
 

 
 

 

CORPORATE GOVERNANCE 

Statement of Compliance with the UK Corporate Governance Code 

 

Chairman’s Introduction 

The Board of EMIS Group understands the importance of ensuring that there is a strong governance 

framework in place which underpins the Company’s ability to achieve its strategic goals. Governance 

arrangements are reviewed on an ongoing basis to ensure that they remain fit for purposes. As the Company 

operates within the healthcare sector, it is important the focus remains on the safety and security of the 

Company’s products as well as balancing the interests of all our stakeholders. 

EMIS Group adopted the UK Corporate Governance Code 2016  (the Code) for the year ending 31 December 

2018 and this report sets out how the Company fully complied with the Code.  

From 1 January 2019, the Company will adopt the UK Corporate Governance Code 2018 and we will report 

on compliance with the 2018 Code in the Annual Report and Accounts for the year ending 31 December 

2019. The Code is published by the Financial Reporting Council and is available at www.frc.org.uk.  

Compliance with the UK Corporate Governance Code 2016 

We have addressed each Code principle in the table below. 

 
Section 
 

 
Main Principle 

 
How EMIS Group complies 
 

A. Leadership 
 

  

A.1 Role of the 
Board 
 

Every company should be 
headed by an effective 
board which is 
collectively responsible 
for the long-term success 
of the company 

The Board’s principal role is to provide effective leadership 
of the Group.  It is responsible to shareholders for delivering 
shareholder value by developing the overall strategy and 
supporting the development of the direction of the Group.  
The Board is also responsible for overseeing the Group’s 
external financial and other reporting and for ensuring that 
appropriate risk management and internal control systems 
are implemented and maintained. 
 
The Board has a schedule of matters reserved to it including, 
but not limited to: 

 strategy and long-term objectives; 

 financial statements, dividend payments and 
accounting policies and practices; 

 approval of the Group budget; 

 measuring performance using key performance 
indicators, both financial and non-financial; 

 capital structure; 

 internal controls and risk management; 

 acquisitions and disposals; 

 major capital expenditure; 
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 legal (including major contracts), health and safety 
and insurance issues; and 

 Board structure and appointment of advisers. 
 

The Board delegates certain responsibilities to the three 
principal Board committees: the audit committee, the 
remuneration committee and the nomination committee. 
These responsibilities are set out in formal terms of 
reference for each committee, which are available on the 
Group’s website, 
www.emisgroupplc.com/investors/corporate-governance, 
and which are reviewed annually. 
 
The composition of the committees and how they discharge 
their responsibilities can be found in the Governance 
Section, pages 44 to 50 of the Annual Report and Accounts 
2018. 
 
Group Executive Team 
The Group Executive Team consists of the following key 
functional directors:  

 Chief Executive Officer; 

 Chief Financial Officer; 

 Chief Operating Officer; 

 Divisional Managing Directors; 

 Group HR Director; 

 Chief Medical Officer; 

 Chief Technology Officer;  

 Group Business Development Director; 

 Chief Executive Officer for EMIS Health; and 

 Chief Solutions Officer. 
 

The Group Executive Team has a weekly call and meets in 
person at least once a month with a focus on cross-Group 
integration and operational performance. 
 

A.2 Division of 
responsibilities 
 

There should be a clear 
division of responsibilities 
at the head of the 
company between the 
running of the board and 
the executive 
responsibility for the 
running of the company’s 
business. No one 
individual should have 
unfettered powers of 
decision. 
 

The roles of the Chairman and the Chief Executive Officer 
are separate and defined in writing.  This provides a clear 
division of responsibilities between the running of the Board 
and the Executive responsibility of running the business. 
 

A.3 The Chairman 
 

The chairman is 
responsible for leadership 
of the board and ensuring 

The chairman, is responsible for the leadership and 
effectiveness of the Board. The Chairman’s responsibilities 
include:  

http://www.emisgroupplc.com/investors/corporate-governance
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its effectiveness on all 
aspects of its role. 

• chairing the Board, the nomination committee and 
shareholder meetings (including the AGM);  

• providing leadership of the Board and ensuring the 
effectiveness of all aspects of the Board’s role;  

• providing challenge to the Executive Directors and 
working closely with the Chief Executive Officer on 
key strategic decisions;  

• maintaining a dialogue with major shareholders on 
governance and other strategic matters, as 
appropriate;  

• setting the Board agenda and ensuring all Directors 
have the opportunity to maximise their contribution 
to the Board by encouraging open and honest 
debate and constructive challenge of the Executive 
Directors; and  

• undertaking the annual evaluation of the Board and 
the Directors and building an effective Board. 

 

A.4 Non-
executive 
directors 
 

As part of their role as 
members of a unitary 
board, non-executive 
directors should 
constructively challenge 
and help develop 
proposals on strategy. 

The Non-executive directors provide independent, 
constructive challenge and insight to the Executive team 
forming an integral part of the Board’s decision-making 
process together with the monitoring of management and 
business performance. 
 
The Non-executive directors play a key role in developing 
and reviewing proposals on strategy, actively participating in 
the annual strategy forum.  They strengthen governance 
through participation in the chairmanship of the Board 
committees, providing a wide range of experience and 
independence.  This aids the Board in developing a broader 
understanding and in evaluating the implications, risks and 
consequences of decisions. 
 

B. Effectiveness 
 

  

B.1 Composition 
of the Board 
 

The board and its 
committees should have 
the appropriate balance 
of skills, experience, 
independence and 
knowledge of the 
company to enable them 
to discharge their 
respective duties and 
responsibilities 
effectively. 
 

The Board currently comprises the Chairman, four 
independent Non-executive directors and two Executive 
Directors (Andy Thorburn, Chief Executive Officer, and Peter 
Southby, Chief Financial Officer). At least half the Board is 
comprised of independent Non-executive directors. Details 
of the skills and experience of the Board can be found on 
pages 42 and 43 of the Annual Report and Accounts 2018. 
 

B.2 Appointments 
to the Board 
 

There should be a formal, 
rigorous and transparent 
procedure for the 
appointment of new 
directors to the board. 

The Nomination Committee is responsible for leading the 
Board appointments process and for considering the size, 
structure and composition of the Board. 
 
The nomination committee continues its focus on Board 
composition and succession planning, including a review of 
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the skills and experience needed to ensure a robust and 
sustainable leadership model for the Board, its committees 
and the wider management team. The nomination 
committee plays a vital role in ensuring the effectiveness of 
the Board and its ability to deliver long-term success for the 
business, including having the appropriate balance of skills, 
experience and knowledge on the Board to both reflect the 
changing needs of the business and anticipate and prepare 
for the future. The committee understands the importance 
of a diverse Board and is mindful of the issue of Board 
diversity in its succession plans but it also acknowledges the 
importance of ensuring that the selection of Directors and, 
in a wider context, employees throughout the Group, should 
be based upon a range of factors including skills, experience, 
qualifications, background and values. Accordingly, 
all vacancies are filled taking into account these wider 
factors and are not based to a disproportionate extent on 
any one factor such as gender or ethnicity. Notwithstanding 
this, there remains a strong commitment to improving 
diversity within the Board and this will be taken into account 
as part of any future Board appointment process.  
 

B.3 Commitment 
 

All directors should be 
able to allocate sufficient 
time to the company to 
discharge their 
responsibilities 
effectively. 

The amount of time that Non-executive Directors are 
expected to commit to discharge their duties is agreed on an 
individual basis at the time of appointment and reviewed 
periodically thereafter. The time commitment agreed takes 
into account whether the appointee is the chair or a 
member of a Board committee(s) and whether the Director 
has any external executive responsibilities. Typically this 
equates to circa two days per month for a Non-executive 
Director and four days per month for the Chairman. As part 
of the Chairman’s annual review of Directors’ performance it 
was confirmed that each of the Non-executive Directors 
continues to allocate sufficient time to discharge 
responsibilities effectively and did so throughout the year. 
 

B.4 Development 
 

All directors should 
receive induction on 
joining the board and 
should regularly update 
and refresh their skills 
and knowledge. 

All new Directors undergo a comprehensive induction and 
development programme which is designed to help 
Directors make an early contribution to the Board. Induction 
programmes are tailored to the new Directors based upon 
their needs identified during the recruitment process. The 
aim is for an induction programme to be completed over a 
six to nine-month timescale depending upon the Directors’ 
knowledge, experience and other commitments. New 
Directors receive a comprehensive pack of information and a 
tailored induction programme that includes meeting the 
senior management team. This ensures that knowledge and 
understanding of the business and its technology are 
developed and the Board is kept up to date with Group 
developments. All Directors are encouraged to attend 
relevant training courses and events. 
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B.5 Information 
and support 
 

The board should be 
supplied in a timely 
manner with information 
in a form and of a quality 
appropriate to enable it 
to discharge its duties. 

Board papers are distributed to the Board in a timely 
manner giving the directors sufficient time to prepare for 
the meetings.  A topical Board calendar is prepared on an 
annual basis with Group Executive Team members regularly 
invited to present an update on their areas of the business 
ensuring a regular flow of information to the Board. The 
Company Secretary attends all Board meetings and is 
responsible for advising the Board on corporate governance 
matters and for facilitating the flow of information to and 
from the Board. In addition the Board and Committees have 
access to independent advice at the Company’s expense. 
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B.6 Evaluation 
 

The board should 
undertake a formal and 
rigorous annual 
evaluation of its own 
performance and that of 
its committees and 
individual directors. 

An evaluation of the Board, Committees and effectiveness of 
each Director is undertaken annually facilitated internally by 
the Company Secretary. This review assesses the 
effectiveness of all aspects of the Board and its Committees 
and considers the balance of skills, experience, 
independence and knowledge of the company and its 
diversity.   
 

B.7 Re-election 
 

All directors should be 
submitted for re-election 
at regular intervals, 
subject to continued 
satisfactory performance. 
 

The Company’s Articles of Association require all directors to 
submit themselves for re-election by shareholders at each 
Annual General Meeting.  
 

C. Accountability 
 

  

C.1 Financial and 
business 
reporting 
 

The board should present 
a fair, balanced and 
understandable 
assessment of the 
company’s position and 
prospects. 

As set out in the Statement of Directors’ Responsibilities in 
the Annual Report and Accounts 2018, page 76, the directors 
consider that the report taken as a whole is fair, balanced 
and understandable.  
 
The Group’s independent auditors have confirmed that in 
their opinion the financial statements in the Annual Report 
and Accounts 2018 are true and correct, and have been 
prepared in accordance with the appropriate laws and 
standards (see page 77 of the Annual Report and Accounts 
2018). 
 
The Company’s business model identifies how the Group 
operates, generates revenue and adds value.  This can be 
found on pages 10 to 11 of the Annual Report and Accounts 
2018.  The Group’s vision is high-quality healthcare 
technology that supports clinicians. We aim to achieve this 
by providing the highest clinical content and standards, 
customer satisfaction, medium-term growth, connected 
healthcare, product innovation and focus on people 
development. More information on our strategy can be 
found on pages 14 to 16 of the Annual Report and Accounts 
2018. 
 

C.2 Risk 
Management and 
Internal Control 
 

The board is responsible 
for determining the 
nature and extent of the 
principle risks it is willing 
to take in achieving its 
strategic objectives. The 
board should maintain 
sound risk management 
and internal control 
systems. 

The Board is responsible for the proactive risk management 
policy, to ensure that EMIS Group has a structured and 
appropriate approach to risk. Each area of the business has a 
clear focus to identify, evaluate and manage risk in line with 
Group strategic priorities and risk appetite. The risk 
management process is overseen by the risk management 
committee (RMC). The RMC meets monthly; minutes and 
action plans are formally recorded and reported to the audit 
committee for review. Members of the Group Executive 
Team (GXT) and other key operational management 
regularly review their risk registers in detail at RMC 
meetings. The GXT reviews a consolidated Group risk 
register at least twice a year before it is submitted to the 
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main Board for consideration. The audit committee reviews 
and challenges the principal risks and mitigation controls 
identified by management. Group internal audit provides 
independent, objective assurance on key risks through a 
programme of audit reviews. Risks are evaluated using 
consistent measurements of likelihood, financial and 
reputational impact, both before and after mitigating 
controls are taken into account. Risk registers and risk scores 
are independently verified by the Head of Group Internal 
Audit. A named risk owner is responsible for ensuring that 
adequate mitigating controls are in place and operating 
effectively. 
 
The Company’s principal risks and how they are mitigated 
are outlined on pages 24 to 27 of the Annual Report and 
Accounts 2018. 
 

C.3 Audit 
Committee and 
Auditors 
 

The board should 
establish formal and 
transparent 
arrangements for 
considering how they 
should apply the 
corporate reporting and 
risk management and 
internal control principles 
and for maintaining an 
appropriate relationship 
with the company’s 
auditors. 

The Audit Committee is comprised of five independent Non-
executive Directors being Mike O’Leary, Jennifer Byrne, 
Kevin Boyd, Andy McKeon and David Sides. The Board 
considers Kevin Boyd to have recent and relevant financial 
experience.    Executive Directors and other relevant 
participants are invited to attend the meetings, when 
appropriate.   
 
The main role and responsibilities of the Audit Committee 
are set out in the terms of reference which are reviewed 
annually and are available on the Company’s website.  
Details of how the Audit Committee discharged its 
responsibilities in 2018 can be found in the Report of the 
Audit Committee on pages 51 to 55 of the Annual Report 
and Accounts 2018. 
 

D. Remuneration 
 

  

D.1 The level and 
components of 
remuneration 

Executive directors’ 
remuneration should be 
designed to promote the 
long-term success of the 
company. Performance-
related elements should 
be transparent, stretching 
and rigorously applied. 

The Committee considers the overall remuneration packages 
(including pension) of the Executive Directors with the aim 
of recognising best practice, aligning with shareholder 
objectives and encouraging behaviours to maintain the long-
term success of the business. 
 
The Remuneration Committee’s activities during the 
previous reporting period, remuneration policy and annual 
report on remuneration are set out on pages 58 to 71 of the 
Annual Report and Accounts 2018.   
 

D.2 Procedure There should be a formal 
and transparent 
procedure for developing 
policy on executive 
remuneration and for 
fixing the remuneration 
packages of individual 

The Remuneration Committee is comprised of five 
independent Non-executive Directors being Mike O’Leary, 
Jennifer Byrne, Kevin Boyd, Andy McKeon and David Sides. 
The main role and responsibilities of the Remuneration 
Committee are set out in the terms of reference which are 
reviewed annually and are available on the Company’s 
website.  
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directors. No director 
should be involved in 
deciding his or her own 
remuneration. 

 
The Committee is responsible for determining and agreeing 
with the Board the framework or broad policy for the 
remuneration of the Company’s Executive Directors, 
Chairman of the Board and other members of the Group 
Executive Team, including pension and compensation 
payments. For further information on the work of the 
Committee see pages 58 to 60 in the Annual Report and 
Accounts 2018. 
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E. Relations with 
shareholders 
 

  

E.1 Dialogue with 
shareholders 

There should be a 
dialogue with 
shareholders based on 
the mutual understanding 
of objectives. The board 
as a whole has 
responsibility for ensuring 
that a satisfactory 
dialogue with 
shareholders takes place. 

The Executive Directors engage proactively with analysts, 
investors and shareholders to promote mutual 
understanding of objectives and to ensure their views are 
communicated to the Board as a whole.  Other members of 
the Board are also available separately to shareholders to 
discuss strategy, remuneration and governance issues.  
Feedback from any such communications is provided to the 
Board at the next scheduled meeting.   
 
The Company’s nominated adviser and broker also provide 
shareholder feedback to the Board on a regular basis. 
 

E.2 Constructive 
use of general 
meetings 

The board should use 
general meetings to 
communicate with 
investors and to 
encourage their 
participation. 
 

The AGM is a key opportunity for the Board to engage with 
shareholders to answer questions that may arise. 
 

 

3 June 2019 


