
Section 172 Companies Act 2006 

The directors have complied with The Wates Corporate Governance Principles for Large Private Companies as 

discussed in the Corporate Governance statement below. This demonstrates how the Directors have also complied 

with Section 172(1)(a) to (f) of the Companies Act 2006 when performing their duties, including how their 

decisions have impacted on the group’s employees, suppliers and customers.  

 

Statement of Corporate Governance 

For the year ended 29 March 2020, in line with The Companies (Miscellaneous Reporting) Regulations 2018 we 

have complied with The Wates Corporate Governance Principles for Large Private Companies 2018, which is 

available from the Financial Reporting Council website, www.frc.org.uk. 

Set out below is the Directors’ explanation of how the Wates Principles have been applied in the year. 

Purpose and leadership 

Purpose 

The group operates in the retail industry selling a wide variety of goods including clothing and footwear, cosmetics 

and fragrance, fashion accessories, electrical goods, housewares and home furnishings as well as toys, books and 

fast-moving consumer goods. We trade as the Original Factory Shop and our purpose is to “Bring our local 

communities the thrill of a branded bargain”. This purpose is at the forefront of our minds and is considered in all 

decision making. 

Our three strategic aims to help us achieve our purpose are: 

- Inspire more customers 

- Build profitable and sustainable growth 

- Create a winning culture 

We also have four clear values which help us create a strong culture to work in, achieve our strategic aims and 

ultimately our purpose: 

- We are one team 

- We care about each other and our customers 

- We always get the job done, brilliantly 

- We have fun 

Composition 

Chairman 

The roles and responsibilities of the Chairman and of senior executive management are separate and are clearly 

defined to ensure that there is a balance of responsibilities, accountabilities and decision-making across the group. 

The Chairman is responsible for the ethical leadership and effective operation of the Board, including establishing 

the framework and procedures to govern the work of the Board and to support Directors in the discharge of their 

legal and regulatory obligations. 

Balance and Diversity & Size and Structure 

During the year the Board comprised of a Non-Executive Chairman, four Non-Executive Directors, Chief 

Executive Officer, Chief Financial Officer, Chief Commercial Office and Chief Operating Officer. Board 

members have a diverse range of skills, expertise and experience.   

The Non-Executive Directors are responsible for bringing independent and objective judgment to Board 

deliberations, constructively challenging and monitoring performance of executive management and obtaining 

assurance that the group’s legal and regulatory requirements have been met. 

The Directors have equal voting rights when making decisions, except the Chairman, who has a casting vote.  

The duties of the Board are executed partially through committees. The Non-Executive Directors chair and are 

members of relevant committees so that they are able to challenge and influence a range of areas across the group, 

including in Remuneration, Audit, Compliance, Risk and Board and Executive appointments. 

 

 

http://www.frc.org.uk/


Effectiveness 

Directors keep their skills, knowledge and familiarity with the group up to date by meeting with senior 

management, and by attending group events and appropriate external seminars. Induction materials and briefing 

sessions are provided to new Directors which are tailored to their specific experience and knowledge and which 

provides access to all parts of the business. 

Accountability 

The group has in place a well-developed operating framework which sets out the group’s operating rules, policies, 

and delegation of authority.   

The Board takes responsibility for leading and directing the affairs of the group, with consideration for the interests 

of other stakeholders and there are clear delegations of authority in place between the Board, its Committees and 

the Executive Leadership Team. The Board operates a programme of monthly scheduled meetings, with ad hoc 

meetings held as and when required.  In the 2019/20 financial year, the Board met a total of eleven times. 

The Board reserves certain principal matters for its own approval and delegates the day-to-day management of 

the group to the Chief Executive Officer and the Executive Leadership Team. 

During the course of the year the Executive Leadership Team comprised the Chief Executive Officer, Chief 

Financial Officer, Chief Commercial Officer, Chief Operating Officer, People Director and Brand & Customer 

Director.  Each member of the Executive Leadership Team has clearly documented roles and responsibilities. 

Committees 

In addition, the Board has delegated certain governance responsibilities to its Audit, Risk and Remuneration 

Committees.  The membership of these committees include Non-Executive Directors who provide independent 

challenge and support effective decision making. 

The Board, its committees and the Leadership Team regularly review terms of reference to ensure that they remain 

fit for purpose, are adapted to promote good governance and meet the requirements of the group as they evolve.  

Integrity of Information 

The Board receives monthly reports on business and financial performance, market conditions, health and safety, 

operational matters, human resources, property, IT, key risks and opportunities, strategy, legal and regulatory 

matters. 

Key financial information is collated by the group’s finance function. The finance function has the appropriate 

independence, expertise and qualifications to ensure the integrity of this information and is provided with the 

necessary training to keep up to date with regulatory changes. Financial information is externally audited by 

PricewaterhouseCoopers on an annual basis. 

The primary purpose of the Audit Committee is to provide assistance to the Board in fulfilling its legal and 

fiduciary obligations with respect to matters involving the accounting, auditing, financial reporting and internal 

control functions. 

The committee may investigate any activity within these terms of reference and, within its scope of 

responsibilities, to seek any information it requires and to ensure the attendance of management representatives 

at meetings as appropriate. 

Opportunity and Risk 

The Board meets with the Leadership Team on a regular basis to review, advise on and approve the group’s 

strategic plan, including consideration of long-term strategic opportunities. Short term opportunities to improve 

business performance and achieve operational efficiencies are considered by the Leadership Team on a weekly 

basis and reported to the Board at its scheduled monthly meetings. 

Remuneration 

In accordance with regulatory requirements, the group has in place a formal documented Remuneration Policy, 

which is reviewed by the Remuneration Committee periodically and approved by the Board on at least an annual 

basis.  

The Remuneration Committee, which is chaired by an independent non-executive director, is responsible for 

ensuring that the Remuneration Policy and compensation practices of the group are consistent with, and promote, 

sound and effective risk management, are in line with business strategy, objectives, values and the long-term 

interests of the group and include measures to avoid conflicts of interest.  In carrying out its responsibilities, the 

committee considers: 



(a) the success and appropriateness of the risk and reward mechanisms available to the business to align the 

success of individual colleagues with the success of the business in a risk adjusted context; (b) benchmarks, at a 

market level, against the stated employee value propositions referencing both remuneration and benefits strategies; 

and (c) the extent to which remuneration structures support the business and development plans and succession 

planning needs. 

The remuneration packages of all executive directors in the group (including base salary, bonuses, performance-

related payments, discretionary payments, long-term incentive awards, share options and pension contributions) 

are reviewed and approved by the Remuneration Committee in order to ensure that executive performance is 

remunerated not only on financial performance, but also on measures that ensure the legal, regulatory and 

reputational health of the group.  

As part the group’s annual compensation process, the committee reviews and challenges management on high 

level remuneration and performance data for all colleagues with a view to ensuring that remuneration proposals 

for the workforce as a whole are balanced, proportionate and aligned with the group’s commitment to building a 

diverse and inclusive workforce.  

The group produces a Gender Pay Gap Report on an annual basis, which is scrutinised and discussed by the Board 

prior to publication.  The group is committed to continue improving the group’s Gender Pay Gap. For further 

details in this regard, please refer to the group’s latest Gender Pay Gap Report which can be found 

at https://www.tofs.com. 

Stakeholder Relationships and Engagement 

As a private equity owned group, the Board duly considers the views of its majority shareholder, Duke Street 

General Partner Limited, and the interests of the group as a whole as part of any major decisions and transactions 

undertaken by the group. Representatives of Duke Street General Partner Limited are members of the board. 

Employees 

The Board recognises that, as a business that interacts with the public on a daily basis, employees are key to the 

group’s strength and success. The group has a policy of involving employees in its affairs where possible and 

creating the opportunity for management to explain to employees matters which affect the group’s performance.  

Health & Safety remains a key priority for senior management. Updates are provided as a key part of the monthly 

board meetings and colleagues are provided support and updates by the group’s dedicated in-house H&S team. 

The Executive Leadership Team communicate openly and regularly with employees, consulting directly to enable 

employees’ views to be considered when making decisions. This is done through a variety of methods, including 

employee forums where all departments are represented and able to bring ideas and suggestions collated from 

their teams. The Support Centre (Head Office) also held regular “huddles” where a full business update was 

presented by senior management, feedback sought, and questions answered. 

The Executive Leadership Team understands the importance of leadership visibility and they frequently undertake 

visits to stores across the UK. An employee engagement survey was conducted in the year and the results were 

strong with high levels of engagement across the business.  

Regular communication is considered essential by the Leadership Team with weekly newsletters being circulated 

which include management updates, news about new products, list of current vacancies, an activity planner and 

other relevant information. 

The group acknowledges their legal responsibility under the Health and Safety at Work Act 1974. The group will 

manage the Health and Safety of its employees, assigned contractors and the public, who may be affected by 

activities associated with the business, so far as it is reasonable and practicable. The Health and Safety Committee 

is responsible for ensuring standards are maintained. The Health and Safety Manager is responsible for ensuring 

that the day-to-day objectives of the policy are achieved. The Health and Safety Officer is responsible for accident 

reporting and there are a number of qualified First Aiders. 

The group is committed to encouraging equality and diversity among our workforce and eliminating any form of 

discrimination. The aim is for our workforce to be truly representative of all sections of society and our customers, 

and for each colleague to feel respected and able to give their best. Where practicable, opportunities are taken to 

employ disabled people and keep in employment those who become disabled and to ensure that they take part in 

training and career development. Disabled employees have, within the limits of their disabilities, the same 

prospects and opportunities for promotion as other employees. 

 

https://www.tofs.com/


Community 

When the group opened its first store in 1969, the aim was to offer the local community more than just a great 

range of products and unbeatable value. The aim was to be the beating heart of their community and to support 

those who needed us, to support local groups and charities and provide jobs to people within the community.  

The group retains these characteristics today, continuing to operate in predominantly small communities and 

creating a positive impact within the areas we serve. We have established relationships with national and local 

charities and a strong track record of fundraising over many years. 

Suppliers 

The group engages with key suppliers, through business updates and, as required, meetings between principals to 

ensure effective working relationships and to identify potential new mutual opportunities. 

The group is committed to ensuring that slavery and human trafficking is not taking place in any of its supply 

chains or any part of its business and has in place a Modern Slavery Policy which has been rolled out to all 

colleagues and incorporated into the group’s induction programme. 

All suppliers are required to comply with modern slavery legislation under the standard terms and conditions of 

our contracting agreements.  The group’s Modern Slavery Statement is reviewed annually and can be found 

at https://www.tofs.com/pages/modern-slavery-statement.  

 

https://www.tofs.com/pages/modern-slavery-statement

