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RA International Group PLC 

Terms of Reference of the ESGM Committee 

1 Definitions 

In this document: 

(a) Board means the board of directors of the Company; 

(b) Chair means the Chair of the Board; 

(c) Committee means the ESGM Committee of the Board; 

(d) Committee Chair means the member appointed as the Chair of the Committee; and 

(e) Company means RA International Group PLC. 

References in these terms of reference to “ESGM matters”, “ESGM activities” and “ESGM” 

shall include, but are not be limited to, the following: 

(a) Environmental: the Company’s impact on the natural environment and its response to 

climate change, including the reduction of greenhouse gas and carbon emissions, 

energy consumption, and the generation and use of renewable energy; biodiversity and 

habitat; impact on water resources and deforestation; pollution; resources efficiency, 

and the reduction and management of waste; the environmental impact of the 

Company’s supply chain; 

(b) Social: the Company’s interactions with employees, customers, suppliers, other 

stakeholders and the communities in which it operates and the role of the Company in 

society including: charitable contribution and volunteering; workplace policies including 

pay and professional development, health and well-being, diversity and inclusion; 

ethical procurement and social aspects of the supply chain; community and stakeholder 

engagement or partnerships; and  

(c) Governance: the ethical conduct of the Company’s business including its corporate 

governance framework; business ethics policies and codes of conduct; counterparty 

due diligence and onboarding policies and procedures; the management of bribery, 

corruption and money laundering risk; the transparency of reporting and financial and 

tax transparency; internal governance systems including data protection and integrity. 

2 Members 

The members of the Committee for the time being shall be: 

(a) Sangita Shah (Committee Chair);  

(b) Lars Ola Narfeldt; and 

(c) Alec Carstairs. 
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3 Purpose 

The Committee is established by the Board to assist the Board in ensuring that: 

3.1 ESGM policies and practices are designed to support sustainability strategy and promote value 

creation within a sustainable framework; 

3.2 ESGM performance is aligned to the Company's purpose and values, and is clearly linked to 

the successful delivery of the Company's long-term strategy; and 

3.3 emerging ESGM issues, challenges and opportunities relevant to the Company, its clients and 

its suppliers are highlighted, assessed, and brought to the Board for advisory purposes and 

noting. 

4 Constitution 

4.1 This Committee of the Board was established by a resolution of the Board in accordance with 

article 138(A) of the articles of association of the Company at a meeting of the Board on 25 

May 2022. 

4.2 The Committee has the delegated authority of the Board in respect of the functions and powers 

as set out in these terms of reference. 

4.3 The Committee may sub-delegate any or all of its powers and authority it considers necessary 

to one or more of its members, including, without limitation, the establishment of sub-

committees which are to report back to the Committee. 

5 Membership 

5.1 Members of the Committee shall be appointed by the Board in consultation with the Chair of 

the Committee. 

5.2 The Committee shall be made up of at least three members, the majority of whom should be 

independent non-executive directors of the Company, that is, independent of management and 

free from any business or other relationship which could materially interfere with the exercise 

of their independent judgment. 

5.3 Only members of the Committee have the right to attend Committee meetings. However, the 

Committee may invite other individuals such as the chief executive officer and external advisers 

may be invited to attend for all or part of any meeting, as and when appropriate. Vera 

Karmeback (the “Sustainability Officer”) shall be a permanent invited attendee of the 

Committee and shall have the right to attend all meetings of the Committee. 

5.4 The Board shall appoint the Committee Chair who should be an independent non-executive 

director. In the absence of the Committee Chair and/or an appointed deputy, the remaining 

members present shall elect one of their number to chair the meeting. 

5.5 If a member is unable to act for any reason the Chair of the Committee may appoint another 

non-executive director as an additional member provided always that the majority of members 

of the Committee shall be independent as described in paragraph 5.2 above 
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5.6 Appointments to the Committee shall be for an initial period of up to three years, which may be 

extended, provided that the majority of the Committee members remain independent as 

described in paragraph 5.2 above. 

6 Secretary 

The secretary of the Committee shall be such member of the Committee as the Committee 

shall decide from time to time. 

7 Quorum 

The quorum necessary for the transaction of business of the Committee shall be two members, 

present in person or by telephone or video conference. A duly convened meeting of the 

Committee at which a quorum is present shall be competent to exercise all or any of the 

authorities, powers and discretions vested in or exercisable by the Committee. 

8 Meetings 

8.1 The Committee shall meet at least two times each year and at such times as the Chair shall 

require. 

8.2 Each member of the Committee shall have one vote which may be cast on matters considered 

at a Committee meeting. Votes can only be cast by members attending a meeting, whether in 

person or by telephone or video conference in accordance with paragraph 8.6, of the 

Committee. 

8.3 If a matter being considered by the Committee is one where a member of the Committee, either 

directly or indirectly, has a personal interest, that member shall not be permitted to vote at the 

meeting.  

8.4 Any matter to be determined by the Committee shall be decided by a majority of the votes cast 

at a meeting of the Committee called for such purpose.  

8.5 Save where the Committee Chair has a personal interest, the Committee Chair will have a 

casting vote.   

8.6 Subject to the Company’s articles of association in force from time to time, a meeting of the 

Committee may be held by means of telephone, video conference or other electronic means of 

communication equipment with some or all of the members of the Committee being in different 

places provided that each member of the Committee may participate in the business of the 

meeting whether directly, by telephone or by any other electronic means which enables the 

member: 

(a) to hear each of the other participating members of the Committee, and any other 

person invited to attend the meeting in accordance with paragraph 5.3, addressing the 

meeting; and 

(b) to address simultaneously all of the other participating members of the Committee and 

any other person invited to attend the meeting in accordance with paragraph 5.3. 
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8.7 A quorum is deemed to be present if those members of the Committee required to form a 

quorum, as set out in paragraph 7, may participate in the manner specified in paragraph 8.6 

above in the business of the meeting. 

8.8 A Committee meeting held in the manner specified in paragraph 8.6 above is deemed to take 

place at the place where the largest group of participating members of the Committee is 

assembled or, if no such group is readily identifiable, at the place from where the Chair of the 

Committee participates. 

9 Notice of meetings 

9.1 Meetings of the Committee shall be called by the secretary of the Committee at the request of 

any the Committee Chair or by any member of the Board. 

9.2 Unless otherwise agreed by consent of all members of the Committee in writing, notice of each 

meeting confirming the venue, time and date together with an agenda of items to be discussed, 

shall be forwarded to each member of the Committee, any other person required to attend 

[including the Sustainability Officer], no later than two clear working days before the date of the 

meeting.  Supporting papers shall be sent to Committee members and to other attendees as 

appropriate, at the same time. 

10 Minutes of meetings 

10.1 The secretary of the Committee shall minute the proceedings and resolutions of all meetings of 

the Committee, including recording the names of those present and in attendance.  

10.2 The secretary of the Committee shall ascertain, at the beginning of each meeting, the existence 

of any conflicts of interest and minute them accordingly.  

10.3 Draft minutes of Committee meetings shall be circulated promptly to all members of the 

Committee. Once approved, the minutes should be circulated to all members of the Board 

(unless it would be inappropriate to do so). 

10.4 The recommendations made in the minutes of the Committee must be approved by the Board 

before they can be implemented. 

10.5 Any action of the Committee may also be taken by an instrument or instruments in writing 

signed by all of the members of the Committee (including in counterparts) and any such action 

shall be as effective as if it had been decided by a majority of the votes cast at a meeting of the 

Committee called for such purpose. 

11 Annual General Meeting (AGM) 

11.1 The Chair of the ESGM Committee should attend the Company's AGM to answer any questions 

about the work of the ESGM Committee.  

11.2 In addition, the Chair of the Committee should seek engagement with shareholders on 

significant matters related to the Committee's areas of responsibility. 
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12 Duties 

The duties of the Committee, as authorised and instructed by the Board, shall be to: 

12.1 set the Company’s ESGM targets and to oversee and provide guidance to the Sustainability 

Officer on the delivery of the Company’s ESGM targets; 

12.2 approve all ESGM Disclosures that are made and published by the Company; 

12.3 ensure that the Company has an ESGM Strategy and that it remains fit for purpose;  

12.4 ensure that objectives for ESGM activities are in place and that key metrics are monitored and 

reported on;  

12.5 ensure compliance with relevant legal and regulatory requirements and industry standards and 

guidelines applicable to ESGM matters;  

12.6 ensure that ESGM related policies are in place, are regularly reviewed for their relevance, 

effectiveness and compliance with relevant national and international regulations, and are 

updated as necessary; 

12.7 monitor and review current and emerging ESGM trends, relevant international standards and 

legislative requirements; identify how these are likely to impact on the strategy, operations, and 

reputation of the Company; and determine whether and how these are incorporated into or 

reflected in the Company’s ESGM policies and objectives including obtaining reliable, up-to-

date information about ESGM performance in other United Kingdom listed companies of a 

similar size in any comparable industry sector and assess whether changes to the ESGM 

targets or disclosures should be made; 

12.8 approve any projects developed in response to the ESGM strategy; 

12.9 identify, manage and mitigate or eliminate ESGM risks (in conjunction with the Risk Committee 

of the Board) in connection with the Company’s operations and corporate activity; 

12.10 approve all internal and external ESGM reporting including information to be included in the 

annual report; 

12.11 review the results of any reviews or independent audits of the Company’s performance in 

regard to ESGM matters and review any strategies and action plans developed by management 

in response to issues raised; and 

12.12 make recommendations to the Board on any of the matters listed above that the Committee 

considers appropriate; and 

12.13 to consider such other matters as may be requested by the Board from time to time. 
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13 Reporting responsibilities 

13.1 The Committee Chair shall report formally to the Board on its proceedings after each meeting 

on all matters within its duties and responsibilities.  

13.2 The Committee shall make whatever recommendations to the Board it deems appropriate on 

any area within its remit where action or improvement is needed and adequate time should be 

made available for Board discussion when necessary. 

13.3 The Committee shall make a statement in the annual report concerning the ESGM strategy, 

policies, practices and targets, which will form part of the Company’s annual report and ensure 

that each year it is put to shareholders at the AGM of the Company. 

13.4 If the Committee has appointed an ESGM consultant, the consultant must be identified in the 

annual report alongside a statement about any other connection it has with the Company or 

individual directors. 

14 Other matters 

The Committee shall: 

(a) have access to sufficient resources in order to carry out its duties, including access to 

the Company's secretary for assistance as required; 

(b) be provided with appropriate and timely training, both in the form of an induction 

programme for new members and on an ongoing basis for all members; 

(c) give due consideration to laws and regulations, the provisions of the QCA Corporate 

Governance Code, the AIM Rules for Companies, the FCA's Disclosure Guidance and 

Transparency Rules (in so far as they apply to the Company) and any other applicable 

rules as appropriate;  

(d) arrange for periodic review of its own performance and, at least annually, review its 

constitution and terms of reference to ensure it is operating at maximum effectiveness 

and recommend any changes it considers necessary to the Board for approval; and 

(e) outside of the formal meeting programme, the Committee Chair will maintain a dialogue 

with key individuals involved in the Company's governance, including the chief 

executive officer.  

15 Authority 

15.1 The Committee is authorised by the Board to: 

15.2 investigate any activity within the terms of reference of the Committee; 

15.3 to seek any information it requires from any employee or director who shall be directed to co-

operate aith any request of the Company in order to perform its duties; 
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15.4 obtain, at the Company’s expense, after notification, outside legal or other independent 

professional advice including independent ESGM performance consultants on any matters 

within its terms of reference it considers necessary or appropriate; and 

15.5 instruct external professional advisers to attend any meeting at the Company's expense if the 

Committee considers this necessary or appropriate. 


