
Corporate Governance
Report 

ReportCorporate 
Governance

Chairman’s introduction
Dear Shareholder
I am pleased to present the Corporate Governance report 
for 2018/19. It is my role as Chairman to ensure that 
the Board operates effectively. This report sets out the 
approach taken by the Board to achieve high standards of 
corporate governance as the foundation of long-term value 
creation for our shareholders and meet our responsibilities 
to our other stakeholders, in particular to ensure the right 
outcomes for our customers and colleagues.

Corporate governance
We welcomed the publication of the 2018 UK Corporate 
Governance Code and will report in full against its principles 
and provisions in this report next year. I believe that strong 
corporate governance is at the heart of any well managed 
business. Each year the Board considers the Group’s key 
policies, committees’ structure and terms of reference, 
the time commitment, external appointments and the 
duties of all directors including the Chairman, Group Chief 
Executive and the Senior Independent Director to ensure 
that our governance framework is operating effectively. 
The Board reviewed our governance practices against the 
2016 UK Corporate Governance Code (the ‘Code’) again 
this year and continues to be satisfied that our governance 
framework is aligned to best practice.

Changes to the Board
During the year the composition of the Board has been 
further enhanced by the appointments of Jonny Mason 
and Eileen Burbidge. Jonny was appointed as Group Chief 
Financial Officer on 13 August 2018 and brings valuable 
listed company experience from finance leadership roles 
in both the UK and the Nordics. Eileen joined the Board as 
a Non-Executive Director on 1 January 2019. She has a 
strong technology background and is a key contributor to 
the increasing Board focus on technology innovation and 
provides an informed perspective on the digital consumer.

Board priorities
The main focus of the Board during the year has been 
discussing, challenging and agreeing the strategic priorities 
for the business and the investment and implementation 
processes needed to successfully deliver them and drive 
financial performance. The Board has also overseen 
the Company’s preparations for Brexit, the progress 
of measures to enhance cyber security and regulatory 
compliance and the transformation of the IT infrastructure. 
A summary of the Board topics considered during the year 
is included in this report.

Board performance and evaluation
There have been significant board composition changes 
over the last 18 months and these have taken place during 
a transformational time for the business. I am pleased 
to report that the Board dynamic is working well. The 
directors act cohesively, all directors invest significant 
time and energy in their roles both in and between board 
meetings and there is robust challenge of management and 
performance. A comprehensive external Board evaluation 
was carried out during the year. A description of the process 
and a summary of the findings and follow up actions are 
included in this report. The evaluation concluded that the 
Board is operating very effectively but has identified some 
actions to further enhance the effectiveness of the Board.

Employees
The Board discussed during the year the vital role that 
our colleagues will play in our transformation and the 
importance of them being engaged in and being able to 
benefit from the changes we are making to the business. 
It was agreed during that employee forums be established 
in the UK & Ireland and International businesses to help us 
enhance and streamline our engagement with employees. 
We look forward to sharing the outcomes of these forums 
in this report next year. We published our Gender Pay 
Report in April. While our gender pay gap is significantly 
narrower than the national average, the Board remains 
determined to make efforts to close the gap further. The 
Company has recruited more females at Board, Executive 
Committee and senior management level during the year 
and our commitment to promoting and embracing all forms 
of diversity remains a key priority.

Customers and Community
The Board considered the Company’s sustainable business 
practices as part of the strategic discussions this year. 
Our corporate social responsibility priorities are embedded 
as part of the Company vision – We Help Everyone Enjoy 
Amazing Technology (WHEEAT) – and are considered as 
part of all operational decisions we make. This is described 
in more detail on page 9 of the Strategic Report. We will 
share more detail on the impact that the programme has 
had in respect of each of our stakeholder groups in this 
report next year.

Conclusion
It has been an important year in our journey to deliver a 
more valuable business for our shareholders whilst having a 
positive impact on the wider community. I am confident that 
the Board is well positioned to provide strong and effective 
leadership for the next phase of the Company’s growth. 
I hope to see many of you at this year’s Annual General 
Meeting in September.

Lord Livingston of Parkhead 
Chairman 
19 June 2019
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