
The role of the Chairman

· Responsible for chairing Board meetings and the Nominations committee.

· Running the Board and ensuring its effectiveness.

· Setting the Board agenda.

· Ensuring that there is appropriate delegation of authority from the Board to Executive management.

· Ensuring that the directors receive accurate, timely and clear information including that on the company’s current performance. 

· Managing the Board to all enough time for discussion of complex or contentious issues. The Chairman should ensure that the directors, particularly non-executive directors, have sufficient time to consider critical issues and obtain answers to any questions or concerns they may have and are not faced with unrealistic deadlines for decision making.

· Facilitating the effective contribution of non-executive directors and encouraging active engagement by all members of the Board.

· Ensuring constructive relations between the executive and non-executive directors.

· Holding meetings with the non-executive directors without the executives present.

· Ensuring that new directors participate in a full, formal and tailored induction programme facilitated by the Company Secretary

· Ensuring that the development needs of directors are identified and, with the Company Secretary having a key role, that these needs are met.  The directors should be able to continually update their skills and the knowledge and familiarity with the company required to fulfil their role on the Board and its committees.

· Identifying the development needs of the Board as a whole to enhance its overall effectiveness.

· Ensuring that the performance of the Board, its committees and individual directors is evaluated at least once a year and acting on the results of such evaluation by recognising the strengths and weaknesses of the Board.  Where appropriate through [the Nominations committee] proposing that new members be appointed to the Board or seeking the resignation of others.

· Maintaining sufficient contact with the Director General of the BBC and the Chairman of the BBC Trust to ensure there is effective communication of shareholder issues to the Board as a whole.

· Discussing strategy, governance and remuneration with the Director General and Chairman of the Trust to ensure an understanding of their issues and concerns.

· The Chairman’s direct reports are the Chief Executive and the Company Secretary
. 

In addition, the Chairman should:
· Uphold the highest standards of integrity and probity
· Set the agenda, style and tone of Board discussions to promote effective decisions making and constructive debate
· Ensure the non-executive directors are fully informed on issues though briefings with the Chief Executive, Company Secretary and members of the Executive management team.
· Ensure there is a clear structure for the effective running of Board committees.
· Ensure the effective implementation of Board decisions.
· Ensure an appropriate balance is maintained between the interests of the shareholder and other stakeholders
· With the assistance of the Company Secretary promote the highest standards of corporate governance and seeking compliance with the Combined Code.
· Build an effective and complementary Board and initiate change and succession planning where appropriate.
· Promote effective relationships and dialogue between executive and non-executive directors.
The role of the Chief Executive

The Chief Executive is responsible for running the Group’s business; and reports to the Board.
· Developing Group objectives and strategy having regard to the Group’s responsibilities to its shareholder, customers, employees and other stakeholders.
· The successful achievement of objectives and execution of the rolling 3-year strategy.
· Recommending to the Board an annual budget and 5 year financial plan and ensuring their achievement following Board approval.
· Optimising the use and adequacy of the Group’s resources.
· Identifying and executing acquisitions and disposals and approving major proposals or bids.
· Leading geographic diversification initiatives.
· Identifying and executing new business opportunities outside the current core activities.
· Managing the Group’s risk profile including the health and safety performance of the business, in line with the extent and categories of risk identified as acceptable by the Board.
· Ensuring appropriate internal controls are in place.
· Making recommendations on remuneration policy, executive remuneration and terms of employment for the senior executive team, including the Company Secretary, to the remuneration committee.
· Making recommendations to the Nominations committee on the role and capabilities required in respect of the appointment of executive directors.
· Ensuring effective communication with the shareholder and adherence to the protocols emerging from the Commercial Review.
· Setting Group 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.
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� The Company Secretary also reports to the Chief Operating Officer.
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