
CORPORATE GOVERNANCE STATEMENT 
 
The Directors acknowledge the importance of high standards of corporate governance. The QCA Code, 
published by the Quoted Companies Alliance, sets out a best practice standard for small and mid-size 
quoted companies, particularly AIM companies. The Group currently complies with the QCA Code to 
the extent that the Directors consider it appropriate, and having regard to the Group’s, board structure, 
stage of development and resources. 
 
The QCA Code identifies ten principles to be followed in order for companies to deliver growth in long-
term shareholder value, encompassing an efficient, effective and dynamic management framework 
accompanied by good communication to promote confidence and trust. 
 
The sections below set out the ways in which the Group applies the ten principles of the QCA Code in 
support of the Group’s medium to long-term aims. 
 
1. Establish a strategy and business model which promote long-term value for shareholders 
 
The strategy and business operations of the Group are set out in the Chairman’s Statement and 
Strategic Report on pages 1 to 3 and 6 to 8 of the Group’s 2018 Annual Report. 
 
The Group‘s strategy and business model and amendments thereto, are developed by the Chief 
Executive and his senior management team, and approved by the Board. The management team, led 
by the Chief Executive, is responsible for implementing the strategy and managing the business at an 
operational level. 
 
The Group’s overall strategic objective is to maximise value to shareholders by continuing to develop a 
network of primarily franchised stores, retailing Flooring and Beds within England and Wales supported 
by an in-house cutting and distribution operation and a growing online presence. The Group also 
considers and trials related activities where management believe that long-term shareholder value may 
be enhanced. 
 
2. Seek to understand and meet shareholder needs and expectations 

 
The Group seeks to maintain a regular dialogue with both existing and potential shareholders in order 
to communicate the Group’s strategy and progress and to understand the needs and expectations of 
shareholders. 
 
All available directors attend Annual General Meetings to meet and answer questions from individual 
shareholders. The Chief Executive, Finance Director, Commercial Director and, where appropriate, 
other members of the senior management team meet, as required, with investors and analysts to 
provide them with updates on the Group’s business and to obtain feedback regarding the market’s 
expectations of the Group. 
 
The Group’s investor relations activities encompass dialogue with both institutional and private 
investors. When requested the Group attends private investor events, providing an opportunity for those 
investors to meet with representatives from the Group in a more informal setting. 
 
3. Take into account wider stakeholder and social responsibilities and their implications for 

long-term success 
 

The Group is aware of its corporate social responsibilities and the need to maintain effective working 
relationships across the range of stakeholder groups. These include the Group’s employees, partners, 
suppliers and regulatory authorities. The Group’s operations and working methodologies take account 
of the requirement to balance the needs of all of these stakeholder groups while maintaining focus on 
the Board’s primary responsibility to promote the success of the Group for the benefit of its members 
as a whole. The Group endeavours to take account of feedback received from stakeholders, making 
amendments to working arrangements and operational plans where appropriate and where the 
amendments are consistent with the Group’s longer-term strategy. Further detail regarding feedback 
from franchisees and employees is provided in item 8 below. 
 
The Group takes due account of any impact that its actives may have on the environment and seeks to 
minimise this impact wherever possible. Through the various procedures and systems it operates, the 
Group seeks to ensure full compliance with health and safety and environments legislation relevant to 
its activities.   



 
4. Embed effective risk management, considering both opportunities and threats, throughout 

the organisation 
 
The Board is responsible for the systems of risk management and internal control and for reviewing 
their effectiveness. The internal controls are designed to manage rather than eliminate risk and provide 
reasonable but not absolute assurance against material misstatement or loss. Through the activities of 
the Audit Committee, the effectiveness of these internal controls is reviewed annually. 
 
A summary of the principal risks and uncertainties facing the Group, as well as mitigating actions, are 
set out on pages 6 and 7 and in note 22 of the Group’s 2018 Annual Report. 
 
A comprehensive budgeting process is completed each year and is reviewed and approved by the 
Board.  Regular re-forecasts are performed throughout the year. The Group’s results, compared with 
the budget/re-forecast are reported to the Board on a monthly basis. 
 
The Group maintains appropriate insurance cover in respect of actions taken against the Directors 
because of their roles, as well as against material loss or claims against the Group. The insured values 
and type of cover are comprehensively reviewed on a periodic basis. 
 
The senior management team meets generally fortnightly to review and address trading performance 
and operational issues. Any new risks and opportunities presented to the Group identified by the senior 
management team, result in recommendations to the Board and/or Audit Committee as appropriate. 
 
5. Maintain the Board as a well-functioning, balanced team led by the chair 
 

Directors 

 

The Board consists of four executive and two Independent non-executive directors and meets regularly 

throughout the period. The Board believes that the current composition is appropriate and proportionate 

for the size of the business.  The non-executive directors have each been in position for more than 9 

years. Their exceptional pedigree with immensely successful and respected retailers makes them a 

significant asset for our size of business. Their individual contributions are highly valued by the 

executive directors and each is considered by the Board to be independent of management and free 

from any relationship which could materially interfere with the exercise of this independent judgement.  

They receive a fixed fee for their services; the non-executive directors do not have a material interest 

in the shares of the Company.  Concerns relating to the executive management of the Company can 

be raised with the non-executive directors. 

 

Details of the Board members appear on page 4 of the Group’s 2018 Annual Report. 

 

The Board meets generally on a monthly basis and more frequently where business needs require.  A 

formal schedule of matters reserved for the decision of the Board covers key areas of the Group’s 

affairs.  This is communicated throughout the senior management of the Group.  Procedures have been 

established to enable directors to obtain independent professional advice, where necessary, at the 

Company’s expense.  In addition, every director has access to the Company Secretary.  The Secretary 

is charged by the Board with ensuring that Board procedures are followed. 

 

To enable the Board to function effectively and allow directors to discharge their responsibilities, full 

and timely access is given to all relevant information.  In the case of Board meetings, this consists of a 

comprehensive set of papers, including regular operating and progress reports and discussion 

documents regarding specific matters. 

 

Appointments to the Board 

 

Appointments to the Board of executive directors are considered by the full Board of directors who 

review the candidates’ experience and qualifications.  Appointments to the Board of non-executive 

directors are considered by the Company’s executive directors. 

 

Any director appointed during the period is required, under the provision of the Company’s Articles of 

Association, to retire and seek election by the shareholders at the next Annual General Meeting.  The 



Articles also require that up to one third of the directors retire by rotation each year and seek re-election 

at the Annual General Meeting.  The directors required to retire are those in office longest since their 

previous re-election. 

 

On appointment to the Board, there are procedures to allow for appropriate training in respect of the 

role and duties as a public company director. 

 
Details of the Directors’ service contracts are given in the Board’s report on directors’ remuneration on 
page 15 of the Group’s 2018 Annual Report. 
 
Committees of the Board 
 
The Board has two standing committees, each of which has terms of reference setting out their authority 
and duties, including the following: 
 
The Audit Committee comprises KS Piggott as Chairman, and PA Cowgill. The Committee meets as 
required. In addition to reviewing the report and accounts and the interim statement (including the 
Board’s statement on internal financial control in the Annual Report) prior to their submission to the 
Board for approval, it keeps scope, cost-effectiveness, independence and objectivity of the external 
audit under review; this includes monitoring the level of non-audit fees. These are disclosed in note 6 
of the Group’s 2018 Annual Report and in the opinion of the Audit Committee do not affect the auditor’s 
independence or objectivity. 
 
The Audit Committee can and do meet for private discussion with the external auditor, who attends its 
meetings, as required. The Company Secretary acts as secretary to the Committee. 
  
The Remuneration Committee comprises KS Piggott as Chairman, and PA Cowgill. The Board’s report 
on directors’ remuneration, which includes details of the Remuneration Committee, is set out on pages 
14 and 15 of the Group’s 2018 Annual Report.  
 
6. Ensure that between them, the directors have the necessary up-to-date experience, skills and 

capabilities. 
 

The Board considers that each of the non-executive directors are of sufficient competence and calibre 
to add strength and objectivity to its activities, and bring considerable experience in retail operations, 
finance and leadership. 
 
The Directors’ biographies are set out on page 4 of the Group’s 2018 Annual Report. 
  
The Board regularly reviews the composition of the Board to ensure that is has the necessary breadth 
and depth of skills to support the ongoing development of the Group. The Group is committed to a 
culture of equal opportunities for all employees regardless of race, gender or sexual orientation. 
  
The Chairman, in conjunction with the Company Secretary, ensures that the Directors’ knowledge is 
kept up to date on key issues and developments pertaining to the Group, its operational environment 
and to the Directors’ responsibilities as members of the Board. During the course of the year, the 
Directors received updates from the Company Secretary and various external advisers on a number of 
corporate governance matters. 
 
7. Evaluate Board performance based on clear and relevant objectives, seeking continuous 

improvement. 
 

Individual areas of responsibility for each director are clearly defined and key performance indicators 
for each area are reviewed at each Board meeting. As a result of this close monitoring and the relatively 
small size of the Board, a formal evaluation process has not, historically, been considered necessary. 
The Board will continue to closely monitor individual, committee and collective performance and 
consider annually whether a more formal process may be required. 
 
The Group does not have a director designated as a Senior Independent Director. In light of the size of 
the Board and the Group’s stage of development, the Board does not consider it necessary to appoint 
a Senior Independent Director at this stage, but will keep this under review as part of the Board’s 
evaluation of Board effectiveness. 
 
 



8. Promote a corporate culture that is based on ethical values and behaviours. 
 
The Board seeks to maintain the highest standards of integrity and probity in the conduct of the Group’s 
operations. These values are enshrined in the written policies and working practices adopted by all 
employees in the Group and franchisees in the network. An open culture is encouraged within the 
Group, with regular communications to staff regarding progress and staff feedback regularly sought. 
The Groups bi-annual conference and regular sales meetings provide an excellent form for franchisees 
and staff to share experiences and provide feedback to the management team. Senior management 
regularly monitors the Group’s cultural environment and seeks to address any concerns that may arise, 
escalating these to Board level as necessary. 
 
The Group is committed to providing a safe environment for its staff and all other parties for which the 
Group has a legal or moral responsibility. The Group’s health and safety policies and procedures are 
regularly monitored and reviewed by external consultants. 
 
9. Maintain governance structures and processes that are fit for purpose and support good 
decision-making by the Board. 
 
The Board has overall responsibility for promoting the success of the Group. The executive directors 
have day-to-day responsibility for the operational management of the Group’s activities. The non-
executive directors are responsible for bringing independent and objective judgement to Board 
decisions. 
 
There is a clear separation of the roles of the Chief Executive and non-executive Chairman. The 
Chairman is responsible for overseeing the running of the Board, ensuring that no individual or group 
dominates the Board’s decision-making and ensuring that the non-executive directors are properly 
briefed on matters. The Chairman has overall responsibility for corporate governance matters in the 
Group and the Chief Executive has the responsibility for implementing the strategy of the Board and 
managing the day-to-day business activities of the Group. The Company Secretary is responsible for 
ensuring that Board procedures are followed and applicable rules and regulations are complied with. 
 
The Board has established an Audit Committee and Remuneration Committee with formally delegated 
duties and responsibilities. Mr KS Piggott chairs the Audit Committee and the Remuneration Committee. 
 
The Audit Committee meets as required (normally twice a year) and has responsibility for, amongst 
other things, planning and reviewing the Annual Report and interim statements involving, where 
appropriate, the external auditors. The committee also approves external auditors’ fees and ensures 
the auditors independence as well as focusing on compliance with legal requirements and accounting 
standards. It is also responsible for ensuring that an effective system of internal control is maintained. 
The ultimate responsibility for reviewing and approving the annual financial statements and interim 
statements remains with the Board. 
 
Internal financial control 
 
The Directors acknowledge their responsibility for the Group’s system of internal financial control and 
place considerable importance on maintaining a strong financial control environment.  It should be noted 
that internal financial control can only provide reasonable and not absolute assurance against material 
errors, losses or fraud. 
 
The system of internal financial control is structured around an assessment and prioritisation of the 
various risks to the business.  The control environment is designed to address particularly those risks 
that the Board consider to be material to the business, safeguarding the assets against unauthorised 
use or disposition and maintaining proper accounting records which produce reliable financial 
information. 
 
The Board reviews the effectiveness of the system of internal financial control for each accounting 
period and the period to the date of approval of the financial statements. 
 
A summary of the key established procedures of internal financial control is as follows: 
 

• Powers reserved to the Board are clearly specified and include the approval of strategic plans and 
budgets, material capital expenditure, dividend policy, communication with shareholders and Board 
appointments. 



• A simple organisational structure exists with close involvement of the executive directors and senior 
management. 

• The Board meets generally monthly.  The senior management team meets generally fortnightly to 
review and address trading performance and operational issues. 

• Detailed budgets covering profits, cash flows and capital expenditure are prepared and are approved 
by the Directors. Comprehensive monthly reports are produced of performance against forecasts 
which are prepared and reviewed regularly. 

• Stocktakes within the Group’s own stores are generally performed at six monthly intervals. 
 
The Remuneration Committee, which meets as required, but at least once a year, has responsibility for 
making recommendations to the Board, on the compensation of senior executives and determining, 
with agreed terms of reference, specific remuneration packages for each of the executive directors. It 
also supervises the Company’s share incentive schemes and sets performance conditions for share 
options granted under the schemes. 
 
The Board’s report on directors’ remuneration is set out on pages 14 and 15 of the Group’s 2018 Annual 
Report. 
 
The Directors believe that the above disclosures constitute sufficient disclosure to meet the QCA Code’s 
requirement for a Remuneration Committee Report. Consequently, a separate Remuneration 
Committee Report is not presented in the Group’s Annual Report. 
 
The Group has adopted a share dealing code for the directors ad certain employees, which is 
appropriate for a company whose shares are admitted to trading on AIM (including restrictions on 
dealings during close periods in accordance with MAR and with Rule 21 of the Aim Rules for 
Companies) and the Group takes all reasonable steps to ensure compliance with the share dealing 
code by the Directors and any relevant employees. 
 
10.  Communicate how the Company is governed and is performing by maintaining a dialogue 
with shareholders and other relevant stakeholders. 
 
The Group places a great deal of importance on communication with its shareholders and the Group’s 
website is regularly updated.  The Board maintains a dialogue with individual institutional shareholders.  
All available directors attend the Annual General Meeting and all shareholders have the opportunity to 
ask questions.  Resolutions are proposed on each substantially separate issue.  The Group will indicate 
the level of proxies lodged on each resolution and the balance for and against the resolution at each 
Annual General Meeting. Although the Group has not historically announced the details of shareholder 
voting to the market, in the event of votes against a resolution being received from at least 20% of 
independent shareholders, any action to be taken will be updated on the Group’s website. 
 
 
 
 
 
 
 
 
 
 


