
Section 172 Companies Act 2006

OUR APPROACH TO S172 
REPORTING 
Each of our Directors is mindful of 
their duties under section 172 (s172) 
to run the Company for the long-term 
benefit of its shareholders and, in 
doing so, to consider the interests of 
its key stakeholders during its decision‑
making, and the impact of any of its 
decisions on stakeholder relationships, 
on the Company’s reputation for high 
standards of business conduct, and on 
the environment.

Although we have taken the matters 
set out in s172 into consideration for 
many years, the Code requires us to 
provide specific information about 
how the Group and the Directors have 
considered them, with recent guidance 
encouraging greater insight into the 
outcome of stakeholder engagement 
rather than the process itself. 

The matters encompassed in s172 touch 
on everything we do, and, in reality, 
most of the day-to-day decision-making 
and stakeholder engagement is carried 
out at the business level by members of 
our Executive Board, and the Dunelm 
Leadership Team. However, more 
material matters require the attention 
of the Board and wider discussion, 
and we describe on pages 95 to 102 
and through case studies on pages 
103 to 105 how these are considered 
and challenged through formal Board 
processes, how the Board engages 
with stakeholders and how it oversees 
how the business does so. We include 
cross references to other sections of 
this report where more information and 
examples can be found. 

The Non-Financial Information 
Statement on page 167 should be 
used to identify information relevant to 
s172 factors, as should the numerous 
operational actions and outcomes 
described in our Sustainability section 
on pages 32 to 67, resulting from 
significant engagement with various 
stakeholder groups.

SUMMARY: KEEPING SECTION 172 HIGH ON THE AGENDA
We ensure that the requirements of s172(1) Companies Act 2006 are met 
and the interests of our stakeholder groups are considered, challenged and 
debated through a combination of the following practical approaches:

• The Board sets the Group’s purpose, ambitions and strategy and carries 
out an annual strategy review which assesses the long-term sustainable 
success of the Group and our impact on key stakeholders. Agenda items for 
the following year are set based on the decisions and next steps agreed at 
these meetings.

• The Board’s risk management procedures identify the principal risks facing 
the Group, and the mitigations in place to manage the impact of these risks. 
Many of these relate specifically to our stakeholder groups.

• The Company Secretary sets out the text of section 172(1) Companies Act 
2006 on every Board agenda by way of a reminder, and reflects relevant 
factors considered against each agenda item in the minutes.

• Standing agenda items and papers are presented at each Board meeting as 
detailed on page 106: for example, the CEO presents a customer report, a 
health and safety report and an update on people matters at each meeting; 
the Company Secretary reports on sustainability matters in each meeting.

• There are regularly scheduled in-depth Board presentations and reports: 
for example, investor feedback twice a year from our brokers and corporate 
PR advisers; an update on people matters and a ‘Colleague Dashboard’ 
twice a year; an annual presentation on health and safety; and annual 
updates on ethical trading, modern slavery and climate change and 
sustainability.

• There is a formal review of many of these topics through standard Audit and 
Risk Committee and Remuneration Committee agenda items, as described 
later in this report.

• Where a particular matter or decision requires a balance of stakeholder 
interests, a summary of the relevant factors is set out by stakeholder in the 
supporting papers that are submitted to the Board and are minuted.

• Board members regularly attend seminars organised by external parties 
which provide updates on investor and governance concerns, including 
climate change and sustainability. The Company Secretary also regularly 
attends these events, and circulates a summary of relevant issues and 
presentations/papers with Board papers.

• This year, to improve the Board’s awareness of issues relating to diversity 
and inclusion, the Board attended two training events hosted by Dunelm’s 
partner, Unleashed.

• The Board regularly reviews the KPIs which it receives in relation to each 
stakeholder group and requests additional information when relevant.
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About our stakeholders

Our actions and decisions are highly 
likely to impact our key stakeholders 
(and vice versa); we cannot follow our 
purpose, live up to our ambitions nor 
deliver our strategy without them. 

The importance that we place on 
each key stakeholder group in 
relation to our longer-term thinking 
can be demonstrated through our 
three Group ambitions, as set out in 
the table to the right on this page. 
Our ambitions are aspirational, will 
still be relevant in the medium to 
long term and each one is supported 
by Group KPIs (see pages 24 and 25) 
which indicate the effectiveness of 
our engagement. Our Directors are 
regularly informed about our key 
stakeholders and their interests, and 
engage with them formally and on an 
ad hoc basis.

Key stakeholders

HOW KEY STAKEHOLDERS ARE RELEVANT TO OUR AMBITIONS

AMBITIOUS ABOUT

RELEVANCE TO KEY STAKEHOLDER GROUPS

Our brand

Customers

Suppliers

Being a good 
company

Store communities

Colleagues

Suppliers

Shareholders

Profitable growth

Shareholders

Colleagues

OTHER STAKEHOLDERS
In addition to the Group’s key stakeholders we have 
others with whom our Board and/or senior management 
interact regularly.

We have a trusted team of professional advisers (for example, 
brokers, financial PR, accountancy firms and recruitment, 
environment and sustainability advisers); through our 
Revolving Credit Facility we have relationships with a number 
of banks; the majority of our stores are leasehold premises, 
and so we have relationships with many landlords; and we 
have a number of supplier partners who provide services to us 
in logistics, technology and construction/store development.

We also have relationships with regulators, including 
Leicestershire and Charnwood County Councils with whom 
we have a Primary Authority relationship and other bodies 
such as the Health and Safety Executive, Trading Standards 
and Environmental Health Officers. We also engage with 
national, regional and local media, and social media 
influencers, and many of our senior colleagues represent 
Dunelm on industry bodies and working groups, such as 
Textiles 2030, Better Cotton and the British Retail Consortium. 
Our approach to all our stakeholders is to seek to build 
long-term relationships based on fairness and respect, and 
to meet our contractual obligations, consistent with our Code 
of Business Conduct and our shared values.

STAKEHOLDER INFORMATION
Taking on board recommendations from the Financial 
Reporting Council (FRC) and other guidance, on the 
following pages, for each key stakeholder group, we 
provide information on: 

• Why we engage with them.

• What each stakeholder group cares about; matters that we
know are important to our key stakeholders as a result of
our various engagement methods.

• Who has key responsibility for stakeholder engagement
(operational level).

• Core operational stakeholder engagement channels
(operational level), indicating where stakeholders have
access to independent reporting mechanisms.

• How and when our Board members have opportunities to
engage directly.

• How our Board is informed/keeps oversight, including how
important stakeholder feedback is presented to the Board
for debate and discussion.

• How we measure the effectiveness of our engagement
(through key measures routinely monitored by the Board).

Performance against some of these measures is detailed 
on pages 24 to 25. Sustainability metrics are presented on 
pages 34 to 35, with commentary on pages 36 to 60. For 
some measures, performance is not published owing to 
commercial sensitivity, or simply owing to the recent adoption 
of the measure in question.

i Further information about how we manage our stakeholder 
relationships at the operational level can be found in our 
Sustainability section, from page 32.
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Section 172 Companies Act 2006 continued

HOW WE ENGAGE AND HOW WE MEASURE OUR EFFECTIVENESS 

Key management 
responsibility

Core operational 
engagement channels

How our Board  
engages directly

How our Board is informed/
keeps oversight

Measures routinely
reviewed by the Board

CUSTOMER 
DIRECTOR – 
MEMBER OF 
THE EXECUTIVE 
BOARD

Customer focus groups/ 
panels; ‘How did we do?’ 
questionnaire*.

Formal annual store visits 
and ad hoc visits to stores 
as customers.

Every Board meeting: 

• Customer insight report, 
including customer 
satisfaction scores and 
other customer KPIs.

• Unique active customers  
growth # 

• Total revenue #

• Net promoter score #

• Perfect order scores

• Safety score

• CO2 emissions #

• Reportable accidents under 
RIDDOR

• Customer quality and value 
perception

• Number of reportable data 
breaches (if any)

• Regulatory breaches/
reputational issues (if any) 

Measures in bold are reviewed 
at every Board meeting; others 
at least once a year.

# denotes Group KPI  
(pages 24-25)

Customer hotline* 
available seven days  
a week; 

Customer engagement 
centre*/individual store 
managers.

CEO/Deputy Chairman 
reply personally to 
customers.

* Denotes independent feedback channel.

WHY WE ENGAGE
Our plan is to become our customers’ 1st Choice for Home 
by delivering the best products, services and experiences 
for them. Engagement improves our customer insight and 
influences our focus areas and capital allocation. Recent 
investment in customer data and insight means we can 
respond more quickly and accurately to develop relevant 
product ranges and services, drive brand awareness and 
grow our customer base and customer loyalty.

WHAT OUR CUSTOMERS CARE ABOUT
• Products that are great value, with choice, style, quality 

and sustainability.

• Convenient and accessible shopping options.

• Safe shopping services (in-store and home delivery).

• Safe products to buy and to eat (in our cafes).

• Responsive customer service.

• Friendly, knowledgeable colleagues.

• Fair marketing practices.

• Responsible use of personal data.

• Ethical and sustainable brand they can trust.i For more information see page 49.

Customers
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WHY WE ENGAGE
By understanding local community needs and concerns we 
build awareness and trust, help evolve our customer offer, 
strengthen our reputation, and provide another reason to 
shop with us. We learned the importance of having a ‘voice’ 
in our communities and how much our customers and 
colleagues benefited from being involved in meaningful 
local initiatives, by having a direct line of communication  
to their stores. 

WHAT OUR STORE COMMUNITIES CARE ABOUT
• Meaningful charitable donations and local initiatives.

• Local employment and volunteering opportunities.

• Diverse and inclusive approach that mirrors their 
community.

• A business they are proud to have in their 
neighbourhood.

• Ethics and sustainability.

• Fair tax policy.

i For more information see page 50.

Store communities

HOW WE ENGAGE AND HOW WE MEASURE OUR EFFECTIVENESS 

Key management 
responsibility

Core operational 
engagement channels

How our Board  
engages directly

How our Board is informed/
keeps oversight

Measures routinely
reviewed by the Board

STORES 
AND PEOPLE 
DIRECTOR – 
MEMBER OF 
THE EXECUTIVE 
BOARD

Daily interaction with 
local store communities 
via individual store 
Facebook groups* 
(organised by locally 
appointed Community 
champions).

— CEO reports to Board 
on Group-wide activities 
(such as ‘Delivering Joy’ 
initiative to provide gifts 
via local charities).

• CO2 emissions #

• Community KPIs (including 
charitable and community 
activities)

• Diversity data

# denotes Group KPI (pages 
24-25)

Group charity 
representative invited to 
attend annual colleague 
conference (see 
‘Colleagues’ on page 52).

CEO/Deputy Chairman 
reply personally to 
customers.

* Denotes independent feedback channel.
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WHY WE ENGAGE
Being a great place to work and to shop go hand in hand. 
We engage with our colleagues to understand how best to 
retain, motivate and reward them, how to respond to the 
needs of a diverse colleague community, how to look after 
their wellbeing, and how to make better decisions for our 
customers, store communities and long-term growth.

WHAT OUR COLLEAGUES CARE ABOUT
• Fair, non-discriminatory employment conditions,  

pay and benefits.

• Training, development and career opportunities.

• A safe place to work.

• Diversity and inclusion.

• Responsible use of personal data.

• A business that listens and takes action in response.

• A business they trust and are proud to work for.

Colleagues

Section 172 Companies Act 2006 continued

HOW WE ENGAGE AND HOW WE MEASURE OUR EFFECTIVENESS 

Key management 
responsibility

Core operational 
engagement channels

How our Board  
engages directly

How our Board is informed/
keeps oversight

Measures routinely
reviewed by the Board

STORES 
AND PEOPLE 
DIRECTOR – 
MEMBER OF 
THE EXECUTIVE 
BOARD

Twice-yearly colleague 
engagement survey*, 
followed up by targeted 
pulse survey, if needed.

Formal annual store visits 
and ad hoc visits to stores 
as customers.

Every Board meeting:

• Colleague matters via 
CEO report

• Matters discussed 
circulated after each 
NCV meeting

• Whistleblowing hotline 
issues analysed by 
Company Secretary 
and reported monthly 
to Board

Twice a year:

• Colleague engagement 
survey results

• Colleague scorecard 
results

• Colleague net promoter 
score# (updated twice a year 
following full survey)

• CO2 emissions#

•  Reportable accidents under 
RIDDOR

• Bribery Act training 
compliance

• Gender pay gap disclosure, 
internal promotions (% home-
grown talent)

• Colleague turnover

• Reportable data breaches  
(if any)

•  Colleague engagement  
survey results

• Colleague dashboard results

• NCV meeting feedback

• Whistleblowing reports*

Measures in bold are reviewed 
at every Board meeting; others 
at least once a year.

# denotes Group KPI (pages 
24-25)

All colleagues 
represented through 
our National Colleague 
Voice* (NCV) with 
meetings (online and bi-
monthly for most of FY22). 
See pages 54 and 99 for 
further details.

CEO, elected NCV 
colleagues and 
designated Non-
Executive Director for 
colleague matters (Marion 
Sears) attends; NEDs by 
rotation.

Annual conference 
for store managers 
and senior support 
colleagues.

Deputy Chairman, CEO, 
CFO and Company 
Secretary attend annual 
conference.

Two-way ‘always on’ Home 
Comforts intranet is main 
platform for all-colleague 
communications, 
including CEO updates. 
Colleagues can add 
comments/questions* 
which are answered by 
our People Team.

Weekly CEO 
communication for 
all colleagues. Board 
members can view ‘live’ 
colleague comments/
questions on intranet.

Weekly/monthly 
colleague ‘huddles’ 
(at every store); led by 
departmental head for 
other business areas.

—

24/7 independent 
whistleblowing hotline*.

—

* Denotes independent feedback channel.

i For more information see page 52.
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COLLEAGUE ENGAGEMENT IN MORE DETAIL
The Dunelm Board has always sought honest, direct feedback 
from our colleagues to help inform and improve the business. 
We have formal and informal colleague engagement and 
feedback channels, which reflect our ‘listening’ culture and 
give our colleagues many opportunities to let us know what 
they think. We encourage colleagues to engage personally 
with the business wherever feasible; an independent, 
confidential whistleblowing helpline is always available, 
but we aim for this to be used as a last resort. The vast 
majority of our colleagues deal with our customers and local 
communities every day and provide valuable insight into our 
business, and we value their opinions.

We have a hybrid approach to how we communicate with 
our colleagues. Regular Group-wide communications are 
shared via our Home Comforts intranet with additional 
target-specific updates sent by email. Regular operational 
updates by our CEO, Nick Wilkinson, include quarterly results 
and are complemented by genuine two-way communication 
blog/chat-style discussions to provide support across the 
‘Dunelm family’. In the year under review these included fun 
activities and competitions alongside business and strategy 
developments such as opening our warehouse in Daventry, 
our approach to supporting and helping those affected by the 
invasion of Ukraine, community activities, wellbeing, mental 
health, domestic abuse and personal finance. Our inclusion 
and diversity colleague networks (see page 53) also provided 
insightful and thought provoking updates throughout the 
year on inclusion and diversity matters via Home Comforts, 
together with informative and fun events organised online 
and in-person to encourage colleague participation and 
engagement on this topic. 

During FY22 we held six National Colleague Voice (NCV) 
meetings. Each was attended by Nick Wilkinson, supported 
by the People Team. Marion Sears, who is our designated 
Non-Executive Director (NED) for colleague matters, attended 
most meetings and other NEDs often joined, together with 
Executive Board members who led discussions around 
specialist topics. In April 2022, as in previous years, William 
Reeve, our Senior Independent Director and Remuneration 
Committee Chair, attended to lead colleague engagement 
on remuneration. During this session, we discussed our 
approach to Fair Reward at all colleague levels, explained 
CEO and CFO compensation and asked for feedback. A 
description of this engagement and feedback received is 
included in the Remuneration Report on page 159.

NCV members represent different colleague groups, with 
a good range of age, ethnicity, location, length of service 
and level of seniority. Our standard format for each meeting 
is to have three main parts: an update from Nick on the 
performance of the business, a ‘What’s on your mind?’ item 
where members feed back comments and concerns, and 
one ‘Big Topic’ where we communicate and seek feedback 
on important matters. These topics and NED attendees are 
set out in the table below. The aim is to stimulate discussion 
and feedback rather than simply have presentations from 
management and, following the training received by NCV 
members in 2021, meetings have become increasingly useful 
to both sides as representatives develop their confidence and 
skills as advocates for their colleagues. After each meeting, 
feedback is summarised and presented at the next Board 
meeting for noting or discussion. We have elevated the 
importance of colleague feedback in Board decision-making 
and our NCV representatives know that their views  
are listened to and result in concrete actions. 

NATIONAL COLLEAGUE VOICE (NCV) MEETING TOPICS, BOARD ATTENDEES AND OUTCOMES 

Month ‘Big Topic’ discussed NED attendee What we did as a result

AUG
2021

Sustainability Marion Sears 

William Reeve

Developed our communication approach around how we engage our colleagues 
and customers with our sustainability plan. 

DEC
2021

Wellbeing None On the back of the feedback, we changed the way we communicated our 
wellbeing benefits on our communication platforms, to make it clearer and more 
accessible.

We launched a trial of additional store tech equipment investment, to help with 
the service of customers.

JAN
2021

Engagement 
survey results

Sir Will Adderley Feedback informed the development of several policies including ways of 
working, SLAs on maintenance issues, Christmas opening hours, frequency of 
technology updates and store uniforms. 

APR
2021

Reward Marion Sears 

William Reeve

Feedback had led to prioritising hourly rates over a thank you bonus to increase 
level of pay for store colleagues. 

An explanation of the role and remit of the Remuneration Committee in setting 
Executive pay was provided and colleagues were pleased at the level of care and 
scrutiny exercised by the Committee. 

MAY
2021

Diversity and 
inclusion

Marion Sears

Sir Will Adderley

Feedback led to sharing more stories about colleagues within our networks, 
to raise awareness of diversity and inclusion matters. Also clarifying that the 
networks are open to all colleagues, and the importance of the role of an ally.

JUN
2021

New year plans Marion Sears Immediate feedback on our business plans for FY23, which had been 
communicated that same day. Feedback informed our plans to support 
colleagues with the cost of living.
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Section 172 Companies Act 2006 continued

WHY WE ENGAGE
We do not manufacture the vast majority of products that 
we sell. Therefore we need to maintain relationships with 
suppliers and manufacturers worldwide who can meet our 
high standards. We are a demanding yet fair customer who 
aims to meet agreed terms and conditions. We work closely 
with our committed suppliers to develop long-standing 
relationships and business growth opportunities through 
regular engagement.

WHAT OUR SUPPLIERS CARE ABOUT
• Fair trading and prompt payment terms.

• Mutual operational improvements.

• High ethical standards (to combat bribery, corruption and 
modern day slavery).

• Working in partnership to improve environmental and 
sustainable sourcing.

• A business that treats them fairly.

• A business they are proud to supply.

• A growth opportunity for their business.

Suppliers

HOW WE ENGAGE AND HOW WE MEASURE OUR EFFECTIVENESS 

Key management 
responsibility

Core operational 
engagement channels

How our Board  
engages directly

How our Board is 
informed/keeps oversight

Measures routinely
reviewed by the Board

COMMERCIAL 
DIRECTOR – 
MEMBER OF 
THE EXECUTIVE 
BOARD

Annual supplier 
conference.

Deputy Chairman and 
Executive management 
attend the supplier 
conference.

Annually at Board 
meetings:

• Update on ethical 
trading/modern  
slavery

•  Supplier payment 
terms reported and 
published

Ongoing:

• Supplier interests 
championed by Deputy 
Chairman 

• Whistleblowing 
hotline* issues (if any) 
analysed by Company 
Secretary and reported 
monthly to Board

• Supply chain whistleblowing 
reports

• Ethical trading/modern slavery 
and supplier payment terms 
updates

• % Tier 1 factory base audited/
low-medium risk audit 
performance

•  % products containing 
responsibly sourced cotton, 
timber, and palm oil

•  CO2 emissions #

Measures in bold are reviewed at 
every Board meeting; others at 
least once a year.

# denotes Group KPI  
(pages 24-25)

Ad hoc supplier meetings 
with Board members.

CEO and Deputy 
Chairman meet regularly 
with suppliers.

Annual colleague 
conference (key suppliers 
normally attend).

Deputy Chairman, CEO, 
CFO and Company 
Secretary attend annual 
colleague conference.

Via several teams, 
including our Design and 
Quality and Sourcing 
departments; with core 
supply chains through 
our supplier auditing 
processes.

—

24/7 independent 
whistleblowing hotline*.

—

* Denotes independent feedback channel.

i For more information see page 47.
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WHY WE ENGAGE
Continued access to capital is important if we are to 
achieve our long-term aspirations. We work to ensure that 
our shareholders and their representatives have a good 
understanding of our strategy, business model, investment 
opportunities and culture, and we aim to be transparent 
and comply with shareholder governance requirements. 
Shareholder engagement is a Board affair.

WHAT OUR SHAREHOLDERS CARE ABOUT
• Long-term value creation and growth opportunities.

• High-functioning Board and senior executive team.

• Financial stability and disciplined management.

• Culture and shared values conducive to good 
governance and long-term growth.

• Transparency and acting fairly between shareholders.

• Reputation for high standards of business conduct.

• Increasing focus on ethics and sustainability.

• Climate change and biodiversity risks and opportunities.

Shareholders

HOW WE ENGAGE AND HOW WE MEASURE OUR EFFECTIVENESS 

Key management 
responsibility

Core operational 
engagement channels

How our Board  
engages directly

How our Board is informed/
keeps oversight

Measures routinely
reviewed by the Board

CEO, CFO, 
COMPANY 
SECRETARY

Results 
announcements/ 
presentations at least 
six times a year  
(with feedback 
follow-up* by financial 
PR adviser/broker).

Corporate Governance 
presentation.

CEO, CFO and NEDs 
attend.

• NED attendance at 
results presentations

•  Feedback from results 
presentations and 
investor meetings 
twice a year*

• Ad hoc presentations 
from brokers

• AGM voting, shareholder 
comments and proxy 
reports presented*

• Analysis of share price and share 
register movements*

• Dividend and total shareholder return

•  Diluted earnings per share #

• Free cash flow #

• Profit before tax #

•  Twice-yearly feedback from results 
presentations and investor meetings

• AGM feedback and voting from 
shareholders and proxy agencies

•  Bank covenant compliance

• CO2 emissions #

• Customer/supplier sustainability 
measures

Measures in bold are reviewed at every 
Board meeting; others at least once a year.

# denotes Group KPI (pages 24-25)

*  Denotes independent feedback channel.

SHAREHOLDER ENGAGEMENT IN MORE DETAIL
The Board, as a whole, is able to obtain a clear understanding 
of the views of Dunelm shareholders through various means 
of engagement and feedback channels:

• The Chief Executive Officer and the Chief Financial Officer 
report back to the Board after the investor roadshows.

• The Group’s brokers and financial PR advisers also 
provide a written feedback report after the full-year 
and half-year results announcements and investor 
roadshows to inform the Board about investor views and, 
in addition, Non-Executive Directors attend a selection of 
investor presentations.

• Our Chair and Committee Chairs are available to 
shareholders and respond on matters relating to their 
responsibilities where requested.

• Corporate Governance meetings with our major 
institutional shareholders, attended by the Deputy 
Chairman, Sir Will Adderley, the Non-Executive Directors 
and Company Secretary. 

• In FY22, we also presented an update on our sustainability 
agenda to an investor conference hosted by our brokers.

• All Directors will be available at the Annual General Meeting 
to meet with shareholders and answer their questions.

• The Company Secretary reviews corporate governance 
guidelines prepared by our major institutional investors 
and their representatives and proxy advisers, and 
attends updates from professional advisers summarising 
shareholder expectations and voting actions. A summary 
of recent developments is provided to the Board at 
each meeting.

• Attendance and voting at the AGM.

Feedback received is considered in relation to our strategy, 
capital and dividend policy, and governance priorities. 
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IMPACT OF DECISIONS ON CLIMATE CHANGE AND 
OUR ENVIRONMENT
As a result of our engagement, we know that matters relating 
to climate change and the environment are considered 
important to all our key stakeholder groups. In the table 
below we summarise important climate change and other 
environmental issues and how these are managed and 
communicated to our Directors. In addition, we share 
how our Board and Board Committees oversaw and were 
kept informed on various sustainability topics throughout 
FY22, including details of presentations and papers 
from internal and external specialists. Details of actions 
taken to understand the impact of climate change and 
biodiversity on our business, and to monitor and reduce 
our environmental impact, can be found in the Carbon 
Reduction and TCFD sections of our Sustainability section 
on pages 36 to 41 and 61 to 67.

KEY 
MANAGEMENT 
RESPONSIBILITY

• CEO (as Chair of Pathway to Zero Working 
Group, from July 2021).

• All other members of the Executive Board 
have specific responsibilities within their 
functional areas.

WHAT MATTERS 
TO OUR 
STAKEHOLDERS

• Reducing energy usage.

• Reducing emissions from company vehicles.

• Reducing overall GHG emissions.

• Promoting circular solutions, reducing 
impact on biodiversity and scarce natural 
resources, through product design, closed 
loop products, options to reuse, repair, 
take-back and recycle.

• Minimising waste, packaging materials and 
single-use plastics (across supply chain).

• Responsible sourcing – both ethical and 
environmental standards (for example, 
cotton, timber, palm oil and coffee).

• Responsible waste management across our 
own operations (in-store, delivery network 
distribution and support centres).

• Engaging with customers, colleagues, 
suppliers and industry groups to promote 
and share solutions and best practice.

HOW BOARD IS 
INFORMED

• Regular presentations on sustainability topics.

• Strategy Day discussion topic.

• Monthly Board report from the Company 
Secretary.

• Energy, waste and emissions KPIs reviewed 
by the Board regularly.

• Tracking of KPIs against Group sustainability 
targets quarterly from FY23.

Section 172 Companies Act 2006 continued

REPUTATION FOR HIGH STANDARDS OF  
BUSINESS CONDUCT
On pages 92 to 93 in this governance report, we explain 
how the Board oversees and monitors our culture, including 
how our colleagues are expected to maintain our reputation 
for high standards of business conduct, by complying with 
our Code of Business Conduct and our Colleague Code of 
Conduct; how both colleagues and suppliers must comply 
with our Anti-Corruption and Anti-Bribery Policy; and 
how suppliers and partners must adopt our Ethical Code 
of Conduct for Suppliers and Partners. More importantly, 
we explain how our shared values and culture guide what 
we do and how we do things.

ACTIONS/CHANGE RESULTING FROM BOARD 
ENGAGEMENT AND DISCUSSIONS
When making decisions which require balance across 
different stakeholder interests, the Board is careful to 
consider each stakeholder group separately and in the 
context of the long-term interests of the Company. We also 
carefully consider whether a decision is consistent with our 
culture and shared values, and to ensure that we maintain the 
Group’s reputation. Principal decisions made by the Board 
during the period where different stakeholder interests were 
discussed and considered include:

• To declare a final and special dividend in September 
2021, and to declare an in interim and special dividend in 
February 2022.

• To recommence a share buyback programme to satisfy 
employee entitlements under share incentive schemes.

• To acquire the Sunflex business.

• To invest further in pay for our hourly-paid colleagues 
and support colleagues on the lowest pay scale, as well 
as our HGV drivers and colleagues in warehousing and 
distribution.

• To increase investment in technology, data and insight, 
supply chain capacity and human resources to deliver and 
support future growth.

• To increase investment in the removal of gas-fired heating 
and increase in-house resource to meet our climate 
change targets.

• Investment in a new delivery hub in Daventry to support the 
growth of our furniture business.

• To invest in our store estate (‘Brilliant stores’ initiative).

On pages 103 to 105 we share three case studies that 
show how principal decisions made by the Board involved 
considerable debate and discussion and the balancing of 
competing interests of key stakeholders.
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S172 case studies

Colleague pay decisions taken in FY22
With the business facing post-Covid recruitment 
challenges and colleagues facing increased financial 
pressures, our Board took the decision to make significant 
and ‘flexed’ pay increases across the business, incurring 
additional employment costs.

BUSINESS CONTEXT
Dunelm employs over 11,000 colleagues, the majority 
of whom are hourly-paid and work in our stores and 
distribution centres. Our Remuneration Strategy and 
Remuneration Principles are set out in the Remuneration 
Policy, and applied throughout the organisation. 

Recruitment pressures
In FY22, like many other businesses, we faced a number 
of workforce pressures. As the UK emerged from the 
Covid pandemic towards the end of 2021, competition 
for talent increased the risk of higher labour turnover (with 
a consequent loss of knowledge and productivity) and 
made it difficult to attract new colleagues in general and, 
specifically, in certain areas, such as warehousing and 
distribution, technology and digital. 

Financial pressures
At the same time, our colleagues faced increasing financial 
pressures, with the UK experiencing rising inflation, 
particularly in energy, fuel and food bills, and an increase 
in National Insurance from April 2022. Combined, these 
factors have a disproportionate impact on people at the 
lower end of the income scale, including many of our 
colleagues, as these costs make up a larger proportion 
of their household expenses. 

FY22 PAY REVIEW
Hourly-paid colleagues
The annual pay review for most of our hourly-paid 
colleagues, who tend to earn the least, usually takes effect 
in April each year. In October 2021, we implemented 
an exceptional increase to the pay of our warehouse 
and distribution colleagues to ensure that their pay was 
competitive. For other hourly-paid colleagues, we awarded 
an average base pay increase in April 2022 of 7.65%, 
which is just over 1% above the increase in the National 
Living Wage of 6.6%, as set by the UK Government. This 
differential also moved the rate for our store colleagues 
to the upper end of the median scale. 

Monthly-paid colleagues
The pay review of our monthly-paid colleagues (in 
management and support functions) takes place every 
August. Usually, we award a flat average rate of increase 
across all roles. This year, we decided to implement a 
graded approach: colleagues at the lowest tier of our four 
‘job levels’ received an average increase of 7%, with other 
colleagues receiving an increase that averaged 4%.

Importance of colleague engagement in 
decision-making
The Board engages formally with colleagues on pay each 
year at a dedicated National Colleague Voice meeting 
(see page 99). We also ask questions about pay in our 
formal engagement survey, the results of which are fed 
back twice a year to the Board. Through this engagement 
we know that colleagues are attracted by our overall 
employment proposition, which includes a range of 
benefits, training and development opportunities, 
inclusive wellbeing and mental health programmes, and 
additional financial support. However, colleagues also tell 
us consistently that they value their fixed pay. 

DISCUSSION AND DEBATE
In awarding these pay increases the Board considered 
our purpose and shared values, feedback from colleague 
engagement and the long-term impact of these outcomes 
on the business. For example, the Board discussed the 
potential impact of additional employment costs on short-
term profit and shareholder returns, while noting that 
ordinary dividend payments had resumed and two special 
dividends had been paid in the year (in October 2021 and 
March 2022). The Board considered the positive impact 
on our customers, recognising that our ability to attract 
and retain a higher calibre of engaged, skilled customer-
facing colleagues would provide better customer 
service. The Board also noted that the business aimed to 
recover additional employment costs through increased 
productivity rather than price increases or reducing 
investments in other parts of our business. Overall, our 
Board considered the approach of awarding a pay increase 
that is weighted towards those who are paid the least to 
be consistent with our purpose and our shared values of 
‘Stronger together’ and ‘Long-term thinking’, in line with 
the strategic development of our customer proposition, 
and supportive of colleagues who are most impacted by 
inflationary cost increases. The Board also concluded that 
for these reasons, the proposed investment in pay would 
benefit shareholders and the prospects of the business 
over the long term.

Risks to Dunelm: Increased employment costs; short-term 
impact on profit; diversion from shareholder 
returns or other investments.

Opportunities  
for Dunelm:

Improved ability to attract and retain talent; 
improved colleague engagement and 
financial wellbeing; improved customer 
proposition; positive long-term impact on 
profits for shareholders.

Key stakeholder 
trade-offs:

Colleagues v Shareholders
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New warehouse and hub in Daventry 
To support the growth of our furniture and online business, 
our Board took the decision to invest in a new furniture 
warehouse and Home Delivery Network hub.

BUSINESS CONTEXT
In January 2022 we started the phased opening of a new 
furniture warehouse in Daventry. This project also involved 
transferring the home delivery network (HDN) depot 
from Northampton and existing furniture operations from 
our Stoke warehouse to the new warehouse. Specifically 
designed for stocking, handling and distributing furniture 
products – and now linked to HDN to improve order 
fulfilment and home delivery capacity – the new Daventry 
warehouse will help us meet customer demand for furniture 
products and overall growth aspirations for our business.

DISCUSSION AND DEBATE 
In making its decision, the Board considered the risk to 
profit of increasing our fixed costs (offset by reduced 
costs of third-party storage and stock movements) and 
of business disruption as we transfer to a new site, which 
would impact shareholders and any colleagues whose pay 
included performance-related incentives. 

The Board also considered potential impacts on 
colleagues and local communities. It noted that all Dunelm 
colleagues in the Northampton depot would be offered 
the opportunity to transfer to Daventry (around 14 miles 
away), and that this operation would expand, creating new 
job opportunities in the local community; that reduction in 
furniture volumes through our Stoke site would be offset 

Creating joy for our colleagues means 
creating a quality working environment.”

S172 case studies continued

by increasing volumes of other products currently going 
through third parties, so employment would be maintained; 
and that the complexity of managing product flows 
distributed across multiple third parties would be reduced 
for our Merchandising and Supply Chain teams.

For other stakeholders, the Board noted that increased 
capacity would enable us to deliver a better service to 
customers, which would also benefit suppliers through 
increased sales. The warehouse’s location in the centre of 
the UK is serviced by excellent trunking routes, which will 
help optimise journeys and shorten delivery times, and 
there is the possibility of transporting stock by rail from 
ports, in both cases reducing road miles and environmental 
impact. The additional environmental impact of operating 
a new facility would be offset by decreasing the use of 
third-party storage facilities. The Board decided that the 
long-term benefits of investing in capacity to meet our 
growth and improve our customer proposition outweighed 
the disadvantages.

Risks to Dunelm: Short-term impact on profit; impact on 
short-term bonus and long-term incentives 
for certain colleagues; increased fixed cost 
base; diversion from other investments.

Opportunities  
for Dunelm:

Improved customer proposition; additional 
capacity for growth of the furniture business; 
increased employment; reduced carbon 
emissions; long-term benefit to shareholders, 
customers, colleagues, suppliers and 
communities.

Key stakeholder 
trade-offs:

Customers v Shareholders

Our 200,000 square foot Daventry warehouse is located in a 
well‑known logistics hub with excellent access to trunk roads and the 
future possibility of linking up ports by rail. 

GROWING WITH PURPOSE
Our operations team worked closely with the landlord to discuss 
bespoke lay-out requirements, local infrastructure and labour pools, our 
shift and vehicle movement patterns, environmental impacts and future 
growth prospects. The warehouse is built with modern materials, is well 
insulated and has three-stage automatic sensor lighting, complemented 
by skylights to provide natural light. Outside, EV chargers are installed 
for colleagues and visitors and inside there are lithium-free charging 
points for electric forklift trucks. To facilitate colleague journeys to 
and from the site, there is a 24-hour bus service and cycle lanes, and 
to enhance colleague wellbeing an outdoor seating area with a new 
planting scheme has been created. To better engage our colleagues 
with the wider Dunelm business, care has been taken to make the 
warehouse ‘feel like home’ through impactful store images and 
branding. Our current focus is on building colleague competencies in 
new ways of working and embedding warehouse management systems 
in our new, bespoke facility.
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‘Brilliant Stores’ plan
To support ongoing investment in our stores to create 
future value, our Board approved a Group-wide ‘Brilliant 
Stores’ plan to focus time and resource more effectively.

BUSINESS CONTEXT
Our stores play a vital role for our customers, many of 
whom will research or place orders online but also come 
into our stores to browse, get expert help, measure up 
items and test out products, or come in for a drink, snack 
or chat. Increasingly, our stores and Pausa cafes are 
used as social hubs and are supporting local communities 
and businesses. 

‘BRILLIANT STORES’ PLAN
As well as continuing to open new stores, we have an 
ongoing programme to invest in upgrading our existing 
store estate and installing the latest formats. In FY22, we 
invested in nine large and medium-sized refits as well as 
installing 18 new furniture formats, 11 new decorating 
fixtures and four Pausa cafes. In addition to this, at its 
Strategy Day in 2021, the Board debated and approved 
a Group-wide ‘Brilliant Stores’ plan as part of our 
ongoing investment in our store estate and performance, 
reinforcing the importance of stores to our long-term 
business model.

Our aim is for every store to be brilliant every day. By 
bringing together all the elements that we know we need 
to get right to make our stores brilliant under one umbrella, 
we can focus time and resource more effectively. Although 
the outcome of the initiatives is store-focused, we keep our 
customers at the forefront of our thinking to ensure that 
our online and store shopping experiences are seamless, 
for example when collecting a Click and Collect order or 
returning a home delivery order.

MEASURING AND MONITORING PROGRESS
We use store scorecards to measure and monitor 
performance and the impact of initiatives implemented. 
Up-to-date metrics (by store or region) can be accessed 
at any time by store coaches and are an important 
improvement driver. They include typical ‘hard’ retail 
measures such as sales information by shopping 
channels, perfect order scores, speed of service and stock 
management, but also ratings from customers about 
how friendly the service was and colleague engagement 
scores. Each store coach is held accountable for his or 
her scorecard performance which is also fed back into 
appraisal and bonus calculations. Separately, we monitor 
and rank store community engagement levels on our 
community leader board. 

DISCUSSION AND DEBATE
Our ‘Brilliant Stores’ plan pulls in knowledge and expertise 
from around the Group, encouraging greater colleague 
collaboration and engagement. It is purpose-led, and 
strengthens our customer proposition and our ability 
to create thriving local communities. Investing in store 
colleague training and technology to make their tasks 
easier also promotes colleague engagement in our store 
teams. Whilst additional resource and investment in our 
stores refit and ‘Brilliant Stores’ plan may impact short-term 
profit and shareholder returns, the Board considered these 
and concluded that the ongoing importance of stores to 
our future long-term value creation and the stakeholder 
benefits outweighed these considerations.

Risks to Dunelm: Increased investment costs; short-term 
impact on profit; diversion from shareholder 
returns or other investments.

Opportunities  
for Dunelm:

Improved ability to attract and retain 
customers; improved colleague engagement; 
improved customer proposition; positive 
long-term impact on profits for shareholders.

Key stakeholder 
trade-offs:

Customer v Shareholders
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Date Board/Committee Topic

JUL
2021

Board New sustainability governance for FY21 led by CEO under ‘Pathway to Zero’ structure.

Update on Scope 3 carbon footprint and options for Scope 3 greenhouse gas emissions target.

SEPT
2021

Audit and Risk 
Committee

Review of principal risks, including: climate change and environment; regulatory and compliance; brand 
damage; and people and culture.

Review of annual report disclosures, including risks and uncertainties, Audit and Risk Committee Report, 
voluntary TCFD disclosure and sustainability KPIs.

Anti-corruption and anti-bribery policy update.

Board Review of principal risks, including: climate change and environment; regulatory and compliance; brand 
damage; and people and culture. 

Approved target to reduce Scope 3 greenhouse gas emissions by 30% by 2030 in absolute terms, matching 
target for Scope 1 emissions; committed to purchasing renewable energy (Scope 2 emissions).

Approved annual report disclosures, including Sustainability section, principal risks, and uncertainties and 
voluntary TCFD disclosure.

Annual review of stakeholder engagement and balance, and review of culture KPIs.

Remuneration 
Committee

Reviewed performance against KPIs in FY21 annual bonus, which included customer and colleague 
satisfaction scores.

Set targets for FY22-24 LTIP award which include climate change-related targets.

OCT
2021

Board Approved annual Modern Slavery Act statement and Gender Pay Gap Report.

Reviewed August National Colleague Voice meeting report where ’Big Topic’ was sustainability. 

NOV
2021

Board People update from Stores and People Director, including consideration of reward, training and development 
and diversity data (age, gender, ethnicity).

Approved terms of sustainability-linked Revolving Credit Facility, including targets linked to carbon reduction, 
packaging reduction, use of more responsibly produced cotton and provision of customer take-back schemes.

External presentation on diversity (neurodiversity). 

JAN
2022

Board Sustainability progress update.

Annual presentation on health and safety and waste management.

External presentation on diversity (gender). 

FEB
2022

Audit and Risk 
Committee 

Half-year review of principal risks, including: climate change and environment; regulatory and compliance; 
brand damage; and people and culture.

Update on FY22 TCFD report progress.

Annual review of Tax Strategy.

Anti-corruption and anti-bribery policy update.

Board Half-year review of principal risks, including: climate change and environment; regulatory and compliance; 
brand damage; and people and culture.

Annual approval of Tax Strategy.

Product strategy, including sustainable products.

MAR
2022

Board People update from Stores and People Director, including consideration of: talent management, diversity  
data (age, gender, ethnicity).

Approved Gender Pay Gap Report.

Nominations 
Committee

Executive Director and Executive Board talent and succession (attended by external talent consultant).

APR
2022

National 
Colleague Voice 

Remuneration strategy, executive pay and fair reward.

MAY
2022

Board External presentation on mental health and wellbeing (human connections in a digital world) and business 
strategies to regenerate nature, society and the economy.

JUN
2022

Audit and Risk 
Committee 

Review of verification process for environmental, social and governance KPIs.

Updated climate change risk assessment for TCFD, including three temperature rise scenarios. Proposed 
TCFD disclosures.

At every meeting: Regulatory and policy breaches (if any), people update, health and safety update, review of reports from 
whistleblowing helpline, sustainability update including quarterly KPIs.

GROUP BOARD OVERSIGHT OF S172 AND ENVIRONMENTAL, SOCIAL AND GOVERNANCE TOPICS FY22

Section 172 Companies Act 2006 continued
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