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Introduction from the Chairman 

All members of the board believe strongly in the importance of good corporate governance to 

help achieve our goals and in our accountability to all our stakeholders.  

From 28 September 2018, all AIM companies are required to set out details of a recognised 

corporate governance code that the board of directors has chosen to apply, how they comply 

with that code, and where it departs from its chosen corporate governance code, an explanation 

for doing so. 

Universe Group plc have chosen to adopt the Quoted Companies Alliance (“QCA”) Code as our 

guide and set out detailed explanations of how we seek to comply with each of the QCA Code’s 

10 principles. 

Following a review of the QCA, the board considers that it does not depart from any of the 

principles of the QCA Code and in the statements that follow, we explain our approach to 

governance, and how the board and its committees operate. 

Andrew Blazye 

Non-Executive Chairman 

28 September 2018 

        



Corporate GovernanceCorporate GovernanceCorporate GovernanceCorporate Governance    

The board believe strongly in the value and importance of good corporate governance and in our 

accountability to all of Universe Group plc’s stakeholders, including shareholders, staff, clients, 

and suppliers. In the statement below, we explain our approach to governance, and how the 

board and its committees operate. 

Changes to AIM rules on 30 March 2018 require AIM companies to apply a recognised corporate 

governance code by 28 September 2018. 

The corporate governance framework which the group operates, including board leadership and 

effectiveness, board remuneration, and internal control is based upon practices which the board 

believes are proportional to the size, risks, complexity and operations of the business and is 

reflective of the group’s values. Of the two widely recognised formal codes, we have therefore 

decided to adhere to the Quoted Companies Alliance’s (QCA) Corporate Governance Code for 

small and mid-size quoted companies (revised in April 2018 to meet the new requirements of 

AIM Rule 26). 

The QCA Code is constructed around ten broad principles and a set of disclosures. The QCA has 

stated what it considers to be appropriate arrangements for growing companies and asks 

companies to provide an explanation about how they are meeting the principles through the 

prescribed disclosures. We have considered how we apply each principle to the extent that the 

board judges these to be appropriate in the circumstances, and below we provide an explanation 

of the approach taken in relation to each. The board considers that it does not depart from any 

of the principles of the QCA Code. 

Board composition and complianceBoard composition and complianceBoard composition and complianceBoard composition and compliance 

The QCA Code requires that the boards of AIM companies have an appropriate balance between 

executive and non-executive directors of which at least two should be independent. The 

Universe Group plc board consists of two Executive Directors and two Non-Executive Directors, 

including Andrew Blazye as Non-Executive Chairman.  Malcolm Coster, as well as Non-Executive 

Director, assumes the role of Chair of the Remuneration and Nominations Committee and is a 

member of the Audit Committee. 

Board evaluationBoard evaluationBoard evaluationBoard evaluation 

We have supported the QCA Code’s principle to review regularly the effectiveness of the board’s 

performance as a unit, as well as that of its committees and individual directors. We will be 

considering the use of external facilitators in future board evaluations. 



Shareholder engagementShareholder engagementShareholder engagementShareholder engagement 

We have made significant efforts to ensure effective engagement with both institutional and 

private shareholders. In addition to the usual roadshows following the release of full year and 

interim results, each of which was expanded to include a greater number of existing and 

potential new investors. 

The board has ultimate responsibility for reviewing and approving the Annual Report and 

Accounts and it has considered and endorsed the arrangements for their preparation, under the 

guidance of its audit committee. The directors confirm that the Annual Report and Accounts, 

taken as a whole, is fair, balanced and understandable and provides the information necessary 

for shareholders to assess the group’s position and performance, business model and strategy. 

The following paragraphs set out Universe Group plc’s compliance with the ten principles of the 

QCA Code.  

Principal 1 Principal 1 Principal 1 Principal 1 ----    Establish a strategy and business model which promote longEstablish a strategy and business model which promote longEstablish a strategy and business model which promote longEstablish a strategy and business model which promote long----termtermtermterm    value for value for value for value for 

shareholdersshareholdersshareholdersshareholders 

Our purpose and objectiveOur purpose and objectiveOur purpose and objectiveOur purpose and objective    

The purpose of the group is encapsulated in the expression of its mission, which is to be an 

innovative and profitable British fintech developer of point of sale, payment and loyalty systems.  

The objective of the group is to maximise revenue and profit growth by cementing its position as 

a market leader in its chosen verticals in the UK ahead of geographical and other vertical 

expansions. 

Our propositionOur propositionOur propositionOur proposition    

Our core proposition is a portfolio of market-leading software, hardware, and unrivalled industry 

insights. However, our ever-increasing value is in the development of that portfolio to deliver 

robust, reliable – and often real-time – business intelligence. 

In addition to maximising the group’s current revenue streams, our long-term strategy focuses 

on achieving sustainable margin growth through the development of proprietary, innovative 

technology – and the pursuit of that proposition to enable decision-making with absolute 

confidence. Against a backdrop of commercial uncertainties, Universe Group plc offers stability 

and opportunities for growth to clients and investors alike. 



Via our operating subsidiary, HTEC Ltd, and with a particular focus on the UK, we service the 

needs of fuel forecourts and the convenience store marketplace by providing electronic point of 

sale, payment, media, loyalty solutions and support. 

What makes us different?What makes us different?What makes us different?What makes us different?    

Our reputation gives clients the confidence to explore more innovative payment solutions. Our 

experience of retail lets us solve real-world problems for clients and their staff. We have close 

ties with market leaders – such as NCR, Toshiba and Ingenico – which means flexibility for 

retailers. Our strategy lets us seek out and embrace start-up culture, pursuing the popularity of 

mobile technology to secure value and differentiation for our product set. We believe no other 

provider in our market has the same levels of insight and experience. 

Our unique selling pointsOur unique selling pointsOur unique selling pointsOur unique selling points    

We design, build, install and support electronic point of sale (‘EPOS’) payment and loyalty 

systems that help millions of consumers pay for their goods at petrol stations and in convenience 

stores across the UK. Every year we process over 6 billion transactions, worth over £3bn. Our 

systems integrate seamlessly with indoor and outdoor payment points at each site. They also 

collect the data needed to deliver effective loyalty programmes, to manage stock efficiently, and 

to increase customer acquisition and retention rates in a highly competitive market. We improve 

purchase experiences by enabling smooth, rapid, reliable transactions. We represent efficiency 

and ease as a one-stop-shop for processing payments, managing stock, and increasing loyalty. 

We deliver added value by enabling data analytics and insights that can augment basket size, 

attract greater footfall, improve stock insights, and increase profitability. 

Principal 2 Principal 2 Principal 2 Principal 2 ----    Seek to understand and meet shareholder needs and expectationsSeek to understand and meet shareholder needs and expectationsSeek to understand and meet shareholder needs and expectationsSeek to understand and meet shareholder needs and expectations 

Responsibility for investor relations rests with the CEO, supported by the CFO. During the period 

under review the following activities were pursued to develop a good understanding of the 

needs and expectations of all constituents of the group’s shareholder base: 

DateDateDateDate DescriptionDescriptionDescriptionDescription ParticipantsParticipantsParticipantsParticipants CommentsCommentsCommentsComments 

Apr 17 
Full year results roadshow to 

institutional shareholders 

JMJL, RJG**, 

RS  

Jun 17 AGM 
JMJL, RJG**, 

MC, AB 
RS absent from AGM 



Sept 17 Preliminary results roadshow JMJL, DP   

Apr 18 
Full year results roadshow to 

institutional shareholders 
JMJL, DP  

Key: JMJL: Jeremy Lewis; DP: Daryl Paton; AB: Andrew Blazye; MC: Malcolm Coster; RS: Robert 

Smeeton; RJG: Robert Goddard 

* Robert Smeeton left the business in July 2017 and was replaced by Daryl Paton 

** Robert Goddard left the business in September 2017 and was replaced as Chairman by 

Andrew Blazye 

The group is committed to communicating openly with its shareholders to ensure that its 

strategy and performance are clearly understood. We communicate with shareholders through 

the Annual Report and Accounts, full-year and half-year announcements, trading updates and 

the annual general meeting (AGM), and we encourage shareholders’ participation in face-to-face 

meetings. A range of corporate information (including all Universe Group plc announcements) is 

also available to shareholders, investors and the public on our website. 

Private shareholders:Private shareholders:Private shareholders:Private shareholders: The AGM is the principal forum for dialogue with private shareholders, and 

we encourage all shareholders to attend and participate. The Notice of Meeting is sent to 

shareholders at least 21 days before the meeting. The chairs of the board and all committees, 

together with all other directors whenever possible, attend the AGM and are available to answer 

questions raised by shareholders. Shareholders vote on each resolution, by way of a poll. For 

each resolution we announce the number of votes received for, against and withheld and 

subsequently publish them on our website. 

Institutional shareholders:Institutional shareholders:Institutional shareholders:Institutional shareholders: The directors actively seek to build a mutual understanding of 

objectives with institutional shareholders. Our CEO and CFO make presentations to institutional 

shareholders and analysts immediately following the release of the full-year and half-year 

results. We communicate with institutional investors frequently through a combination of formal 

meetings, participation at investor conferences, roadshows and informal briefings with 

management. The majority of meetings with shareholders and potential investors are arranged 

by the broking team within the group’s nominated advisor. Following meetings, the broker 

provides anonymised feedback to the board from all fund managers met, from which 

sentiments, expectations and intentions may be gleaned. 

In addition, we review analysts’ notes and shareholder feedback to achieve a wide 

understanding of investors’ views. This information is considered by the board and has 

contributed to the preparation of the group’s investor relations strategy. 



Principal 3 Principal 3 Principal 3 Principal 3 ----    Take into account wider stakeholder and social responsibilities and their implications Take into account wider stakeholder and social responsibilities and their implications Take into account wider stakeholder and social responsibilities and their implications Take into account wider stakeholder and social responsibilities and their implications 

for longfor longfor longfor long----term successterm successterm successterm success 

StStStStakeholderakeholderakeholderakeholder Reason for engagementReason for engagementReason for engagementReason for engagement How we engageHow we engageHow we engageHow we engage 

StaffStaffStaffStaff – our ability to fulfil and 

exceed our client’s 

expectations and develop and 

enhance our products and 

services on which they depend 

relies on having talented and 

motivated staff. 

Good two-way communication 

with staff is a key requirement 

for high levels of engagement, 

fostering a culture of 

innovation. 

Regular all staff briefings and 

daily and weekly team 

meetings. 

Invitation to staff to ask 

questions of management that 

are answered in these 

briefings. 

Open invitation to all staff to 

have one-on-one meetings 

with any of the senior 

management team and 

executive directors. 

Annual employee reviews. 

These have all provided 

insights that have led to 

enhancement of management 

practices and staff incentives. 

ClientsClientsClientsClients – our success and 

competitive advantage are 

dependent upon fulfilling client 

requirements, particularly in 

relation to the quality of our 

product and our speed and 

ability to respond to 

installation and service desk 

requests. 

Understanding current and 

emerging requirements of 

clients enables us to develop 

new and enhanced product 

and services, together with 

building a team of engineers 

and client support personnel 

capable of delivering, installing 

and servicing our clients. 

Seek feedback on product and 

services through our account 

management and product 

management teams. 

Measure and manage 

performance against 

contracted service level 

agreements (‘SLAs’). SLA 

performance is monitored on a 

weekly basis and discussed 

with customers at quarterly 

review meetings. 



Working closely with our 

clients, understanding their 

needs and measuring our 

delivery and service 

performance has led to the 

group establishing 

relationships with large 

household brands and 

maintaining these relationships 

in many cases for significant 

periods of time. 

SuppliersSuppliersSuppliersSuppliers – as a software and 

service provider to the fuel and 

convenience sectors, the group 

relies on many suppliers to 

allow it to deliver its end to end 

service including a number of 

collaboration partners and 

hardware manufacturers. 

We are one of many customers 

for our suppliers who also 

trade with our competitors so 

it’s important we maintain a 

strong relationship with them 

through regular 

communication and trade on 

terms that allow us to become 

a valuable customer to them. 

We have close relationships 

with our key suppliers, talking 

to them regularly, sharing our 

plans where relevant and 

involving them early in 

negotiations of key and 

significant opportunities with 

our clients to avoid late 

surprises and unrealistic 

expectations. 

We operate systems to ensure 

that supplier invoices are 

processed and paid promptly. 

These have led to a large 

network of long term suppliers 

happy to do business with us 

and support us through busy 

times and tight deadlines. 

ShareholdersShareholdersShareholdersShareholders    – as a public 

company we must provide 

transparent, easy-to-

understand and balanced 

information to ensure support 

and confidence. 

Meeting regulatory 

requirements and 

understanding shareholder 

sentiments on the business, its 

prospects and performance of 

management. 

Regulatory news releases. 

Keeping the investor relations 

section of the website up to 

date. 



Participation at investor 

events. 

Publish interviews with 

investor publishers and 

broadcasters.  

Annual and half-year reports 

and presentations. 

AGM. 

Capital markets events. 

We believe we successfully 

engage with our shareholders. 

CommunitiesCommunitiesCommunitiesCommunities– what we do 

impacts communities in the 

places where we operate and 

elsewhere. 

It is important to be perceived 

as a reputable business that 

makes a positive contribution 

to local economies and is 

attractive as an employer and 

partner. 

Multiple activities to support 

fundraising for local charities 

and good causes. 

Participation in apprenticeship 

and other schemes to support 

and provide opportunities to 

young people. 

These have led to an improved 

profile for the group in the 

local areas of its major 

operations. 

  

Principal 4 Principal 4 Principal 4 Principal 4 ----    Embed effective risk management, considering both opportunities and threats, Embed effective risk management, considering both opportunities and threats, Embed effective risk management, considering both opportunities and threats, Embed effective risk management, considering both opportunities and threats, 

throughout the organisationthroughout the organisationthroughout the organisationthroughout the organisation 

The group holds a risk register that identifies key risks in the areas of corporate strategy, 

financial, clients, staff, environmental and the investment community. The register is reviewed 

periodically and is updated as and when necessary. 



Within the scope of the annual audit, specific financial risks are evaluated in detail, including in 

relation to foreign currency, interest rates, liquidity and credit. In addition to this, in the Strategic 

Report, the group also reports on principal risks and uncertainties facing it. 

On joining the company, staff are instructed to, anonymously or otherwise, report any security 

risks or threat they perceive in the operations of the business. On receipt of any such 

notification, a security incident team is assembled to assess and take remedial action as 

appropriate in the circumstances. Staff are periodically reminded thereafter through a course of 

regular online training.  

Principal 5 Principal 5 Principal 5 Principal 5 ----    Maintain the board as a wellMaintain the board as a wellMaintain the board as a wellMaintain the board as a well----functioning, balanced team led by the chairfunctioning, balanced team led by the chairfunctioning, balanced team led by the chairfunctioning, balanced team led by the chair 

The members of the board have a collective responsibility and legal obligation to promote the 

interests of the group, and are collectively responsible for defining corporate governance 

arrangements. Ultimate responsibility for the quality of, and approach to, corporate governance 

lies with the chair of the board. 

The board consists of four directors of which two are executive and two are independent non-

executives. The board is supported by two committees: audit and remuneration. The board does 

not consider that it is of a size at present to require a separate nominations committee, and all 

members of the board are involved in the appointment of new directors. The board intends to 

appoint additional non-executive directors as its business expands. There are currently no 

female non-executive directors.  and the board remains confident both that the opportunities in 

the Company are not excluded or limited by any diversity issues (including gender) and that the 

board nevertheless contains the necessary mix of experience, skills and other personal qualities 

and capabilities necessary to deliver its strategy. 

Non-executive directors are required to attend 5 board and board committee meetings per year 

(in Southampton and London) and to be available at other times as required for face-to-face and 

telephone meetings with the executive team and investors. 

 

 

 

 

 



Meetings held during the period under review and the attendance of directors is summarised 

below: 

  

  

Board meetings (inc 

those held by 

conference call) 

Audit Committee 
Remuneration 

Committee 

  Possible Attended Possible Attended Possible Attended 

Executive directorsExecutive directorsExecutive directorsExecutive directors            

Jeremy Lewis 12 12 3 3 - - 

Daryl Paton 10 10 3 3 - - 

Robert Smeeton* 3 2 - - - - 

NonNonNonNon----executive directorsexecutive directorsexecutive directorsexecutive directors             

Andrew Blazye 12 12 3 3 6 6 

Malcolm Coster 12 12 3 3 6 6 

Robert Goddard** 6 6 - - 6 6 

* Robert Smeeton left the business in July 2017 and was replaced by Daryl Paton 

** Robert Goddard left the business in September 2017 and was replaced as Chairman by 

Andrew Blazye 

 The board has a schedule of regular business, financial and operational matters, and each board 

committee has compiled a schedule of work to ensure that all areas for which the board has 

responsibility are addressed and reviewed during the course of the year. The chairman is 

responsible for ensuring that, to inform decision-making, directors receive accurate, sufficient 

and timely information. The company secretary compiles the board and committee papers which 

are circulated to directors prior to meetings. The company secretary provides minutes of each 



meeting and every director is aware of the right to have any concerns minuted and to seek 

independent advice at the group’s expense where appropriate. 

Principal 6 Principal 6 Principal 6 Principal 6 ----    Ensure that between them the directors haveEnsure that between them the directors haveEnsure that between them the directors haveEnsure that between them the directors have    the necessary upthe necessary upthe necessary upthe necessary up----totototo----date experience, date experience, date experience, date experience, 

skills and capabilitiesskills and capabilitiesskills and capabilitiesskills and capabilities 

All four members of the board bring relevant sector experience in finance, technology and 

payments, all have at least nine years of public markets experience and two members are 

chartered accountants. The board believes that its blend of relevant experience, skills and 

personal qualities and capabilities is sufficient to enable it to successfully execute its strategy. 

Directors attend seminars and other regulatory and trade events to ensure that their knowledge 

remains current. 

Andrew Blazye, NonAndrew Blazye, NonAndrew Blazye, NonAndrew Blazye, Non----Executive ChairmanExecutive ChairmanExecutive ChairmanExecutive Chairman 

Term of office: Appointed as Chairman on 26 September 2017; Chair of the Audit Committee and 

a member of the Remuneration Committee. 

Andrew joined the Universe Group plc board in May 2015 as a Non-Executive Director, replacing 

Robert Goddard as Chairman in September 2017.  Andrew has considerable experience in many 

of the Group’s activities including loyalty, petrol retailing and payment systems.  He is currently a 

member of the Global Executive team at FleetCor Technologies Inc, a NYSE listed provider of 

specialized payment products and services to businesses.  Prior to FleetCor he was a Director of 

Dunhumby Ltd (a Tesco subsidiary), Global General Manager of payments at Royal Dutch Shell 

and a Non-Executive Director of businesses in the loyalty and petrol forecourt service sectors.  

He is a Fellow of the Institute of Directors. 

Time commitment: one to two days per month. 

Malcolm Coster, NonMalcolm Coster, NonMalcolm Coster, NonMalcolm Coster, Non----Executive DirectorExecutive DirectorExecutive DirectorExecutive Director 

Term of office: Joined as Non-Executive Director on 15 August 2007; Chair of the Remuneration 

Committee, member of the Audit Committee. 

Malcolm Coster has over 30 years’ experience as Chairman/Director of public and private 

technology services and manufacturing companies. Prior to these roles he was President of 

Europe, Middle East and Africa for UNISYS Corporation from 1994 to 1997, and an executive 

member of the Board and Managing Partner of Management Consulting in Coopers & Lybrand 

from 1986 to 1994. His earlier career was in senior international IT positions with the BP Group. 

Malcolm has a Special Honours degree in Mathematics from Kings College, London and is a 

qualified Chartered Engineer.   



Time commitment: one to two days per month. 

Jeremy LewisJeremy LewisJeremy LewisJeremy Lewis, Chief Execu, Chief Execu, Chief Execu, Chief Executive Officertive Officertive Officertive Officer 

Term of office: Appointed as CEO on 23 September 2013; Member of the Audit Committee 

Jeremy has a BSc in engineering from Imperial College, London and from there joined KPMG 

where he qualified as a Chartered Accountant.  He spent the next 11 years in investment banking 

with the focus on M&A and equity capital markets in both the US and Europe.  Jeremy has 

extensive experience in technology-based companies active in areas such as mobile networks, 

digital media and software for such companies as Eidos, Terraplay Systems and Catalis. 

Time commitment: full time. 

Daryl Paton, Chief Financial OfficerDaryl Paton, Chief Financial OfficerDaryl Paton, Chief Financial OfficerDaryl Paton, Chief Financial Officer 

Term of office: Appointed as CFO and Company Secretary on 11 July 2017; Member of the Audit 

Committee 

Daryl joined Universe Group plc from Access Intelligence plc where he has been Chief Financial 

Officer since February 2016.  Prior to Access he was at CMO Global Limited and has held the 

position of CFO with a number of fast growing software and Saas businesses in the Governance, 

Risk and Compliance, Media and Telecom sectors.  These included public and privately held 

companies.  In addition to his roles as Chief Financial Officer, he has held a range of operational 

positions and has a wealth of experience in M&A and other corporate finance activities. 

Time commitment: full time. 

Principal 7 Principal 7 Principal 7 Principal 7 ----    Evaluate board performance based on clear and relevant objectives, seeking Evaluate board performance based on clear and relevant objectives, seeking Evaluate board performance based on clear and relevant objectives, seeking Evaluate board performance based on clear and relevant objectives, seeking 

continuous improvementcontinuous improvementcontinuous improvementcontinuous improvement 

A board evaluation process led by the chairman took place August 2017. All then current 

directors began by completing questionnaires about the effectiveness of the board and a self-

assessment of their own contributions which were returned to the chairman. The chairman then 

reviewed this information and used it as the basis for an individual discussion with each director, 

followed by a collective discussion with the board. 

The review considers effectiveness in a number of areas including general supervision and 

oversight, business risks and trends, succession and related matters, communications, ethics and 

compliance, corporate governance and individual contribution. 



A number of refinements in working practices were identified as a result of this exercise and 

have since been adopted. 

We will be considering the use of external facilitators in future board evaluations. 

As the business expands, the executive directors will be challenged to identify potential internal 

candidates who could potentially occupy board positions, and set out development plans for 

these individuals.  

Principal 8 Principal 8 Principal 8 Principal 8 ----    Promote a corporate culture that is based on ethical values and behavioursPromote a corporate culture that is based on ethical values and behavioursPromote a corporate culture that is based on ethical values and behavioursPromote a corporate culture that is based on ethical values and behaviours    

The board believes success will be achieved by treating all our stakeholders fairly and with 

respect. Accordingly, in dealing with each of the Company’s principal stakeholders, we 

encourage our staff to operate in an honest and respectful manner. Compliance with this is 

considered an important part of the annual assessment of staff. Principles include:  

Customers firstCustomers firstCustomers firstCustomers first - putting ourselves in their shoes to understand their needs and striving to 

exceed their expectations. 

PositivityPositivityPositivityPositivity - the group encourages self-motivation, adaptability, agility and feeling empowered to 

make a difference by speaking out with ideas to make things better. 

Team playersTeam playersTeam playersTeam players – we operate and depend on each other as a team and not a collection of 

individuals. Be passionate about communicating and learning from colleagues, customers and 

other stakeholders. 

Be innovativeBe innovativeBe innovativeBe innovative - producing and delivering solutions designed to deliver on and exceed our clients 

expectations whilst working smarter to reduce costs, increase efficiency and make lives easier. 

RespectRespectRespectRespect - be respectful, courteous, honest and straightforward in all our dealings. We honour 

diversity, individuality and personal differences.  We are committed to conducting our business 

with the highest personal, professional and ethical standards. 

The culture of the group is characterised by these values which are communicated to staff 

through internal communications. A staff recognition programme operates where employees 

can nominate any of their colleagues for a contribution that is in keeping with the five core 

values. Nominees are recognised and rewarded at regular company-wide staff briefings. 

Principal 9 Principal 9 Principal 9 Principal 9 ----    Maintain governance structures and processes that are fit for purpose and support Maintain governance structures and processes that are fit for purpose and support Maintain governance structures and processes that are fit for purpose and support Maintain governance structures and processes that are fit for purpose and support 

good decisiongood decisiongood decisiongood decision----making by the boardmaking by the boardmaking by the boardmaking by the board    

The bbbboardoardoardoard provides strategic leadership for the group and operates within the scope of a robust 

corporate governance framework. Its purpose is to ensure the delivery of long-term shareholder 



value, which involves setting the culture, values and practices that operate throughout the 

business, and defining the strategic goals that the group implements in its business plans. The 

board defines a series of matters reserved for its decision and has approved terms of reference 

for its audit and remuneration committees to which certain responsibilities are delegated. The 

chair of each committee reports to the board on the activities of that committee. 

The Audit CommitteeAudit CommitteeAudit CommitteeAudit Committee monitors the integrity of financial statements, oversees risk management 

and control, monitors the effectiveness of the internal audit function and reviews external 

auditor independence. 

The Remuneration CommitteeRemuneration CommitteeRemuneration CommitteeRemuneration Committee sets and reviews the compensation of executive directors 

including the setting of targets and performance frameworks for cash- and share-based awards. 

The executive xecutive xecutive xecutive bbbboardoardoardoard, consisting of the executive directors, operates as a management 

committee, chaired by the CEO, which reviews operational matters and performance of the 

business, and is responsible for significant management decisions while delegating other 

operational matters to individual managers within the business. 

The ChairmanChairmanChairmanChairman has overall responsibility for corporate governance and in promoting high 

standards throughout the group. He leads and chairs the board, ensuring that committees are 

properly structured and operate with appropriate terms of reference, ensures that performance 

of individual directors, the board and its committees are reviewed on a regular basis, leads in the 

development of strategy and setting objectives, and oversees communication between the 

group and its shareholders. 

The Chief Executive OfficerChief Executive OfficerChief Executive OfficerChief Executive Officer provides coherent leadership and management of the group, leads 

the development of objectives, strategies and performance standards as agreed by the board, 

monitors, reviews and manages key risks and strategies with the board, ensures that the assets 

of the group are maintained and safeguarded, leads on investor relations activities to ensure 

communications and the group’s standing with shareholders and financial institutions is 

maintained, and ensures that the board is aware of the views and opinions of employees on 

relevant matters. 

The Executive DirectorsExecutive DirectorsExecutive DirectorsExecutive Directors are responsible for implementing and delivering the strategy and 

operational decisions agreed by the board, making operational and financial decisions required 

in the day-to-day operation of the group, providing executive leadership to managers, 

championing the group’s core values and promoting talent management.  

The Independent NonIndependent NonIndependent NonIndependent Non----Executive DirectorsExecutive DirectorsExecutive DirectorsExecutive Directors contribute independent thinking and judgement 

through the application of their external experience and knowledge, scrutinise the performance 

of management, provide constructive challenge to the executive directors and ensure that the 

group is operating within the governance and risk framework approved by the board. 



The Company SecretaryCompany SecretaryCompany SecretaryCompany Secretary is responsible for providing clear and timely information flow to the 

board and its committees and supports the board on matters of corporate governance and risk. 

The matters reserved for the board are: 

Setting long-term objectives and commercial strategy. 

Approving annual operating and capital expenditure budgets. 

Changing the share capital or corporate structure of the group. 

Approving half-year and full-year results and reports. 

Approving dividend policy and the declaration of dividends. 

Approving major investments, disposals, capital projects or contracts. 

Approving resolutions to be put to general meetings of shareholders and the associated 

documents or circulars. 

Approving changes to the board structure.Approving changes to the board structure.Approving changes to the board structure.Approving changes to the board structure.    

The board has approved the adoption of the QCA Code as its governance framework against 

which this statement has been prepared and will monitor the suitability of this code on an 

annual basis and revise its governance framework as appropriate as the group evolves. 

Principal 10 Principal 10 Principal 10 Principal 10 ----    Communicate how the company is governed and is Communicate how the company is governed and is Communicate how the company is governed and is Communicate how the company is governed and is performing by maintaining a performing by maintaining a performing by maintaining a performing by maintaining a 

dialogue with shareholders and other relevant stakeholdersdialogue with shareholders and other relevant stakeholdersdialogue with shareholders and other relevant stakeholdersdialogue with shareholders and other relevant stakeholders    

In addition to the investor relations activities described above, the following audit and 

remuneration and nomination committee reports are provided. 

Audit Committee RepAudit Committee RepAudit Committee RepAudit Committee Reportortortort    

During the period, the Audit Committee has continued to focus on the effectiveness of the 

controls throughout the group. The Audit Committee consists of Andrew Blazye, chair and 

Malcolm Coster. The committee met twice in the period, and the external auditor and Chief 

Financial Officer were invited to attend these meetings. Consideration was given to the auditor’s 

pre- and post-audit reports and these provide opportunities to review the accounting policies, 

internal control and the financial information contained in both the annual and interim reports. 

The committee also met with the auditors with no executives present. 



The terms of reference for the Audit Committee can be found on page 18 of the Universe Group 

plc Annual Report and Accounts for the year ended 31 December 2017, available in the Investor 

section of the Group’s website, www.universeplc.com. 

Remuneration and Nominations Committee ReportRemuneration and Nominations Committee ReportRemuneration and Nominations Committee ReportRemuneration and Nominations Committee Report    

The remit of the Remuneration and Nominations Committee is to determine the framework, 

policy and level of remuneration, and to make recommendations to the board on the 

remuneration of executive directors. In addition, the committee oversees the creation and 

implementation of all-employee share plans. The Remuneration and Nominations Committee 

consists of Malcolm Coster, chair, and Andrew Blazye. The committee met 6 times. 

In setting remuneration packages, the committee ensured that individual compensation levels, 

and total board compensation, were comparable with those of other AIM-listed companies. 

During the period under review the Remuneration and Nominations Committee granted options 

over ordinary shares in the company on 25 August 2017 to the Chief Financial Officer, Daryl 

Paton following his appointment to the role on 10 July 2017 under the Enterprise Management 

Incentive (EMI) Plan. 

The purpose of granting share options is to attract, motivate and retain key staff over the long 

term and to incentivise delivery of the company's growth objectives. 

The terms of reference for the Remuneration and Nominations Committee can be found on page 

18 of the Universe Group plc Annual Report and Accounts for the year ended 31 December 

2017, available in the Investor section of the Group’s website, www.universeplc.com. 


