APPROVED by BBCW board on 15th December 2006 and BBC Executive board on 20 March 2007
BBC Worldwide Limited – Board of Directors

Terms of Reference


1.	Constitution

BBC Worldwide Limited is a private limited company wholly-owned by the BBC[footnoteRef:1]. BBC Worldwide was formed under the Companies Acts on 15th May 1979. Its constitution is set out in its Memorandum and Articles of Association  (copies are available on request). [1:  100% of BBC Worldwide Ltd’s share capital is held by BBC Ventures Group Ltd, a wholly-owned subsidiary of BBC Commercial Holdings Ltd, a wholly-owned subsidiary of the BBC.] 


2.	Authority of the Board

The BBC Worldwide Directors are responsible for the operation and management of BBC Worldwide on a day-to-day basis and for the long term, acting as agent for the BBC’s Executive Board. The powers to manage BBC Worldwide are given to the Directors under the Articles of Association[footnoteRef:2]. The Articles also set out the regulations governing meetings of the Board. [2:  Article 80] 


3.	Membership and attendance

The Board of Directors comprises a non-executive chairman, three non-executive directors from the BBC’s Public Service and the executive directors. Board membership is as follows:-

Independent non-executive directors[footnoteRef:3] – [3:  During 2006, two additional non-executive directors will join the board.] 

Chairman of the Board
Two additional external non-executive directors

	BBC Public Service non-executive directors –
Director of BBC Vision
BBC General Counsel
BBC Director of Finance

Executive directors –
Chief Executive 
Director of Business and Legal Affairs
Director of Human Resources
Director of Finance
Director of Strategy
Managing Directors of each operating business (currently 5 additional seats)

The quorum is two directors for all BBC Worldwide/shareholder board meetings one of whom should be a non-executive director (either independent or BBC Public Service).

The quorum for the sub-committees of BBC Worldwide/shareholder board may differ and is recorded in the terms of reference of the relevant committee (e.g. BBC Worldwide Executive, Worldwide Investment Committee and Worldwide Audit Committee).

The company secretary attends board meetings. Other managers or external advisers may be invited to attend all or part of the meeting.

4.	Responsibilities of the Board

The Board of Directors’ principal responsibilities (not exhaustive) are to:-
· set the strategic direction of the business and five year plan;
· devise the annual business plan;
· oversee commercial performance and business activity;
· measure performance through a range of financial tools: the annual budget, monthly management accounts, quarterly re-forecasts and the five year plan;
· address under-performance; 
· propose the distribution policy to the shareholder;
· maintain a sound system of internal controls and risk management processes;
· ensure compliance with the law and regulations; and
· develop and maintain a co-operative relationship with the shareholder. 

5.	Accountabilities of the Board

The Board of Directors is accountable to the BBC’s Executive Board  for compliance with the  Protocols set by the BBC Trust,  in particular: “Clearance Procedures for New Commercial Services” (the “Commercial Protocol”) and “Commercial Strategy” (not exhaustive). 

To the extent not satisfied by compliance with the Protocols, the Board of Directors is accountable to the BBC’s Executive Board for compliance with:-
· the four criteria set out in clause 69 of the Agreement ;
· regulatory and fair trading policy; and 
· editorial policy.  

6.	Reporting to the BBC’s Executive Board

The Board of Directors provides the BBC’s Executive Board with the following:-
· the annual plan (including level of return)
· the five year plan (including level of return)
· an annual review on four criteria compliance from the Chief Executive of BBC Worldwide;
· a quarterly report on fair trading compliance within BBC Worldwide[footnoteRef:4];and [4:  Subject to the BBC/Spectrum review of fair trading.] 

· a quarterly report on performance against the annual business plan;
· a “digest” of business of the BBC Worldwide board ; and
·  the annual report on the editorial review of BBC Magazines; and
· the annual report and accounts of BBC Worldwide Limited (in compliance with clause 74 of the Agreement).

7.	Further Approvals

Further approval of matters considered by the BBC Worldwide Board of Directors will be required in the following circumstances:-

By the BBC Trust –
where required under the BBC Protocol D6 – Clearance procedures for new commercial services  and BBC Worldwide is authorised to seek approval of the BBC Trust directly, with simultaneous notification of the matter to the Executive Board; and  

By the BBC’s Executive Board –
(i)	where the proposal has a direct and demonstrable impact on Public Service activities {see examples in  Appendix II below}; or 
(ii)	where  any one of the BBC Worldwide Non-executive Directors request that the matter is referred to the Executive Board[footnoteRef:5] [5:  This would include the situation where the non-executive directors consider that the proposal is likely to be perceived as failing to comply with the four criteria of clause 69 of the Agreement.] 


8.	Sub-committees

Under the Articles of Association, the Board of Directors may delegate any of their powers to committees.

Currently, the sub-committees of the Board are:-
· BBC Worldwide Executive Board
· Worldwide Audit Committee
· Worldwide Investment Committee

Terms of reference for each committee have been or are about to be formalised.

Other sub-committees may be constituted by the Board from time-to-time, e.g. remuneration and nominations committees.

9.	Directors’ Duties

In addition to their duties under contract with the company, BBC Worldwide Directors have a range of legal duties, including the “fiduciary” duty towards the company, fair dealing and the duty of care and skill. These duties and liabilities are explained in detail in the BBC Worldwide Directors’ Handbook (further information is available from the company secretary).

10.	Board Procedure

Generally, the Directors regulate their meetings as they think fit. The company secretary will facilitate any meeting that is required. 

There are eleven planned meetings of the Board each year. Ad hoc meetings are arranged if urgent matters need consideration. Any director has the right to summon a meeting of the Board.

Meetings of the Board may be conducted by telephone or video conference facilities.

Meetings of the Board are minuted by the company secretary. Minutes are circulated to each Director as soon as possible after each meeting.  







Effective from: 1st January 2007


______________________________________________________________



Appendix I


Matters referred to in clauses 69 to 74 of the Agreement between the Secretary of State and the BBC

The non-executive directors of BBC Worldwide act as agents for the BBC’s Executive Board  in respect of the following matters:-

(i)	compliance with the criteria for commercial services and other activities;

(ii)	the approval of commercial services;

(iii) 	the approval of commercial strategy;

(iv)	oversight of the activities of the BBC’s commercial arm; and

(v)	the publication of an annual report and accounts relating to the commercial services;


Appendix II

Examples of how transactions would be considered under paragraph 7(i).

The following proposals would require Executive Board approval: 

(a) bbc.com, since it involves the commercialisation of the existing international website; and
 
(b) the commercial i-player project, due to the links with the Public Service player. 

The following proposals would not require Executive Board approval:

(c) acquiring a controlling stake in UKTV for $100m; and

(d) acquiring a magazines business in South Africa for £20m. 

Both matters (c) and (d) would be subject to compliance with the Commercial Protocol.
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