Corporate governance

BOARD OF DIRECTORS
EXECUTIVE

Committee membership key:

NON-EXECUTIVE

A

Audit Committee

R

Chair of Committee

Remuneration Committee

PHILIP HOLDER

DAREN HARRIS

Appointed to the Board

Appointed to the Board

NON-EXECUTIVE CHAIRMAN

25 January 2011

CHIEF EXECUTIVE OFFICER

24 June 2019

Board Committees
A

R

Experience

Philip has over 30 years’ experience in the utilities sector. From 1997
to March 2007, Philip was Managing Director of East Surrey Holdings,
the mid-cap water and gas utilities business. Until March 2010, Philip
was full time Operational Adviser to The Infrastructure Partnership.

Skills

• Strategic business management in the gas, electricity and water sectors.
Meetings attended

Experience

Daren joined the Company and its Board as Chief Financial Officer
on 24 June 2019, bringing significant experience gained in various
senior and board level roles in the construction, contracting, electrical
engineering and energy services sectors. Prior to joining the Group,
he was Group Finance Director of the Byrne Group, a construction
services provider which during his tenure achieved turnover in excess
of £300 million, and Group Finance Director of NG Bailey, a £400 million
turnover engineering and services business. Daren is a member of the
Institute of Chartered Accountants in England and Wales.

Skills

• Strategic leadership.
• Commercial and financial leadership.
Meetings attended
Daren joined the Board on 24 June 2019

STEPHEN GUTTERIDGE

TERRY DUGDALE

Appointed to the Board

Appointed to the Board

NON-EXECUTIVE DIRECTOR

25 January 2011

GROUP CHIEF OPERATING OFFICER

29 January 2020

Board Committees
A

R

Experience

Stephen has over 35 years’ experience in energy and utilities,
beginning with Shell in marketing and oil trading. In 1988, he joined
Amerada Hess, managing its oil trading and its UK gas businesses.
From 1992 to 1997 he was Managing Director of Supply at Seeboard plc.
Stephen held executive and non-executive positions in Ferguson
International, the International Petroleum Exchange and CORGI.
He was Chairman of Star Energy, a UK oil and gas storage operator,
from IPO through to its acquisition by Petronas; Chairman of President
Petroleum; a Non-Executive Director and Chairman of TQ Group,
which was successfully sold to Pearson in 2011; and Chairman of
Nighthawk Energy.

Skills

• Strategy.
• Remuneration policy.
• Corporate governance.
Meetings attended

Experience

Terry has over 29 years’ experience in the multi-utility contracting
sector and has held several senior positions in the utility industry.
From 2014 to 2019, Terry was a Trading Director of Wolseley Infrastructure
companies, where he specialised in identifying and implementing
business alignment and growth strategies and successfully doubled
revenues and increased margins in various divisions. Previously, he spent
two years as Operations Director at Future Energy Group and was
UK Construction Manager at GTC for five years, establishing its direct
labour organisation during his tenure. Terry has an established track
record of driving innovation and performance in the operational
delivery of utility infrastructure in the independent multi-utility contracting
sector. He is an Incorporated Engineer and member of the Institute of
Gas Engineers and Managers and the Institute of Directors.

Skills

• Leading and implementing performance improvements
and efficiencies.

• Strategic business growth.
Meetings attended
Terry joined the Board on 29 January 2020
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JEREMY BRADE

NON-EXECUTIVE DIRECTOR

Appointed to the Board

12 June 2020

Experience

Jeremy is a partner at Harwood Capital LLP, a substantial shareholder
in Fulcrum. He is an experienced investor in a range of situations
including utilities infrastructure. He has been a member of the boards
of several UK and international public and private companies. He is
currently a Non-Executive Director of FIH plc. Jeremy served as a
diplomat in the Foreign and Commonwealth Office and as an
Army officer. He holds a degree from the University of Oxford.

Skills

• Strategic development and investment in utility and energy.
Meetings attended

JONATHAN TURNER

NON-EXECUTIVE DIRECTOR

Appointed to the Board

12 June 2020

Experience

Jonathan Turner is the owner and Chief Executive of The Bayford Group,
comprising a diverse number of entrepreneurial companies,
predominantly in the energy and property sectors. With over 30 years’
experience in downstream energy, Jonathan has led a variety of start-up
businesses, management buyouts, mergers, acquisitions and disposals.
The global move away from fossil fuels has led Jonathan into the
supply of electricity, gas and electric vehicle charging points in the UK
and Netherlands. Jonathan is a substantial shareholder in Fulcrum.

Skills

• Strategy and innovation in the energy and property sectors.
Meetings attended

Jeremy was appointed after all meetings had taken place
Jonathan was appointed after all meetings had taken place

JENNIFER BABINGTON

WAYNE HAYES

Appointed to the Board

Retired

NON-EXECUTIVE DIRECTOR

1 May 2020

Experience

Jennifer has extensive experience in law, finance and industry. Having
commenced her career as a corporate finance lawyer at Norton Rose
Fulbright, she later moved into the renewable energy and infrastructure
sector as Legal Counsel of Element Power Limited, a UK based renewables
company, overseeing its wind and solar developments in Northern
Europe. Following this, Jennifer served as the Chief of Staff at the UK
Green Investment Bank, the UK government’s green investment fund,
established to commercialise green investments in the UK, and was
responsible, amongst other things, for advising its Chief Executive on
strategy. Jennifer has a Master’s degree in Jurisprudence from
Oxford University.

Skills

•
•
•
•

Legal and strategic counsel.

NON-EXECUTIVE DIRECTOR

30 April 2020

Experience

Wayne has nearly 40 years’ experience in the electricity industry
across a variety of engineering and management roles. Wayne began
his career at Eastern Electricity Board, where he held various senior
management positions including Head of Engineering. Following this,
Wayne joined Lamva, a privately owned utility services provider which
subsequently became part of the Freedom Group of Companies,
owned by Spice plc, and Wayne became Group Managing Director for
Freedom. Wayne co-founded Matrix Networks Renewables in 2012,
and led the business as CEO and latterly as Chairman through a period
of ambitious growth, having acquired Maintech, and formed the
Dunamis Group. Wayne is a member of the Institution of Engineering
and Technology.

Meetings attended

Renewable energy.
Sustainability.
Green investments.

Meetings attended

• Martin Harrison attended six meetings
• Hazel Griffiths attended two meetings

Jennifer was appointed after all meetings had taken place
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EXECUTIVE COMMITTEE

RICHARD JUPP
DIVISIONAL MANAGING
DIRECTOR – DUNAMIS
AND MAINTECH

ANDY HIRST

TIM HOUTBY

GROUP BUSINESS
DEVELOPMENT DIRECTOR

DIRECTOR OF SMART
METERING

Experience

Experience

Richard has been in the electricity
industry for almost 40 years,
starting with the CEGB as a
Student Engineer. Richard moved
into high voltage contracting in
1996 and has held several senior
positions, including Managing
Director of Maintech Power.

Andy has worked in the
construction industry supply
chain for 26 years and has held
various senior sales and business
development roles. Prior to joining
Fulcrum as Group Business
Development Director, Andy
was a Trading Director of Wolseley
Infrastructure companies.

Skills

Skills

Tim has over 20 years’ experience
in the UK utilities metering sector,
formerly as Managing Director of
Meter Provida Ltd, and latterly as
Managing Director of Stark Utility
Funding Ltd, a successful MAM/MAP
business. As Director of Smart
Metering, Tim is responsible for
the development and operation of
Fulcrum’s smart metering businesses.

Experience

•
•

Extensive electricity industry
and operational knowledge.
Proven record of compliant
delivery.

•

Business development strategy
and growth.

•

Customer retention and growth
strategies.

•

Developing high-performing
sales teams and cultures.

CRAIG BAUGH

Skills

•
•

Sector knowledge and strategy.

•

Leadership of innovative teams
with a track record of delivery.

JO THOMPSON

Smart metering government
legislation.

IAN PATTISON

DIRECTOR OF STRATEGY
AND MARKETING

HEAD OF PEOPLE
AND CULTURE

INTERIM CHIEF FINANCIAL
OFFICER

Experience

Experience

Experience

Craig has been in the utility industry
for 19 years, previously working
for Transco and National Grid.
He has spent the last 13 years
specialising in strategy, marketing,
communications and stakeholder
engagement.

Jo is an experienced people and
culture specialist. She has developed
and implemented HR strategies
and has a strong track record of
leading cultural change initiatives.
Jo has been with the Group for
eight years and is a trained mental
wellbeing first aider.

Ian has held senior financial
roles at Clugston Group,
Cintas Document Management,
Cape plc and Boeing (Australia).

Skills

•
•
•

Strategic planning.

•

Public relations expertise.

Marketing strategies.
Stakeholder engagement
and communications.
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Skills

•
•
•
•

Employee engagement.
Cultural change strategy.
Employment law.
Mental health and
wellbeing adviser.
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A qualified accountant with an MBA
from a leading business school in
Australia. Ian has also completed
CFO assignments in the modular
construction sector.

Skills

•

Finance, accounting, risk and
corporate strategy.

CARLY GILCHRIST
ASSET DIRECTOR
Experience
Carly has been in the utility
industry for over 10 years,
beginning her career at National
Grid. She was the first recruit on
Fulcrum’s graduate programme
and quickly progressed to lead the
Commercial, Delivery and then
Asset divisions in senior roles.
Carly sits on the Board of the Gas
Industry Safety Group, chairs the
Independent Networks Association
regulation sub-committee and was
the gas industry’s Young Person of
the Year in 2015 and Manager of
the Year in 2019.

Skills

•
•

Asset strategy and management.

•

Industry regulation and
governance.

Transformational change
leadership.
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CHAIRMAN’S INTRODUCTION TO GOVERNANCE

A CULTURE OF STRONG
CORPORATE GOVERNANCE
We are committed to maintaining high standards of corporate
governance that ensure our continued integrity and development.
Fulcrum remains dedicated to the highest standards of corporate
governance as it connects the UK on its journey to a net-zero future.
The Board and its Committees play an active role in guiding the
Group and leading its strategy and we are determined to ensure
that we have a diverse mix of skills, capabilities and experience
to steer the Group forward in an evolving energy landscape. In a
business continuing to develop at pace, we maintain a culture of
strong governance that underpins and encourages growth, whilst
ensuring effective controls and safeguards are in place.
The values and ethical standards of the Group rest upon the
principles of its “Spirit” values, Safe, Partnership, Improvement,
Reliability, Integrity and Together, and the Board seeks to promote
and exemplify these values in how it discharges its responsibilities.
These principles are both ethically based and commercially
essential to delivering our strategy and growth and to the
long-term success of the Group.

Statement of compliance with the Quoted Companies
Alliance (QCA) Corporate Governance Code
The Company’s shares are quoted on the Alternative Investment
Market of the London Stock Exchange (AIM) and the Company
is subject to the continuing requirements of the AIM Rules. The
Company is required to apply a recognised corporate governance
code and to report on how it complies with that code. The Board
has elected to adopt the QCA Corporate Governance Code. The
Board is aware of its responsibility for overall corporate governance,
and for supervising the general affairs and business of the Company.
Exceptions to compliance with the QCA Code are provided in
the “Compliance” section that follows.

Changes to our Board
As Chairman, I am responsible for the leadership and effective
working of the Board and for ensuring that it fulfils its responsibilities
to all the Group’s stakeholders. I am also responsible for promoting
a culture of openness and debate, in addition to ensuring productive
relations between Executive and Non-Executive Directors.
On 1 October 2019, we announced the departure of Chief
Executive Martin Harrison, who stepped down with immediate
effect. His successor, Daren Harris, joined the Company and its
Board as Chief Financial Officer on 24 June 2019 and was appointed
as Chief Executive on 29 January 2020. Daren brings significant
experience, gained in various senior and board level roles in the
construction, contracting, electrical engineering and energy
services sectors, to the Group. The Group’s senior team was also
strengthened with the appointment of Terry Dugdale as Chief
Operating Officer in 2019. Terry has an established track record
of driving innovation and performance in operational delivery
in the independent multi-utility contracting sector and he was
appointed to the Board as an Executive Director on 29 January 2020.
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CHAIRMAN’S INTRODUCTION TO GOVERNANCE CONTINUED

DELIVERING STRONG GOVERNANCE
Changes to our Board continued
The combined expertise that Daren and Terry have across the
independent multi-utility, contracting and energy services sectors are
complementary and will be invaluable in delivering the Group’s strategy
and long-term growth at an exciting time for our end user markets.
Wayne Hayes, Non-Executive Director, retired from the Board
and all business activity on 30 April 2020 for personal reasons.

Although the composition of the Board changed in the year, the
overall governance arrangements have remained in place throughout.

Board transition plan
The Company has agreed a transition plan of the Board, whereby
two new independent Non-Executive Directors may be appointed to
the Board prior to the conclusion of the Company’s Annual General
Meeting in 2021, one of whom will assume the role of Chairman.

Jennifer Babington was appointed as Non-Executive Director with
effect from 1 May 2020. Her specialist knowledge in the renewables
sector and green investments space is particularly exciting and
will assist the Group in capitalising on the significant long-term
electrical opportunities available to us as the UK decarbonises
its energy.

It has also been agreed that Stephen Gutteridge (Non-Executive
Director) and I, as Chairman, will remain on the Board until the
conclusion of the Company’s Annual General Meeting in 2021
and three months following the appointment of both new
independent Directors.

Jonathan Turner and Jeremy Brade were appointed as
Non‑Executive Directors on 12 June 2020 following the establishment
of Relationship Agreements with Harwood Capital LLP and
The Bayford Group.

Engagement with our stakeholders is fundamental to the
long-term success and sustainability of our business. Stakeholder
feedback enables us to make informed decisions and the Board
recognises its responsibility and takes this seriously.

Jeremy has been investing in UK smaller companies for 19 years
and has deep experience of serving on the boards of private and
listed companies and developing their strategies to enhance value
for all shareholders.
Jonathan is the owner and Chief Executive of The Bayford Group,
Fulcrum’s largest shareholder, and which comprises a diverse number
of entrepreneurial companies predominantly in the energy and
property sectors.
Jonathan and Jeremy are, and represent organisations which are,
substantial shareholders in the business and the Group is delighted to
now have their insight, experience and skills on the Board.
The breadth of knowledge and diverse experience of each new
appointment will further enhance the Board and its independent
judgement and will complement the next phase of the Group’s
strategic development and growth.

Stakeholder engagement

To understand and consider stakeholder views as part of
its decision-making process, the Board remains committed to
developing proactive, open and increasingly effective dialogue
with all our stakeholder groups to learn, improve and develop
our business.
More information on how the Board engages with our
stakeholders is on pages 12 to 14.

Philip Holder
Non-Executive Chairman
6 August 2020

THE BOARD
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Philip Holder (Chairman)

Daren Harris (appointed 24 June 2019)

Martin Harrison (stepped down 1 October 2019)

Terry Dugdale (appointed 29 January 2020)

Hazel Griffiths (resigned 31 May 2019)

Jennifer Babington (appointed 1 May 2020)

Stephen Gutteridge

Jonathan Turner (appointed 12 June 2020)

Wayne Hayes (retired 30 April 2020)

Jeremy Brade (appointed 12 June 2020)

AUDIT COMMITTEE

REMUNERATION COMMITTEE

Philip Holder (Chairman)

Stephen Gutteridge (Chairman)

Stephen Gutteridge

Philip Holder

Fulcrum Utility Services Limited Annual Report and Accounts 2020

Strategic report / Corporate governance / Financial statements

CORPORATE GOVERNANCE REPORT

RECOGNISING THE QCA CODE
Compliance
The Board recognises the value and importance of high standards
of corporate governance and observes the requirements of the
Corporate Governance Code published by the Quoted Companies
Alliance (QCA). The Board believes that the application of the QCA
Code will support the Company’s medium to long-term success
by ensuring that strong corporate governance procedures are in
place. The intention of the Board is to use and communicate the
principles of the QCA Code in order to create a positive corporate
culture and to mitigate business risks.
The Company complies with all the provisions of the QCA Code
with the exception of the following:

• Nomination Committee: The Company does not have a
separate Nomination Committee as the Board is small and
relatively stable. Any appointments are for the matter of the
Board as a whole.

• Audit Committee: The roles and responsibilities of the Audit
Committee can be found within “Principle 9” and a separate
Audit Committee Report is not produced.

• Board evaluation: There has been no formal evaluation of the
Board. It is anticipated that this will occur in the future.

Principle 1: Establish a strategy and business model
which promote long-term value for shareholders
Fulcrum is a multi-utility infrastructure and services provider
operating across the whole of mainland UK. The Group’s main
business is the design, build, ownership and maintenance of
energy connections and their related utility infrastructure.
The Group operates across the housing, industrial and
commercial, smart metering and maintenance and ownership
sectors and its services range from the design, installation,
modification, ownership and maintenance of utility infrastructure
for projects of all sizes and complexity. Fulcrum is also a Meter
Asset Manager (MAM) and Meter Operator (MOP), owning and
operating meter assets across mainland UK. The business is also
licensed as an Independent Gas Transporter (iGT) and Independent
Distribution Network Operator (iDNO), owning and operating gas
and electrical assets that connect properties to the main UK gas
and electricity networks.
Business model
Our vision:
To play an essential part in the UK’s zero carbon and smart
energy revolution.
Our strategic objectives:
• Optimise the business for the UK’s net-zero revolution.

• Grow market share, revenues and profitability significantly.
• Generate surplus cash with a strong balance sheet.
• Become a “Times Top 100” employer.
Fulcrum utilises its strengths, capabilities and resources to
provide long-term, sustainable value for all its stakeholders.
Our full investment proposition can be found on pages 4 and 5.

Principle 2: Seek to understand and meet shareholder
needs and expectations
The Board is committed to establishing and maintaining positive
relations with the Company’s shareholders as they provide good
perspectives on corporate governance matters and strategy,
amongst other things. As Chief Executive, Daren Harris has
responsibility for maintaining appropriate communications with
shareholders and analysts, advised by the Group’s nominated
adviser and broker, Cenkos Securities PLC, joint broker, N+1 Singer,
and financial PR consultants, Capital Market Communications
(Camarco) Ltd. The Company maintains regular dialogue with
investors to discuss the Group’s performance and strategy, through
regular results roadshows, Annual General Meetings and other
corporate events. The Non‑Executive Chairman and all other
members of the Board are also available for discussions with
shareholders as required or requested.
The Company monitors the constituents of its share register to
ensure that its investor relations communications are appropriately
coordinated with its shareholder base. The Board is provided with
reports produced by equity analysts and the results of consultations
are discussed at Board meetings. In addition, the feedback
received following investor presentations or meetings with
shareholders and analysts is shared with the Board.
The Group responds formally to all queries and requests for
information from existing and prospective shareholders. In
addition, the Group seeks to regularly update shareholders
through stock exchange announcements and wider press
releases on its activities.
All Directors attend the Company’s Annual General Meeting
and are available to answer questions at the meeting or privately.
The Chairman is also available for discussions with shareholders
as required or requested. Published information, including
regulatory news, is available on the Group’s website,
https://investors.fulcrum.co.uk.
More information on how the Board engages with our
stakeholders is on pages 12 to 14.

Principle 3: Take into account wider stakeholder and social
responsibilities and their implications for long-term success
The Board understands that the success of the Group relies on
creating and maintaining strong relationships with a wide variety of
stakeholders, including our employees, suppliers and customers.
Engaging with our stakeholders strengthens our relationships
and helps us make better business decisions to deliver on our
commitments. The Board is regularly updated on wider stakeholder
engagement and feedback to stay abreast of stakeholder insights
into the issues that matter most to them and our business, and
to enable the Board to understand and consider these issues
in decision making.
The Group’s sustainability strategy on pages 29 to 33 in the
Strategic Report of the Group’s Annual Report provides further
details on the Group’s commitment to sustainability and corporate
responsibility and more information on how the Group engages
with our stakeholders is on pages 12 to 14.
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CORPORATE GOVERNANCE REPORT CONTINUED

Principle 3: Take into account wider stakeholder and social
responsibilities and their implications for long-term success
continued
The Group’s employees are at the heart of all that we achieve
and we are committed to ensuring that we have the right people
working with us and we manage this process through a robust
people strategy. Their skill, commitment, drive and enthusiasm
are vitally important to the long-term success of our business and
we believe that sustained investment in our people’s development
and welfare builds a stronger business. We maintain communication
with our employees through a number of formats, including
individual one-to-one sessions, team meetings, weekly business
updates and whole Group “Spirit” updates. We continue to evolve
our approach to employee engagement and undertake a biannual
people survey. Its purpose is to achieve a greater understanding
of employee experience and engagement and to drive workforce
related decisions.
Safety is paramount in our organisation. Our “SAFE” initiative details
the fundamental safety behaviours expected of all Fulcrum people
and this is communicated to all employees through both formal
corporate communications and informal discussions and reminders.
It is our policy to organise and maintain safe working arrangements
for all and to protect the environment from unnecessary damage.
The industry in which Fulcrum operates contains inherent safety
risks, so our continued focus on implementing and encouraging
safe working practices is fundamentally important to the Company.
We remain committed to demonstrating excellence in all areas of
health, safety, environmental, engineering and quality management
in all our working environments and displaying the spirit of “SAFE”
at all times.
We continually challenge internal and external constraints with
the aim of simplifying the way we work, embedding systems and
automation to drive efficiencies and encouraging our people to
propose innovative ways of working. We continue to streamline
internal processes and deliver improved operational productivity to
help drive down the cost of delivery to enhance our competitiveness.
We remain committed to being the most customer-focused
utility services partner. To gauge how well we perform, we request
feedback on every project we deliver, which we use to develop
our services. We continue to achieve an encouraging result, with
89% of customers rating our service as “great” (9 or 10 out of 10)
(2019: 80%).
We work as one team, in partnership with our suppliers and
sub‑contractors to share knowledge and expertise and improve
working practices. We are in regular dialogue with our suppliers and
sub-contractor base and are committed to ensuring the integrity
of our supply chain, which we confirmed in our anti‑slavery and
anti-human trafficking statement. This can be found on our
website, https://investors.fulcrum.co.uk/modern-slavery-statement.

Principle 4: Embed effective risk management,
considering both opportunities and threats, throughout
the organisation
The Directors are responsible for the Group’s internal
control systems and for reviewing their effectiveness, whilst
management takes on the role of implementing these policies.
It should be recognised that the Group’s internal control systems
are designed to manage, rather than eliminate, the risk of failure
to achieve the Group’s business objectives and can only provide
reasonable, and not absolute, assurance against material
misstatement or loss.
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The Group operates a series of controls to meet its needs.
These controls include, but are not limited to, a clearly defined
organisational structure, written policies, clear authorisation and
review procedures, a comprehensive annual strategic planning
and budgeting process and detailed monthly reporting.
The annual budget is approved by the Board as part of its normal
responsibilities. In addition, the budget figures are regularly
reforecast to facilitate the Board’s understanding of the Group’s
overall position throughout the year and this reforecast is reported
to the Board in addition to the reporting of actual results during
the year.
Regarding risk management specifically, the Audit Committee
receives reports as and when required from management and
the external auditor concerning the system of internal control and
any material control weaknesses. The external auditor provides
management with useful control environment insight through
formal identification of any specific control recommendations, as
well as being well placed to bring to management’s attention any
“hot topic” matters that may be relevant. Any significant risk issues
are referred to the Board for consideration.
The Board has considered the need for an internal audit function
but has concluded that, at this stage in the Group’s development,
the internal control systems in place are appropriate for the size
and complexity of the Group.
The Group has a reasonably wide range of customers and
suppliers across its markets. This diverse approach reduces
the Company’s reliance on individual businesses, making the
Company more resilient to any potential issues with its supply
chain, customers or specific markets.

Principle 5: Maintain the Board as a well-functioning,
balanced team led by the Chair
The Board currently comprises of the Non-Executive Chairman,
two Executive Directors and four other Non-Executive Directors.
The Executive Directors are supported by independent
Non‑Executive Directors with wide-ranging experience. Board
profiles are provided on pages 34 and 35 along with details on
the Board’s composition on page 38.
Of the Non-Executive Board members, Philip Holder,
Stephen Gutteridge and Jennifer Babington are all considered
to be independent. Jonathan Turner and Jeremy Brade are
not considered to be independent due to their substantial
shareholdings. The Board is satisfied that it has a suitable balance
between independence and knowledge of the Group, to enable
it to discharge its duties and responsibilities effectively.
The Board operates both formally, through Board and
Committee meetings, and informally, through regular contact
amongst Directors and senior executives. The Board has a formal
schedule of matters reserved for its consideration and decision,
which is reviewed annually by the Board. The schedule includes
the approval of the Group’s strategy, approval of capex over
£100k, annual and half year results and trading updates, review
of performance, dividend policy, monitoring risk and ensuring
adequate financial controls are available. The Board is supplied
with information in a timely manner, in a form and quality
appropriate to enable it to discharge its duties.
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The Board is supported by both an Audit Committee and
a Remuneration Committee. The Audit Committee has a key role
in overseeing the Group’s risk management and internal control
systems, as well as challenging the integrity of the Group’s financial
results and announcements. The Remuneration Committee ensures
that the Group’s remuneration policy is appropriate to encourage
and reward the contributions made by senior executives whilst
taking into account the views of shareholders.
The Board meets regularly (at least nine times a year), and there is
contact between meetings to progress the Company’s business.
Attendance by Directors at meetings of the Board and various
Committees is set out in the “Board of Directors” section on
pages 34 and 35. Following the acquisition of Dunamis, Board
meetings are also held at subsidiary offices. These visits include
meeting with employees and updates from senior leaders.
The Executive Directors are expected to devote the whole
of their time, attention and ability to their duties, whereas the
Non‑Executives have a lesser time commitment.
The Company has effective procedures in place to monitor
and deal with conflicts of interest. The Board is aware of the
other commitments and interests of its Directors, and changes
to these commitments and interests are reported to and, where
appropriate, agreed with the rest of the Board.

Principle 6: Ensure that between them, the Directors have the
necessary up-to-date experience, skills and capabilities
The Board consists of the Non-Executive Chairman, Philip Holder,
four Non-Executive Directors in Stephen Gutteridge, Jennifer
Babington, Jonathan Turner and Jeremy Brade and two Executive
Directors in Daren Harris and Terry Dugdale. The Board is satisfied
that between the Directors, it has an appropriate balance of
industry, financial and public market experience to operate
effectively. Company secretarial services are outsourced to
TMF Global Services (UK) Limited.
The Board makes decisions regarding the appointment and
removal of Directors. Directors retire by rotation at regular
intervals in accordance with the Company’s Articles of
Association, which stipulate that all Directors must stand for
re-election at least once every three years and that any new
Directors appointed during the year must stand for election
at the AGM immediately following their appointment. Therefore,
in the current year, Philip Holder, Stephen Gutteridge, Terry Dugdale,
Jennifer Babington, Jonathan Turner and Jeremy Brade will all
offer themselves for re-election.

CASE STUDY

AN ENHANCED BOARD WITH SUBSTANTIAL SHAREHOLDER REPRESENTATION
Post year end, the Group’s Board was bolstered with the
appointment of three new Non-Executive Directors, each
bringing new and diverse skills, experience and ideas that
complement the next phase of the Group’s strategic
development and growth.
Jennifer contributes specialist knowledge in renewables
and in green investments which provides essential insight
in assisting the Group to capitalise on the opportunities
available to us as the UK decarbonises its energy. She has
strong credentials in legal and strategic counsel, along with
experience in developing and implementing sustainability
strategies to deliver strong environmental, social and
governance (ESG).

Jonathan owns and is the Chief Executive of The Bayford
Group, the Group’s largest shareholder. Bayford comprises
several entrepreneurial companies across the energy and
property sectors and Jonathan has over 30 years’ experience
in the energy markets. He is also a substantial shareholder
in Fulcrum.
Jeremy has been investing in smaller UK companies for
19 years and has served on the boards of a diverse range
of private and listed companies to develop their strategies
and enhance value for all stakeholders. Jeremy represents
Harwood Capital LLP, which is a substantial shareholder
in the business.
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Principle 6: Ensure that between them, the Directors have the
necessary up-to-date experience, skills and capabilities
continued
Training is available on request, where appropriate, and the
Directors can obtain independent professional advice at the
Group’s expense in the performance of their duties as Directors.
The Board is kept up to date with legal, regulatory and governance
matters by the Company Secretary. The Non-Executive Directors
also have other external appointments which help keep their
skillset up to date.
The biographies of the current Directors are provided in
the “Board of Directors” section on pages 34 and 35 and
on our website, https://investors.fulcrum.co.uk/who-we-are/
board-directors.

Principle 7: Evaluate Board performance based on clear
and relevant objectives, seeking continuous improvement
The composition of the Board was refreshed during FY20, with
Martin Harrison and Hazel Griffiths leaving their roles and Daren
Harris and Terry Dugdale joining the Board as Executive Directors.
After the year end, Wayne Hayes also retired as Non-Executive
Director and Jennifer Babington, Jonathan Turner and Jeremy Brade
joined in the same capacity. The Board has, to date, informally
reviewed the effectiveness of its performance as a unit, as well
as that of its Committees and the individual Directors. A formal
internal evaluation of the Board’s performance and that of its
two principal Committees will be performed in due course by
the Senior Non-Executive Director and an evaluation of the
performance of individual Directors will be undertaken.
The review will include:

• assessment and monitoring of the Company’s strategy;
• evaluation of monthly Board meeting agenda and
information flow;

• evaluation of risk and social responsibilities including
anti‑bribery policies and environmental risks; and

• evaluation of the role and performance of the Board Committees.
We nurture a culture that drives and supports the achievement
of the Group’s strategic objectives. Divisional, team and individual
objectives are set in line with these wider Group objectives and
our “Spirit” values.
Performance against these criteria is monitored regularly and the
Group promotes a high-performance culture that not only drives
and incentivises operations in line with its strategic objectives and
values, but also recognises and rewards people and teams who
go above and beyond to demonstrate this.
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Succession planning both at Board level and within our senior
management team is vital to the stability and continued growth of
the Group and we place significant emphasis on this. All employees
have contracts of employment which have notice periods
commensurate with their seniority to ensure sufficient time
to recruit and ensure a smooth handover where required.

Principle 8: Promote a culture that is based on ethical
values and behaviours
The Board understands the importance of setting the right
culture within the Group. One of the ways we ensure that the
Board’s strategy and good governance are instilled into the
culture of our business is through regular communications with
our senior employees. The Executive Directors regularly meet
with operational management teams and employees across our
operating businesses.
To monitor and promote a healthy corporate culture, the Board
clearly communicates the Group’s strategic objectives, values
and expectations to its people. In particular, the Board promotes
a culture that has a clear focus on safety, customer service and
people. The Board aims to lead by example and do what is in the
best interest of the Company and regularly meets with employees.
Our leaders and managers play a pivotal role in employee
engagement and we have invested in leadership development
that is focused on ensuring our people managers have the skills
and tools they need to create highly motivated, high-performing
and engaged teams. We continue to evolve our approach to
employee engagement and undertake biannual people
surveys. Their purpose is to achieve a greater understanding
of employee experience.
The Group’s core values are endorsed by our “Spirit” values,
being: Safe, Partnership, Improvement, Reliability, Integrity and
Together. These values are promoted by the Board and are visible
on internal publications, as well as being incorporated in regular
business-wide communications.
The Board continually monitors the Group’s corporate culture
and considers whether it is still aligned with the Group’s business
model and strategy, as well as with wider ethical expectations of
stakeholders. This happens through regular communications with
all stakeholders and observing best practice throughout the
industry. At present, the Board considers the Group’s corporate
culture to embody sound ethical values and behaviours and
believes its strategies to be appropriate for the needs of
the business.
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Principle 9: Maintain governance structures and processes
that are fit for purpose and support good decision making
office by the Board
All corporate policies are approved by the Chief Executive Officer,
to highlight to all employees the importance to the Board of high
levels of governance and business conduct.
The Board is responsible for the long-term success of the
Company. There is a formal schedule of matters reserved to the
Board. It is responsible for overall Group strategy, approval of
capex over £100k, approval of the annual and interim results,
annual and quarterly budgets, dividend policy, and Board
structure. It monitors the exposure to key business risks and
reviews the strategic direction of the operating divisions. The
Chairman is responsible for running the business of the Board
and for ensuring appropriate strategic focus and direction. The
Chief Executive is responsible for proposing the strategic focus
to the Board, implementing it once it has been approved and
overseeing the management of the Company through the
Executive Team.
The Board is supported by the Audit and Remuneration
Committees. As the Board is small, there is, and will be, no
separate Nomination Committee and the appointment of new
Directors and succession planning are considered by the Board
as a whole. Each Committee has access to such resources,
information and advice as it deems necessary, at the cost of the
Company, to enable the Committee to discharge its duties.
The Chairman of the Audit Committee is Philip Holder, with
Stephen Gutteridge as the other Non-Executive member. No one
other than the Audit Committee’s Chairman and Non‑Executive
member is entitled to be present at a meeting of the Audit Committee
but the Group’s external auditor, together with the Chief Executive
and the Chief Financial Officer, are also invited to attend the meetings.
Other Directors and Non‑Executives may be invited to attend.

The Audit Committee operates under terms of reference agreed with
the Board and meets at least twice a year. The Audit Committee
considers the adequacy and effectiveness of the risk management
and control systems of the Group. It reviews the scope and results
of the external audit, its cost effectiveness and the objectivity of
the auditor. It also reviews, prior to publication, the interim results,
the preliminary announcement and the Annual Report and Accounts.
The Chairman of the Remuneration Committee is Stephen
Gutteridge, with Philip Holder as the other Non-Executive member.
The Chief Executive and other members of the Board may be
invited to attend. The Committee meets periodically as required
and is responsible for overseeing the policy regarding Executive
remuneration and for approving the remuneration packages for the
Group’s Executive Directors and senior management, including all
personnel receiving a salary exceeding £100k per annum and/or a
bonus potential of 50% of salary (2019: same). It is also responsible
for reviewing incentive schemes for the Group as a whole.
The Board believes that the Group’s governance framework is
currently appropriate for its size and complexity but continues to
monitor the suitability of its procedures, which will evolve as the
Group grows.

Principle 10: Communicate how the Company is governed
and is performing by maintaining a dialogue with
shareholders and other relevant stakeholders
The Group communicates with shareholders through the Annual
Report and Accounts, full year and half year announcements, the
Annual General Meeting, regulatory news and one-to-one meetings
with existing or potential new shareholders throughout the year.
Principles 2 and 3 describe our approach to stakeholder
engagement in more detail and more information on how the
Board engages with our stakeholders is on pages 12 to 14.
A range of corporate information is available to shareholders,
investors and the public on the Group’s corporate website:
https://investors.fulcrum.co.uk.

The Board recognises the value and
importance of high standards of
corporate governance and observes
the requirements of the Corporate
Governance Code published by the
Quoted Companies Alliance (QCA).
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REMUNERATION REPORT
FOR THE YEAR ENDED 31 MARCH 2020

Remuneration Committee
The Remuneration Committee reviews the performance of
each Executive Director and sets the scale and structure of their
remuneration and the basis of their service agreement with due
regard to the interests of shareholders. To ensure that the Group’s
remuneration practices are market competitive, the Committee
takes advice from various independent sources.
The Board determines the remuneration of each of the NonExecutive Directors with the support of external professional
advice if required. No Director participates in any discussion
regarding his/her own remuneration.

Policy on Executive Directors’ remuneration
The policy of the Board is to provide an Executive remuneration
package designed to attract, motivate, reward and retain the
Executive Directors. The aim of the Group’s remuneration policy
is to ensure that the key Executives are appropriately rewarded
for their individual contribution to the Group’s performance,
commensurate with their duties and responsibilities.
The Remuneration Committee believes that shareholders’
interests are best served by providing Executives with
remuneration packages which have a significant emphasis on
performance related pay through long-term incentive schemes.
The Board considers that packages of this nature are consistent
with prevailing practice and are necessary to retain and reward
Executives of the calibre the Group requires. The Committee
meets periodically as required and is responsible for overseeing
the policy regarding Executive remuneration and for approving
the remuneration packages for the Group’s Executive Directors
and senior management, including all personnel receiving a
salary exceeding £100k per annum and/or a bonus potential

of 50% of salary (2019: same). It is also responsible for reviewing
incentive schemes for the Group as a whole.
The main components of Executive Directors’ remuneration,
which can be mirrored with certain senior executives, are basic
salary, annual performance related bonus and share options.

Basic annual salary
Each Executive Director’s basic salary is reviewed regularly
by the Committee. In deciding upon an appropriate level of
remuneration, the Committee believes that the Group should
offer levels of base pay that reflect individual responsibilities
compared to similar jobs in comparable companies.

Annual bonus payments
The Committee establishes the objectives that must be met for
an annual cash bonus to be paid. Currently these objectives relate
to year-on-year growth in EBITDA and sales order margin.

Share option incentives
During the year, three of the Group’s share schemes, an Enterprise
Management Incentive (EMI), an Employee Shareholder Status
(ESS) and a Growth Share Scheme (GSS) plan, fully vested. At
the end of the year the Group operated a Growth Share Scheme
(GSS) plan and four SAYE schemes (see note 19 of the financial
statements). The Committee has responsibility for supervising
the schemes and the grant of share options under the schemes.

Additional benefits
Each Executive Director receives private medical insurance and
life assurance cover, pension contributions and a company car
or car allowance. Each Non-Executive Director receives life
assurance cover.

Directors’ emoluments
The remuneration of each of the Directors for the year ended 31 March 2020 is set out as follows:
2020
Salary, fees
and bonus
£’000

Other
benefits
£’000

Pension
£’000

166

8

–

2020
total
£’000

2019
total
£’000

Executive
Daren Harris
Terry Dugdale
Martin Harrison
Hazel Griffiths

174*

–

33

2

1

36**

247

6

6

259***

51

3

2

56****

179

146*****

80

–
316

Non-Executive
142

4

–

Stephen Gutteridge

41

4

–

45

44

Wayne Hayes

36

4

–

40

40

849

38

14

901

659

Philip Holder

Total
*

Daren Harris was appointed to the Board on 24 June 2019; as such the remuneration included is for a nine month period in 2020.

**

Terry Dugdale was appointed to the Board on 29 January 2020; as such the remuneration included is for a two month period in 2020.

***

Martin Harrison resigned on 1 October 2019; as such the remuneration included is for a six month period in 2020.

**** Hazel Griffiths resigned in June 2019; as such the remuneration included is for a three month period in 2020.
***** Phil Holder assumed day-to-day responsibilities between the Chief Executive transition.
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GROUP DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 MARCH 2020
The Directors present their Annual Report and the audited
consolidated financial statements of the Group for the year
ended 31 March 2020.

financial performance where appropriate. In addition, weekly
business updates contain information on the Group’s operational
performance, as well as updates on customer activity.

Registered office

The Group remains committed to fair treatment of people with
disabilities in relation to job applications, training, promotion and
career development. Every effort is made to find alternative jobs
for those who are unable to continue in their existing job due
to disability.

The registered office of Fulcrum Utility Services Limited is PO Box 309,
Ugland House, Grand Cayman, KY1-1 104, Cayman Islands.

Dividends
The Board does not propose to pay a final dividend in respect
of FY20.

Directors
The Directors who served throughout the year, except as noted
below, were as follows:
Daren Harris (appointed 24 June 2019)
Terry Dugdale (appointed 29 January 2020)
Martin Harrison (resigned 1 October 2019)
Hazel Griffiths (resigned from the Board on 31 May 2019)
Philip Holder
Stephen Gutteridge
Wayne Hayes (retired from the Board on 30 April 2020)
Jennifer Babington (appointed 1 May 2020)
Jeremy Brade (appointed 12 June 2020)
Jonathan Turner (appointed 12 June 2020)

Employees
The Group’s executive management regularly delivers
Company‑wide briefings on the Group’s strategy and
performance. These briefings contain details of the Group’s

The Group takes a positive approach to equality and diversity.
The Group promotes equality in the application of reward
policies, employment and development opportunities, and aims
to support employees in balancing work and personal lifestyles.

Substantial shareholdings
The Company’s issued share capital comprises ordinary shares
of £0.001 each which are listed on AIM, a market operated by
the London Stock Exchange (AIM: FCRM). As at 31 March 2020,
the issued share capital of the Company was £222,118 comprising
222,117,945 ordinary shares of £0.001 each. Details of the issued
share capital of the Company, together with movements in the
issued share capital during the year, can be found in note 18 to
the financial statements. In accordance with AIM Rule 26, the
Company discloses substantial shareholdings on its website:
https://investors.fulcrum.co.uk/investors/aim-rule-26.

Annual General Meeting
The Annual General Meeting of the Group is to be held on
23 September 2020.
The notice of meeting appears in the document accompanying
this Annual Report and Accounts.

Directors’ interests
The Directors and their connected parties held interests in the following number of ordinary shares at 31 March 2020, 31 March 2019
and 1 April 2018. Further information about the Directors’ interests is provided in the Remuneration Report.
Number of ordinary shares

Philip Holder
Stephen Gutteridge
Wayne Hayes

31 March
2020

31 March
2019

1 April
2018

1,054,666

954,666

954,666

149,166

119,166

214,166

4,883,935

4,883,935

4,883,935
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GROUP DIRECTORS’ REPORT CONTINUED
FOR THE YEAR ENDED 31 MARCH 2020

Auditor
The audit was last tendered in 2012 and, in line with good
governance, the Audit Committee conducted a full audit
tender process during 2019. The outcome of the tender was
that Cooper Parry Group Limited was appointed as auditor in
respect of the year ending 31 March 2020.

Directors’ indemnities and insurance
Fulcrum Utility Services Limited indemnifies its officers and
officers of its subsidiary companies against liabilities arising from
the conduct of the Group’s business, to the extent permitted by
law, by the placing of Directors’ and officers’ insurance. The
insurance policy indemnifies individual Directors’ and officers’
personal legal liability and cost for claims arising out of actions
taken in connection with Group business.

Statement of Directors’ responsibilities
The Directors of Fulcrum Utility Services Limited (“the Directors”)
have accepted responsibility for the preparation of the Annual Report,
the Strategic Report, the Directors’ Report and the non-statutory
consolidated accounts for the year ended 31 March 2020, which
are intended by them to give a true and fair view of the state of
affairs of the Group and of the profit for that period. They have
decided to prepare the non-statutory consolidated accounts in
accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRSs as adopted by the EU”).
In preparing these non-statutory consolidated accounts,
the Directors have:

• selected suitable accounting policies and applied them
consistently;

• made judgements and estimates that are reasonable
and prudent;

• stated whether they have been prepared in accordance
with IFRSs as adopted by the EU;

• assessed the Company’s ability to continue as a going
concern, disclosing, as applicable, matters related to going
concern; and

• used the going concern basis of accounting unless they either

The Directors are responsible for such internal control as they
determine is necessary to enable the preparation of non-statutory
consolidated accounts that are free from material misstatement,
whether due to fraud or error, and have general responsibility for
taking such steps as are reasonably open to them to safeguard
the assets of the Company and to prevent and detect fraud and
other irregularities.
The Directors are responsible for the maintenance and integrity
of the corporate and financial information included on the
Company’s website. Legislation in the UK governing the preparation
and dissemination of financial statements may differ from
legislation in other jurisdictions. The Company is incorporated
in the Cayman Islands and domiciled in the UK. The Company
is not required to prepare audited financial statements under
Cayman Islands company law; however, the Company is required
under AIM Rule 19 to provide shareholders with annual audited
consolidated financial statements for the year ended 31 March 2020.
The Directors have requested Cooper Parry Group Limited to
undertake a non-statutory audit of the Company’s consolidated
financial statements in order to discharge their obligations under
AIM Rule 19.

Statement of disclosure of information to auditor
As at the date this report was signed, so far as each of the
Directors is aware, there is no relevant information of which the
auditor is unaware and each Director has taken all steps that he or
she ought to have taken as a Director in order to make himself or
herself aware of any relevant audit information and to establish
that the auditor is aware of that information.

Going concern
After making enquiries, we, the Directors, have a reasonable
expectation that the Group has adequate resources to continue
in operational existence for the foreseeable future. We therefore
continue to adopt the going concern basis in preparing the
financial statements. The basis on which this conclusion has
been reached is set out on page 54 which is incorporated by
reference here.
On behalf of the Board

intend to liquidate the Company or to cease operations, or
have no realistic alternative but to do so.
Daren Harris
Chief Executive Officer
6 August 2020
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