
QCA Code – Catenai Plc
Principle Application How we comply with the QCA Code Inthis area Departure from Code and Reason
1. Establish a strategy and business modelwhich promote long-term value for share-holders

The board must be able to express a sharedview of the company's purpose, businessmodel and strategy. It should go beyond thesimple description of products and corpor-ate structures and set out how the companyintends to deliver shareholder value in themedium to long-term. It should demonstratethat the delivery of long-term growth is un-derpinned by a clear set of values aimed atprotecting the company from unnecessaryrisk and securing its long-term future.

The purpose of the Group is encapsulatedin the expression of its mission, which is toprovide leading edge technical solutions tomultiple sectors where the associated in-tellectual property is owned and developedby the Group. This will deliver a profitableand highly-valued business and competitiveadvantages over other providers of similarservices.
The key challenges we face include:·Communicating changes to busi-ness and revised product offerings.We have reviewed our communica-tions strategy and have engaged aleading journalist and a corporatecommunications organisation(Brand Communications, Brand UKLtd) to assist in promotion of theGroup utilising both print and avariety of social media platforms.The group also attends relevant in-vestor conferences.

·Delivering continuous availability -a failure in the group's systemscould lead to an inability to deliverservices. This is addressed by op-erating redundant systems acrossmultiple datacentres and a compre-hensive disaster recovery pro-gramme.
·Recruiting and retaining suitablestaff - the group's ability to execute
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its strategy is dependent on theskills and abilities of its staff. Weundertake ongoing initiatives tofoster good staff engagement andensure that remuneration pack-ages are competitive in the market.

We believe we have the correct strategyand services in place to deliver growth insales over the medium to long term. Thiswill enable us to deliver sustainable share-holder value.
2. Seek to understand and meet share-holder needs and expectations Directors must develop a good understand-ing of the needs and expectations of all ele-ments of the company's shareholder base.

The board must manage shareholders' ex-pectations and should seek to understandthe motivations behind shareholder votingdecisions

The Board is committed to communicatingopenly with its shareholders to ensure thatits strategy and performance are clearlyunderstood. We communicate with share-holders through the Annual Report and Ac-counts, full-year and half-year announce-ments, trading updates and the AnnualGeneral Meeting (AGM), and we encourageshareholder's participation in face-to-facemeetings.
The Board believes that the Annual Reportand Accounts, and the Interim Report pub-lished at the half-year, play an importantpart in presenting all shareholders with anassessment of the Group's position andprospects. All reports and press releasesare published on the Group's website.
The AGM is the principal opportunity forprivate shareholders to meet and discuss
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the Group's business with the Directors.The Notice of Meeting is sent to sharehold-ers at least 21 days before the meeting. TheCEO of the Board, together with the otherdirector whenever possible, attends theAGM and are available to answer questionsraised by shareholders. Shareholders voteon each resolution, by way of a poll. Foreach resolution we announce the number ofvotes received for, against and withheld andsubsequently publish them on our website.
There is an open question and answer ses-sion during which shareholders may askquestions both about the resolutions beingproposed and the business in general. TheDirectors are also available after the meet-ing for an informal discussion with share-holders.
In addition, we review analysts' notes toachieve a wide understanding of investors'views. This information is considered by theBoard when addressing the long-termstrategy of the Group and its interaction withstakeholders. Since the period end, thegroup has engaged Align Research Limitedfrom which it has commissioned the prepar-ation of research that can be made avail-able to all shareholders
As the Company is too small to have a ded-icated investor relations department, theCEO is responsible for reviewing all com-munications received from members anddetermining the most appropriate response.Please use sharehold-ers@catenaiplc.com to register your en-

mailto:shareholders@catenaiplc.com
mailto:shareholders@catenaiplc.com


QCA Code – Catenai Plc
Principle Application How we comply with the QCA Code Inthis area Departure from Code and Reason

quiry.
3. Take into account wider stakeholder andsocial responsibilities and their implicationsfor long-term success

Long-term success relies upon good rela-tions with a range of different stakeholdergroups both internal (workforce) and ex-ternal (suppliers, customers, regulators andothers). The board needs to identify thecompany's stakeholders and understandtheir needs, interests and expectations.Where matters that relate to the company'simpact on society, the communities withinwhich it operates or the environment havethe potential to affect the company's abilityto deliver Shareholder value over the me-dium to long-term, then those matters mustbe integrated into the company's strategyand business model. Feedback is an essen-tial part of all control mechanisms. Systemsneed to be in place to solicit, consider andact on feedback from all stakeholdergroups.

Staff
Stakeholder - Our ability to develop innov-ative technology and to deliver and fulfilclient services relies on having talented andmotivated staff.
Reason for Engagement - Good two-waycommunication with staff is a key require-ment for high levels of engagement, foster-ing a culture of innovation.
How We Engage - Monthly staff briefings.Invitation to staff to ask questions of man-agement that are answered in the briefings.These have provided insights that have ledto enhancement of management practices.
Clients
Stakeholder - Our success and competitiveadvantage are dependent upon fulfillingclient requirements, particularly in relation toquality of service, its speed of delivery andrange of product offerings.
Reason for Engagement - Understandingcurrent and emerging requirements of cli-ents and the market generally enables us todevelop new and enhanced services, to-gether with appropriate technology and re-lated software to support the fulfilment of
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those services.
How We Engage - Seek feedback on ser-vices and software systems.
Obtain fulfilment metrics employed by cli-ents to measure performance.
Obtain requests for new services and ser-vice enhancements.
Suppliers
Stakeholder - key suppliers are our data-centre hosting providers and providers ofsome software.
Reason for Engagement - Hosting and data-centre services organisation provide hostingservices for the infrastructure that delivers anumber of our service.
We utilise some 3rd party software withinour solutions.
How We Engage - We have long term ar-rangement with multiple providers in geo-graphically diverse locations, to reduce re-liance on any one provider.
We ensure we have relevant contractualagreements in place.
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Shareholders
Stakeholder - As a public company we mustprovide transparent, easy-to-understandand balanced information to ensure supportand confidence.
Reason for Engagement - Meeting regulat-ory requirements and understanding share-holder sentiments on the business, its pro-spects and performance of management.
How We Engage - Regulatory news re-leases.
Keeping the investor relations section of thewebsite up to date.
Participation at investor events.
Annual and half-year reports and present-ations.
AGM

4. Embed effective risk management, con-sidering both opportunities and threats,throughout the organisation
The board needs to ensure that the com-pany's risk management framework iden-tifies and addresses all relevant risks inorder to execute and deliver strategy; com-panies need to consider their extendedbusiness, including the company's supplychain, from key suppliers to end- customer.Setting strategy includes determining theextent of exposure to the identified.

The Board is responsible for putting in placeand communicating a sound system to man-age risk and implement internal control.
The Board consider the management of riskis an essential business practice and is re-viewed and addressed regularly at monthlyBoard meetings. Within the scope of the
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The board members have a collective re-sponsibility and legal obligation to promotethe interests of the company and are col-lectively responsible for defining corporategovernance arrangements. Ultimate re-sponsibility for the quality of, and approachto, corporate governance lies with the chairof the board.
The board (and any committees) should beprovided with high quality information in atimely manner to facilitate proper assess-ment of the matters requiring a decision orinsight.
The board should have an appropriate bal-ance between executive and non-executivedirectors and should have at least two in-dependent non-executive directors. Inde-pendence is a board judgement.
The board should be supported by commit-tees (e.g. audit, remuneration, nomination)that have the necessary skills and know-ledge to discharge their duties and respons-ibilities effectively.
Directors must commit the time necessaryto fulfil their roles.

annual audit, specific risks are evaluated indetail, including in relation to liquidity, credit,currency, capital and interest rates.
Staff are reminded on a regular basis thatthey should seek approval from the CEO ifthey, or their families, plan to trade in theGroup's shares.
Note 16 in the Company's annual report andaccounts lists specific financial risk factorsimpacting the Company.

5. Maintain the board as a well-functioning,balanced team led by the chair The board members have a collective re-sponsibility and legal obligation to promotethe interests of the company and are col-lectively responsible for defining corporategovernance arrangements. Ultimate re-sponsibility for the quality of, and approachto, corporate governance lies with the chair

The Board currently consists of three Dir-ectors of which two are non-executive andone is executive. The Company is commit-ted to appoint additional non-executive andexecutive Board members as the businessexpands.

Albeit the board as currently structured doesnot meet the recommendations of the Code(that is to say having 2 non-executive dir-ectors) the board believes that it still oper-ates effectively and re-emphasises its com-mitment to appoint a two independent non-executive directors when the opportunity
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of the board.
The board (and any committees) should beprovided with high quality information in atimely manner to facilitate proper assess-ment of the matters requiring a decision orinsight.
The board should have an appropriate bal-ance between executive and non-executivedirectors and should have at least two in-dependent non-executive directors. Inde-pendence is a board judgement.
The board should be supported by commit-tees (e.g. audit, remuneration, nomination)that have the necessary skills and know-ledge to discharge their duties and respons-ibilities effectively.
Directors must commit the time necessaryto fulfil their roles.

Brian Thompson, Non-executive Chairman,John Farthing, Interim CEO & Chief Finan-cial Officer, Sarfraz Munshi, Non-executiveDirector.
The members of the Board have a collectiveresponsibility and legal obligation to pro-mote the interests of the Group and arecollectively responsible for defining corpor-ate governance arrangements.
Ultimate responsibility for the quality of, andapproach to, corporate governance lies withthe interim CEO.
The Board has considered succession plan-ning for Board members and has concludedthat given the current size of the Company itis impractical to consider a traditional suc-cession plan. This decision will be reviewedon an annual basis.
Non-executive directors are required to at-tend 10-12 board meetings per year in Lon-don and to be available at other times asrequired for face-to-face and telephonemeetings with the executive team (and in-vestors where appropriate).
The Board meets on a monthly basis, withadditional phone meetings occurring asneeded. Minutes of each meeting are

arises.
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provided to all Board members for review.
Meetings held during the 12 month periodunder review and the attendance of the dir-ectors is summarised below: Board Possible
Executive Directors
John Farthing 12/12
Non-Executive Directors
Brian Thompson 12/12
Sarfraz Munshi 12/12
The Company has a remuneration commit-tees and an audit committee, both of whichare chaired by the Non-executive director.
The Audit Committee considers the annualand interim financial statements and theaudit plan. The Audit Committee is respons-ible for ensuring that appropriate financialreporting procedures are properly main-tained and reported upon, reviewing ac-counting policies and for meeting the aud-itors and reviewing their reports relating tothe financial statements and internal controlsystems.
The Remuneration Committee is respons-ible for reviewing the performance of the
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senior executives and for determining theirlevels of remuneration.
6. Ensure that between them the directorshave the necessary up-to-date experience,skills and capabilities

The board must have an appropriate bal-ance of sector, financial and public marketsskills and experience, as well as an appro-priate balance of personal qualities andcapabilities.
The board should understand and challengeits own diversity, including gender balance,as part of its composition.
The board should not be dominated by oneperson or a group of people. Strong per-sonal bonds can be important but can alsodivide a board.
As companies evolve, the mix of skills andexperience required on the board willchange, and board composition will need toevolve to reflect this change.

All members of the Board bring relevantsector experience to the Company withinthe media and technology sector.
The Board believe that the blend of relevantexperience, skills and personal qualities andcapabilities is sufficient to enable it to suc-cessfully execute its strategy. Directors at-tend seminars and other regulatory andtrade events to ensure that their knowledgeremains current.
Shareholders are given the opportunity tore-elect Directors at the Annual GeneralMeeting of the Company. Any Directorsappointed since the last AGM are open toshareholder vote along with one third of theexisting Directors and all Directors are re-elected at least every 3 years.
A profile of each of the Directors of theCompany is set out below:
John Farthing - Interim CEO & Chief Fin-ancial Officer
Mr Farthing qualified as a Chartered Ac-countant in 1988. Following a career instockbroking, John has experience working
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with both UK listed as well as private com-panies. John is also a Chartered Fellow ofthe Chartered Institute for Securities & In-vestment and a Liveryman of the WorshipfulCompany of World Traders.
John was appointed to the board on 24thApril 2020 and was appointed Interim CEOon 28th March 2024.
Brian Thompson - Non-Executive Chair-man
Mr Thompson is an entrepreneur and is thefounder owner of Newcastle-based B.T.I.C.Ltd, a successful business that has oper-ated in the insurance industry since 1985.He is also a director of Third Eye NeurotechLtd.
Brian was appointed to the board on 24thApril 2020.
Sarfraz Munshi - Non-Executive Director
Mr Munshi has over 10 years of experiencein the financial industry. His expertise in-cludes managing and advising hedge fundsand clients in global markets, transactingover £1bn of assets in both private and pub-lic transactions across a variety of sectors.Sarfraz has a BSc with Honours in Econom-ics in the First Class from the University of
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Nottingham.
Sarfraz was appointed to the board on 28thMarch 2024.

7. Evaluate board performance based onclear and relevant objectives, seeking con-tinuous improvement
The board should regularly review the ef-fectiveness of its performance as a unit, aswell as that of its committees and the indi-vidual directors.
The board performance review may be car-ried out internally or, ideally, externally fa-cilitated from time to time. The reviewshould identify development or mentoringneeds of individual directors or the widersenior management team. It is healthy formembership of the board to be periodicallyrefreshed. Succession planning is a vitaltask for boards.
No member of the board should becomeindispensable.

The board currently does not have a formalevaluation process. The board is committedto implement a formal review process innext 12 months. The board does review itsperformance on an informal basis in an ad-hoc manner.
As a result of the reviews that have oc-curred a number of refinements in workingpractices were identified as a result of thisexercise and have since been adopted.

The Company has yet to carry out a formalassessment of board effectiveness.
The board will keep this under considerationand put in place procedures when it is feltappropriate.

8. Promote a corporate culture that is basedon ethical values and behaviours The board should embody and promote acorporate culture that is based on soundethical values and behaviours and use it asan asset and a source of competitive ad-vantage.
The policy set by the board should be vis-ible in the actions and decisions of the chiefexecutive and the rest of the managementteam.
Corporate values should guide the object-ives and strategy of the company. The cul-ture should be visible in every aspect of the

The Company maintains and annually re-views a Staff Handbook that includes clearguidance on what is expected of every em-ployee and officer of the Company
Adherence of these standards is a keyfactor in the evaluation of performancewithin the company, including during annualperformance reviews. The Company alsoadopts five core values which it believes isat the heart of delivering long-term growthbeing: 1.We place our customers first,putting ourselves in their shoes to
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business, including recruitment, nomina-tions, training and engagement. The per-formance and reward system should en-dorse the desired ethical behaviours acrossall levels of the company.
The corporate culture should be recognis-able throughout the disclosures in the an-nual report, website and any other state-ments issued by the company

understand the current and futureneeds of those who use ourproducts and services, and alwaysstriving to exceed their expecta-tions.
2.We have an enduring positive at-titude that stems from being self-motivated, adaptable and agile andfeeling fully empowered to make adifference, speaking out with ideasand suggestions to make thingsbetter.
3.We are team players who recog-nise that the Company is a com-pany worth much more than thesum of its parts, we are passionateabout communicating with col-leagues and with our customersand are committed to learning fromone another
4.We are committed to innovationin what we do and how we do it, aswell as to working smarter ratherthan harder to reduce costs, in-crease efficiency and make liveseasier by being creative, pragmaticand different.
5.We respect one another and arecourteous, honest and straightfor-ward in all our dealings. We honour
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diversity, individuality and personaldifferences, and are committed toconducting our business with thehighest personal, professional andethical standards.
The board believes that a culture that isbased on the five core values is a compet-itive advantage and consistent with fulfil-ment of the group's mission and executionof its strategy.

9. Maintain governance structures and pro-cesses that are fit for purpose and supportgood decision-making by the board
The company should maintain governancestructures and processes in line with itscorporate culture and appropriate to its:·size and complexity; and

·capacity, appetite and tolerancefor risk.
The governance structures should evolveover time in parallel with its objectives,strategy and business model to reflect thedevelopment of the company.

The Board meets regularly to determine thepolicy and business strategy of the Groupand has adopted a schedule of matters thatare reserved as the responsibility of theBoard. Its purpose is to ensure the deliveryof long-term shareholder value, which in-volves setting the culture, values and prac-tices that operate throughout the business,and defining the strategic goals that theGroup implements.
The Chief Executive Officer leads the de-velopment of business strategies within theGroup's operations.
The Board has considered mechanisms bywhich the business and the financial risksfacing the Group are managed and reportedto the Board. The principal business andfinancial risks have been identified and con-trol procedures implemented.
The Board acknowledges its responsibilityfor reviewing the effectiveness of the sys-
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tems that are in place to manage risk and toprovide reasonable but not absolute assur-ance with regard to the safeguarding of theGroup's assets against misstatement orloss.
The Board currently consists of three Dir-ectors of which two are Executive Directorsand one Non- Executive Director. It is theBoard's intention to appoint additional Dir-ectors as the business expands. The Boardconsiders that there will be an appropriatebalance between the Executives and Non-executives and that no individual or smallgroup dominates the Board's decision mak-ing.
The Board's members have a wide range ofexpertise and experience and it is felt thatconcerns may be addressed to the Non-executive Director. The Board has deleg-ated certain authorities to the audit and re-muneration committees, each with formalterms of reference.
Internal Controls
The Board has ultimate responsibility for theGroup's system of internal control and forreviewing its effectiveness. However, anysuch system of internal control can provideonly reasonable, but not absolute, assur-ance against material misstatement or loss.
The Board considers that the internal con-trols in place are appropriate for the Group.The principal elements of the Group's in-ternal control system for which the Board
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has responsibility include:·Close management of the day today activities of the Group by theexecutive Directors;
·An organisational structure withdefined levels of responsibility,which promotes entrepreneurialdecision making and rapid imple-mentation whilst minimising risks;
·A comprehensive annual budget-ing process producing a detailedintegrated profit and loss, balancesheet and cash flow, which is ap-proved by the Board;
·Detailed monthly reporting of per-formance against budget; and
·Central control over key areassuch as capital expenditure author-isation and banking facilities.

The Group continues to review its system ofinternal control to ensure compliance withbest practice.
The Board considers that the introduction ofan internal audit function is not appropriateat this juncture.
The matters reserved for the Board are:

·Setting long-term objectives and
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commercial strategy;
·Approving changes to the Boardstructure;
·Approving resolutions to be put togeneral meetings of shareholdersand the associated documents orcirculars;
·Approving dividend policy and thedeclaration of dividends;
·Approving major investments, dis-posals, capital projects or con-tracts;
·Changing the share capital or cor-porate structure of the Group; and
·Approving half-year and full-yearresults and reports.

The Board has approved the adoption of theQCA Code as its governance frameworkagainst which this statement has been pre-pared and will monitor the suitability of thiscode on an annual basis and revise its gov-ernance framework as appropriate as thegroup evolves.
10. Communicate how the company is gov-erned and is performing by maintaining adialogue with shareholders and other rel-evant stakeholders

A healthy dialogue should exist between theboard and all of its stakeholders, includingshareholders, to enable all interestedparties to come to informed decisions aboutthe company.

The Board appreciates the importance ofgood communications with Shareholdersand other relevant stakeholders.
The Company website is regularly updated

None
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In particular, appropriate communicationand reporting structures should existbetween the board and all constituent partsof its shareholder base.
This will assist:·the communication of sharehold-ers' views to the board; and

·the shareholders' understandingof the unique circumstances andconstraints faced by the company.
It should be clear where these communic-ation practices are described (annual reportor website).

to ensure the communications are availableto all.
The Group financial statements and noticesof General Meetings of the Company can befound here.
The results of voting on all resolutions infuture general meetings will be posted to theGroup's website, including any actions to betaken as a result of resolutions for whichvotes against have been received from atleast 20 percent of independent sharehold-ers.
Shareholders are welcome to contact theCompany at 26 Lansdowne Terrace, New-castle upon Tyne, NE3 1HP to discuss anyrelevant matters with the board.

https://catenaiplc.com/investors/financial-reports

