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CORPORATE GOVERNANCE CODE COMPLIANCE

THE BOARD AND COMMITTEES

The Board currently comprises the Executive Chairman, the Chief Executive Officer, a Senior Independent
Director and four independent Non-Executive Directors. Biographies of these Directors and resignations from the
Board appear on pages 34—35 (/~/media/Files/T/Ted-Baker/results-and-reports/report/2019/2018-19-annual-
report.pdf#page=37). The Board is of the view that its current membership provides an appropriate balance of

skills, experience, independence and knowledge, which enables it to discharge its responsibilities effectively.

The Board considers Non-Executive Directors Ron Stewart, Andrew Jennings, Jennifer Roebuck, Sharon Baylay
and Helena Feltham to be independent for the purposes of the Code.

The Board meets regularly throughout the year. It considers, with the support of the Board Committees and the
Executive Committee, all issues relating to the strategy, direction and future development of the Group. The

Board has a schedule of matters reserved to it for decision that is regularly updated. These include decisions on

the Group’s strategy, financial budgets, major capital expenditure and transactions, appointment of terri{gpibr pAGE
and product licence partners, store openings, dividend policy, Group bonus and risk profile. The requirement for
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Board approval on these matters is understood and communicated widely throughout the Group. The Non-
Executive Directors meet with the Chairman separately during the year. In addition, the Non-Executive Directors
meet without the Chairman present to appraise the Chairman’s performance.

Operational decision making, operational performance and the formulation of strategic proposals to the Board
are controlled by the Group’s Executive Committee, which is comprised of the Board of Directors of No Ordinary
Designer Label Limited (one of the Group’s operating subsidiaries) together with relevant heads of department as
required.

The Executive Committee meets regularly throughout the year.

To enable the Board to function effectively, and for the Directors to discharge their responsibilities, full and timely
access is provided to all relevant information. A comprehensive board pack and formal agenda is prepared and
circulated in advance of each Board meeting. Board members regularly input into the level and quality of
information provided and request specific board papers on additional agenda items. There is an agreed
procedure for Directors to take independent professional advice, if necessary, at the Company’s expense. This is in
addition to the access each Director has to the Company Secretary. The Company maintains an appropriate level
of Director and officer liability insurance cover and, through the Articles of Association and Directors’ terms of
appointment, has agreed to indemnify the Directors against certain liabilities to third parties and costs and
expenses incurred as a result of holding office as a Director. Save for such indemnity provisions in the Company’s
Articles of Association and in the Directors’ terms of appointment (which were in force throughout the period and
are in force as at the date of these financial statements), there are no qualifying third-party indemnity provisions
in force.

The Code requires that the Board provides a fair, balanced and understandable assessment of the Company’s
position and prospects in its external reporting. The Directors were responsible for the preparation and approval
of the Annual Report and Accounts and consider them, taken as a whole, to be fair, balanced and understandable
and believe that this provides the information necessary for shareholders to assess the Company’s performance,
business model and strategy.

Following amendments to the UK’s Corporate Governance Code, the Board assessed the length of tenure of the
members of its committees. The Board took steps in relation to its Nomination Committee to ensure its ongoing
compliance with the Code. The most recent externally facilitated evaluation of the Board and Committees’
effectiveness was undertaken by Sean O’Hare of Boardroom Dialogue Limited, an independent external adviser
with no other connection to the Company, in this financial period. That Board evaluation concluded that the
Board was working well with an engaged management team and Non-Executive Directors who are regarded as
being conscientious. Areas of focus for the Non-Executive Directors continue to be enhancing Board engagement
with the Executive Committee and building on steps taken within the current period in relation to the existing
long-term succession planning throughout the Group.

The table below details the number of Board and committee meetings held during the year ended 26 January
2019 and the attendance record of each director.

Board Audit Remuneration Nomination

meetings committee committee committee

Number of 10 3 3 1
meetings held

Raymond Kelvin CBE 9 n/a n/a n/a

1

TOP OF PAGE

www.tedbakerplc.com/investor-relations/corporate-governance 2/4



1/4/2020

Board

meetings

Lindsay Page 10

David Bernstein CBE 10
4

Ron Stewart 10

Andrew Jennings 10

Jennifer Roebuck 10

Sharon Baylay 2 8

Anita Balchandani 3 n/a

Corporate Governance — Ted Baker

Audit
committee

n/a

Remuneration
committee

n/a

n/a

Nomination
committee

n/a

n/a

1 Ray Kelvin was on a leave of absence from 7 December 2018 and resigned from the Board on 4 March 2019.
2 Sharon Baylay was appointed to the Board on 15 June 2018.

3 Anita Balchandani resigned from the Board on 19 February 2018.

4 On 4 March 2019 David Bernstein was appointed as Executive Chairman and will therefore no longer serve on

the Remuneration Committee.

AUDIT COMMITTEE STATEMENT

NOMINATION COMMITTEE

REMUNERATION COMMITTEE

DIVERSITY

COMMUNICATION WITH SHAREHOLDERS

CONFLICTS OF INTERESTS

INTERNAL CONTROL

THE BRIBERY ACT 2010

SIGN UP TO RECEIVE LATEST RESULTS, REPORTS AND ANNOUNCEMENTS
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