
Corporate governance 

The Board is responsible for the governance of the Company, governance being the systems and procedures by which the Company is

directed and controlled. A prescribed set of rules does not itself determine good governance or stewardship of a company and, in fulfilling

their responsibilities, the Directors believe that they govern the Company in the best interests of the shareholders, whilst having due regard

to the interests of other 'stakeholders' in the Group including, in particular, customers, employees and creditors.

Principles and Approach

As a company whose shares are traded on AIM, Petards Group plc is not required to comply with the requirements of the UK Corporate

Governance Code published by the Financial Reporting Council in September 2016. The Board, however, recognises its responsibility for the

proper management of the Company and the importance of sound corporate governance commensurate with the size and nature of the

Company and the interests of its shareholders. The Board is therefore committed to maintaining high standards of corporate governance.

The Board recognise the value of the Quoted Companies Alliance Corporate Governance Code for Small and Mid-Size Quoted Companies

(the “QCA Code”) and have complied with their 12 principles where considered relevant and appropriate, having regard to the size, current

stage of development and resources of the Company. The compliance with these principles is set out below.

1 Vision and strategy

The Company's vision is to invest in and develop its business to deliver long term, sustainable growth in shareholder value. This may come

from organic growth, acquisitions or divestments.

2 Managing and communicating risk and implementing internal control

The Board has established Audit and Remuneration Committees full details of which are contained in principle 10, below.

The Company also receives feedback from its external auditors on the state of its internal controls. The Audit Committee agrees that there

should be no internal audit function of the Group at this time considering the size of the Group and the close involvement of senior

management over the Group’s accounting systems. However, the Committee will keep this matter under review in the event that

circumstances warrant an internal function for the Group in the future.

In addition to the activities of the Board’s sub-committees, the Board approves the annual budget each year. This process allows the Board

to identify key performance targets and risks expected during the upcoming year. The Board also considers the agreed budget when reviewing

trading updates and considering expenditures throughout the year. Progress against budget is monitored via monthly reporting of actual

financial performance against budget. Where appropriate, forecasts are prepared to further appraise any risks arising during the year.

The Group has clear authority limits deriving from the list of matters reserved for decision by the Board including capital expenditure approval

procedures.

3 Articulating strategy through corporate communication and investor relations

The Board recognises and understands that it has a fiduciary responsibility to the shareholders. The Chairman’s Statement and Strategic

Report include detailed analysis of the Group’s performance and future expectations. 

The Chairman is responsible for on-going dialogue and relationships with shareholders supported by the other executive directors. 

As such, members of the Board meet with the Company’s larger shareholders during the course of the year. The Annual General Meeting is

always an opportunity for the Board to communicate with shareholders and the Board welcomes the attendance and participation of all

shareholders.

The Group’s website (www.petards.com) allows shareholders access to information including; contact details, shareholders and the current

share price. In addition, all announcements issued since 2014 via RNS are available together with an archive of recent financial reports and

accounts and interim statements.

The resolutions to be put to a vote at the forthcoming AGM can be found at the back of this document and the Financial Reports and Circulars

section of the Company's website. Past AGM resolutions can be found at the back of each Annual Financial Report with the results now

published in the RNS section.
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4 Meeting the needs and objectives of your shareholders

The Board is aware of the need to protect the interests of minority shareholders and balancing these interests with those of any more

substantial shareholders. The Board does not consider that the Company currently has a dominant shareholder where special contractual

arrangements would be necessary to protect the interests of minority shareholders.

The Company publishes all relevant material, according to QCA definitions, on its website. This includes annual reports and shareholder

circulars.

5 Meeting stakeholder and social responsibilities

The Company is committed to a series of Corporate Social Responsibility (CSR) principles that provide a reference point for all stakeholders

on the elements that define the conduct of the Company’s business and relationships in the geographical markets in which it operates. 

These principles are subject to periodic review and cover the following areas; ethics and business conduct, employees (including our supply

chain), health and safety, environment and community.

6 Using cost effective and value added arrangements

Whilst the Group recognises the importance of high standards of Corporate Governance, the Board has sought to address the matter in a

proportionate way having regard to the size and resources of the Group.

The principal risks faced by the Group are addressed by the appointment of an experienced executive Board supported by an experienced

non-executive director and a team of appropriately qualified professional advisers. 

The executive directors are closely involved in the day to day operations of the Group and report to the Board in detail at least monthly.

Their reports include the status and trends of agreed Key Performance Indicators that are noted in the Group's Annual Financial Report in

the Strategic Report and Financial and Operational Highlights.

7 Developing structures and processes

The Board has set up committees to specifically address the audit and remuneration and nominations to the Board as detailed in

principle 10, below.

Twelve main Board meetings were held during 2017. The Company Secretary records attendance at all Board meetings and the table below

shows attendance by each director.

Raschid Abdullah 12/12

Osman Abdullah 12/12

Paul Negus 12/12

Terry Connolly 12/12

8    Being responsible and accountable

Ultimately, the Company’s corporate governance is the responsibility of the Chairman.

Descriptions of the roles of Directors are included under “The Board of directors” section, above.
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9 Having balance on the Board

There are currently four Board members, comprising three executive directors and one non-executive director. Full biographical details of

the directors are included under “The Board of Directors” section, above.

The role of the non-executive director is to bring independent judgement to Board deliberations and decisions. The non-executive director

has no personal financial interest, other than as a shareholder, in the matters to be decided.

The Board typically meets on a monthly basis to review the Company’s performance and to review and determine strategies for future

growth. The Board has delegated specific responsibilities to its committees as set in principle 10, below.

All directors are subject to either a service agreement or a letter of appointment. Notwithstanding this, Company’s Articles of Association

require directors to retire from office and submit themselves for re-election every three years at the Annual General Meeting.

10 Having appropriate skills and capabilities on the Board

Each director has a wide range of experience available to the Group. The Board has sub-committees appointed to review the specific matters

of Audit, Remuneration and Nominations.

The Audit Committee is responsible for ensuring that the financial performance of the group is properly reported on and monitored and for

meeting the auditors and reviewing their reports in relation to the accounts and the audit. It holds a formal meeting with the external auditors

at least twice a year.

The Audit Committee evaluates the independence and objectivity of the external auditor and takes into consideration all United Kingdom

professional and regulatory requirements. Consideration is given to all relationships between the Group and the audit firm including in

respect of the provision of non-audit services. The Audit Committee considers whether those relationships appear to impair the auditor’s

judgement or independence. The Audit Committee believes they do not.

The Audit Committee agrees that there should be no internal audit function of the Group at this time considering the size of the Group and

the close involvement of senior management over the Group’s accounting systems. However, the Committee will keep this matter under

review in the event that circumstances warrant an internal function for the Group in the future.

The Remuneration Committee is responsible for setting the scale and structure of the executive directors' remuneration. It also recommends

the allocation of share options to directors and other employees.

The responsibilities of both the Audit and Remuneration Committees are undertaken by the Company’s Independent Director, Terry Connolly,

who seeks independent advice from outside advisors as he feels is appropriate and necessary. 

Terry Connolly has no personal financial interest, other than as a shareholder, in the matters to be decided.

The whole Board undertakes The Nomination Committee responsibilities. The remit comprises all new appointments of directors and senior

management throughout the Group; nominations, interviewing, taking up references and considering related matters.

11 Evaluating Board performance and development

The Company undertakes regular monitoring of personal and corporate performance using agreed key performance indicators and detailed

financial reports. 

Key performance indicators include; revenues, Adjusted EBITDA, pre-tax profit, cash generation and net cash.

The Board considers the need for refreshing its membership and is also responsible for succession planning. Mr Negus was the most recent

appointment in September 2014.
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12 Providing information and support

The Board is provided with detailed financial reports of the Group's financial performance on a monthly basis with more frequent updates if

required. Reports reference comparisons to the annual budget and, where appropriate, interim forecasts. These together with detailed written

reports are provided prior to the Company's regular Board meetings.

Recommendations from the executive directors are delivered in a timely manner with supporting documentation, supplemented as required

by reports from external professional advisers so that the Board can constructively challenge recommendations before making decisions.

The non-executive director may seek independent advice from outside advisors, at the Company's expense, as he feels is appropriate and

necessary.

Financial instruments and financial risk management

The Group presently finances its operations through a mixture of cash resources, retained earnings and share capital. Its principal financial

instruments comprise cash together with trade receivables and trade payables.

The Group’s other financial instruments arise from its day to day operations and comprise primarily of short term debtors and creditors and,

where deemed appropriate, forward currency contracts.

Further details of the Group’s financial instruments are given in note 23 to the financial statements and the directors consider the principal

risks associated with the Group’s financial instruments to be liquidity risk and currency risk.

Employment policies

The Group has established policies to comply with the relevant legislation and codes of practice regarding employment and equal

opportunities. It keeps its employees informed of matters affecting them as employees through regular team briefings throughout the year

and has a policy that training, career development and promotion opportunities should be available to all employees.

It is the Group’s policy to give full and fair consideration to applications for employment by people who are disabled, to continue wherever

possible the employment of staff who become disabled and to provide equal opportunities for the career development of disabled

employees. 

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each aware, there is no relevant

audit information of which the Company’s auditor is unaware; and each director has taken all the steps that they ought to have taken as a

director to make themselves aware of any relevant audit information and to establish that the Company’s auditor is aware of that information.

14 | Petards Group plc Annual Report & Accounts 2017

Directors’ report (continued)

248675 Petards pp01-pp018.qxp  21/03/2018  17:45  Page 14


