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Footasylum plc 

(“Footasylum” or “the Company”) 

Corporate Governance Statement September 2018 

Executive Chairman’s introduction  
 
I am pleased to introduce the Footasylum plc Corporate Governance Statement.  
Footasylum is committed to high standards of corporate governance. The Board provides 
entrepreneurial leadership within a framework of prudent and effective controls to manage risk. 

As the Company’s Executive Chairman since 1 June 2018, I have the pleasure to lead a Board that has 
an appropriate balance of Executive, Non-Executive and Independent Directors, as well as a blend of 
knowledge, skills, objectivity and experience. 

Barry Bown 

Executive Chairman 

 

Corporate Governance Code 

The board of directors of the Company (the “Board”) has adopted the QCA Corporate Governance 

Code dated April 2018 (the “QCA Code” or the “Code”).   

The QCA Code has ten principles of good corporate governance and requires certain related website 

and Annual Report disclosures. Set out below is a summary of the ways in which the Company 

complies with the Code and an explanation of areas of non-compliance.   

One area of note is that the duties of the Company’s Executive Chairman, Barry Bown, have 

temporarily been extended to include those of Clare Nesbitt, the CEO, whilst she is on maternity 

leave. Upon Clare Nesbitt’s return to the Company, it is intended that Barry Bown will resume the 

role of Executive Chairman only. 

The Code states that save for exceptional circumstances the Chairman should not also fulfil the role 

of CEO. However, the Board feels that this temporary arrangement serves to strengthen the Board’s 

effectiveness through more direct relationships and interaction with Management, Investors and 

other key Stakeholders of the Company. 

The Company’s ordinary shares were admitted to trading on AIM in November 2017 (the “IPO”) and 

Barry Bown joined the Board on 1 June 2018.  The Company will continue to keep under review the 

overall balance and leadership of the Board as the Company evolves.  

DELIVER GROWTH 

Principle 1 

Establish a strategy and business model which promote long-term value for shareholders 

As a public company our strategy is to achieve growth and long-term value for shareholders as well 
as optimising our engagement with consumers. This requires continued investment, the expansion 
of our existing routes to market, upgrades to our technology systems and innovative marketing 
programmes. 

Our strategy is set out in detail in our Annual Report and Accounts for the year ended 24 February 
2018, which is available on our website (http://investors.footasylum.com/)  

file:///C:/Users/NKelsall/Dropbox/FA%20corporate/10%20measurements%20of%20legal.pdf
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Principle 2 

Seek to understand and meet shareholder needs and expectations 

The Board seeks open dialogue with shareholders and, takes collective responsibility for ensuring 

that a satisfactory dialogue with shareholders takes place. The Chairman takes principal 

responsibility for shareholder communication.  The Company also retains investor relations advisors, 

Equitory.  

The Company sends its Annual Report to all shareholders and the annual and interim reports are 

made available on its website.  The Company made additional trading updates on 11 January 2018 

and 3 September 2018.   The Executive Directors met with current and prospective investors 

following the announcement of the preliminary results on 19 June 2018 and held an analyst teach-in 

on 13 February 2018.  The presentations for those meetings are available for all shareholders to view 

on our website.   

The Board was available for questions at the AGM on 8 August 2018 and the proxy results are 

available on our website.   

Footasylum has as investor relations email address (investorrelations@footasylum.com) and aims to 

respond, where practicable, to all investor enquiries or questions sent by email. 

David Makin, Clare Nesbitt, Thomas Makin and Amy Mason (“Controlling Shareholders”) are 

interested in 63.01 per cent of the share capital of the Company.  Further details of their 

shareholdings are set out on our website.  They have representation on the Board through Clare 

Nesbitt.  

Relationship agreement with Controlling Shareholders 

Under the Relationship Agreement each of the Controlling Shareholders and John Wardle (“Existing 
Shareholders”) agreed certain undertakings to ensure the business of the Company is carried out 
independently of the Existing Shareholders.  They further agreed not to acquire any further shares 
(other than pursuant to a share incentive plan) without consultation with the UK Panel on takeovers 
and mergers. They also agreed not to acquire any interest in ordinary shares, which when 
aggregated with existing interests would exceed more than 63.03 per cent of the issued ordinary 
share capital, except with the prior consent of the independent Non-Executive Directors or 
immediately prior to the announcement of a firm intention to make an offer, in accordance with the 
Takeover Code. 

Principle 3 

Take into account wider stakeholder and social responsibilities and their implications for long term 

success 

Identification of key resources and relationships 

The Board has identified the Company’s internal and external stakeholders and seeks to understand 

their needs and expectations.  Details of feedback processes for customers, suppliers and employees 

are set out below.   

Feedback from key stakeholders 

The Company obtains feedback from its key suppliers through regular meetings and dialogue.   

mailto:investorrelations@footasylum.com
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The Company has a significant focus on its customers, as set out in the Annual Report, and engages 

with them by various routes including carrying out audits and a customer service function which 

receives feedback from customers by telephone, email and social media.   

The Company places considerable value on the involvement of its employees and has continued to 

keep them informed on matters affecting them as employees and on the various factors affecting 

the performance of the Company. This is achieved through formal and informal meetings, 

newsletters and internal announcements. 

The Senior Management Team meets regularly to consider and act upon feedback from stakeholders 

and the Board is kept updated on key issues relating to such feedback. 

Community and environmental impact 

The Board recognises its responsibilities in respect of environmental, employee, social, community 
and human rights matters. Its Chief Executive Officer, Clare Nesbitt has having overall Board 
responsibility for this matter. 

Ethical sourcing 

Footasylum believes it is an obligation of the third parties we engage with to pursue their activities 
without impairing the human rights of any workers, whether employed by Footasylum directly or 
indirectly, and to minimise the impact on the environment. Our policy is therefore to endeavour to 
comply with all relevant legislation in each country in which we operate and, in doing so, strive to 
match the best practices in the country concerned. 

Footasylum will do business only with contractors who we believe similarly respect the human rights 
of their employees and in turn requires the same standards from any organisations that supply them 
and comply with our Code of Conduct and Ethical Sourcing policies.  

Environment 

The Company seeks to minimise its impact on the environment through reducing waste and 
considering the impact on the environment as part of the procurement process.  

Charity 

We keep under review our support for local community causes and last year made a donation of 
£15,000 to the Manchester Evening News/British Red Cross fundraising campaign in connection with 
the Manchester Arena bombing. Donations are made to causes championed by our employees. 

We have recently developed a partnership with Springhill Hospice and have held fund raising events 
with further events scheduled throughout the year.  Commencing in 2019 a survey will be 
administered asking employees to vote for the charity they would like the business to support for 
the relevant full year. 

Principle 4 

Embed effective risk management, considering both opportunities and threats throughout the 

organisation 

Effective risk management is critical to meeting the strategic objectives of the Company. The Board 
of Directors has overall responsibility for the establishment and oversight of the Company’s risk 
management framework. Our risk register is monitored, updated, and considered by the Board on a 
monthly basis. 

Further details of our approach to risk management are set out in the Annual Report. 
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MAINTAIN A DYNAMIC MANAGEMENT FRAMEWORK 

Principle 5 

Maintain the board as a well-functioning, balanced team led by the chair 

The Executive Chairman 

The Executive Chairman position is held by Barry Bown, who succeeded the Company’s previous 
Executive Chairman, John Wardle, on 1 June 2018.  

When the position was agreed at the time of the IPO and when he took over this role, the position 
was separate from the Chief Executive Officer role held by Clare Nesbitt.   However, since Clare 
Nesbitt went on maternity leave on 20 July 2018 Barry Bown has assumed more of the Chief 
Executive role, as well as being responsible for the leadership and effectiveness of the Board in his 
role as Executive Chairman.  

The Company considers this to be a temporary situation whilst the Chief Executive is on maternity 
leave.   

Upon Clare Nesbitt’s return to the business it is intended that Barry Bown will assume the role of 
Executive Chairman in a role separate to the Chief Executive Officer.   

Barry’s leadership of the Board includes determining the scope of Board meetings, provision of 
information on a timely basis, as well as conduct of annual strategy and Board effectiveness reviews.  

Further details of the roles of the independent Non-Executive Directors are set out in Principle 9 
below. 

Principle 6 

Ensure that between them the directors have the necessary up-to-date experience, skills and 

capabilities 

The Board comprises five Directors: three Executive Directors and two Independent Non-Executive 
Directors, who are collectively considered to have a relevant blend of knowledge, skills, experience 
and backgrounds to provide the necessary strategic and operational input. 

Details of the Board members and their skill sets are set out in the Annual Report and on the 

Company’s website.   

Principle 7 

Evaluate board performance based on clear and relevant objectives, seeking continuous 

improvement 

As this is Company’s first year since IPO, Barry Bown intends to conduct a detailed evaluation of the 

Board’s performance before the end of financial year ending February 2019.  This will also include an 

independent assessment of his own performance.    

Barry Bown will conduct an evaluation annually.   

The Nomination Committee has not met since the IPO, but it intends to meet before the end of the 

year ending February 2019 to consider succession planning, senior management appointments and 

other board appointments.   
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Principle 8 

Promote a corporate culture that is based on ethical values and behaviours  

The Board ensures the Company has the means to determine that ethical values and behaviours are 

recognised and respected.   The Board has overall responsibility for the adoption and 

implementation of key policies and receives updates from senior members of management in these 

key areas, including the Head of Human Resources for performance of the HR team.   

Employees  

The Company has a strong team culture and encourages the development and training of its 

employees.   

We are committed to enhancing the skills of our employees through development and training, to 

foster talent and improve commercial performance. We continue to attract and retain high calibre, 

dynamic individuals, and channel and develop their skills through training, performance 

management and coaching. 

Our employment policies make clear that there can be no place for discrimination on the grounds of 

disability, gender, sexual orientation, religion, nationality, ethnic background or race.  

The Company recognises the requirement for an overarching set of values and vision that each and 

every one of our employees can identify with.  The human resources team are working on a strategy 

to identify the vision and values and develop an effective communication platform which will reach 

the whole business. 

Health and safety 

The Board receives monthly reports on slips/trips/falls and other injuries to staff or consumers. We 

also include ‘near-miss’ reporting and ensure that any incidents are tracked, and the appropriate 

action taken, such as training or a review to our processes. Our aim is to move well beyond 

compliance to achieve a ‘gold standard’. 

Whistleblowing  

The Company has a whistleblowing policy in place whereby anonymous submissions can be made to 

an HR representative and the Audit Committee. 

Anti-bribery 

The Company has an anti-bribery policy and hospitality register which is reviewed by the Board. 

Principle 9 

Maintain governance structures and processes that are fit for purpose and support good decision-

making by the board 

Board 

The responsibilities of the Executive Directors and Non-Executive Directors are clearly defined. The 
Executive Directors have direct responsibility for the business operations of the Company, while the 
Non-Executive Directors are responsible for bringing independent and objective judgement to Board 
decisions, providing scrutiny of management, the overview of financial and risk processes, and 
determining the remuneration of Executive Directors.    
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Independent Directors 

Stephen Robertson and Brendan Hynes (the Independent Non-Executive Directors) are the two 
independent directors on the Board and sit on all of the Committees. Brendan is the Chair of the 
Audit Committee and Stephen is the Chair of the Remuneration and Nomination Committees.  

Audit Committee 

The Audit Committee has primary responsibility for monitoring the quality of internal controls, 
ensuring that the financial performance of the Group is properly measured and reported on. It also 
reviews reports from the Group’s auditors relating to the Group’s accounting and internal controls, 
in all cases having due regard to the interests of shareholders.  

Remuneration Committee 

The Remuneration Committee’s remit is to set the policy for, and oversee the operation of, 
remuneration for the Executive Directors and for the most senior executive managers within the 
Company. This will include approving all fixed pay levels (base salary, benefits and pensions), annual 
bonus plans and long-term incentives for these individuals. 

Nomination Committee 

The Nomination Committee has not met since the IPO. However, the Committee intends to meet 
during the course of the financial period ending February 2019 to consider senior management 
succession planning, review its terms of reference and consider our management framework and 
governance structure.  

The terms of reference of the Audit, Remuneration and Nomination Committees can be found on 
our website. 

Board agenda 

For all Board meetings an agenda is circulated with supporting information a minimum of two days 
prior to the meeting. The main agenda items covered are: 

• Financial performance, cash-flow and banking covenants; 

• Management accounts and KPIs; 

• An update on governance, legal and regulatory matters; 

• Significant business projects; 

• Significant capital expenditure; and 

• Health and safety. 

The Board receives updates and written reports from the Executive Directors and presentations 
from members of the senior management team are also made to the Board on key strategic areas of 
the Company’s business. 

Matters reserved for the Board and its committees 

Certain matters are reserved for approval by the Board and its Committees, including:  

• Group strategy; 

• Financial reporting and controls and dividend policy; 

• Internal control and risk management; 

• The structure and capital of the Group; 

• Corporate governance; 

• Board membership, committee membership and delegation of authority; 

• Appointment of auditors; 
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• Material capital expenditure and other material contract commitments (including store leases); 
and 

• Material litigation. 

Governance evolution 

The Company IPO’d in November 2017 and the Board considers its governance framework to be fit 
for purpose but will continue to keep this under review as the Company grows. 

BUILD TRUST 

Principle 10 

Communicate how the Company is governed and is performing by maintaining a dialogue with 

shareholders and other relevant stakeholders 

Further details of how the Company is governed and communicates with its shareholders and 

stakeholders are set out in the Annual Report and the Company’s website. 

The Company will disclose the outcome of AGM votes on its website and will publish an explanation 

around any actions it proposes to take on votes where a significant proportion of independent votes 

have been cast against any resolution. 

Approved by the Board 

 

Barry Bown 

Executive Chairman 


