 

itself that these are aligned with its culture; 

 

(b) adopt and periodically review the group’s long-term objectives and a commercial 

strategic planning process for the Company; 

 

(c) participate with management, in the development of, and annually approve, a strategic 

plan for the Company that takes into consideration, among other things, the risks and 

opportunities of the business; 

 

(d) approve annual capital and operating expenditure budgets that support the Company’s 

ability to meet its strategic objectives and any material changes to them; 
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(e) approve material unbudgeted capital or operating expenditures (outside pre-determined 

authorities); 

 

(f) direct management to develop, implement and maintain a reporting system that 

accurately measures the Company’s performance against its business plans and statutory 

and regulatory obligations; 

 

(g) approve the entering into, or withdrawing from, lines of business or geographies that are, 

or are likely to be, material to the Company; and 

 

(h) approve material divestitures and acquisitions. 

 

3.4 Financial and Corporate Issues 

 

The Board has the responsibility to: 

 

(a) take reasonable steps to ensure the implementation and integrity of the Company’s 

internal control and management information systems and undertaking an annual 

assessment of these processes; 

 

(b) review and approve release by management of any materials reporting on the Company’s 

financial performance or providing guidance on future results to its shareholders and 

ensure the disclosure accurately and fairly reflects the state of affairs of the Company, 

and is in accordance with generally accepted accounting principles, including any interim 

financial statements, any guidance provided by the Company on future results, Company 

annual information forms, annual report and accounts, including the directors’ 

remuneration report, strategic report and corporate governance statement, and offering 

memorandums and prospectuses; 

 

(c) approve dividend policy and declaration of dividends; 

 

(d) approve any significant changes in accounting policies or practices having received 

recommendations from the Audit Committee; 

 

(e) approve treasury policies; 

 

(f) approve lending or borrowing outside the treasury policy of the Company; 

 

(g) approve the provision of any financial guarantee or indemnity by the Company; 

 

(h) approve financings, issue and repurchase of shares, issue of debt securities, listing of 

shares and other securities, issue of commercial paper and related prospectuses, and 

recommend changes in authorised share capital to shareholders for their approval; 

 

(i) approve the incurring of any material debt by the Company outside the ordinary course 

of business; 

 

(j) approve all financial instruments including swaps, hedges etc; 

 

(k) approve all material contracts and contracts outside the ordinary scope of business; 

 

(l) approve the commencement or settlement of litigation that may have a material impact 

on the Company;  
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(m) approve major investments including the acquisition or disposal of interests of more than 

3 percent in the voting shares of any company or the making of a takeover offer;  

 

(n) approve any material changes to the group’s structure; 

 

(o) approve any changes to the group’s listings; and 

 

(p) recommend the appointment of external auditors and approve auditors’ fees following 

recommendations from the Audit Committee. 

 

3.5 Business and Risk Management 

 

The Board has the responsibility to: 

 

(a) ensure management identifies the principal risks of the Company’s business and 

implements appropriate systems to manage these risks; and 

 

(b) evaluate and assess information provided by management and others about the 

effectiveness of risk management systems. 

 

3.6 Policies and Procedures 

 

The Board has the responsibility to: 

 

(a) approve and monitor, through management, compliance with all significant policies and 

procedures that govern the Company’s operations; 

 

(b) approve and act as the guardian of the Company’s corporate values, including the 

implementation of a code of conduct policy for the Company and management’s 

procedures to monitor compliance with the code of conduct policy; and 

 

(c) direct management to ensure the Company operates at all times within applicable laws 

and regulations and to the highest ethical and moral standards. 

 

3.7 Compliance Reporting and Corporate Communications 

 

The Board has the responsibility to: 

 

(a) approve of resolutions and corresponding documentation to be put to shareholders at a 

general meeting;  

 

(b) approve all circulars, prospectuses, admission documents; 

 

(c) approve regulatory announcements concerning matters decided by the Board; 

 

(d) ensure the Company has in place effective communication processes with shareholders 

and other stakeholders and financial, regulatory and other recipients; 

 

(e) approve and periodically review the Company’s communications policy;  

 

(f) ensure the Board has measures in place to receive feedback from shareholders and 

stakeholders; 

 

(g) approve interaction with shareholders on all items requiring shareholder response or 

approval; 
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(h) ensure the Company’s financial performance is adequately reported to shareholders, 

other security holders and regulators on a timely and regular basis; 

 

(i) ensure the financial results are reported fairly and in accordance with generally accepted 

accounting principles; 

 

(j) ensure the CEO and chief financial officer certify the Company’s annual and interim 

financial statements, annual and interim management discussion and analysis and annual 

information form, and that the content of the certification meets all legal and regulatory 

requirements; and 

 

(k) ensure timely reporting of any other developments that have a significant and material 

effect on the Company. 

 

3.8 Corporate Governance Matters 

 

The Board has the responsibility to: 

 

(a) undertake a formal and rigorous annual review of its own performance, that of its 

committees and individual directors and the division of responsibilities; 

 

(b) determine the independence of NEDs;  

 

(c) consider the balance of interests between shareholders, employees, other stakeholders 

and the community;  

 

(d) review the Company’s overall corporate governance arrangements;  

 

(e) authorise conflicts of interest where permitted by the Company’s Articles; and 

  

(f) receive reports on views of shareholders. 

 

3.9 Investor Relations 

 

The Board Chair and the CEO have the responsibility to approve all investor relation materials 

before such materials are distributed. 

 

3.10 Others 

 

The Board has the responsibility to: 

 

(a) approve of the Company’s policies; 

 

(b) approve of the appointment of the Company’s principal professional advisers;  

 

(c) approve prosecution, commencement, defence or settlement of material litigation, or 

an alternative dispute resolution mechanism; 

 

(d) approve the overall levels of insurance for the Company including directors’ and 

officers’ liability insurance and indemnification of directors; 

 

(e) approve any decision likely to have a material impact on the Company from any 

perspective, including, but not limited to, financial, operational, strategic or 

reputational; and 
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(f) approve any revisions to this charter. 

 

4. GENERAL LEGAL OBLIGATIONS OF THE BOARD OF DIRECTORS 

 

4.1 The Board is responsible for: 

 

(a) directing management to ensure legal requirements have been met, and documents and 

records have been properly prepared, approved and maintained; and 

 

(b) recommending changes in the Company’s Articles, matters requiring shareholder 

approval, and setting agendas for shareholder meetings. 

 

4.2 The Companies Act 2006 and common law recognises certain duties that a director of the 

Board must uphold. These include the following general duties: 
 
(a) Duty to act within powers (section 171);  

 

(b) Duty to promote the success of the company (section 172);   

 

(c) Duty to exercise independent judgement (section 173); 

  

(d) Duty to exercise reasonable care, skill and diligence (section 174); 

  

(e) Duty to avoid conflicts of interest (section 175); 

  

(f) Duty not to accept benefits from third parties (section 176); and 

  

(g) Duty to declare interest in proposed transaction or arrangement (section 177).  

 

4.3 The duty to promote the success of the Company has two elements: 

 

(a) a director must act in the way he or she considers, in good faith, would be most likely to 

promote the success of the company for the benefit of its members as a whole; and  

 

(b) in doing so, the director must, have regard (amongst other matters) to:  

   

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

 

(ii) the interests of the company's employees;  

 

(iii) the need to foster the company's business relationships with suppliers, customers 

and others;  

 

(iv) the impact of the company's operations on the community and the environment;  

 

(v) the desirability of the company maintaining a reputation for high standards of 

business conduct; and  

 

(vi) the need to act fairly as between members of the company. 

 

It is for the directors to decide, in good faith, what is in the interests of the members as a 

whole.   
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4.4 These statutory duties do not cover all the duties that a director may owe to the 

Company.  Many duties are imposed elsewhere in legislation, such as the duty to file accounts 

and reports with the Registrar of Companies.  

 

5. ROLE OF THE BOARD CHAIR AND CEO 

 

5.1 Board Chair’s role:  

 

The Board Chair sets the tone for the Company and is responsible for:  

 

(a) leadership of the Board;  

 

(b) ensuring that the Board observes good corporate governance practice; 

 

(c) setting the agenda for Board meetings in conjunction with the CEO and Company 

Secretary; 

 

(d) overseeing the provision by management to directors of accurate, timely and clear 

information; 

 

(e) efficient organisation and conduct of the Board’s function, including by:  

 

(i) facilitating effective contribution of all directors; 

 

(ii) promoting constructive and respectful relations between directors and between 

the Board and senior management; and 

 

(iii) managing the Board to ensure that sufficient time is allowed for discussion;  

 

(f) chairing meetings of members; and 

 

(g) speaking for the Board between its meetings including engaging with the CEO and 

reporting to the Board on decisions and actions taken between meetings of the Board. 

 

5.2 CEO’s role: 

 

The CEO, as the leader of the executive management team, is responsible for:  

 

(a) managing the day to day affairs of the Company; 

 

(b) leading the Company’s performance and maintaining a dialogue with the Board Chair on 

key strategic issues; 

 

(c) monitoring the performance of the Company’s executives; 

 

(d) implementing the Board’s decisions, policies and strategies and reporting to the Board 

on the affairs of the Company or as directed by the Board; 

 

(e) developing, implementing and monitoring the strategic, business and financial plans for 

the Company; and 

 

(f) ensuring effective communication with shareholders and key stakeholders. 
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6. EFFECTIVE DATE 

 

6.1 This Charter supersedes and replaces all prior charters of the Board, and the Board adopts this 

Charter effective 15 December 2021. 

 

 


