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Introduction from the Chairman

The Board

Shareholders and share capital

Risk and internal control

Corporate Governance Code Compliance

Nominations committee

Remuneration committee

Audit committee

To view the Schedule of Matters Reserved for the Board, please click here

The Board's Role

The role of the Board is to direct the affairs of the Group so that long-term,
sustainable performance may be achieved which meets stakeholder and shareholder
interests.

The Directors are collectively responsible for developing the strategy of the Group
and ensuring there are sufficient resources to successfully implement that strategy.
They should challenge the performance and decisions of the senior management
team and provide counsel to the senior management team in their day-to-day
running of the business. They are also responsible for setting and protecting the
culture and values of the business - a role particularly pertinent to Howdens where
integrity, respect, individual accountability and recognition are fundamental tenets
of the business.

Matters which are reserved for consideration by the Board, and are not delegated to
a Board Committee or to the Executive Committee, are detailed in a Schedule of
Matters Reserved for the Board (the “Schedule”), which is reviewed annually. This
was last reviewed and approved by the Board in November 2018. The Schedule was
updated in line with the changes made under the 2018 UK Corporate Governance
Code and supporting materials. These matters include setting the Group's values,
standards and strategy (as previously described) as well as taking decisions about:

acquisitions and disposals

risk management

internal control

significant capital projects

annual budgets

Group borrowing facilities

significant financial and operational matters

The Board also considers legislative, environmental, health & safety, governance and
employment issues.

THE CHAIRMAN'S ROLE

The Chairman is primarily responsible for the leadership and effectiveness of the
Board and for creating a culture of openness, debate and challenge in the
boardroom. He is also responsible for ensuring effective communication with our
shareholders.

The Chairman is responsible for setting the Board's agenda (with support from the
Company Secretary) and ensuring that adequate time is given to discussion of all
agenda items at meetings.

THE NON-EXECUTIVE DIRECTORS' ROLE

Corporate governance
Here you can view the different sections of the latest Corporate governance report

 

https://www.howdenjoinerygroupplc.com/investors/governance/index.asp?PageType=Gov1#main-body
https://www.howdenjoinerygroupplc.com/investors/governance/index.asp?PageType=Gov4#main-body
https://www.howdenjoinerygroupplc.com/investors/governance/index.asp?PageType=Gov3#main-body
https://www.howdenjoinerygroupplc.com/investors/governance/index.asp?PageType=Gov5#main-body
https://www.howdenjoinerygroupplc.com/investors/governance/index.asp?PageType=Gov7#main-body
https://www.howdenjoinerygroupplc.com/investors/governance/index.asp?PageType=Gov8#main-body
https://www.howdenjoinerygroupplc.com/investors/governance/index.asp?PageType=Gov6#main-body
https://www.howdenjoinerygroupplc.com/investors/governance/schedule-matters/index.asp
https://www.howdenjoinerygroupplc.com/
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Non-Executive Directors have the same general legal responsibilities to the
Company and the same commitment to its success as the Executive Directors.
However, the Non-Executive Directors are removed from the day-to-day
management of the Company and so are able to provide independent judgement and
oversight, and to constructively challenge senior management.

Non-Executive Directors are also key to providing the business with valuable
insights, specialist knowledge and creative solutions gained from experience outside
the Company. Our Non-Executive Directors, therefore, have been selected for the
diversity of their backgrounds, perspectives, experience and personal attributes, as
well as for their impressive business acumen.

THE EXECUTIVE DIRECTORS' ROLE

As well as their general legal responsibilities as Directors of the Company, the Chief
Executive Officer and the Deputy Chief Executive and Chief Financial Officer have
been delegated the day-to-day running of the Group by the Board and are
responsible for satisfactory execution of the policies and strategy agreed by the
Board.

THE COMPANY SECRETARY'S ROLE

The Company Secretary is an officer of the Company and shares various legal
obligations with the Directors. He provides the Board with guidance and advice on
various governance and regulatory matters (under the direction of the Chairman)
and ensures that information flows effectively and in a timely manner between the
Board and senior management, as well as within the Board and between the Board's
Committees.

The Company Secretary is also responsible for developing and overseeing the
systems which ensure compliance with various legal and code requirements and for
supervising the day-to-day administration of the Company.

THE EXTERNAL ADVISORS' ROLE

External advisors provide a range of services to the Board and its Committees
including banking, brokerage, legal, audit, actuarial, financial PR and Executive
remuneration, as well as other consulting services. Both the Executive Committee
and the Board rely on such advisors to provide counsel and guidance on specialist
matters when necessary. The Non-Executive Directors can engage with advisors at
the Company's expense, independent of management where appropriate.

The competency, value, length of tenure and independence of advisors is reviewed
by the Board on an annual basis. A list of principal advisors to the Company can be
found on page 167 of the 2018 Annual Report.

DIVISION OF RESPONSIBILITIES

The roles of Chairman and Chief Executive Officer (CEO) are held by separate
members of the Board and are clearly defined. This provides a crucial safeguard so
that no one person has unlimited decision-making power and that no one person is
responsible for monitoring their own performance. The Senior Independent Director
(SID) role also ensures that issues may be raised in the event a principal shareholder
feels unable to raise them with the Chairman directly and ensures that there is an
alternative communication channel between the Chairman and the Board.

BOARD ACTIVITY DURING 2018

Key Agenda Items Considered

Strategy

https://www.howdenjoinerygroupplc.com/investors/financial-reporting/reports/index.asp
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The Board considered strategy at various points during the year. In particular, the
Board discussed the UK depot opening programme and the revamped depot format,
future warehousing capacity, long-term supply agreements, digital trials and
website development, and the ongoing European depot tests.

Employee Development

The Board regularly discussed the Group's people agenda during 2018, with
particular regard to organisational design and development. Further information
about our employees may be found on page 48 of the 2018 Annual Report.

Health & Safety

Divisional H&S updates were provided at each of the scheduled Board meetings
during 2018. Updates included information in relation to new training initiatives and
an update on the Company's journey to embrace behavioural safety, which builds on
the extensive work already carried out on our H&S systems. In particular, the Board
considered the ‘Safe to Trade' initiative, which is set out in more detail on page 50.
Interaction with the Health and Safety Executive and any sanctions for non-
compliance were also considered.

Pensions

Matters in relation to the defined benefit scheme were considered by the Board.
However, a separate Funding and Investment Strategy Committee consisting of
members of the Executive Committee was established in 2017 to provide a vehicle
for communication with the Pension Trustees on routine funding and investment
matters and this Committee, in conjunction with the Company's actuaries, reported
to the Board on these matters twice during the year.

During the year, the Board agreed a Schedule of Payments in relation to the Scheme
following the triennial valuation as at 5 April 2017. More information on the Schedule
of Payments may be found on page 28 of the 2018 Annual Report.

Governance, Legal and Regulatory

The Board received updates on data protection (GDPR), the updated UK Corporate
Governance Code, international financial reporting standards (in particular, the
potential impact of IFRS 16), payment practices reporting, gender pay reporting, and
the Group Banking facility.

Brexit

During the year the Board received regular updates from the Brexit Readiness Sub-
Committee (BRSC), a sub-committee of the Executive Committee tasked with
overseeing the Group's preparations for a potential disorderly exit from the EU.

Policies

During 2018, the Board considered and approved updated versions of the following
Group policies: anti-bribery and corruption, anti-money laundering, anti-tax evasion,
competition law policy, market abuse compliance and disclosure, data protection
and privacy, the modern slavery statement, and whisteblowing. The Board's
Statement of Intent for both Health and Safety and CSR (which are covered in more
detail in the Sustainability Matters report on pages 44 and 45 of the 2018 Annual
Report) were also updated and approved.

Board Meeting Attendees

In addition to the Executive Directors, the Divisional Chief Operating Officers, the
Group Finance Director, the Interim Group HR Director and the Company Secretary
were present at all scheduled Board meetings during the year to take questions from
the Non-Executive Directors and to provide support during the CEO transition.

Group Financial Performance Monitoring

https://www.howdenjoinerygroupplc.com/investors/financial-reporting/reports/index.asp
https://www.howdenjoinerygroupplc.com/investors/financial-reporting/reports/index.asp
https://www.howdenjoinerygroupplc.com/investors/financial-reporting/reports/index.asp
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Outside of Board meetings, the Board were provided with performance updates
every four weeks and weekly updates were provided during peak trading. This was
intended to complement the more detailed operational and finance reports that
were provided at each scheduled meeting throughout the year.

Board Effectiveness Evaluation

The 2018 Board effectiveness evaluation was conducted internally by our Senior
Independent Director, Tiffany Hall, with the support of the Company Secretary.
Further information about the 2018 Board evaluation and progress since the 2017
evaluation can be found in the Nominations Committee Report on page 78 of the
2018 Annual Report.

Howdens' mission statement

To supply from local stock nationwide the small
builder's ever-changing, routine, integrated kitchen
and joinery requirements, assuring best local price,
no-call-back quality and confidential trade terms......
and to provide the builder's customer with enough
choice, advice and aftersales to make a home to be
proud of.

F A C T SHEET 

https://www.facebook.com/howdensofficial/
https://www.instagram.com/howdensjoinery/?hl=en
https://www.pinterest.co.uk/howdenskitchensandjoinery/
https://www.youtube.com/channel/UCp4YWCPV3u43DTpgL2fddvA
https://www.howdenjoinerygroupplc.com/investors/financial-reporting/reports/index.asp
https://www.howdenjoinerygroupplc.com/investors/financial-reporting/regulatory-announcements/index.asp
https://www.howdenjoinerygroupplc.com/contact/media-enquiries/index.asp
https://www.howdenjoinerygroupplc.com/investors/shareholder/price/detail.asp
https://www.howdenjoinerygroupplc.com/investors/shareholder/faqs/index.asp
https://careers.howdens.com/
https://www.howdens.com/
https://www.lamona.co.uk/
https://www.howdenjoinerygroupplc.com/legal/index.asp
https://www.howdenjoinerygroupplc.com/privacy-cookies/index.asp
https://www.howdenjoinerygroupplc.com/sitemap/index.asp
https://www.howdenjoinerygroupplc.com/accessibility/index.asp
https://www.howdenjoinerygroupplc.com/investors/financial-reporting/reports/index.asp
https://www.howdenjoinerygroupplc.com/investors/financial-reporting/factsheet/index.asp

