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Role of the Chair
of the Board

A. The Chair is responsible for:

1. The Board

« LeadershipoftheBoard,ensuringitseffectivenessonallaspectsofits
role and setting its agenda;

» Promotingaculture ofopennessanddebatebyfacilitating the effective
contribution of Non-Executive Directors and encouraging effective
engagementby allmembers ofthe Board;

« Ensuring constructive relations between the Executive and Non-
Executive Directors;

« Ensuring that meetings of the Non-Executives Directors are held to
reviewthe performance ofthe Executive Directors, withoutthe
Executive Directorsbeing present;

» EnsuringthatallnewDirectorsreceiveafull,formalinduction
programme tailored to their background and previous experience,
facilitated by the Company Secretary;

« Identifyingthedevelopmentneedsofthe Boardandwiththe Company
Secretary,ensuringthatthesearemet. The Directorsshouldbeableto
continually update their skills and the knowledge and familiarity with
the Companyrequiredtofulfiltheirroleonthe Boardandits
committees;

« |dentifying the development needs of the Board as a whole to enhance
its overall effectiveness asateam; and

» Ensuringthattheperformanceofthe Board,its Committeesand
individual Directorsisevaluatedannually,andactingontheresults of
theevaluationbyrecognisingthestrengthsandaddressingthe
weaknessesoftheBoardand,whereappropriate, throughthe
Nomination Committee, proposing that new members be appointed to
the Board orseeking the resignation of others.

2. Strategy

« Setting and overseeing the process by which the Group’s strategy (as
proposedbythe CEO)isreviewedandapprovedbytheBoard;

» Ensuringthatanappropriate processisinplaceto periodically review
progress made by the Group’s Senior Management team in executing the
Group’sstrategy as approved by the Board;and

» Ensuringthatthereareinplacerelevantandappropriateprocessesand
GroupKey PerformanceIndicatorstomeasurethe(financialand
non-financial) performance of the Group.

3. Meetings

« Chairing Board and general meetings and those of the Nomination
Committee;

 SettingtheBoardagenda, whilstensuringthatthisaddressesthe
concerns of all Board members. The agenda should be forward looking,
concentrating on strategic matters;

 Ensuringthatthereisappropriate delegationofauthority fromthe
Boardtothe Group SeniorManagementteam;

 EnsuringthattheregularityandfrequencyofBoard meetingsis
sufficientforthe Boardto operate effectively;

» Withthesupportofthe Company Secretary,ensuringthatthe Directors
receiveaccurate,timelyandclearinformationincludingthatonthe
Company'’s current performance, that enables the Board to make sound
decisions, monitoranddischargetheirduties effectivelytopromotethe
success of the Company; and

» Managingthe Boardtoallowenoughtimefordiscussionofcomplexor
contentious issues. The Chair should ensure that Directors (particularly

Non-Executive Directors) have sufficienttimetoconsidercriticalissues
andobtainanswerstoanyquestionsorconcernsthey mayhaveandare
notfaced with unrealistic deadlines for decision making.

4. Corporate Governanceand Relationship with Shareholders

With the Company Secretary, promoting high standards of Corporate
Governance;

Ensuringthatwhere the Companyisnotincompliance withthe UK
Corporate Governance Code, such compliance is agreed by the Board
and fully explained to shareholders within the Company’s Annual Report
and Accounts;

Ensuring effective communication with shareholders, and ensuring that
theviewsandconcernsofshareholdersarecommunicatedtothe Board
asawholesothatall Directorsdevelopanunderstanding oftheirviews;
Maintaining sufficientcontactwith major shareholdersto understand
their issues and concerns, in particular discussing governance, strategy
and remuneration withthem; and

Making recommendations to the Remuneration Committee regarding
the remunerationto be paidto the CEO.
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5. AGM
Arranging for the Chair of Board Committees to be available to answer
questions atthe AGM andfor all Directors to attend.
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In addition, the Chair should:

Upholdthe higheststandards of integrity and probity;
Settheagenda,styleandtoneofboarddiscussionstopromote
effectivedecisionmakingandconstructivedebate;
Ensurethattheyarefullyinformedaboutallissuesonwhichthe Board
willhavetomakeadecision, throughbriefingswiththe CEO, the
Company Secretary and members of the Senior Managementteamas
appropriate;

Ensureclearstructurefor,andtheeffectiverunning of,Board
committees;

Ensure effectiveimplementation of Boarddecisions;

Promote effective relationships and open communication between
Executiveand Non-Executive Directorsbothinside and outside the
Boardroom, ensuring an appropriate balance of skills and personalities;
Buildaneffectiveandcomplementary Board,andwiththe Nomination
Committee, initiate change and plan succession in Board appointments
(exceptthatofasuccessorasChair)subjecttothe Boardand
shareholderapproval;

Ensureanappropriate balanceismaintainedbetweentheinterests of
shareholders and other stakeholders (employees, customers, suppliers
andthe community);

Ensurethelongtermsustainability ofthe business;
Ensurethecontinualimprovementinqualityandcalibre ofthe
Executives;

Establisha close relationship of trust with the CEO and Group Finance
Directorproviding supportandadvice whilstrespecting Executive
responsibility; and

Provide coherent leadership of the Company, including, in conjunction
withthe CEO, representingthe Companytocustomers, suppliers,
governments, shareholders, financial institutions, the media, the
community and the public.
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Computacenterisaleadingindependenttechnology
and services provider, trusted by large corporate and
publicsector organisations. Wehelpourcustomers
toSource, Transform and Manage their IT infrastructure
to deliver digital transformation, enabling people
and their business. Computacenter is a public
company quoted ontheLondonFTSE250(CCC.L)and
employsover 20,000 people worldwide.
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