Corporate governance report

Chairman’s letter
BOARD MEMBER UPDATE
There have been a number of changes to our Board since
I wrote to you last year. In April 2022 we announced the
appointment of Karen Witts as Chief Financial Officer (CFO).
Karen is an accomplished finance leader who brings a wealth
of experience from a number of roles with high-profile,
consumer-facing brands, and this will be hugely beneficial as
we work to achieve our ambitious growth plans. Karen joined
the Board on 9 June 2022 and succeeded Laura Carr, who
stepped down from the Board in that month.
As I mentioned last year, Vijay Talwar joined the Board as a
Non-Executive Director (NED) on 1 October 2021, and this
year we welcomed Kelly Devine to the Board as an additional
NED on 1 March 2022. I am pleased that both of our new
NEDs are bringing a more digital and data-led approach
to our Board discussions.

Dear shareholder
PURPOSE, CULTURE AND SHARED VALUES
This financial year was marked by an uncertain and disrupted
external environment, including the ongoing public health
impact of Covid-19, a challenging labour market, continued
global supply chain disruption, inflationary pressures, a
cost of living increase for consumers and the war in Ukraine.
The Board and management focused on our strong shared
purpose, supported by our culture and shared values,
to take long-term decisions, manage capital prudently,
promote strong operational performance and maintain good
relationships with all our stakeholders. This has enabled
Dunelm to deliver a strong financial performance and deliver
value to all of our stakeholders. I would like to thank my Board
colleagues and the Executive Board for their commitment and
support over the year.

SUSTAINABILITY AND ENVIRONMENTAL, SOCIAL AND
GOVERNANCE (ESG)
Our Board has always believed that long-term, sustainable
growth and profitability can only be delivered by respecting
those who are impacted by our activities, and this is a
cornerstone of our shared values. As Boards are increasingly
measured by how they contribute to society, we continue to
focus on developing and maintaining strong relationships
with our customers, colleagues, suppliers and communities,
to ensure that workers who make our products are treated
correctly, and to seek to limit our impact on climate change and
the environment. In FY22, we set ourselves the challenging
target to halve our greenhouse gas emissions by 2030, and
we are increasingly embedding considerations of climate
change and environmental matters into our decision-making.
The Board is keen to continue to show leadership in this
matter, and to include our progress in how we judge our
performance, including executive pay. We have included
ESG measures in our annual bonus and, from FY22, in our
Long‑Term Incentive Plan performance measures, as well
as in our new Revolving Credit Facility (RCF).
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Finally, we announced the appointment of Alison Brittain to
the Board as a NED with effect from 7 September, with the
intention that she will succeed me as Chair early in 2023 when
I will retire from the Board. I am delighted that Dunelm has
been able to attract a Chair of Alison’s calibre, to lead the
Board in its next stage of growth.
Details of the background to the above appointments
can be found in the Nominations Committee Report on
pages 114 to 115.

TALENT, DIVERSITY AND SUCCESSION
In our 2020 Board review, we identified the need to increase
the focus of the Board and the business on senior leader
level succession and talent management as one of the key
capabilities needed to support our growth ambitions. We
are in the second year of the three-year talent and succession
plan, with the Nominations Committee having oversight
of this at Executive Board level, and the Board reviewing
progress across the whole business. We are now starting to
benefit from our more structured approach, with succession
plans in place for the members of the Executive Board,
our main leadership capability gaps filled, and increasing
numbers of internal promotions.
The Board continues to promote diversity and inclusion
actively across our colleague population. In FY22, we have
continued our tailored education programme to help us
better understand societal diversity and inclusion issues, and
how we can address these in the business by supporting our
colleagues. We review progress on our training and support
twice a year, and details of these activities can be found in the
Nominations Committee Report.
Our Board is over 40% female and meets UK governance
requirements on gender diversity. We now have British,
Indian and Swedish nationals on our Board and meet UK
governance best practice guidelines on ethnicity. However,
we appreciate that our current Board’s make-up reflects
neither our colleague nor customer ethnicity profile, nor that
of the UK population. We always work closely with recruitment
specialists to select candidates from as diverse a pool as
possible to enable us to recruit people with the best talent,
relevant experience and who adhere to our shared values.

AGM

We adopted the 2018 UK Corporate Governance Code
in FY20, and our subsequent reports have been received
positively by our investment community. In March
2022, we presented a corporate governance update to
shareholder representatives, which I attended together
with our Non‑Executive Directors, the Deputy Chair and
our Company Secretary.

At our AGM this year, in line with our policy, all Directors will
be seeking reappointment. In addition, in accordance with the
Listing Rules, each of the Non-Executive Directors will also be
subject to a vote of shareholders independent of the Adderley
family. As our largest shareholder, Sir Will Adderley, reduced
his shareholding slightly in the year, we are required to seek a
Rule 9 waiver to allow us to buy back shares to fulfil colleague
share option entitlements. We hope that shareholders will
support this resolution, which is limited to this purpose only.

Each year we review and aim to lay the groundwork for
upcoming regulatory changes and important reporting
guidance. This year we considered the Financial Reporting
Council’s (FRC) review of corporate governance reporting
published in November 2021 and various FRC LAB
reports on climate change and TCFD reporting, taking on
recommendations where it makes pragmatic sense for us to
do so. During the year we engaged with various global ESG
ratings agencies, including a new index, and were pleased to
maintain or better our scores with the most prominent ones.

I look forward to meeting shareholders at the AGM.
Yours sincerely,

Andy Harrison
Chairman
14 September 2022

Code compliance statement
This Corporate Governance Report explains how we have applied the Code’s Principles – supported by reporting on its
Provisions – as set out in the UK Corporate Governance Code published in July 2018 (the ‘Corporate Governance Code’),
which is available from the website of the Financial Reporting Council, www.frc.org.uk. These principles are applied to the
Company’s sole trading subsidiary through the Group’s governance, risk management and internal control structure.
The Board considers that it has complied with the Corporate Governance Code during the financial year by applying the
principles and reporting against the provisions in this Annual Report, except for the following:

PROVISION 38 – EXECUTIVE PENSIONS
As reported last year, Nick Wilkinson (CEO) and Laura Carr (CFO), who stepped down from the Board on 8 June 2022,
agreed to reduce their pension entitlement to align to the current workforce average of 3% which took effect from
1 August 2021. Therefore, for a very short period between 27 June 2021 and 31 July 2021 both executives’ pension
entitlement was 8% of base salary. Karen Witts joined the Board as CFO, on 9 June and her pension entitlement is 3%.
Further details can be found in the Remuneration Report on page 136.
This table provides an overview of where relevant content and information can be found in this Annual Report so
stakeholders can evaluate how Dunelm has applied the principles of the Corporate Governance Code.

HOW WE COMPLY WITH THE UK CORPORATE
GOVERNANCE CODE 2018
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Directors and officers
A breadth and depth of complementary skills and experiences
with diversity of age, gender, ethnicity and nationality.

N R

N

Andy Harrison

Sir Will Adderley

Nick Wilkinson

Karen Witts

Key strengths
A former CEO with considerable
experience of leading large
consumer-facing organisations
with a strong service offer. Longstanding plc experience and
shareholder understanding.
Dunelm role
Chairs the Board, which is
responsible for Group strategy,
performance, risk oversight
and good governance.
Chairs the Nominations
Committee. Regularly visits
the Dunelm website, stores,
and non-store sites to meet
colleagues and members of
the senior management team
and attends meetings of the
National Colleague Voice by
rotation. Participates in investor
presentations and some
shareholder meetings.
Joined Dunelm Board
September 2014
Previous experience
Chief Executive of Whitbread
PLC (2010 to 2015). Chief
Executive of easyJet plc (2005
to 2010). Chief Executive of
RAC plc (1996 and 2005). NonExecutive Director and Chair of
Audit Committee at EMAP plc
(2000 to 2008).
Other commitments and
relevant activities
Chair of the Board and the
Nomination Committee at
SEGRO plc.
Gender and ethnicity
Male, British

Key strengths
Has worked in, and is familiar
with, all parts of the Group.
Specific strengths in buying and
trading with strong and longstanding supplier relationships.
Has been instrumental in
growing the Group to its current
size, having developed the outof-town format in the late 1990s.
Dunelm role
Director and major shareholder,
who spends his time on strategic
activities which protect and
enhance shareholder value
and preserve the Group’s
culture and values. Member of
the Nominations Committee.
Resumed his role as Deputy
Chairman in January 2016. Retains
an executive role to support
the business in matters agreed
with the CEO, as required.
Current focus is on supplier
relationships, sustainability and
mentoring colleagues internally.
Joined Dunelm Board
1992 and has worked for
Dunelm for his whole career. He
took over the day-to-day running
of the Group from his father
in 1996. Remained as Chief
Executive through the Group’s
IPO in 2006. Became Deputy
Chairman in February 2011 and
was reappointed Chief Executive
in September 2014 for an interim
period until 31 December 2015.
Previous experience
All parts of Dunelm’s business.
Other commitments and
relevant activities
WA Capital Limited and
The Stoneygate Trust, a
multipurpose charity with a
particular focus on medical
research and helping to support
equal educational opportunities
for economically disadvantaged
children and students.
Gender and ethnicity
Male, British

Key strengths
An experienced CEO, with
proven business leadership in
multichannel retail businesses
operating across a number
of consumer brands and
geographies.
Dunelm role
Leads the Group and chairs
the Executive Board. Proposes
the strategy to be approved by
the Board, and is accountable
for delivery of strategic and
financial objectives; customer,
colleague and investor
engagement and sustainability
objectives. Chairs the Pathway
to Zero Steering Group.
Regularly attends meetings
of the National Colleague
Voice. In addition to his Board
responsibilities, liaises with
the Remuneration Committee
in respect of below Board
remuneration, and attends Audit
and Risk Committee meetings
by invitation.
Joined Dunelm Board
February 2018
Previous experience
Chief Executive of Evans Cycles
(2011 to 2016). Chief Executive
of Maxeda DIY (2007 to 2010).
Group Buying Director and MD
of Currys at Dixons Retail Group
(1999 to 2006). Early career at
Unilever and McKinsey & Co.
Other commitments and
relevant activities
Member of the British Retail
Consortium’s Climate Action
CEO Committee since inception
in November 2020.
Gender and ethnicity
Male, British

Key strengths
An experienced Chief
Financial Officer with a strong
background in finance and
management, and with a wealth
of experience across global
retail and consumer-facing
businesses.
Dunelm role
Karen leads the Finance Team,
as well as taking responsibility
for risk and resilience and a
number of strategic and crossfunctional initiatives; and for
engagement with investors,
corporate advisers and finance
providers. Member of the
Executive Board, chairs the Risk
and Resilience Committee and a
member of the Pathway to Zero
Steering Group. Participates
in Audit and Risk Committee
meetings by invitation.
Joined Dunelm Board
June 2022
Previous experience
Chief Financial Officer of
Compass Group plc (2019 to
2021). CFO of Kingfisher Group
plc (2012 to 2019). Various
senior finance, strategic and
operational roles with Vodafone
Group plc (2010 to 2012),
and at BT Group plc (1999 to
2010). Qualified as a Chartered
Accountant with Ernst &
Whinney.
Other commitments and
relevant activities
Non-Executive Director of
Ipsen Pharma, SA
Gender and ethnicity
Female, British

Chairman
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Chief Executive Officer

Chief Financial Officer

GOVERNANCE

Committee memberships
A Audit and Risk Committee member

R Remuneration Committee member

N Nominations Committee member

D Designated NED for colleague matters

I Independent Director

N R

I

Alison Brittain

Independent
Non-Executive Director
and Chair Designate
Key strengths
Highly experienced business
leader who brings considerable
expertise as CEO and NED of
a range of consumer-facing
companies, and prior to this
has held senior roles in the
UK banking industry. Has
successfully scaled businesses in
the UK and internationally. Longstanding plc experience and
shareholder understanding.
Dunelm role
As an Independent NonExecutive Director, provides
strategic advice, monitors
management performance and
oversees risk management.
Will regularly visit the Dunelm
website, stores and non-store
sites to meet colleagues
and members of the senior
management team and attend
meetings of the National
Colleague Voice by rotation.
Will attend investor
presentations. Member of the
Remuneration and Nominations
Committees. Will succeed Andy
Harrison as Chair in 2023 when
he retires from the Board.
Joined Dunelm Board
September 2022
Previous experience
Group Director in the Retail
Division of Lloyds Banking
Group PLC (2011-2015) Board
Director at Santander UK PLC
(2007-2011) and Barclays PLC
(1987-2007). Non-Executive
Director of Marks and Spencer
Group plc (2014-2020).
Other commitments and
relevant activities
CEO of Whitbread PLC and
Senior Independent Director
at Experian plc.
Gender and ethnicity
Female, British

Chair

A N R

I

A N R

A N R

I

I

Ian Bull

Kelly Devine

William Reeve

Key strengths
An experienced finance and
strategy specialist. Fellow
of the Chartered Institute of
Management Accountants
with over 20 years’ business
and financial experience with
leading consumer-facing
businesses. Long-standing plc
experience and shareholder
understanding.
Dunelm role
As a Non-Executive Director,
provides strategic advice,
monitors management
performance and oversees risk
management. Regularly visits
the Dunelm website, stores
and non-store sites to meet
colleagues and members of the
senior management team and
attends meetings of the National
Colleague Voice by rotation.
Attends investor presentations
and shareholder meetings. Chair
of the Audit and Risk Committee.
Joined Dunelm Board
July 2019
Previous experience
Chief Financial Officer of
Parkdean Resorts Group (2016
to 2018). Chief Financial Officer
of Ladbrokes plc (2011 to
2016). Group Finance Director
of Greene King plc (2006 to
2011). Early finance career at
Whitbread PLC, Walt Disney
Company and BT Group.

Key strengths
An experienced business
leader having held multiple
executive roles in financial
services and payment firms.
Deep experience building
enterprise partnerships in
complex ecosystems to increase
market share. Passionate about
building extraordinary teams
and developing people.
Dunelm role
As an Independent NonExecutive Director, provides
strategic advice, monitors
management performance and
oversees risk management.
Regularly visits the Dunelm
website, stores and non-store
sites to meet colleagues
and members of the senior
management team and attends
meetings of the National
Colleague Voice by rotation.
Attends investor presentations.
Member of the Audit and Risk,
Remuneration and Nominations
Committees.
Joined Dunelm Board
March 2022
Previous experience
SVP Head of Bank Partnerships
(2018-2020). Various roles at
Mastercard (2015-2018). Various
roles at American Express
(2005-2015). Member of PwC’s
Economics consultancy practice
(2003-2005).
Other commitments and
relevant activities
President of Mastercard UK
& Ireland. Board Member at
UK Finance.
Gender and ethnicity
Female, British

Key strengths
An entrepreneur and technology
investor with deep digital
experience.
Dunelm role
As a Non-Executive Director,
provides strategic advice,
monitors management
performance and oversees
risk management. Regularly
visits the Dunelm website,
stores and non-store sites to
meet colleagues and members
of the senior management
team and engages with the
National Colleague Voice
by rotation and annually on
remuneration matters. Attends
investor presentations. Senior
Independent Director and Chair
of the Remuneration Committee.
Joined Dunelm Board
July 2015
Previous experience
Co-founder of three internetrelated businesses: Fletcher
Research, LOVEFiLM.com, and
Secret Escapes. Non-Executive
Director of numerous others
including Graze.com (Chair),
Paddy Power plc, Zoopla and
Chair of Nutmeg Saving and
Investments Limited.
Other commitments and
relevant activities
Chief Executive of Oh Goodlord
Limited.
Gender and ethnicity
Male, British

Independent
Non-Executive Director

Former Non-Executive Director
of Paypoint Limited and Senior
Independent Director and Chair
of the Audit Committee at St.
Modwen Properties plc.
Other commitments and
relevant activities
Chair of Lookers plc, Senior
Independent Director at
Domino’s Pizza Group plc.
Member of Chapter Zero, the
Directors’ Climate Forum, and a
regular attendee of its events.
Gender and ethnicity
Male, British

Independent
Non-Executive Director

Senior Independent
Non-Executive Director
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Directors and officers continued
Committee memberships
A Audit and Risk Committee member

R Remuneration Committee member

N Nominations Committee member

D Designated NED for colleague matters

I Independent Director

A N R

I

Peter Ruis

Independent NonExecutive Director
Key strengths
A current CEO with deep
experience in retail and brands,
working for both large and more
entrepreneurial organisations,
with a particular expertise in
marketing and product.
Dunelm role
As a Non-Executive Director,
provides strategic advice,
monitors management
performance and oversees risk
management. Regularly visits
the Dunelm website, stores
and non-store sites to meet
colleagues and members of the
senior management team and
attends meetings of the National
Colleague Voice by rotation.
Attends investor presentations.
Joined Dunelm Board
September 2015
Previous experience
Managing Director of URBN
Corporation (2018 to 2020),
Chief Executive of Jigsaw (2013
to 2018). Senior positions at
John Lewis Partnership (2005
to 2013), Levi Strauss (2001 to
2004) and Ted Baker (1997
to 2001).
Other commitments and
relevant activities
CEO of Indigo Books &
Music Inc.
Gender and ethnicity
Male, British
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Chair

N D

A N R

I

A N R

I

Marion Sears

Arja Taaveniku

Vijay Talwar

Key strengths
Extensive City, investor and
banking experience including
mergers and acquisitions.
Customer focused and strategic.
Long-standing plc experience
and shareholder understanding.
Dunelm role
As a Non-Executive Director,
provides strategic advice,
monitors management
performance and oversees risk
management. Regularly visits
the Dunelm website, stores and
non-store sites to meet store
colleagues and members of the
senior management team. Now
non-independent, as defined
by tenure, but asked to remain
on the Board by the Board
members and Adderley family.
Attends investor presentations.
Designated Non-Executive
Director for colleague matters
and usually attends meetings of
the National Colleague Voice.
Joined Dunelm Board
July 2004. Marion was Senior
Independent Director and Chair
of the Remuneration Committee
from 2006 to 2015 and Chair of the
Nominations Committee until 2016.
Previous experience
Robert Fleming, JP Morgan
Investment Banking. Former
Chair of the Corporate
Responsibility Committee
at Persimmon plc.
Other commitments and
relevant activities
Non-Executive Director
and Chair of Remuneration
Committee at WHSmith plc,
and Keywords Studios plc, and
Senior Independent Director at
abrdn New Dawn Investment
Trust plc. Director of WA Capital
Limited. Member of Chapter
Zero, the Directors’ Climate
Forum, and a regular attendee
of its events.
Gender and ethnicity
Female, British

Key strengths
A former CEO with a breadth of
knowledge from international
home retail businesses, with
specific expertise in the strategic
and operational development
of customer propositions and
product value chains, alongside
environmental, social and
governance initiatives.
Dunelm role
As a Non-Executive Director,
provides strategic advice,
monitors management
performance and oversees risk
management. Regularly visits
the Dunelm website, stores
and non-store sites to meet
colleagues and members of the
senior management team and
attends meetings of the National
Colleague Voice by rotation.
Attends investor presentations.
Joined Dunelm Board
February 2021
Previous experience
Member of Group Executive
of Kingfisher plc and CEO
of its subsidiary, Kingfisher
International Products Limited
(2015 to 2018). CEO of Ikano
Group S.A. (2012 to 2015).
Various leadership roles at IKEA
Group including Global Business
Area Director (1989 to 2012).
Until recently Non-Executive
Director at Nobia Group.
Other commitments and
relevant activities
Chair of the board at Svenska
Handelsfastigheter AB and of
Polarn O. Pyret. Non-Executive
Director at Handelsbanken
Group.
Gender and ethnicity
Female, Swedish

Key strengths
An experienced CEO who has
held multiple executive roles
across consumer products,
online and retail sectors.
Proven business leadership in
driving multichannel digital
transformation through
progressive strategies, with
expertise in a global enterprise
operating in 90+ countries.
Customer focused and strategic.
Dunelm role
As an Independent NonExecutive Director, provides
strategic advice, monitors
management performance and
oversees risk management.
Regularly visits the Dunelm
website, stores and non-store
sites to meet colleagues
and members of the senior
management team. Attends
investor presentations and
shareholder meetings. Member of
the Audit and Risk, Remuneration
and Nominations Committees.
Joined Dunelm Board
October 2021
Previous experience
Various leadership roles at
Foot Locker including CEO of
Footlocker EMEA (2019 to 2022)
and President of Digital at Foot
Locker (2016 to 2019). President
of Gifts/Special Occasions at
Sears Holdings (2014 to 2016).
President of International,
Chief Executive Officer, Chief
Financial Officer at Blue Nile
(2010 to 2014). Chief Executive
Officer at William J Clinton
Foundation India (2008 to 2010).
Chief Operating Officer for
EMEA at Nike (2002 to 2008).
Director of ContextLogic Inc
(Feb 2022 to Sep 2022).
Other commitments and
relevant activities
Board member at Federation of
the European Sporting Goods
Industry. Board of Advisors at
Vouched.id.
Gender and ethnicity
Male, Indian

Non-Independent
Non-Executive Director
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Independent
Non-Executive Director

Independent
Non-Executive Director

GOVERNANCE

BOARD ANALYSIS

Dawn Durrant

Bill Adderley

Key strengths
Extensive plc company secretarial
and legal experience including
corporate governance, legal and
regulatory compliance, mergers
and acquisitions, company
and commercial, retail and
consumer law.
Dunelm role
Responsible for governance,
legal and regulatory matters, and
led the Group’s sustainability
activities until the CEO assumed
responsibility for this in July
2021. Member of the Pathway
to Zero Steering Group and the
Risk and Resilience Committee.
Member of the Executive Board
and engages with investors and
the National Colleague Voice on
sustainability.
Joined Dunelm Board
November 2011
Previous experience
Qualified as a solicitor at Allen &
Overy (1988 to 1994). Company
Secretary of Geest plc (1994
to 2005).
Other commitments and
relevant activities
Member of Chapter Zero, the
Directors’ Climate Forum, and a
regular attendee of its events.
Gender and ethnicity
Female, British

Bill together with his wife Jean
founded the business in 1979.
Although no longer on the
Board or actively involved in
management, Jean remains a
major shareholder, and both Bill
and Jean frequently visit stores
and shop online at dunelm.com.

Company Secretary

Length of tenure
years

Founder and Life President
4

5

<1 year
1-3 years
4-5 years
>5 years

1
2

By gender
%

Male
Female

42
58

By independence*
%

Independent

36

Non-independent

64

*

Numbers exclude Chairman who was independent on appointment.

Notes:
Vijay Talwar joined the Board on 1 October 2021.
Kelly Devine joined the Board on 1 March 2022.
Laura Carr was CFO during the period and stepped
down from the Board on 8 June 2022.
Karen Witts joined the Board on 9 June 2022.
Alison Brittain joined the Board on 7 September 2022.

DUNELM GROUP PLC
ANNUAL REPORT AND ACCOUNTS 2022

87

Corporate governance report

Board leadership
and company purpose
A down-to-earth approach to governance
DOING THINGS PROPERLY
We believe that good governance –
in our words ‘doing things properly’
– leads to stronger value creation, the
building of greater understanding
and trust of our business, lowering
risks and creating opportunities for
all stakeholders.

SETTING THE TONE FROM
THE TOP
It is the Board’s responsibility to instil
and maintain a culture of openness,
integrity and transparency throughout
the business, through our policies
and communications, and by the way
in which the Board, and therefore
Dunelm, acts.

PRAGMATIC APPLICATION

COMPLY OR EXPLAIN

We are pragmatic in our approach
and apply corporate governance
guidelines in a way that is beneficial
to our business, and our stakeholders,
consistent with our culture and true to
our shared values.

If we decide that the interests of the
Group can be better served by doing
things in a different way – without
compromising our purpose, culture
or shared values – we will explain our
reasons why in a thoughtful, compelling
way, including how we have mitigated
any impacts of not following the
Corporate Governance Code.

ALWAYS AIMING TO COMPLY
We always intend to comply with
the prevailing principles of good
governance and codes of best practice
honestly, simply, transparently, and
with clarity and integrity.

CONSIDERED
DECISION-MAKING
Our Board members believe it is more
important to focus on what is right for
Dunelm than be in the spotlight; we are
prepared to live with our decisions for
the long term, and we care about and
listen to our stakeholders.

We have always believed that good governance helps companies make better decisions for the benefit of all stakeholders,
including the communities in which they operate, and for the economy, environment, and society as a whole. This is
reflected in our purpose and shared values which are referred to throughout this report. We fully support the Corporate
Governance Code, which sets out good practice that boards should adopt to be effective, accountable, transparent and
focused on success over the longer term; and which encourages boards to focus on their purpose and culture, and to
respond demonstrably to society’s demand that they consider the needs and expectations of their stakeholders.
Our governance approach, summarised above, has not changed fundamentally since the flotation of the Company in
2006. We do, however, review emerging guidance and best practice regularly to ensure we follow not just words and
processes but the spirit of what is being asked of today’s UK plc.

PROMOTING AND PRESERVING
LONG-TERM VALUE
Our Board members continue to work
effectively together and are committed
to promoting the long-term success
of the Company, generating value
for all stakeholders, including the
wider contribution to the economy
and society. The Board believes that
good governance supports Dunelm’s
purpose, shared values and strategy,
and is satisfied that these elements and
Dunelm’s culture are aligned.
Strategic elements are reviewed every
year by the Board and brought together
on our ‘plan on a page’ which we use for
internal and external communication.

i

For more information on ‘our plan on a page’
see page 4.

CORPORATE GOVERNANCE UPDATE FY22
Our Corporate Governance meeting,
normally held every two years, took
place in March 2022. This gives the
corporate governance representatives
of our shareholders an opportunity to
discuss a range of governance topics
with the Chairman, Deputy Chairman,
Non‑Executive Directors and the Company
Secretary. We opened with a short
presentation which covered our purpose, strategy, shared values and culture; our
corporate governance approach; how we are engaging with stakeholders; Board
composition and succession planning; the work of the Audit and Risk Committee,
Remuneration Committee, and Nominations Committee; and an overview of
our sustainability focus areas and progress. This was followed by a wide‑ranging
discussion of topics including Board composition and succession, executive pay,
colleague engagement and wellbeing, and climate change. Attendees told us that
they were pleased to be given the opportunity to meet and exchange views with
Dunelm’s non-executive Board members – which other companies who they follow
do not provide – and they confirmed that the ideal frequency for these meetings is
once every two years.
A copy of the Corporate Governance presentation from March 2022, together
with presentations from previous years, can be found on our corporate website:
corporate.dunelm.com.
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Our governance framework

The Board as a whole is responsible for:
PURPOSE, VALUES,
AND STRATEGY

GOVERNANCE

PERFORMANCE

Setting and role modelling our
corporate purpose and shared values.

Instilling and maintaining a culture of
openness, integrity and transparency.

Setting the strategy to deliver our
purpose and secure the continued
growth of the Group over the long term
in the interests of our shareholders,
taking account of our responsibilities to
colleagues, customers, the communities
in which we operate and the interests
of our other stakeholders.

Oversight of succession planning and
talent management.

Ensuring that resources are in place
to deliver the strategy.

Ensuring that a process for assessing
stakeholder balance is embedded in key
decision-making and maintaining good
relationships with shareholders and all
our stakeholders.

Ensuring that financial and other controls
and processes for risk management are
in place and working effectively.

Reviewing progress towards strategic
and operational goals and the
performance of management.
Ensuring that Board balance
and committee membership are
appropriate and effective, and fully
compliant with the requirements of
the Corporate Governance Code.

Setting an effective remuneration policy.

Board and management committee structure
OUR BOARD

BOARD COMMITTEES

i

For Directors' biographies see page 84 and Board activities page 91.

NOMINATIONS COMMITTEE

i

Nominations Committee Report
see page 110.

AUDIT AND RISK COMMITTEE

i

REMUNERATION COMMITTEE

Audit and Risk Committee Report
see page 120.

i

Remuneration Committee Report
see page 130.

OPERATIONAL COMMITTEES

CHIEF EXECUTIVE OFFICER (CEO)
Responsible for running the business and setting and executing the Group strategy.

Executive Board
Supports CEO, to
develop and deliver
strategy, monitor
performance,
review budget and
operational plans.

i

Biographies available
on corporate.duneIm.com.

Risk and Resilience
Committee

Pathway to Zero
Steering Group

Oversight and review
of principal and
operational risks.
Chaired by the CFO.

Manages and tracks
progress of initiatives
to address the impact
of climate change on
our business.

i

For more information
see page 126.

i

For more information
see page 32.

Talent Committee
Oversight and
development of
succession planning
pipeline at all levels.

i

For more information
see page 57.
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BOARD COMMITTEES

NON-EXECUTIVE DIRECTOR MEETINGS

The Board has three committees: a Nominations Committee,
an Audit and Risk Committee and a Remuneration Committee.
The terms of reference of each of these committees can be
found on the Group’s website and are available from the
Company Secretary.

There is a scheduled ‘Non-Executive Director only’ meeting
at the end of each Board meeting, attended by the Chairman
and the Non-Executive Directors. This is a useful way of
exchanging views and dealing with any concerns or questions.
In addition to this, the Chairman and the other Non-Executive
Directors regularly have informal, individual meetings with
the Executive Directors and other senior managers in the
business, usually at a store location.

Details of the membership of the Committees and of their
activities during the past financial year can be found in the
reports from the Chair of each of the Committees on pages
110, 120 and 130.

BOARD MEETINGS

MANAGING CONFLICTS OF INTERESTS

There is a schedule of matters reserved to the Board for
decision or approval, which is available on the Group’s
website or from the Company Secretary. Examples of such
matters include Group strategy and budget, Group capital
structure, approval of financial results and Annual Report and
Accounts, significant capital or contractual commitments,
maintaining internal control and risk management and
approval of significant Group-wide policies.

Any actual or potential conflicts are considered by
the Board and any authorisations given are recorded
in the Board minutes and reviewed annually by the
Board. Conflicts that have been disclosed are reviewed
annually by the Board.

At each meeting, the Chief Executive Officer reports on
strategic progress and operational performance (including
customers, colleagues and health and safety), and the Chief
Financial Officer reports on financial performance. There is
a rolling agenda of other operational, strategic, sustainability
and risk topics which is regularly refreshed to reflect the
most up-to-date strategy and ‘live’ issues in the business.
The principal areas of focus discussed by the Board in
FY22 are set out on the opposite page.

BOARD ATTENDANCE
The Board held nine meetings in the course of the year,
one of which was dedicated to a formal review of strategy.
Attendance at meetings was as follows:
Meetings
attended

Director

Andy Harrison (Chairman)

9/9

Sir Will Adderley (Deputy Chairman)

9/9

Nick Wilkinson (CEO)

9/9

Karen Witts1 (CFO)

0/0

Ian Bull2

8/9

Kelly Devine

3/3

William Reeve

9/9

Peter Ruis

9/9

Marion Sears
Arja Taaveniku

9/9
2

8/9

Vijay Talwar

7/7

Alison Brittain3

0/0

1.	Karen Witts joined the Board on 9 June 2022. There were no meetings of
the Board between that date and the period end. Laura Carr, who stepped
down from the Board as CFO on 8 June 2022, attended all Board meetings
held in the year.
2. Ian Bull and Arja Taaveniku missed one meeting due to a prior commitment.
When unable to attend a meeting, a Director receives papers and feeds
back comments in advance to Andy Harrison, the Board Chair.
3. Alison Brittain joined the Board on 7 September 2022, after the year end.
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The Board also takes action to ensure that the influence
of third parties does not compromise or override the
independent judgement of the Board. Should Directors
have any concerns about the operation of the Board or
Dunelm management that cannot be resolved, these
can be recorded in Board minutes. If, upon resignation,
any Non-Executive Director had concerns of this nature,
they may provide a written statement to the Chair for
circulation.
The Board considers that its procedures to approve
conflicts of interest and potential conflicts of interest,
and to provide a communications channel for any
unresolved concerns, are in place and operating
effectively.

i

For more information see page 166 in the
Directors’ report.

GOVERNANCE

HOW THE BOARD SPENT ITS TIME
We measure the time spent on strategy, governance and operational performance at each meeting. Over the year, the biggest
part of our time was spent on strategy, followed by governance and operational performance, which the Board considers to be
appropriate. While we do not split out time spent discussing sustainability topics as they fall into all three categories, we have
listed them separately in the table below to demonstrate the clear shift in focus over recent years.
Minutes of all Board and Committee meetings are taken by the Company Secretary and circulated for comments and approval.
Any unresolved concerns raised by a Director are recorded in the minutes.
At each meeting the Board receives an update on customers, people, health and safety, regulatory breaches (if any), policy
breaches (if any), reports to the whistleblowing helpline and a sustainability update including quarterly KPIs.
Topics of Board focus during the year

Purpose and
strategy

• Purpose, ambitions and strategy
• Climate change and sustainability
• Culture and values
• Capital structure and dividend policy
• Budget and future financial plan
• Annual approval of Tax Strategy
• Competitor reviews

Governance
and risk

• Board succession
• Approved annual Gender Pay Gap Report
• Board independence, composition and diversity
• Diversity and inclusion
• Investor feedback via advisers
• Health and safety
• AGM voting and feedback
• Ethical sourcing and modern slavery
• Cyber security and data protection
• Stakeholder engagement
• Corporate governance and audit reform
• Feedback from National Colleague Voice
• Review of half-year and year-end principal risks, including climate change and environment, regulatory, reputational
and people risks
• Approved annual statement under the Modern Slavery Act

Operational

• Colleague reward and fair pay
• Talent, succession and capability
• Technology strategy
• Data and insight
• Plan to grow and deepen customer base
• Brilliant stores
• Digital shopping experience
• Supply chain strategy
• Customer operations and post-sale service
• Product strategy
• People update from the Stores and People Director, which included consideration of reward, training and
development, and diversity data (age, gender, ethnicity)

Sustainability

• Approved Scope 3 greenhouse gas emissions target
• Two external presentations on Business Strategies to Regenerate Nature, Society and the Economy and Human
Connections in a Digital World
• Approved Sustainability section, Risks and Uncertainties and TCFD disclosure
• Reviewed feedback from National Colleague Voice on sustainability
• Approved sustainability-linked Revolving Credit Facility
• Two presentations on neurodiversity and physical disability
• Annual health and safety and waste management presentation
• Product strategy – including approach to sourcing of more sustainable products and circularity
• Updated climate change risk assessment

DUNELM GROUP PLC
ANNUAL REPORT AND ACCOUNTS 2022

91

Corporate governance report

Board leadership and company purpose
continued
HOW THE BOARD OVERSEES OUR CULTURE
Overview
Dunelm has an open and straightforward culture, with a focus
on doing things properly and taking decisions for the long
term. This reflects the shared values instilled by the Adderley
family, who founded our business over 40 years ago and
are still our major shareholders. The Board has always been
careful to ensure that we protect and retain this culture as the
business grows and becomes more complex.

Purpose
Our purpose, which we rearticulated and adopted in FY21, is
‘To help create the joy of truly feeling at home, now and for
generations to come’. Our purpose explains why we do what
we do (i.e., why we exist within the UK homewares market,
our long-lasting/sustainable approach and what we seek to
achieve). On the inside front cover our CEO, Nick, reiterates
how our purpose is being used increasingly within the
business to drive everything that we do and, on pages 6 to 13,
we explain how purpose-led decisions and actions strengthen
our business to support growth. Our ‘plan on a page’ on page
4 shows how our purpose, proposition, strategic focus areas
and shared values interlink and are communicated to internal
and external stakeholders. Our purpose also sits at the heart of
our sustainability reporting (pages 32 to 67).

Shared values
Our shared values underpin our purpose and describe how
all colleagues in the Company are expected to act towards
others and influence our culture. Our Board and senior
leadership team role model our shared values and at our
Board’s strategy days, our five-year plan and the strategic
elements which will deliver the objectives described in it,
were debated and challenged in the context of our purpose
and shared values. Our shared values are also reflected in
our Code of Business Conduct, our Anti-Corruption and
Anti-Bribery Policy, our Ethical Code of Conduct for Supplier
and Partners, our Colleague Code of Conduct and other
policies such as our Tax Strategy. They are also an important
expression of how we look after our colleagues – from
employee representation through our National Colleague
Voice (NCV) (see page 54) to further initiatives in health and
wellbeing, and diversity and inclusion (see pages 52 to 56).
All colleagues learn about our purpose and shared values on
induction; we recruit with them in mind, they form part of our
communications, and colleagues are assessed against them.

Colleagues, people and culture
We aim to inspire, engage and develop all of our colleagues
to reach their full potential, without any form of discrimination.
The Board engages directly with our colleagues in a number
of ways as set out below on page 98. By training, listening
to, respecting and responding to our colleagues, we inspire
them to deliver the best experience to our customers and
deliver our strategy. People and culture is one of our principal
risks considered formally by the Executive Board and Board
of Directors twice a year. For more information on our people
and culture risk see page 74.
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Codes of conduct
Alongside our shared values we have a Code of Business
Conduct and Colleague Code of Conduct, available on our
corporate website: corporate.dunelm.com, which sets out
the specific standards of conduct, including human rights
standards, that our Board and colleagues are expected to
meet. We have a separate Anti-Corruption and Anti-Bribery
Policy, and senior colleagues and colleagues who have the
ability to influence purchasing decisions receive training
on induction and annual refresher training. Other relevant
policies include our Privacy Policy and our Equality and
Diversity Policy.

Suppliers
We also expect our suppliers to adhere to our standards
of conduct; all suppliers are required to adopt our AntiCorruption and Anti-Bribery Policy (or commit to an
equivalent policy), and to sign our Ethical Code of Conduct for
Suppliers and Partners which commits them to appropriate
ethical and human rights standards (including anti-slavery)
and to minimise their impact on the environment. Adherence
is monitored closely by the Executive Board and Board.

BRINGING OUR SHARED VALUES TO LIFE
ACT LIKE
OWNERS

LONG-TERM
THINKING

KEEP LISTENING
AND LEARNING

STRONGER
TOGETHER

Our shared values have evolved over time from the
business principles formulated by Sir Will Adderley,
our Deputy Chairman, over a decade ago, and continue
to encapsulate the values of the Company’s founders,
the Adderley family. We have been pleased that the
evolution of our shared values has never required
wholesale alterations – an indication of their strength
and importance to the business. In FY22, given the
speed at which our business is growing, our People
Team undertook a project to bring our shared values
to life, and to make these values and their associated
behaviours and leadership styles easier to understand
and communicate.

GOVERNANCE

HOW THE BOARD MONITORS OUR CULTURE
The Board regularly monitors the culture of the business in
a number of ways:
• Interacting with members of the Executive Board, members
of the Dunelm Leadership Team, and other colleagues in
Board meetings and with colleagues on visits to stores and
other Company locations. Colleagues can (and do!) speak
openly to all Board and Executive Board members and are
encouraged to feed back ideas of how we can do better.
• Through regular Board agenda items and supporting
papers, covering ‘culture indicators’ such as risk
management, internal audit reports and follow-up
actions, customer engagement, health and safety,
colleague engagement and retention, Glassdoor scores,
whistleblowing and regulatory breaches.
• Reviewing a set of ‘culture’ KPIs once a year alongside our
risk register. These are set out below:
Customer

NPS, brand perception metrics

Colleague

eNPS, labour turnover, gender pay gap

Product

Ethical audits completed, ethical audit scores,
ethical policy breaches, product recalls

Safety

RIDDORs

Compliance

Prosecutions, reportable data breaches,
Bribery Act training completed, whistleblowing
reports

• As an overall proxy for measuring ‘culture’ we use our
colleague engagement (eNPS) – a Group KPI, which is also
a remuneration measure (annual bonus) for our CEO and
CFO and all members of the Executive Board.

• Reviewing our ‘Colleague Dashboard’ at least twice a
year, looking at a range of colleague indicators, including
engagement, retention, absence, gender pay, diversity,
workforce composition and demographics. These inform
Board and Committee decisions on talent management,
share incentives and executive pay, and form part of the
assessment of the performance of the Executive Directors.
• Engaging formally with National Colleague Voice
representatives and via our designed NED for colleague
matters. Our Chief Executive, Nick Wilkinson, and at least
one of our Non-Executive Directors (by rotation) engages
formally at meetings every two months with our colleague
representative body, the National Colleague Voice. Marion
Sears, as designated NED for colleague matters, provides a
direct, regular and formal route of contact with colleagues.
Each meeting includes a ‘Big Topic’ where members are
encouraged to feed back views and ideas, and Marion
reports back to the Board after each meeting. Further
details are set out on page 99.
• Engaging with other stakeholders, as described in
the s172 Companies Act section of this Corporate
Governance Report.

During the year, and at the formal reviews in September
2021 and September 2022, the Board was satisfied that
the policy, practices and behaviour of the Board and
Dunelm colleagues aligned with the Company’s purpose,
values and strategy and that no correction was required
by management.
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Section 172 Companies Act 2006
OUR APPROACH TO S172
REPORTING

SUMMARY: KEEPING SECTION 172 HIGH ON THE AGENDA

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 decisionmaking, 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.

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:

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 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.

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.
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• 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.

• 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

Key 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.

HOW KEY STAKEHOLDERS ARE RELEVANT TO OUR AMBITIONS
AMBITIOUS ABOUT

Our brand

Being a good
company

Profitable growth

RELEVANCE TO KEY STAKEHOLDER GROUPS

Customers

Store communities

Shareholders

Suppliers

Colleagues

Colleagues

Suppliers

Shareholders

OTHER STAKEHOLDERS

STAKEHOLDER INFORMATION

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

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:

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.

• Why we engage with them.

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.

i

Further information about how we manage our stakeholder
relationships at the operational level can be found in our
Sustainability section, from page 32.

• 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.
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Customers
WHY WE ENGAGE

WHAT OUR CUSTOMERS CARE ABOUT

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.

• 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.

i

• Ethical and sustainable brand they can trust.

For more information see page 49.

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:

• Unique active customers
growth #

Customer hotline*
available seven days
a week;

CEO/Deputy Chairman
reply personally to
customers.

Customer engagement
centre*/individual store
managers.

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

• 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)

* Denotes independent feedback channel.
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Store communities
WHY WE ENGAGE

WHAT OUR STORE COMMUNITIES CARE ABOUT

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.

• 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.

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 #

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

CEO/Deputy Chairman
reply personally to
customers.

• Community KPIs (including
charitable and community
activities)
• Diversity data

# denotes Group KPI (pages
24-25)

* Denotes independent feedback channel.
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Colleagues
WHY WE ENGAGE

WHAT OUR COLLEAGUES CARE ABOUT

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.

• 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.

i

For more information see page 52.

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

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

CEO, elected NCV
colleagues and
designated NonExecutive 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.
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• Colleague matters via
CEO report
• Matters discussed
circulated after each
NCV meeting

• CO2 emissions#

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

• Bribery Act training
compliance

Twice a year:

• Colleague turnover

• Colleague engagement
survey results

• Reportable data breaches
(if any)

• Colleague scorecard
results

• Colleague engagement
survey results

• Reportable accidents under
RIDDOR

• Gender pay gap disclosure,
internal promotions (% homegrown talent)

• 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)

GOVERNANCE

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

Sustainability

Marion Sears

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

AUG
2021

William Reeve
Wellbeing

None

DEC
2021

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.

Reward

Marion Sears

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

APR
2021

MAY
2021

JUN
2021

William Reeve

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.
Diversity and
inclusion

Marion Sears

New year plans

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.
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.
DUNELM GROUP PLC
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Suppliers
WHY WE ENGAGE

WHAT OUR SUPPLIERS CARE ABOUT

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.

• 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.

i

• A growth opportunity for their business.

For more information see page 47.

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:

• Supply chain whistleblowing
reports

• Update on ethical
trading/modern
slavery

• Ethical trading/modern slavery
and supplier payment terms
updates

• Supplier payment
terms reported and
published

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

Ongoing:

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

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*.

—

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

* Denotes independent feedback channel.
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• Supplier interests
championed by Deputy
Chairman
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• CO2 emissions #
Measures in bold are reviewed at
every Board meeting; others at
least once a year.
# denotes Group KPI
(pages 24-25)

GOVERNANCE

Shareholders
WHY WE ENGAGE

WHAT OUR SHAREHOLDERS CARE ABOUT

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.

• 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.

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).

CEO, CFO and NEDs
attend.

• NED attendance at
results presentations

• Analysis of share price and share
register movements*

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

• Dividend and total shareholder return

Corporate Governance
presentation.

• Ad hoc presentations
from brokers
• AGM voting, shareholder
comments and proxy
reports presented*

• 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.

• 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.

• Corporate Governance meetings with our major
institutional shareholders, attended by the Deputy
Chairman, Sir Will Adderley, the Non-Executive Directors
and Company Secretary.
DUNELM GROUP PLC
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IMPACT OF DECISIONS ON CLIMATE CHANGE AND
OUR ENVIRONMENT

REPUTATION FOR HIGH STANDARDS OF
BUSINESS CONDUCT

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.

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.

KEY
MANAGEMENT
RESPONSIBILITY

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

WHAT MATTERS
TO OUR
STAKEHOLDERS

• Reducing energy usage.

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

HOW BOARD IS
INFORMED

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.

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

• 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.

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

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

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

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

• 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.
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• 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.

GOVERNANCE

S172 case studies

Colleague pay decisions taken in FY22

Importance of colleague engagement in
decision‑making

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.

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.

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%.

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 shortterm 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 customerfacing 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

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

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

GOVERNANCE

‘Brilliant Stores’ plan

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

Board/Committee

Topic

Board

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

JUL
2021

SEPT
2021

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

Board
OCT
2021

Approved annual Modern Slavery Act statement and Gender Pay Gap Report.
Reviewed August National Colleague Voice meeting report where ’Big Topic’ was sustainability.

Board
NOV
2021

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).

Board
JAN
2022

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.

Board
MAR
2022

APR
2022

Approved Gender Pay Gap Report.
Nominations
Committee

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

National
Colleague Voice

Remuneration strategy, executive pay and fair reward.

Board

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

Audit and Risk
Committee

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

MAY
2022

JUN
2022

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

Updated climate change risk assessment for TCFD, including three temperature rise scenarios. Proposed
TCFD disclosures.
Regulatory and policy breaches (if any), people update, health and safety update, review of reports from
whistleblowing helpline, sustainability update including quarterly KPIs.

DUNELM GROUP PLC
ANNUAL REPORT AND ACCOUNTS 2022

ABOUT OUR BOARD
Board structure
The Board has agreed that our optimum Board size is
between nine and eleven Directors, with an Independent
Chair, four Executives/Non-Independent Directors, and
between four and six independent Non-Executive Directors.
We consider this structure gives the right level of independent
challenge, and mix of backgrounds and skills, and is one that
allows for effective decision-making. We maintain a clear
division of responsibilities between the leadership of the
Board and the executive leadership of the business.

Independent Non-Executive Directors
As required by the Corporate Governance Code and the
Listing Rules of the United Kingdom Listing Authority, the
Board considers annually whether all independent NonExecutive Directors continue to exhibit independence of
character and judgement prior to putting them forward
for reappointment at the AGM. This was last considered in
September 2022 and we confirmed that Andy Harrison was
independent on appointment to the Board and subsequently
as Chairman, and that Alison Brittain, Ian Bull, Kelly Devine,
William Reeve, Peter Ruis, Arja Taaveniku, and Vijay Talwar
are independent.

Non-Independent Director
The Board has treated Marion Sears as a Non-Independent
Non-Executive Director since September 2015 in view
of her tenure of more than nine years on the Board, and
her subsequent appointment as a Director of WA Capital
Limited in March 2016. WA Capital Limited is a private
limited company established by Sir Will Adderley (the
Deputy Chairman, and major shareholder) to act as a
long-term holding company for his beneficial interest in
the Company and various other investments. The Dunelm
Board has determined that this appointment does not
affect her judgement as a Director of Dunelm, and that any
potential conflict of interest has been cleared on the basis
that WA Capital Limited and Sir Will Adderley are parties
to a Relationship Agreement (referred to in the section
headed ‘Managing conflicts of interest’ on page 166) which
regulates their conduct. Marion will put herself forward for
reappointment at the AGM by shareholders, independent
of the Adderley family, as well as a full shareholder vote.

GOVERNANCE

Division of
responsibilities
INDUCTION AND TRAINING
Upon joining the Board, any new Director is offered a
comprehensive and tailored induction programme with visits
to key sites and meetings with senior managers and other
colleagues.
The Company Secretary reports to the Board at each meeting
on new legal, regulatory and governance developments
that affect the Group and actions are agreed where needed.
Directors attend seminars provided by independent
organisations which cover a wide range of governance topics.
As part of the annual Board evaluation, any additional training
or development needs are addressed by the Chairman
with each Director. For details of the specific skills and
experience of each Director see the Directors’ biographies
on pages 84 to 87.

CLEAR AND FORMAL BOARD RESPONSIBILITIES
The Board has adopted written statements setting out
the respective responsibilities of the Chairman, the
Deputy Chairman, the Chief Executive Officer, the Senior
Independent Director of the Board, Board Committee
members and the Company Secretary; these are available
on the Group’s website or from the Company Secretary. A
summary of the responsibilities of the Directors is set out
on page 108. An overview of responsibilities for individual
Board Committees and their Chairs are set out in the relevant
Committee reports.

Board tenure and diversity
Board refreshment is a continued area of focus. Both tenure
and diversity are considered in our succession planning and
covered in more detail in the Nominations Committee Report
on pages 110 to 119.
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Division of responsibilities continued

BOARD RESPONSIBILITIES
Position

Responsibilities

Chairman

• The leadership, effectiveness and governance of the Board.
• Setting the agenda, style and tone of Board discussions with a particular focus on strategic matters.
• Ensuring each Non-Executive Director makes an effective contribution to the Board.
• Ensuring that the Directors receive accurate, timely and clear information.
• Chairing the Nominations Committee.
• Promoting a culture of openness and debate.
• Facilitating constructive Board relations.

Deputy Chairman

• Maintaining a close dialogue with the Chairman and the CEO.
• Contributing to the development of the Group’s purpose, culture and values by promoting and visibly
demonstrating the Company’s long-established shared values.
• Assisting the CEO in strategic and operational activities as requested.
• Supporting and deputising for the Chairman as required.
• Member of the Nominations Committee.

Senior Independent
Non-Executive Director

• Acting as a ‘sounding board’ for the Chairman and an intermediary for the other Directors.
• Leading the Non-Executive Directors in their annual assessment of the Chairman’s performance.
• Making oneself available to shareholders, particularly if they have concerns that the normal channels have
failed to resolve, or for which such contact would be inappropriate.
• Leading the Chair succession process.

Chief Executive Officer

• Proposing the strategic objectives of the Group for approval by the Board, and delivering the strategic and
financial objectives in line with the agreed purpose and strategy.
• Leading the Executive Board and senior management in managing the operational requirements of the business.
• Leading the climate change and sustainability objectives of the Group.
• Providing clear and visible leadership of our shared values.
• Effective and ongoing communication with colleagues and shareholders.

Chief Financial Officer

• Working with the CEO to develop and implement the Group’s purpose and strategic objectives.
• The financial delivery and performance of the Group.
• Ensuring that the Group remains appropriately funded to pursue the strategic objectives.
• Ensuring proper financial controls and risk management of the Group and compliance with associated
regulation.
• Investor relations activities and communications with shareholders.

Non-Executive Directors

• Constructive contribution and challenge to the development of strategy and ensuring that decisions are taken
so as to promote the success of the Company in the interests of all stakeholders.
• Monitoring operational and financial performance and scrutiny of management performance in the delivery
of strategic objectives.
• Oversight of financial and other controls and processes for risk management.

Designated
Non-Executive Director
for colleague matters

• Engaging with colleagues (for example through the National Colleague Voice) so as to represent the
‘Colleague Voice’ at the Board.

Company Secretary

• Supporting the Chairman and the Non-Executive Directors with their responsibilities.
• Advising on regulatory compliance, corporate governance, climate change and sustainability.
• Facilitating individual induction programmes for Directors and assisting with their development as required.
• Communications with shareholders and organisation of the AGM.
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SHARE BUYBACK AND RULE 9 WAIVER
Since the time of flotation of the Company, the members of
the Adderley family, including Bill and Jean Adderley and Sir
Will Adderley, have been considered to be acting in concert
(‘a Concert Party’) for the purposes of Rule 9 of the City Code
on Takeovers and Mergers (the ‘Takeover Code’). At the date
of this report, Sir Will Adderley controls 37.3% of the issued
share capital of the Company, and the Concert Party controls
42.8%. Bill and Jean are no longer Directors of the Company
or actively involved, although Sir Will Adderley is a Director
and Deputy Chairman.
As usual we will be requesting authority to buy back up to
5 million shares (2.5%) of our share capital) at the AGM. This
authority is to allow the Company to purchase shares in order
to satisfy future share option entitlements for Executives,
excluding Sir Will Adderley. Given that it is expected that
shares bought by Dunelm in the market will be reissued, then
no dilution or change of control should occur either for the
Concert Party or for other shareholders. As Sir Will Adderley
has a beneficial interest of above 30% of our share capital,
and the interest of the Concert Party is less than 50%, for the
Company to exercise the authority to buy back shares we
have to ask shareholders to approve a waiver of Rule 9 of the
Takeover Code, as otherwise Sir Will would be required by
law to make an offer to buy all of the shares in the Company.
We understand that a number of shareholders have concerns
about Rule 9 waivers in general, as they can lead to major
shareholders gaining ‘creeping control’; as a result they may
be bound by their voting policy to vote against the resolution.
We hope that shareholders will give this administrative matter
full consideration and conclude that they can support the
waiver, notwithstanding any internal voting policy. In this
regard we would like to reassure shareholders that:

We therefore request that shareholders take into account our
specific circumstances when making their voting decision
in relation to the waiver resolution, and we hope that
shareholders will support the Board’s recommendation.
The Board has reviewed whether our policy to purchase
shares in the market to satisfy share option entitlements (as
opposed to issuing shares) is still appropriate; we believe that
it is in the interests of our shareholder base as a whole as it
avoids dilution of shareholdings, and it is supported by the
majority of our institutional shareholders. We would like to
reiterate that shares bought back by the Company will be held
in treasury and used only to satisfy share option entitlements,
and not cancelled. The Company purchased 2,500,000 of its
own shares during the financial year. See page 30 for an
overview of our capital and dividend policy.

ADVICE AND INSURANCE
All Directors have access to the advice and services of the
Company Secretary. In addition, Directors may seek legal
advice at the Group’s expense if they consider it necessary in
connection with their duties. The Group purchases Directors’
and Officers’ liability insurance cover for its Directors.

• Shares bought back by the Company would be held in
treasury and used only to satisfy share option entitlements,
and not cancelled.
• Since 2012, Sir Will Adderley no longer participates in
the Long-Term Incentive Plan or any other share-based
incentive plan, and therefore his shareholding will not
increase through that mechanism.
• Since flotation of the Company in 2006, the Adderley family
has reduced its holding (from 67% to 42.8% currently).
• There has been a Relationship Agreement in place since
flotation which provides safeguards to other shareholders –
for details please see the Directors’ Report on page 166.
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Composition, succession
and evaluation
Nominations
Committee Report

Andy Harrison
Chair of the Nominations Committee

Dear shareholder
In yet another very challenging year, Dunelm has delivered
a record performance for our shareholders and indeed
an excellent performance for all our stakeholders. This is a
tribute to all my Dunelm colleagues and a testament to our
talented, committed and cohesive leadership team. In this,
my last report as Chair of the Board and the Nominations
Committee, I would like to say a huge thank you to our
colleagues for their hard work, commitment and continued
determination and ambition to grow our company in a
sustainable way consistent with our purpose, ambitions
and shared values.

BOARD SUCCESSION
We believe that the optimal size of our Board is between
nine and eleven Directors. This will enable us to comply
with all the governance requirements on independence
and diversity, while maintaining a cohesive culture in which
all Board members can continue to contribute fully.
We endeavour to manage our succession plan to ensure
that we have the appropriate and diverse range of skills
and experience needed to deliver our strategy for the
benefit of our stakeholders. We also take care to ensure
that all new members of our Board are aligned to our
purpose and culture, and share our values, whatever
their skills and background.
When we appoint a Non-Executive Director (NED) to
the Board or when a Director takes on any additional
responsibilities we always assess their other commitments
to ensure that they have sufficient time to dedicate to
Dunelm, including during periods of unanticipated
additional activity.

CHAIR SUCCESSION
An important focus for the Committee this year has
been to carefully manage my succession. My nine-year
tenure on the Board is due to expire on 1 September
2023 and we have been keen to manage the succession

110

DUNELM GROUP PLC
ANNUAL REPORT AND ACCOUNTS 2022

process in a careful and timely fashion. William Reeve, our
Senior Independent Director, led the search process, which
commenced in 2021 to ensure that there was sufficient
time to find a candidate of the right calibre, available within
our time frame. On 21 July 2022 we announced that Alison
Brittain would join the Board on 7 September 2022 as a
Non‑Executive Director, and it is expected that she will
succeed me as Chair early in 2023, and I am delighted that
Dunelm has been able to attract a candidate of her skills and
experience and approach, whose values are clearly aligned to
ours. I am sure that Alison will help us to unlock the potential
of the business even faster, and I look forward to working with
her as she transitions into the Chair role.

CFO SUCCESSION
Laura Carr advised the Committee in December 2021 that she
intended to step down from the Board in June 2022, to take
up a new opportunity outside of retail and the public markets.
Laura has made a tremendous contribution as CFO during
her tenure of three and a half years, and on behalf of the
Board I thank her, and we wish her well in her new role.
We started the search for Laura’s successor early in 2022
and I was very pleased that in April we were able to announce
that Karen Witts would join us as CFO in June. Karen is
an accomplished finance leader who brings a wealth
of experience from a number of roles with high-profile,
consumer-facing brands. She has already started to make
a strong contribution to the Board and the Executive team.

NED SUCCESSION
During the year, two Non-Executive Directors joined the
Board, to enhance our skills and to support our ambitious
growth plans. They also enhance the diversity of our Board
in terms of background, experience, gender and approach.
As I mentioned last year, to increase our NED experience of
large-scale digital commerce, including cyber security and
multichannel supply chains, Vijay Talwar joined the Board on
1 October 2021. Vijay has already contributed to our business
discussions, and not least in terms of cyber security.
I am also pleased that we were joined on 1 March 2022 by
Kelly Devine. Kelly brings experience from the fast-changing
international payments industry, driven by technology,
changing consumer behaviour and the power of data.
She has already started to broaden our discussions.
We now have the required number of independent
Directors on the Board, and also meet the requirements
of the Corporate Governance Code on diversity of gender
and background. The process for the appointment of all
of the new Board members is described in the Nominations
Committee Report, and I thank all of my Board colleagues
for the time that they have invested this year in this
important activity.

GOVERNANCE

DIVERSITY AND INCLUSION

NOMINATIONS COMMITTEE MEMBERSHIP

Last year I reported on the creation and roll out of Dunelm’s
diversity and inclusion programme across the business,
designed to step change our approach. This has continued
throughout the year with the full support of the Board, and
more details can be found in the Sustainability section on
page 52. This year the Board and Executive Board again
participated in interactive learning sessions on neurodiversity
and gender, designed to build our knowledge and
understanding, and help us to consider how we can promote
diversity and inclusion throughout the business. We also
review diversity KPIs at least twice a year alongside the other
colleague measures as part of our oversight of the people
policies and culture of the business.

The Directors who served on the Committee during the year
and their attendance is set out below:

At Board level, our policy is that our Board should always
be of mixed gender, and in all recent appointments we have
requested that a range of candidates from diverse social and
ethnic backgrounds be brought forward for consideration.
Further details can be found in our report on page 52. I am
pleased that all of our appointments this year have enhanced
the diversity of our Board.

SUCCESSION AND TALENT
Last year I reported on how we have accelerated our
approach to succession planning and talent management
across the business. We are now in the second year of a
three‑year programme, which has been fully rolled out
throughout the business, so that all management colleagues
now discuss their development and aspirations with their
manager at least once a year. This has created a far more
robust and effective process for identifying and growing
our talent. Further details can be found in the Sustainability
section on page 57. The Nominations Committee has had
direct oversight of how this has been implemented for the
members of the Executive Board, and all members with
operational roles now have potential internal successors in
place. At Board level, I encourage each Board member to
have an open conversation with myself about future intentions
as part of the annual Board review.

Member

Andy Harrison
(Chair)
Sir Will Adderley
Ian Bull
Kelly Devine1
William Reeve
Peter Ruis
Marion Sears
Arja Taaveniku
Vijay Talwar1

From

To

Meetings
attended

1 September
2014

To date

3/3

17 February
2011

To date

3/3

10 July 2019

To date

3/3

1 March 2022

To date

1/1

1 July 2015

To date

3/3

10 September
2015

To date

3/3

18 January 2005

To date

3/3

15 February
2021

To date

3/3

1 October 2021

To date

2/2

1. Kelly Devine and Vijay Talwar were appointed to the Board during the
financial year, and joined the Nominations Committee on appointment.
Alison Brittain joined the Board on 7 September 2022, after the end of the year,
and became a member of the Committee on that date.
The Company Secretary acts as secretary to the Committee.
Additionally, two presentations were made to the Board on succession and
talent management, one attended by the independent consultant referred to
below under ‘Succession and Talent’, and both attended by the People and
Stores Director.
No Director attended that part of a meeting during which his or her own
position was discussed.

BOARD EFFECTIVENESS
We were not due to hold an external Board review until FY23,
but we decided to bring this forward to FY22 specifically to
focus on the priorities for the incoming Board Chair and to help
her as she develops her agenda. The review concluded that
the Board is performing effectively, and helped us to set some
priorities for the forthcoming years as set out on page 117.
I look forward to meeting shareholders at the AGM.
Yours faithfully,

Andy Harrison
Chair of the Nominations Committee
14 September 2022
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Composition, succession and evaluation
continued
SUMMARY OF THE NOMINATIONS COMMITTEE’S
PRINCIPAL ACTIVITIES IN FY22
Succession principles

OUR NOMINATIONS COMMITTEE’S ACTIVITIES
IN MORE DETAIL FY22

Our Board succession plan is designed to achieve
a Board that:

The following pages provide details of the role of the
Nominations Committee and the work it has undertaken
during the year.

• Is cohesive, engaged, aligned to purpose and shared
values.

PRINCIPAL DUTIES

• Has diversity of nationality, ethnicity, gender, thought
and skills to deliver our strategy.
• Has strong executive capability.

Board appointments and induction
FY22 appointments reflect ambitious multichannel growth
plans, mindful of best governance practices.
• Completed search for Chair; Alison Brittain joined the
Board on 7 September 2022 and is expected to succeed
Andy Harrison as Chair early in 2023.
• Appointment of two Independent Non-Executive Directors:
– Vijay Talwar joined in October 2021, bringing
multichannel retail and digital expertise.
– Kelly Devine joined in March 2022, with a background
in consumer and data.
• Appointment of Executive Director:
– Karen Witts joined the business and Board as CFO
in June 2022.
• New Board members welcomed into the business through
a comprehensive induction, co-ordinated by the Company
Secretary in FY22.

Board effectiveness
• Oversight of external Board review to ensure that the Board
is working as effectively as possible.
• Ongoing review of the Board’s composition, to ensure it
follows best practice and meets the strategic needs of the
business, taking into account the main trends and factors
affecting the long-term success and future viability of
the Group.

Group-wide role
• Played an active role in the increased focus on succession
and talent management across the whole business, and our
approach to diversity.
• Oversight of the Board and the Group’s diversity and
inclusion programme to increase inclusion and diversity
of gender, ethnicity, background, thought and skills
throughout the business.

Focus FY23
• Continuing to oversee the ongoing Board succession plan.
• Continuing to oversee succession and talent management,
and diversity throughout the business.
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The purpose of our Nominations Committee is: to assist
the Board by keeping the composition of the Board under
review; to conduct a rigorous and transparent process against
objective criteria – with due regard for the benefits of the
Board’s diversity – when new appointments to the Board are
made; to oversee the succession plans for the Board and
senior management; and to ensure that there are processes
in place to secure a diverse pipeline of potential candidates
for succession to key management positions and to the Board.
The full terms of reference for the Committee can be found
on the Group’s website: corporate.dunelm.com. These terms
were last reviewed by the Committee in June 2020.

BOARD CHANGES IN FY22 AND PLANNED
SUCCESSION ACTIVITY
Board succession has played a larger than usual part of
the Committee’s activities in the year, as we sought both
a Board Chair and CFO, and made two Non-Executive
Director appointments. In all cases appointments were made
against objective criteria, and the Committee specified that
candidates be sought from a range of diverse ethnic and
social backgrounds, and for both male and female candidates
to be put forward.

Chair succession
A major focus for the Committee this year has been the search
for my own successor. Although I am not required to retire
from the Board until 1 September 2023, I have always said that
I remain flexible to the wishes of the Board. The search process
was started early in 2021, so as to give the Board the maximum
time to find a candidate of the required calibre, and, of equal
importance, who shares the Dunelm culture and values.
The process was led by William Reeve, the Senior
Independent Director. I did not play a part in this, although
William did seek my views at specific stages. An external
search firm, Russell Reynolds, was appointed to lead the
search. Given the sensitivity of the appointment we decided
not to also use the Nurole platform, as is our normal practice
on the appointment of a Non-Executive Director (NED). The
search firm spoke to all of the Directors and the Company
Secretary to seek their input before drawing up a role
specification which was agreed by the Committee. We were
looking for an experienced business leader, who has worked
in a range of large, consumer-facing businesses and has a
track record of delivering growth.

GOVERNANCE

In her most recent CEO role at Whitbread PLC, from which
she will retire early in 2023, Alison has been responsible for
successfully scaling the company’s various hospitality brands
before overseeing the sale of its Costa Coffee portfolio in
2019. Since then, she has refocused the Group as a pureplay
hotel company, strengthening the success of the UK business
whilst developing an international platform for long-term
growth. Prior to joining Whitbread PLC, Alison held a number
of senior roles in the UK banking industry. As stated above,
we were also seeking an individual whose personal values
are aligned to our own. William Reeve and other Committee
members interviewed a number of the shortlisted candidates,
and all members of the Board met with the preferred
candidate and gave their unanimous support. The Committee
therefore recommended to the Board that Alison Brittain be
appointed to join the Board on 7 September 2022, with the
aim of succeeding me as Chair on my retirement early in 2023.

CFO succession
Laura Carr, the Chief Financial Officer (CFO), advised the
Board in December 2021 that she intended to step down
from the Board to take up a role outside of retail and the
public markets. A search for her successor commenced in
January 2022. The Committee engaged an external search
firm, Sam Allen Associates, to conduct the search. A role
specification was agreed by the Committee with input from
other Committee members and from Nick Wilkinson, the
Chief Executive Officer, given the important executive role
that the CFO will play in the business. Following an extensive
search process, a shortlist was drawn up of candidates who
had the required skills and experience, and whose approach
was aligned with the Group’s shared values. This included
candidates from a diverse range of backgrounds, as well as
an internal candidate. Candidates met with myself and Nick
Wilkinson, Ian Bull, who chairs the Audit and Risk Committee,
and other Board members. References were taken and all
were positive. The Board accepted the recommendation of
the Nominations Committee that Karen Witts be offered the
CFO position.

Non-Executive Director succession
Last year I reported that we had identified a need for a further
NED with experience in digital businesses, including digital
risk management, and to meet the increasing regulatory
requirements of an Audit and Risk Committee member –
financial expertise and a deeper ability to understand cyber
risk. On 14 July 2021 we announced the appointment of
Vijay Talwar to the Board, and Vijay joined the Board on
1 October 2021.
We also commenced the search for an additional female NED,
so as to meet the required gender balance on the Board. I
was pleased to be able to announce the appointment of Kelly
Devine to the Board with effect from 1 March 2022. Kelly
has a background in economics and has built her career in
the payments industry. Her current role is President, UK and
Ireland of Mastercard, where she has overseen significant
market share expansion, business diversification and delivery
of high employee engagement. Her experience in the
fast-changing international payments industry, driven by
technology, changing consumer behaviour and the power
of data, will strengthen our Board as we accelerate our
multichannel growth.

Ongoing activity
The Board’s priority for this year is to complete the Chair
and CFO transitions and to continue to develop strong
relationships between all of our Board members. There are no
scheduled Board vacancies until 2024, so we will commence
our planning for these during the coming financial year.
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OVERVIEW OF FY22 APPOINTMENTS AND FUTURE BOARD SUCCESSION PLANNING
Position

Actions and timings

Rationale/best practice

Chair designate

• Commenced search process in 2021 for
Chair to succeed Andy Harrison when he
retires in 2023.

• Alison is a highly experienced business leader who brings
considerable experience from a range of consumer-facing
companies, with a track record of delivering growth.

• Alison Brittain joined the Board on
7 September 2022, and is expected to
succeed Andy Harrison as Chair early
in 2023.

• Continue to meet best practice, having either female CFO, CEO,
SID or Chair; early adoption of new UK Listing Rule.

• Immediate search undertaken for a new
CFO following Laura Carr’s resignation
announcement in December 2021.

• Accomplished finance leader who brings a wealth of experience
from a number of roles with consumer-facing brands.

CFO

• Appointment of Karen Witts announced
in April 2022.

• We will exceed the Hampton-Alexander guidance of 40% female
representation on Board; early adoption of new UK Listing Rule.

• Continue to meet best practice, having either female CFO, CEO,
SID or Chair; early adoption of new UK Listing Rule.

• Karen joined the Board on 9 June 2022

• Brings us in line with Hampton-Alexander guidance; over 40%
of female representation on Board; early adoption of new
UK Listing Rule.

NED with digital
experience
and deeper
understanding
of digital/cyber risk

• Vijay Talwar’s appointment confirmed in
July 2021.

• Vijay brings additional financial expertise to our Audit and Risk
Committee capability.

• Vijay joined the Board in October 2021.

• As a non-UK national from a non-white background, Vijay
strengthens the Board’s diversity profile, meeting Parker Review
guidelines; early adoption of new UK Listing Rule.

Additional
female NED

• Appointment of Kelly Devine announced in
January 2022.

• Offers consumer and data expertise.

• Kelly joined the Board in March 2022.

BOARD APPOINTMENT PROCESS
For all Board appointments and our ongoing succession
plans we generally follow this well-rehearsed process,
adapting where necessary to account for specific skills
required and circumstances.
• Detailed role and person specification drawn up by
Nominations Committee.
• Independent external search consultant appointed
to conduct the process. NED vacancies usually
also advertised on the Nurole platform, to open
the search to a potentially wider and more diverse
range of applicants.
• Equal number of male and female candidates feature
on the longlist as standard practice. Search consultant
also asked to bring forward candidates from a diverse
background.
• Initial candidates meet with Chair and at least one
other Board member; shortlist candidates meet with
other Board members.
• Extensive references taken and, for NEDs, an
assessment of candidates’ other commitments made
to ensure they have sufficient time to dedicate to
Board member duties.
• Nominations Committee makes final recommendation,
subject to unanimous Board support.
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• Brings us in line with Hampton-Alexander guidance; over 40%
of female representation on Board; early adoption of new UK
Listing Rule.

Our purpose, culture and shared values
Preservation of our culture and shared values – through
alignment with our purpose – has always been a Board
priority. No appointment is made to the Board unless we
are satisfied that the individual is a good cultural fit, is fully
aligned to our shared values, and will be an appropriate role
model for our colleagues and all of our stakeholders. These
considerations also form part of all of our Board succession
planning. Further details of our shared values, and how
they are aligned to our refreshed purpose and embedded
throughout our business, and how the Board monitors these,
are set out in the Corporate Governance Report.

Board induction process
Each new Board Director receives a full and tailored
induction, led by the Chairman and the Company Secretary.
The Company Secretary provides a full set of relevant
documents and access to past Board and Committee papers,
as well as a briefing on Directors’ duties and responsibilities.
Induction meetings are held with all Board members
and members of the Executive Board, as well as other
senior management and external advisers relevant to that
Director’s interests and any specific Board responsibilities.
A programme of site visits is also arranged.

GOVERNANCE

Board succession
We have always had a formal, long-range plan for how Board
membership should develop. This aims to balance continuity
of service with a regular refreshment of skills and experience
needed to deliver our evolving strategy. In general, and as
discussed during our Board evaluation, we aim to maintain
a Board of between nine and eleven Directors (current
membership is twelve, but will be eleven when Andy Harrison
retires, early in 2023), with ideally no more than one new
appointee in any year.
We regularly review the balance of skills on the Board as a
whole, taking account of the future needs of the business,
and the knowledge, experience, length of service and
performance of the Directors. In accordance with our Board
Diversity and Inclusion Policy, and mindful of the Guidelines
set out in the Parker Review that all FTSE 250 companies
should have a Board member of colour by 2024, we also have
regard to the requirement to achieve a diversity of characters,
backgrounds and experiences amongst Board members,
as well as of ethnicity and gender. All Board appointments
irrespective of background must satisfy the high standards
Dunelm requires. Candidates must have the competence
to contribute to wide-ranging debates and cope with the
demands of a stretching future-focused agenda, and share
our values.
We also take into account the corporate governance
guidance on Chairman and Non-Executive Director tenure;
for reference the tenure and re-election cycle is summarised
in the table on page 119. Our updates on recent and planned
Board appointments are described on page 114.
As described above, during the financial year we welcomed
two new Independent Non-Executive Directors, Vijay Talwar
and Kelly Devine, to our Board. On 7 September 2022 we
were joined by Alison Brittain who it is planned will succeed
Andy Harrison as Chair in early 2023 after an induction and
handover period. Karen Witts joined the Board as CFO in
June 2022, succeeding Laura Carr who stepped down from
the Board in that month.

Executive Board succession
For some years, the Board has regularly reviewed the
composition and succession plans in place for members of the
Executive Board and their direct reports. In addition, the CEO
discusses with the Non-Executive Directors the performance
of individual Executive Board members and any changes that
he proposes to make to this team. Whilst this activity does not
take place formally within the meetings of the Nominations
Committee, it does form part of its work in overseeing the
Executive Board development and succession process, and
the pipeline of talent available for succession to the Board.

Dunelm Board members have regular contact with members
of the Executive Board and the wider Dunelm Leadership
Team, through formal Board presentations, attendance of the
Executive Board at the annual Strategy Days, and in regular
visits to stores and other Company sites, when Non-Executive
Directors meet members of the Executive Board or Dunelm
leadership team on a less formal basis.

Succession and talent management
The Committee is responsible for Board succession planning
and monitoring Executive Board succession to ensure that the
respective composition of these leadership bodies enables
us to embed and deliver our purpose ‘To help create the joy
of truly feeling at home, now and for generations to come’;
and that we have the capability to progress our ambitious
growth strategy. We maintain a consistent recruitment
approach across the business; our Board and Nominations
Committee members have oversight of, and follow, Dunelm’s
Talent Management Strategy (see pages 57 to 58) and its
management of succession and talent.
Under the guidance of the Committee, the Talent Committee
comprising Executive Board members was established in
September 2020, led by the Chief Executive Officer, Nick
Wilkinson, and supported by an external consultant. Its
members include the People and Stores Director and other
members of the Executive Board. Its purpose is to develop
and implement a more structured ‘Home of Talent’ process,
to ensure that there is a strong succession pipeline for our
Executive Directors, members of the Executive Board and
throughout the business. The Group is mid-way through a
three-year project to embed a ‘Know-Grow-Flow’ mechanism
throughout the business, which is designed to ensure that
talented individuals with diverse skills and backgrounds
can thrive and have the opportunity to move across and
up in the organisation. Further details can be found in our
Sustainability section.
Nick Wilkinson reports at least twice a year to the Committee
(in relation to the development and succession of Executive
Board members) and the Stores and People Director reports
twice a year to the Board (in respect of other colleagues). The
Nominations Committee agreed that this is an appropriate
structure, given that matters relating to our workforce are
whole-Board topics.
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continued
FIVE-YEAR BOARD EVALUATION CYCLE SUMMARY
BOARD EFFECTIVENESS
Each Director receives a formal evaluation of their
performance during the year, which is conducted
by the Chairman. The Senior Independent Director
reviews the performance of the Chairman and feeds
back to the other Board members.

FY18

Internal

Chair-led evaluation with individual members

FY19

Internal

Chair-led evaluation with individual members

FY20

External

External evaluation led by Lorna Parker

FY21

Internal

Chair-led evaluation with individual members

FY22

External

External evaluation led by Lorna Parker

The performance of our Board and Committees is also
formally evaluated as a whole. In FY21 the review was
led by the Chairman. The actions taken as a result of
this are described on the following pages. We were not
due to hold an external Board review until FY23, but
we decided to appoint Lorna Parker, who we trust and
who has facilitated our reviews in the past, to carry out
a review for us. We asked Lorna specifically to focus on
the priorities of the incoming Board Chair, so as to help
her as she develops her agenda.

FY21 Board evaluation summary
The recommendations arising from our FY21 internal Board evaluation, conducted by the Chairman, Andy Harrison, and the
actions implemented in response are set out below:
Outcomes and recommendations from FY21 evaluation

Actions implemented

Ensure there are regular discussions of ‘what keeps us awake
at night’.

Scheduled discussion deferred to October 2022 due to Covid
restrictions – we find these discussions to be more effective if they
take place in person.

Continue to develop the work of the Risk and Resilience Committee.

The Risk and Resilience Committee is now well established and is
a forum for more in-depth discussion of risk and monitoring of risk
KPIs by the Executive Board, which is then reported to the Audit
and Risk Committee.

Board members to feed back suggestions for additional KPIs which
they would find useful.

KPIs further refined, particularly customer and colleague KPIs.

Continue to address governance requirements in a pragmatic way
to ensure that the majority of Board time is spent on strategy; keep
committee memberships under review.

Managed by the Chairman and Company Secretary – majority of
time spent on strategy. Current committee membership considered
to be the most effective solution.

Continue search for an additional female NED.

Kelly Devine appointed in March 2022. In addition, both the new
CFO, Karen Witts, and the Chair Designate, Alison Brittain are female,
meaning that five of the current twelve Board members are female.

Continue to build on succession plans for the Executive Board and
oversee talent management in the business.

Discussed at two Nominations Committee and two Board meetings
during the year. Succession plans in place for all members of the
Executive Board with operational duties.
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FY22 BOARD EVALUATION
OVERVIEW OF FY22 BOARD EXTERNAL
EVALUATION PROCESS
Confidential questionnaire
Completed by each Director and Company Secretary

Individual meetings between Lorna Parker and
Directors and Company Secretary
Presentation of results to Board
Discussion
Agreed actions

Lorna Parker, a Board evaluation specialist, led the external
Board evaluation in May and June 2022. The process involved
each Director and the Company Secretary completing a
confidential questionnaire, which included questions on
a number of relevant, forward-looking topics as well as
a number of regular ‘standard’ questions on committee
performance, stakeholder engagement, agenda topics and
meeting management. This was followed up by individual
meetings between Lorna Parker and each of the Directors
and the Company Secretary to discuss the outcome of the
questionnaire and views on the Board’s priorities for the
incoming Chair. All Board members actively engaged in the
process and provided open and constructive comments.
Lorna then summarised the outcomes and reviewed this with
the Chairman before presenting it back to the Board in July. A
number of actions were agreed and these are set out below.
The review recognised that in the past two years the Board
has developed and changed, with new NEDs and two key
roles in the process of transitioning to new incumbents.
There is a breadth and depth of complementary skills and
experiences around the table with more diversity in terms
of youth, ethnicity, gender and international background
than previously. The Board continues to function well, and
Board dynamics are good, with trust, respect and openness
between all Directors, and alignment around the immediate
strategic priorities.

FY22 Board evaluation summary
A summary of actions from our latest evaluation is set out below:
Topic

Action

STRATEGY
DEVELOPMENT

• Continue to carefully balance time spent on activities promoting ‘value creation’ with the ‘value
protection’ role of the Board.
• Ensure that more time is set aside to discuss long-term, strategic topics, in the context of the risk
appetite and ambition of the Board.
• Increase the amount of time available for less formal, discursive interactions.
• Continue to invite external speakers, to build knowledge on strategic topics and stimulate discussion.

NED INVOLVEMENT IN
THE BUSINESS

• Set aside agenda time for NEDs to share their experiences on a topic of mutual interest.

TALENT AND
SUCCESSION

• Continue to build visibility of talent management and succession for the Executive team and other
senior roles through the Nominations Committee and Board discussions.

MEETING AND OTHER
INTERACTIONS

• Adapt the meeting schedule to have fewer and longer ‘in person’ meetings focused on strategy
development, using remote meetings for more routine or transactional matters.

• NEDs are encouraged to spend more time interacting with colleagues in the business outside of formal
meetings, for example through attendance at National Colleague Voice meetings and on-site meetings
with management.
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DIVERSITY AND INCLUSION
The Board’s ambition to secure the best talent in Dunelm
includes being known for our inclusive, diverse and tolerant
culture, as encapsulated in our ’stronger together’ shared
value. For Dunelm to continually improve as a business, it
is crucial that we select and recruit the best people in the
industry. This involves calling on the widest possible pool
of candidates and selecting them based on their ability to
do the job regardless of their gender, marital status, sexual
orientation, disability, race, religion, colour, nationality,
ethnic origin, or age.

FY22 COMMITTEE AND BOARD TALENT AND
DIVERSITY AND INCLUSION ACTIVITY
Date

Board/
Committee

Board
NOV
2021

Topic

Presenter(s)

People update
from the Stores and
People Director,
which included
consideration of
the following topics

Amanda Cox

• Reward
• Training and
development

The Board agrees that diversity of input helps to promote
better decision-making and is focused on three broad
activities:

• Diversity data
(age, gender,
ethnicity)

• Refine the way we recruit.
• Identify, support and mentor existing diverse talent
in the business.

Board

Diversity –
Neurodiversity

Unleashed
(external
diversity
expert
consultancy)

Board

Diversity – Gender

Unleashed
(external
diversity
expert
consultancy)

Board

People update
from the Stores and
People Director,
which included
consideration of
the following topics

Amanda Cox

• Increase the diversity amongst senior appointments
as they are made.

Diversity and inclusion programme
In FY21, a significant programme – overseen by the Board –
was launched to promote diversity and inclusion throughout
the Group with the support of a specialist consultancy.
This has continued in FY22, as we build more awareness
across the business, and we have set up and developed four
networks enabling colleagues to share experiences, each
sponsored by a member of the Executive Board. Awareness
training has been rolled out across the business and there
have been numerous posts in our Home Comforts intranet
by colleagues providing information and sharing their stories.
The Group Board and Executive Board have again attended
awareness-raising workshops on specific topics, designed
to educate and stimulate discussion (see opposite).

JAN
2022

MAR
2022

• Diversity data
(age, gender,
ethnicity)

i
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(Stores and
People
Director)

• Talent
management

Nominations
Committee
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(Stores and
People
Director)

Executive Director
and Executive
Board talent and
succession

External talent
consultant
Nick Wilkinson
(CEO)
attending

Our Group equality and diversity policy is available on our
website, corporate.dunelm.com and is reviewed periodically,
giving due consideration to legislative changes.

GOVERNANCE

Gender, age and ethnicity

TENURE AND RE-ELECTION OF DIRECTORS

Gender diversity has been an area of focus for us for many
years. We have continued to make progress in balancing
our gender ratios in the workforce, and have seen a shift
towards female representation on our senior leadership
team: 50% of our Executive Board and 43% of our senior
leadership roles are held by women, and at the date of
this Annual Report, 42% of Board Directors, including our
Chair Designate, Alison Brittain and our CFO, Karen Witts,
are female, as is the Company Secretary. Full details of the
gender balance on our Board and in our senior management
population as at year end are set out on page 52 in our
Sustainability section. Dunelm published its fifth Gender Pay
Gap Report in April 2022, and an overview is provided on
page 55 in our Sustainability section.

The Nominations Committee considers the length of
service of Board members at least annually. The tenure
of the Non-Executive Directors is set out below:

As part of its oversight of colleague policies and practices
across the Group, the Board also receives a full breakdown of
our colleague population by age, and, for the last 18 months,
we have been collecting ethnicity data on new joiners. In 2021
we trialled our first colleague census; this proved a useful
exercise and we are working with our Data and Analytics
Team to refine this before relaunching. Through our planned
census roll out we aim to provide the Board with more robust
ethnicity data, to enable us to develop our strategy and action
plan further. As mentioned above, at Board level we now
meet the Parker Review guidelines on ethnic representation.
Further commentary on our colleague population and
findings is made in our Sustainability section, on page 54.

OUR BOARD DIVERSITY POLICY
This year we have updated the policy so that it meets best
practice governance guidelines and the new UK Listing Rule.
Our overriding concern is to ensure that the Board and
Group comprise outstanding individuals who can lead the
business effectively in a manner aligned to our purpose and
shared values. We believe the Group’s best interests are
served by ensuring that these individuals represent a range
of skills, experiences, backgrounds and perspectives. Our
Company culture must be inclusive, and it is our policy that
the Board should always be at least 40% female – and ideally
higher to meet increasing expectations, and that at least one
of the Chair, Senior Independent Director, CEO and CFO
positions must be held by a woman. We also aim to ensure
that we have at least one Board Director from an ethnically
diverse background.
• We support the objective of promoting diversity in all
of its forms on our Board and throughout the Group.

Current
term (years)

Next renewal

Additional
Board role

Member

Appointment

Andy
Harrison

September
2014

8

September
2023

Chairman and
Nominations
Chair

Alison
Brittain

September
2022

0

September
2025

Chair
Designate

Ian Bull

July 2019

3

July 2025

Audit and Risk
Chair

Kelly
Devine

March
2022

0

March 2025

William
Reeve

July 2015

7

July 2024

Peter
Ruis

September
2015

7

September
2024

Marion
Sears

July 2004

18

July 2023

Arja
Taaveniku

February
2021

1

February
2024

Vijay
Talwar

October
2021

0

October
2024

Remuneration
Chair and
Senior
Independent
Director

Designated
NED for
colleague
matters

Marion Sears has served 18 years on the Board. Marion is now
considered by the Board to be non-independent in view of
her tenure. See page 107 for more details.
In accordance with our policy and the UK Corporate Governance
Code, all Directors will seek election or re-election at the
2022 AGM, and as now required by the Listing Rules, all
Non‑Executive Directors will be subject to an additional vote
by shareholders independent of the Adderley family.
Approved by the Board on 14 September 2022.

Andy Harrison
Chair of the Nominations Committee
14 September 2022

• We shall continue to ensure that specific effort is made to
bring forward diverse candidates for senior management
and Board appointments.
• We will monitor the Group’s approach to people
development to ensure that it continues to enable talented
individuals, regardless of gender, marital status, sexual
orientation, disability, race, religion, colour, nationality,
ethnic origin, or age to enjoy career progression
within Dunelm.
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Audit, risk and
internal control
Audit and Risk
Committee Report

FRAUD RISK
With the additional regulatory focus on fraud risk, the
Committee reviewed the outcome of the entity level fraud
risk assessment, and the planned next steps. These include
enhancing the documentation of controls, identifying and
addressing any gaps in mitigation, and consolidating and
improving the fraud reporting mechanisms that are currently
in place. The Committee will keep this under review in the
coming year.

INTERNAL AUDIT

Ian Bull
Chair of the Audit and Risk Committee

Dear shareholder
I am pleased to provide you with an overview of the
Committee’s main activities, progress in a number of
areas, and specific areas of focus during the year.

RISK AND CONTROL
During the year good progress has been made to improve
controls. Following a review of accountabilities across the
Group, a number of new roles were created in the Finance
team to enhance capability and reduce overreliance on key
individuals. The restructured Finance team includes a Head
of Process Transformation and Controls who will focus on
driving control improvements both in Finance and across
the business. In addition to this, the project to improve
processes and controls in the commercial function is fully
underway, with dedicated resource and governance. This
is a significant multi-year programme with meaningful
investment that will create a robust platform for future
growth. The Board receives regular updates on this.
The Risk and Resilience Committee met monthly
throughout the year and conducted eight ‘deep dive’ peer
reviews of certain principal risk areas, as well as a horizon
scanning exercise and a fraud risk assessment facilitated
by KPMG. Cross functional reviews of the principal risks
have improved the management assessment of potential
impacts and resulted in a more holistic approach;
for example, dependence on third-party information
technology has been considered in the context of other
principal risks such as supply chain disruption risk, as
well as in relation to the specific IT principal risk. While
this is not a formal Board committee, the conclusions and
actions from the deep dives are circulated to the Board
and the Audit and Risk Committee, and feed into the Board
risk review process. This provides an additional level of
assurance and offers the Committee deeper insight into
how risks are managed operationally. For more details on
the activities of the Risk and Resilience Committee during
the year see page 126.
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KPMG completed their second full year as our internal
auditor. During the year they completed reports on
stock management, contract management, follow up on
segregation of duties and GDPR compliance. For details on
the scope of the internal audits see page 128. Work on the
two final reports, Validation of Assurance Activity and General
IT Controls, was underway at the year end. Management is
working through the various recommendations, as well as
those from previous reports, and an update is provided to
the Committee at every meeting (as well as being reviewed
monthly by the CEO, the CFO and other members of the
Executive Board).

CLIMATE CHANGE
Last year management commissioned the Carbon Trust
to carry out a first stage high-level climate change risk
assessment, the output of which informed the debate at
the Board strategy day in May 2021, and the finalisation of
our 2030 ambitions and greenhouse gas emission targets.
It was also incorporated into the review of principal risks
by the Committee and the Board in September 2021. We
published an abbreviated disclosure under the Task Force
on Climate-Related Financial Disclosures (TCFD) in the FY21
Annual Report ahead of the regulatory requirement to do so.
We have built on this work with the help of EY, to refine our
risk assessment, test key risks against three climate change
scenarios, and assess the financial impact of climate change.
This has informed our first full report under TCFD in this
year’s Annual Report and Accounts. The report is on page
61. The Committee had oversight of this work and reviewed
the process for verifying climate change-related and other
sustainability KPIs in the report. We also noted that EY have
provided limited assurance in respect of the four sustainability
targets that are in our Revolving Credit Facility (RCF) and
in management long-term incentives. During the year, our
external auditors, PwC, reviewed certain elements of our
climate-change related disclosures, and the scope of their
work is set out in their audit report.

GOVERNANCE

AUDIT AND CORPORATE GOVERNANCE REFORM

AUDIT AND RISK COMMITTEE MEMBERSHIP

The Board and the Committee support measures that
increase the quality of governance, audit, and transparency
for the benefit of our shareholders and other stakeholders.
Last year the Committee considered the proposals for the
reform of audit and corporate governance set out in the
consultation paper issued by Department for Business,
Energy and Industrial Strategy (BEIS) in March 2021 and
assessed the steps and actions that we may need to take
if these requirements are implemented. In May 2022, BEIS
published its response to the consultation and, while the
outcome is still to be determined, we have started work to
address matters which are likely to be implemented. These
include the focus on internal controls described above,
as well continuing to develop our Viability Statement,
distributable reserve tests and Audit and Assurance Policy,
to ensure Dunelm is ready to adopt any regulatory changes
in the near future.

The following Directors served on the Committee during
the year, and their meeting attendance is set out in the
table below:

AUDIT QUALITY INDICATORS
The Committee reviews the effectiveness of the external
audit annually using a set of qualitative criteria. During the
year we have developed indicators covering areas such
as levels of professional scepticism, timely audit planning,
communication approach and findings, appropriate use of
specialists/experts, team continuity and supervision, quality
of the audit team and quality and timeliness of information.
These will be further refined for the FY23 audit.

EXTERNAL AUDITOR TENDER
By the end of FY23, PwC will have been our auditors for
ten years and it is a requirement under our auditor rotation
policy that we tender the statutory audit at least every ten
years. Accordingly, we will tender the FY24 statutory audit
during the upcoming financial year and while it is unlikely
to be in force for this audit tender cycle, the Committee
and management will also consider the impact of the audit
market reform announced in May 2022 which includes the
appointment of a challenger firm as auditor or as part of a
managed shared audit. The audit tender process will be
overseen by the Audit and Risk Committee and is expected
to conclude later in FY23. A resolution proposing the
appointment of the selected firm will be put to shareholders
at the 2023 Annual General Meeting.

Member

From

To

Meetings
attended

Skill
area

Ian Bull
(Chair)

10 July
2019

To date

3/3

Financial

Kelly
Devine1

1 March
2022

To date

1/1

Operational

William
Reeve

1 July
2015

To date

3/3

Operational

10
September
2015

To date

3/3

Operational

15 February
Arja
2021
Taaveniku2

To date

2/3

Operational

Vijay
Talwar1

To date

2/2

Financial

Peter
Ruis

1 October
2021

1. Kelly Devine and Vijay Talwar were appointed to the Board during the
financial year and joined the Audit and Risk Committee on appointment.
2. Arja Taaveniku was unable to attend the meeting in June 2022 due to
a prior commitment.
The Company Secretary, Dawn Durrant, acts as secretary to the Committee.
The Committee also met in September 2022.
The Chief Executive Officer, Chief Financial Officer, the Chairman, the Chair
Designate and Deputy Chairman of the Board usually attend meetings by
invitation. In addition, the following attended: Group Finance Director, Chief
Information Officer, representatives of PwC (for external audit matters) and
representatives of KPMG (for internal audit matters).
The Board considers that the following members of the Committee have
recent and relevant financial experience:
• Ian Bull, Chair of the Committee, by virtue of his professional qualification
and his previous executive roles, including as Chief Financial Officer of
Parkdean Resorts Group, Ladbrokes plc and Greene King plc, and his
other non-executive roles which include chairing the Board of Lookers plc,
chair of the Audit Committee at Domino’s Pizza Group plc until 2022 and
chair of the Audit Committee at St. Modwen Properties plc until 2021.
• Vijay Talwar is a Certified Public Accountant and recent CEO of Wish.com
and director of the parent company, ContextLogic Inc, which is listed on
the US NASDAQ.
Other members of the Committee also demonstrate a breadth of
experience across the retail and consumer goods sector through their
current and previous roles. For more information on their skills and
experience see the Directors’ biographies on pages 84 to 87.

Finally, I would like to take the opportunity to extend my
thanks to my Committee colleagues for their work and
support during the year and also welcome Kelly Devine
and Vijay Talwar to the Committee, as well as Karen Witts as
CFO. I look forward to working with all of my colleagues in
the coming year, and to meeting shareholders at the AGM.
Yours faithfully,

Ian Bull
Chair of Audit and Risk Committee
14 September 2022
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SUMMARY OF PRINCIPAL ACTIVITIES AND
FOCUS FY22
The Committee has a broad remit and to ensure that it
discharges its responsibilities effectively meeting agendas
are planned to allow time for routine items to be covered
sufficiently. These include financial, reporting, audit,
assurance, and risk matters. We also allow time to consider
and focus on specific ad hoc items which are topical, timely
or ‘forward looking’. During the year the Committee met
three times at appropriate intervals in the financial reporting
and audit cycles and also met in September 2022 when it
approved the FY22 Annual Report and Accounts. A summary
of the key items of business considered by the Committee
in the year is set out below:

Routine items
• Approval of the FY21 full-year results issued in
September 2021 and the approval of the FY22 half-year
results issued in February 2022 and full-year results
issued in September 2022.
• Assessment and challenge of management’s approach to
key estimates and adjustments used in respect of the halfand full-year results.
• Review of the process for identifying and managing
risk and a full review of the principal risks and how they
are managed in September 2021, a mid-year review in
February 2022, and a further review in September 2022.
• Update on the work undertaken by the Risk and Resilience
Committee during the year including the outcome of deep
dives on principal risk topics.
• Review of the risk management process, risk appetite
statement and risk KPIs.
• Review of business continuity and crisis management
planning.
• Verification of the independence of the external auditor,
approval of the scope of the audit plan and the audit fee,
and review of the external auditor’s audit findings.
• Review of fraud and Bribery Act controls and cyber security,
which are standing agenda items for each meeting.

AUDIT AND RISK COMMITTEE DUTIES
The principal duties of the Committee are to:
• Oversee the integrity of the Group’s financial
statements and public announcements relating
to financial performance.
• Hold the relationship with the external auditor, agree
the audit fee and oversee the external audit process.
• Establish formal and transparent arrangements
for considering how the Group should apply the
corporate reporting, risk management and internal
control principles.
• Oversee the internal audit process.
• Monitor the effectiveness of financial controls and the
process for identifying and managing risk throughout
the Group.
• Monitor the financial reporting process and submit
recommendations.
• Monitor the statutory audit of the Annual Report and
financial statements.
• Review and monitor the external auditor’s
effectiveness, independence, quality, and the
provision of additional services.
• Hold sessions with external auditor and internal
auditor without management present.
Full terms of reference for the Committee can be found
on the Group’s website, corporate.dunelm.com. These
were last reviewed in June 2022.

Specific topics and items reviewed
• Review of the process to verify environmental, social and
governance KPIs.
• Approach to climate change risk assessment and reporting,
and preparation for reporting under the Task Force on
Climate-Related Financial Disclosures.

• Receipt of internal audit plan and completed reports.

• Understanding and considering our approach to proposed
audit and corporate governance reforms issued by BEIS
and the Financial Reporting Council (FRC).

• Review of progress on improvements and developments
in the internal control environment.

• Roadmap to implement more systematic process of internal
controls.

• Approval of the annual Audit and Risk Committee Report.

• Cyber security and IT general controls.

• Review of whether the FY21 and FY22 Annual Reports are
‘fair, balanced and understandable’.

• Internal control and fraud.

• Review of supplier payment practices.

• Annual review of Committee terms of reference, Tax
Strategy, policy on use of auditors for non-audit services,
and auditor rotation policy.
• Formal review of external auditor performance.
• Formal review of Committee effectiveness.
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• Intercompany dividend flows and parent company reserves.
• Update on Plastic Packaging Tax.

GOVERNANCE

FOCUS AREAS FOR FY22 AND BEYOND

VIABILITY STATEMENT AND RISK MANAGEMENT

• Preparing for implementation of audit and corporate
governance reforms anticipated following the BEIS
consultation.

At the Committee’s meeting in September 2022, the
Committee reviewed the Viability Statement given by the
Board in this report and the process in place to support the
assurance given and confirmed that it is appropriate and in
compliance with regulatory requirements. This review took
into account the principal risks facing the Group, including the
impact of a downturn in consumer demand and inflationary
pressures, and the process by which they are managed by
the Board and management, and were able to support the
adoption by the Board. The Going Concern and Viability
Statement can be found on pages 80 to 81.

• Continuing to evolve our approach to risk and resilience
through oversight of the Risk and Resilience Committee.
• Ensuring risk management is instrumental in driving the
internal audit and assurance plan.
• Continuing close oversight by the Board of development
of our IT general controls and cyber security capabilities
and our GDPR governance.
• New reporting requirements for FY22, FY23 and beyond.
• Continuing to evolve our environmental, social and
governance reporting and the quality of supporting data, in
line with emerging regulations and investor requirements.
• Maintaining high standards in relation to material estimates,
judgements and rationale.

COMMITTEE EFFECTIVENESS
The effectiveness of the Committee was reviewed by the
Committee at its meeting in June 2022. This concluded that
the expected progress had been made in FY22, and that all
areas were rated at least “good” against our target measures,
apart from “forward looking and appropriate internal control
processes and systems”, which was rated “fair” and reflects
the outcome of the KPMG healthcheck that was completed
in FY21. As noted elsewhere in this report, further process is
planned in FY23, specifically on documenting controls and
processes and fraud risk.

REVIEW OF NARRATIVE REPORTING
The narrative sections of this report including the corporate
governance disclosures have been enhanced to address
the findings of the FRC in its Annual Review of Corporate
Reporting issued in October 2021, its Review of Corporate
Governance Reporting issued in November 2021, and
recommendations from relevant thematic reviews and
financial reporting lab reports published by the FRC
throughout the year. As a result of this review, a number
of improvements have been made to the disclosures in
this report, including those which relate to the Corporate
Governance Code, s172 of the Companies Act 2006, the
Viability and Going Concern Statement, principal risks,
TCFD and climate change-related reporting and alternative
performance measures (APMs).

SIGNIFICANT ISSUES AND JUDGEMENTS RELATING
TO THE FINANCIAL STATEMENTS
Within its terms of reference, the Committee monitors the
integrity of the annual and interim reports, including a review
of the significant financial reporting matters and judgements
contained in them.
At its meetings in September 2021, February 2022 and
September 2022, the Committee reviewed a comprehensive
paper prepared by the Chief Financial Officer, which analysed
the Group’s results for the financial year; highlighted matters
arising in the preparation of the Group financial statements;
and provided information to support the Directors’ Viability
and Going Concern Statements. The Committee also
considered a paper prepared by the external auditor, which
included significant reporting and accounting matters. There
were no material matters requiring the Committee to make
amendments to the interim and annual reports.
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DISCUSSING AND ADDRESSING SIGNIFICANT ISSUES
ENVIRONMENTAL, SOCIAL AND GOVERNANCE
REPORTING
Last year we reported for the first time in accordance
with the Task Force on Climate-Related Financial
Disclosures (TCFD), ahead of the introduction of the
regulatory requirement to do so. This year, with the
support of specialists from advisory firm EY, we have
issued our first full report.
Our Group strategy, targets and plans have continued
to evolve this year, as has the approach from the Board
and Audit and Risk Committee. In preparation for the
full TCFD report this year, management reviewed our
existing climate change risk assessment to identify
areas of development, specifically to cover the
physical climate risk to our raw material supply, a more
robust analysis against three climate scenarios and
a quantitative assessment of the impact of climate
change, together with a set of appropriate KPIs. The
Committee and management acknowledged that
external expert support would be required to complete
this work. EY was appointed in December 2021 to assist
us and advise on how to reflect this in our financial
statements, as well as the narrative disclosures. The
outcome of this work is reflected in our TCFD report and
in the financial statements. In addition, we appointed
EY to provide limited assurance in respect of the
Environmental, Social and Governance (ESG)-linked
KPIs set out in our Revolving Credit Facility (RCF) as at
FY22 year end, which include a target to reduce the
Group’s Scope 1 emissions. All other KPIs relating to
TCFD have been reviewed by PwC for consistency with
the financial statements. During the year, status updates
on the progress of the work were provided to the Board
and the Committee at regular intervals to provide an
opportunity for feedback, scrutiny, and challenge.
During the year, management also strengthened the
process by which all sustainability KPIs set out in the
Annual Report are measured. This was reviewed by the
Committee in June 2022 and found to be satisfactory.

The major accounting issues discussed by the Committee in
September 2022 in relation to the FY22 Annual Report and
Accounts were as follows:

Provisions for inventory
The Committee considered the approach taken by
management and assessed available evidence. Particular
attention was given to reviewing the provision for obsolete,
slow-moving or discontinued inventories including the
utilisation of provisions reported in prior periods. The
Committee noted that there was a high degree of consistency
in the methodology applied by management compared
with the prior year, with updated inputs based on trading
experience. The Committee concluded that the values
recorded in the financial statements are appropriate.

FAIR, BALANCED AND UNDERSTANDABLE
At the request of the Board, the Committee also considered
whether the Annual Report and Accounts as a whole are ‘fair,
balanced and understandable’. Factors taken into account
included:
• Does the narrative of the CEO Review and CFO Review
fairly reflect the performance of the Group over the period
reported on?
• Are the narrative sections consistent with each other, and
with the financial statements?
• Is the connection between strategy and remuneration
clearly described?
• Can readers easily identify key events that happened
during the year?
• Is the language and tone of voice used commensurate with
the spirit of ‘fair, balanced and understandable’?
• Is there a clear link and consistency in reporting of climaterelated risks, including the outcome of scenario analysis
disclosed, KPIs and carbon commitments in the Strategic
Review of the Annual Report and the financial statements?
Committee members received the draft Annual Report
and Accounts in advance and had the opportunity to make
comments in advance of the formal meeting at which the
report was tabled for approval.
Following its review, the Committee confirmed to the Board
that in its view the FY22 Annual Report was ‘fair, balanced and
understandable’ and provided the information necessary for
our shareholders to assess the Group’s position, performance,
business model and strategy.
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EXTERNAL AUDITOR
The report and financial statements were audited by
PricewaterhouseCoopers LLP, following the firm’s
appointment as statutory auditor in January 2014. Our audit
partner from the FY19 audit onwards is Mark Skedgel.
PricewaterhouseCoopers LLP attended the Committee
meetings in September 2021, and February, June and
September 2022. The Committee also met privately with the
auditor during each meeting and, as Chair of the Committee,
I had regular dialogue with the audit partner.

EXTERNAL AUDIT EFFECTIVENESS AND
INDEPENDENCE
It is the responsibility of the Audit and Risk Committee to
assess the effectiveness and independence of the external
audit process.
The CFO and her team presented their review of the FY21
audit in February 2022. This covered a number of aspects
including:
• The quality of the audit work and the reports provided
to the Committee and the Board and the quality of
advice given.
• The level of understanding demonstrated by the audit team
of the Group’s businesses and the retail sector.
• The objectivity of the external auditor’s views on the
controls around the Group, the robustness of challenge
to management and appropriate scepticism and findings
on areas which required management judgement.
• The findings from the FRC’s annual inspection of auditors
published in July 2021.
The Committee reviewed the effectiveness of the audit, taking
into account the CFO’s paper. Its conclusion was that the
audit had been effective and carried out with the necessary
objectivity and challenge to demonstrate independence,
and that there were no significant issues to highlight. The
indicators covered areas such as levels of professional
scepticism, timely audit planning, communication approach
and findings, appropriate use of specialists/experts, team
continuity and supervision, quality of the audit team and
quality and timeliness of information. These will be further
refined for the FY23 audit.

EXTERNAL AUDITOR APPOINTMENT FOR FY22
It is the Committee’s responsibility to make recommendations
to the Board in relation to the appointment, reappointment
and removal of the external auditor, and to agree the audit fee.
In February 2022, the external auditor presented their strategy
for the FY22 audit to the Committee. The Committee reviewed
and agreed with the external auditor’s assessment of risk. The
Committee also reviewed and agreed the audit approach and
the approach to assessing materiality for the Group.

The fee proposed by PricewaterhouseCoopers LLP for
the statutory audit of the Group and Company financial
statements and the audit of Group subsidiaries pursuant
to legislation was £301,500 (FY21: £254,000).
Taking into account the review of the FY21 audit and
the proposed plan and fee, the Committee agreed that
PricewaterhouseCoopers LLP be reappointed as auditor
for the FY22 audit for the fee proposed. Resolutions to
reappoint PricewaterhouseCoopers LLP as auditor and
to authorise the Directors to agree their remuneration
will be put to shareholders at the AGM.

SAFEGUARDING AUDITOR INDEPENDENCE
AND OBJECTIVITY
The Committee is aware that the use of audit firms for
non‑audit work is a sensitive issue for investors and corporate
governance analysts, as it could potentially give rise to a
conflict of interest and jeopardise the independence of the
audit process.
Following the issue of the EU Audit Directive in June 2016, we
reviewed our policy on the use of auditors for non-audit work
in September 2016. The full policy is available on our website,
corporate.dunelm.com, but in summary from FY17:
• Fees for non-audit services provided by the statutory
auditor in any year may not exceed 70% of the average fees
for the Group statutory audit in the three previous years.
• The auditor is prohibited from providing certain nonaudit services, including: almost all tax work; internal
audit; corporate finance; and involvement in management
activities, including working capital and cash management
and the provision of financial information.
• The external auditor may not be engaged to provide any
non-audit services without the agreement of the Audit and
Risk Committee Chair.
We believe that our policy is still relevant and safeguards
auditor independence and objectivity effectively. In June
2020, we adopted a formal policy on recruitment of former
employees of the external auditor, which is also available
on our website, to further promote this. We are pleased
to confirm that we complied with all of these policies
during the year.
During the period we paid PricewaterhouseCoopers LLP
£42,000 (2021: £40,000) for their review of the interim financial
statements (considered to be a non-audit service). This was
12.2% of the total audit fees, and the three year average is
12.4%. No other non-audit services were provided by the
external auditor. Fees paid to PricewaterhouseCoopers LLP
for audit work were £301,500 (2021: £254,000).
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AUDITOR ROTATION

In forming its view, the Committee considered the following:

A competitive tender is in the best interests of shareholders,
and our auditor rotation policy is that we will tender the audit
at least once every ten years; we will change auditor at least
every 20 years; and we will invite at least one firm outside
the ‘Big Four’ to participate. This is in line with the current
EU Audit Directive. PwC has been the Group’s statutory
auditor since January 2014. In accordance with this policy the
Committee has decided to initiate a tender process in respect
of the FY24 statutory audit and will have regard to
the Government’s audit reform proposal to include a
challenger firm as part of the tender process and consider
the approach to implementation of a managed shared audit.
The audit tender process will be overseen by the Audit and
Risk Committee and is expected to conclude later this year. A
resolution proposing the appointment of the selected firm will
be put to shareholders at the 2023 Annual General Meeting.

• Regular risk reviews conducted in September 2021,
February 2022 and September 2022;

I can confirm that the Company has complied with The
Statutory Audit Services for Large Companies Market
Investigation (Mandatory Use of Competitive Tender
Processes and Audit Committee Responsibilities) Order 2014
during the financial year.

RISK MANAGEMENT AND INTERNAL CONTROL
Effectiveness of risk management and internal
control systems
The Committee is responsible for assessing the scope and
effectiveness of the systems established by management
to identify, assess, manage and monitor financial and
non‑financial risks, and to consider the level of assurance.
The effectiveness of our risk management and internal
control systems are reviewed annually and this was carried
out in September 2021 and September 2022. The conclusion
of this review was that:
• The systems established by management to identify,
assess, manage, and monitor financial and non-financial
risks and identify emerging risks have been improved year
over year and are effective; and
• The assurance on risk management and internal control
systems is sufficient to enable the Board to satisfy itself that
they are operating effectively.
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• KPIs to measure the effectiveness of the mitigations in place
for our principal risks;
• Biannual review of principal risks by the Board;
• The formal risk appetite statement which is reviewed by the
Committee annually;
• Regular feedback and updates from the Risk and Resilience
Committee on its work;
• Management review of the principal and operational risk
registers at least twice a year;
• Management report on developments and improvements
to the control environment;
• The conclusions of the internal and external audit reports;
• Continued progress on improving business continuity
plans, including IT continuity, and keeping plans up to
date; and
• Satisfactory insurance programme in place.

RISK AND RESILIENCE COMMITTEE
The Risk and Resilience Committee was established
in FY21. The monthly meetings are chaired by the CFO
and attended by the Company Secretary, the Chief
Information Officer, the Group Finance Director, the
Head of Health and Safety, Risk and Insurance and
other senior representatives from relevant teams.
In addition, a representative from KPMG is invited
to attend the meetings to provide the benefit of their
experience, insight, and challenge. At each meeting
a detailed cross-functional peer review of the principal
risk and associated mitigations is conducted to
provide challenge and to identify any cross-functional
dependencies or impacts, and any emerging risks.
Standing agenda items for each meeting also include
a review of cyber security KPIs, and of KPIs associated
with each principal risk that are used to identify
any failures in risk mitigation which would require
management action. In depth reviews of principal risks
are conducted on a rotational basis; the intention is to
review each principal risk at least once every two years,
with the highest-impact risks (measured by likelihood
and severity) reviewed annually but refocused as
necessary to consider emerging risks. A forward plan
of in-depth reviews is agreed at the beginning of the
financial year. A summary of the discussions and actions
is circulated to the Executive Board after each meeting
and the Audit and Risk Committee is updated at
each meeting.

GOVERNANCE

Summary of the Risk and Resilience Committee’s key activities
during the year:
• Completed eight peer deep dive reviews of certain
principal risk areas.
• In October 2021 a ‘Horizon Scanning’ session was led
by KPMG and attended by the CEO and a number of the
executive management team to establish whether there
were any gaps in our risk registers.
• Regular discussions of any emerging risks such as the
impact of the war in Ukraine.
• A full review of our principal risks was conducted at half and
full year following separate individual review sessions with
each of the executive risk owners and their teams.
• Updates on crisis management from the Head of
Health and Safety, Risk and Insurance which included
learnings from two planned crisis simulations and from
an unannounced crisis management group mobilisation
event in December 2021.
• A session on fraud risk management led by KPMG to assess
the robustness of our controls and to understand current
fraud trends.

i

See page 69 for further information on our risk
management framework.

One of the key risk factors to the effectiveness of the control
environment identified by KPMG was the level of resourcing
in the Finance team and overreliance on key individuals.
During the year the Finance team was restructured, and
accountabilities changed. Eight new roles were created
and filled, including a new Head of Process Transformations
and Controls who reports to the Group Finance Director.
This key role will provide dedicated resource to focus on
driving control improvements both in finance and across the
business, especially as we undertake system transformation,
as well as preparation for more stringent regulatory
requirements.
The Committee is of the view that our control environment
remains satisfactory and progressive improvements are
being made.

INTERNAL AUDIT
The internal audit function was outsourced to KPMG
in December 2019. The purpose, scope and authority
of KPMG is defined within its charter which is approved
by the Committee annually. KPMG’s role as internal auditor
is to provide independent and objective assurance to the
Committee and senior management on matters set out
in the internal audit plan.

The Committee considers that the processes in place to
manage risk by the Board and management are robust
and working effectively.

The internal audit engagement partner attends all scheduled
meetings of the Committee and further meets with members
of the Committee and its Chair without management present.

INTERNAL CONTROL FRAMEWORK

During the year KPMG presented the internal audit plan
together with an overview of its approach to delivering
the internal audit function over the next 18 months. The
Committee also received updates on progress against
the internal audit plan, which included a summary of the
results of any completed audits, any changes to the plan,
and commentary on how lessons learned from the internal
audits were shared across the business. The Committee also
approved the deferral of the Cyber Security follow up to FY23
to allow the business time to implement the actions arising
from the original audit and replaced the Cyber Security follow
up with an internal audit on General IT controls which will have
a broader scope than previous years.

Management is responsible for establishing and maintaining
an effective system of internal controls and the Committee
has responsibility for ensuring the effectiveness of those
controls. In the last 18 months there has been a continuous
detailed assessment of and progressive improvement in
our general control environment, which began in FY20
with the internal controls ‘health check’ completed by
KPMG, followed by ongoing regular internal audit reviews
and reports, and a review of our readiness to implement
a detailed and documented internal controls framework
should it be required, also conducted by KPMG. Further to
this and, as reported last year, management is conducting a
multi-year programme of investment in modernisation of our
key business systems to ensure that we have the foundations
in place to support our ambitious strategic growth plans,
commencing with our commercial systems.
The Board continues to monitor progress and the Committee
receives relevant updates on any aspects that impact internal
controls and risk management.
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KPMG completed the following reviews in the year:
Internal audit review

Overview of scope

Stock management

To focus on controls over stock movement,
returns of stock, obsolescence and valuation.

Contract
management

A detailed review of Dunelm’s contract
management and compliance framework was
completed. The audit included a review of
contract due diligence and risk assessment
processes, legal review, delegation of
authority, retention, accessibility & security of
contracts, and contract monitoring. A specific
focus on ethical sourcing and assessment
was applied in response to recent issues
highlighted in the retail sector.

Segregation of
duties – follow up

To follow up on the progress made by
management in implementing the actions
agreed in the ‘FY21 Core Financial Controls
internal audit’ to remediate the risks identified.

GDPR compliance

A ‘deep dive’ internal audit of GDPR to ensure
there are no further gaps in compliance.

The findings and actions from internal audit reviews are
agreed with the relevant business area, communicated to
the Committee and tracked through to completion. Areas
where the Committee has focused particular attention on
action resolution include the on-going work around data
security and supplier risk management, including contract
governance. All agreed actions have been completed in the
approved timescale, although some items have required
extension as remediation requirements become better
understood. The outputs from remediation activities are
used to inform the rolling internal audit plan.
The assurance mapping exercise undertaken by KPMG in
FY21 identified a significant amount of assurance activity
across all principal risks, as well as some inefficiencies
and gaps. Within the scope of each of the internal audits
listed above KPMG conducted a validation exercise of the
documented assurance activity to review the gaps and
inefficiencies identified and recommend management
actions to address these.
The risk-based internal audits planned for FY23 comprise:
• General IT Controls (report finalised post year end);
• Validation of Assurance Activity (report finalised post
year end);
• Code of Conduct;
• Third-party risk management;
• Cyber Security follow up; and
• Review of ESG processes.
As we move into the third year of our engagement with
KPMG, during which the business has developed significantly,
particularly due to the growth of our digital business, the
Committee has asked our CFO Karen Witts, who joined the
Group in June 2022, to review the effectiveness of the internal
arrangements over the coming year and discuss any proposed
internal audit arrangements with the Committee Chair.
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IT SYSTEMS, CYBER SECURITY AND DATA
PROTECTION/GDPR
Cyber and data security remains one of the most important
risk areas and it is a standing Committee agenda item, as well
as being one of the Board’s principal risks, as set out in the
Principal Risks and Uncertainties section on page 78 of this
Annual Report.
We have a number of policies in place to set out how we
manage IT, cyber security and data, including an overall
Personal Information Security Policy, a Data Protection Policy,
and other policies covering matters such as use of social
media and personal devices to access Group systems.
In 2020 we decided to align to the ISO 27001 framework.
We carry out formal penetration testing at least annually;
this happens far more frequently when we test new areas of
the commercial website and any new software developments.
Vulnerability assessments are carried out continuously.
Significant improvements in cyber security have been made
by the Information Security and Development Security &
Operations teams in line with the recommendations in the
cyber security maturity assessment completed by KPMG last
year. The strategy and priorities for the next three years have
been developed, additional resources recruited, and work
commenced on the foundational controls required to mature
the security posture. There has been a significant drop in
the overall risk caused by vulnerabilities in our estate and an
increased response to any new, zero-day threats. Additionally,
Deloitte has been engaged as our security service partner,
which will see an increase in the knowledge and skills of
the relevant internal teams and the availability of expert
responders to any security incidents.
We have a Data Protection Steering Group, which is attended
by the Head of Information Security, members of the legal
team and other managers, and reports to the Company
Secretary and the Chief Information Officer. The Steering
Group has oversight of GDPR compliance, and during the
year has systematically reviewed our position against the
detailed requirements of the Information Commissioner’s
Office. This group will also oversee the implementation of the
recommendations of the KPMG internal audit review on GDPR
which is referred to opposite. In FY23, the Company Secretary
will review the governance in place to ensure that our
regulatory requirements continue to be met as the business
becomes increasingly digital. She will conduct this with the
Data Engineering Director, the Head of Data Management,
the Head of Information Security and other senior leaders; she
will report back to the Committee on this work.

GOVERNANCE

Data breach/incident response plan

AUDIT AND CORPORATE GOVERNANCE REFORM

Our information security incident management process
is documented and tested annually. Our process includes
definitions of what determines a major or minor incident
and the steps we are required to take. Any major incident
is escalated to the Cyber Security Incident Response Team
(CSIRT) and significant incidents are raised to the Company
Secretary and Chief Information Officer (both Executive
Board members), who would invoke our Crisis Management
Plan, if necessary. In the event of any significant data breach,
we would comply with our obligations to notify impacted
individuals in a timely manner.

The Committee has considered and continues to monitor
the proposed audit and corporate governance reforms set
out in the consultation paper issued by Department for
Business, Energy and Industrial Strategy (BEIS) in March
2021, of which further details were published in May 2022.
While the outcome is yet to be determined, we have started
work to address matters which are likely to be implemented,
and which we consider will add value to our business. We
will continue to progress our plans to develop our Viability
Statement, distributable reserve tests, and Audit and
Assurance Policy, to ensure Dunelm is ready to adopt any
regulatory changes in the near future.

Responsibility for privacy and data security
The Chief Information Officer has executive responsibility for
managing risks relating to IT systems, data and cyber security.
The Company Secretary is responsible for compliance with
data protection legislation. This year we formally appointed
our Company Secretary as the Data Protection Officer, to
reflect the increasing sophistication of our data analytics
capability. In addition to this, a Head of Data Management
has recently been appointed, to oversee the quality and
integrity of our data. Cyber security is a standing agenda item
for the Audit and Risk Committee and Risk and Resilience
Committee, with a ‘deep dive’ scheduled at least annually.
The output of this meeting is reported monthly to the
Executive Board.

The Board and the Committee support measures that
increase the quality of governance, audit and transparency
for the benefit of our shareholders and other stakeholders,
and as usual, we will aim to apply any changes that are
implemented in a pragmatic way so as to deliver this outcome.
Approved by the Board on 14 September 2022.

Ian Bull
Chair of the Audit and Risk Committee
14 September 2022

SUNFLEX ACQUISITION
On 3 May 2022, the Group completed the acquisition of the
assets of the Sunflex business. Sunflex is a supplier of curtain
tracks, poles and blinds to Dunelm and other businesses
and operates from one facility in the UK. While this is a small
acquisition with a simple operating model, the Company
Secretary led a process post-acquisition to ensure that
key financial and compliance controls were implemented.
These included financial delegated authorities, health and
safety, competition law, anti-bribery and cyber security.
These were reported to the Board at the May meeting.
Management also incorporated additional risks arising from
the Sunflex acquisition into the year-end review of principal
and operational risk registers. As part of the acquisition of
Sunflex, we considered IFRS 3 Business Combinations, and
have determined that the acquired set of activities and assets
is a purchase of a business, and as such has been classed as
a business combination. We have therefore assessed the fair
value of the assets, determined any identifiable intangible
assets and worked through the relevant disclosures required
within the financial statements. For more information refer to
note 27 of the financial statements on page 207.
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Remuneration
Committee Report

Dear shareholder
INTRODUCTION
Our Executive Board performed strongly throughout the year,
delivering another year of strong growth and record Profit
Before Tax (PBT) of £212.8m, even when compared to FY21
PBT of £157.8m, which in itself was a record. This is despite
disruption and uncertainty due to Covid-19 in the first half of
the year, ongoing international supply chain disruption, and
significant cost inflation. With a little bit of hindsight, it is clear
that FY22 was an exceptional year, combining strong recovery
from the pandemic which the Executive Board then made
the most of and grew market share, and with good strategic
progress as we continued to build our customer proposition,
digital capability, supply chain capacity and our approach to
climate change and sustainability. We have also continued
to support the financial and emotional wellbeing of our
colleagues, and of our communities.

William Reeve
Chair of Remuneration Committee

REMUNERATION COMMITTEE MEMBERSHIP
The Directors who served on the Committee during the year
and their attendance is set out below:
Member

William Reeve
(Chair)
Ian Bull

From

To

Meetings
attended

1 July 2015

To date

4/4

10 July 2019

To date

4/4

Kelly Devine1

1 March 2022

To date

2/2

Andy Harrison

1 September
2014

To date

4/4

10 September
2015

To date

4/4

Peter Ruis
Arja Taaveniku
Vijay Talwar1

15 February
2021

To date

4/4

1 October 2021

To date

2/2

1. Kelly Devine and Vijay Talwar were appointed to the Board during the
year and joined the Remuneration Committee on appointment.
Alison Brittain joined the Board on 7 September 2022, after the end of the
financial year, and became a member of the Committee on that date.
The Company Secretary acts as secretary to the Committee. No Director
ever participates when his or her own remuneration is discussed.

CHIEF EXECUTIVE PAY OUTCOME
Our senior management team performed strongly in a
difficult year in which we achieved record sales and profits
for the Group, even after making significant investment in
capacity and capability to drive future growth, and after
managing disruption from Covid-19 and from international
supply chains and inflationary pressures. A high proportion of
our executive remuneration is in performance-related variable
pay so as to incentivise and reward strong performance,
and so this has resulted in a high bonus outcome for FY22.
Our strong performance over the last three years has also
delivered full LTIP vesting. These outcomes are reflected in
the reported single figure remuneration earned by our Chief
Executive, Nick Wilkinson, of £2.7m (2021: £3.8m). In line with
our policies, over 75% of Nick’s FY22 pay will vest or be held
in shares, and at least two thirds of these (after payment of tax
and National Insurance contributions) must be retained.
The Committee considers that this pay outcome is fair and
well-deserved and it reflects the overall shareholder and
stakeholder experience of the Group, as well as the strong
performance of the executives.

CHIEF FINANCIAL OFFICER PAY
The Board was sorry that Laura Carr decided to step down
from the Board as Chief Financial Officer (CFO) on 8 June
2022 after more than three years of service, during which she
performed strongly and was an integral part of the Executive
Board, to take up a role in private equity. Laura worked her full
notice period so as to mitigate disruption to the Board and the
business as a result of her departure, and she was paid salary
and benefits to the date that she left. Laura did not receive any
other compensation and although she worked for 11 months
of the year, in accordance with the practice applied to other
colleagues who voluntarily resign, all of her FY22 bonus and
share award entitlements have lapsed. Laura is obliged to
retain Dunelm shares equal to 1× salary until June 2024 in line
with the shareholding guidelines set out in our policy.
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Karen Witts joined as CFO in June 2022, the final month of
the financial year. Her base salary of £450,000 is higher than
Laura’s but is within the current median range for the top
50 companies in the FTSE250, and reflects her skills and
experience. Karen’s pay in FY22 of £52,000 included pro
rata participation in the FY22 bonus as part of her joining
arrangements, and two thirds of this after tax is required to
be invested in Dunelm shares, to be held in accordance with
the shareholding guidelines set out in the Remuneration
Policy. Karen has also been issued with a pro-rated award
under the FY22-24 Long-Term Incentive Plan. Apart from
relocation costs and an accommodation and travel allowance,
no other joining arrangements were awarded. Karen invested
£200,000 in Dunelm shares shortly before she joined the
Group, in accordance with our shareholding guidelines.

VESTING OF INCENTIVES IN FY22
Following the specific temporary incentive arrangements for
the FY20 and FY21 annual bonus, for FY22 we reverted to our
usual cash bonus. The Committee set bonus targets related
to sales (25% weighting), PBT (50% weighting), and strategic
and personal progress, including customer and colleague
satisfaction measures and at least one other measure
linked to our “Pathway to Zero” ambition (25% weighting).
The Committee has determined that 90% of the maximum
bonus opportunity has been earned by Nick Wilkinson and
67.5% by Karen Witts (pro-rated from date of employment).
Karen has declined any payment in respect of personal and
strategic objectives given her relatively short tenure during
the financial year. After payment of tax and National Insurance
liabilities, at least two thirds of this must be invested in
Dunelm shares which are retained for at least the duration of
employment, in accordance with the shareholding guidelines
which are set out on page 140.
For the LTIP covering the performance period July 2019-June
2022, 100% of the award granted in 2019 to Nick Wilkinson
will vest in October 2022, representing 134,984 shares, plus
special dividend equivalents. During the performance period
for this LTIP award Dunelm’s diluted EPS grew at a compound
annual rate of 18.8%. After sales to cover tax and National
Insurance liabilities, at least two thirds of these shares must
be retained for at least the duration of employment, in
accordance with the shareholding guidelines which are set
out on page 140. No adjustment was made to the targets or
the vesting outcome in respect of our decision to repay funds
received from the Job Retention Scheme in FY21, to reflect
FY20 financial performance which was significantly impacted
by Covid-19, or any other reason.

STAKEHOLDER ALIGNMENT
After considering the experience of each of our key
stakeholder groups during FY22 the Committee determined
that the FY22 pay outcome for Nick Wilkinson and Karen
Witts is fair and reasonable and reflects the performance of
the Group and stakeholder experience. No discretion was
exercised by the Committee to adjust the FY22 bonus outturn
as a result.

In making this determination, the Committee considered the
following factors:
• The financial performance of the Group has been strong,
delivering record sales and profit, despite the Covid-19
crisis and the external environment throughout the financial
year referred to above.
• Although the share price has fallen significantly in the
second half of the year, the advice given by our brokers
is that this reflects the financial markets’ general view of
the UK retail sector and growth stocks in the light of the
changed economic conditions and the war in Ukraine, rather
than management performance or a Group-specific issue.
• Further, at least two thirds of the bonus and shares vesting
(after payment of tax and National Insurance liability)
must be retained in Dunelm shares in accordance with
the Company’s shareholding guidelines.
• Significant progress has been made to advance the
strategic objectives designed to accelerate future growth
and advance the Group’s long-term ambitions.
• The Group has significantly advanced its sustainability
ambitions, setting science-based targets to reduce
greenhouse gas emissions by 50% by 2030, progressed the
creation of roadmaps to deliver these, and moved forward
on people, diversity, human rights and community matters.
• The business performed strongly on colleague
engagement scores and implemented customer
proposition improvements.
• All colleagues received a pay increase during the year;
hourly paid colleagues in our warehouses and stores
received an annual pay increase that exceeded the 6.6%
increase in the national living wage; nearly 1,000 colleagues
in the FY19-21 Sharesave doubled their savings due to the
increase in the share price over the period of the scheme;
colleagues in a bonus scheme will receive a similar outcome
as a percentage of bonus opportunity to that of the CEO.
• Continued support was given to local communities and
charitable activity, as described elsewhere in this report.
• Feedback from the National Colleague Voice (NCV) on
Executive pay has been that colleagues are satisfied with
pay awarded provided that it reflects the performance of
the business.
• In the year, the Group paid an interim dividend of 14p per
share to shareholders and two special dividends of 65p per
share in October 2021 and 37p per share in March 2022.
The Board is recommending to shareholders that a final
dividend of 26p per share be paid in December 2022.
• No claims for Covid-related government support were
made in FY21 or FY22 and in FY21 the Group repaid £14.5m
claimed from the Government’s Job Retention Scheme in
FY20 and in FY22 repaid £4.0m in Covid-related grants
received in FY21. No adjustments were made to LTIP targets
in respect of the impact of Covid-19 or the repayment of
Covid-related support. Colleagues who were placed on
furlough in FY21 received the same payments that they
would have received via the Government scheme, funded
by the Group. No colleagues were put on furlough in FY22.
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FY19-21 SHARESAVE

Executives’ annual bonus and FY23-25 LTIP

Nick Wilkinson participated in the FY19-21 Sharesave,
alongside over 900 other colleagues across the entire
business. Options were granted at 479p, and at the time of
maturity of the scheme (1 January 2022) the price of Dunelm
Shares was 1,318p per share. Nick exercised his options on
14 February 2022 and retained all his shares.

We will adhere to our usual policy of paying our FY23
annual bonus in cash, two thirds of which, for the Executive
Directors, (after payment of tax and National Insurance
liability) must be invested in Dunelm shares to be retained
during employment. Targets will be based on our annual
budget and are 75% financial and 25% strategic and
personal, including environmental, social and governance
measures linked to delivery of our strategy. We have also
set targets for awards to be made under our Long-Term
Incentive Plan, expected to be made in October 2022,
and these are 80% financial and 20% environmental,
social and governance related. Further details are set
out in the Implementation Report.

FY23 REMUNERATION
Pay Structure
We apply a consistent pay structure throughout the business,
with the remuneration of Executive Directors more heavily
weighted towards variable pay and share-based incentives
than other colleagues, so that a greater part of their pay is
linked to successful delivery of strategy and aligned with
shareholders. For FY23 we have taken the decision to invest
more in the pay of our hourly paid colleagues and our office
based colleagues on the lowest grade, recognising that they
have been impacted disproportionately by rising energy
prices. The median pay increase across the Group has
therefore been 7.6%, with management receiving a lower
average increase of around 4%.

Executives’ base salary
At our annual review of Nick Wilkinson’s remuneration, the
Committee determined that Nick has continued to perform
strongly throughout the year, and this has been reflected
in the financial performance of the Group.
We noted that due to the successful, profitable growth of
the Group during recent years, our CEO’s base salary is
now at the lower quartile versus our peers, and the bonus
opportunity of 125% of salary is now below the lower quartile.
The Committee would like the flexibility to increase the
quantum of the CEO’s potential performance-related pay,
in line with stretching performance targets, but is unable
to do so under the terms of the current Remuneration Policy.
We expect to discuss this with our major shareholders and
their representatives as part of the consultation process
for the 2023 policy renewal.

Pension
In August 2021, Nick Wilkinson volunteered to reduce
his pension entitlement going forward to the workforce
average, which is 3% of base salary, where it remains.
This rate also applies to Karen Witts, the only other
Executive Director who receives a pension allowance.

CONCLUSION
The Committee considers that the single figure
remuneration received by Nick Wilkinson and Karen
Witts in respect of FY22 is appropriate to provide reward,
motivation, and retention, with over 75% of Nick’s award
being paid or invested in shares subject to holding
requirements. I hope that shareholders will agree that
the outcome is aligned to shareholders and all other
stakeholders and that you will support the resolution
in relation to the Implementation Report.
Our Remuneration Policy is due for regular renewal at the
2023 AGM, and as I mentioned above I will be writing to
our major shareholders and their representatives during
the year with our proposals.
I look forward to meeting shareholders at the AGM.
Yours faithfully,

Nick has asked not to receive a base pay increase for FY23,
and the Board has reluctantly agreed. The base pay increase
that Nick has declined to take was a 4% increase in base
salary, in line with the increases given to management
colleagues across the Group, and also to incorporate his 5%
travel allowance into his base pay. This takes into account the
median pay award made to the wider colleague population
of 7.6%, including awards to hourly paid colleagues across the
business which averaged 7.6%. The Committee considered
a wider range of stakeholder considerations, including
the feedback on Executive Director pay given by the NCV
referred to above. Both his base salary and total remuneration
package remain positioned between the lower quartile and
median when compared with his peers.
Karen Witts joined the Group on 9 June 2022 and her base
salary is eligible for review in August 2023.
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Our remuneration principles guide the overall remuneration structure that we have
adopted for our Executive Directors, as summarised below. Both relate directly to
our long-term strategic goal of delivering value for our shareholders and other
stakeholders through the profitable growth of a purpose-led, quality business.

SUMMARY OF EXECUTIVE PAY
BASE PAY

LTIP

Median or below

Upper quartile
Up to 200% of salary

REMUNERATION PRINCIPLES

Consistent,
simple, transparent

Three-year performance period
Two-year retention period
Linked to profit and strategic/ESG
targets
PENSION

SHAREHOLDING TARGETS

Aligned to workforce average, 3%

1 x salary after three years
2 x salary after five years
Two-year post-termination holding
requirement

BENEFITS

LIFETIME LOCK-IN

Median

2/3 of bonus and LTIP outcome
retained in shares for duration of
employment

ANNUAL CASH BONUS

CLAWBACK AND MALUS PROVISIONS

Median

On bonus and LTIP

125% of pay

Aligned to
shared values
and ownership
structure
Applied
consistently
throughout
organisation

Enshrined
in Directors’
Remuneration
Policy 2020

Reflect Board’s
desire to reward
sustainable,
profitable growth
over the longer term

Linked to performance: sales, profit,
strategic/ESG, personal
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How our remuneration policy is linked to our strategy
GROUP STRATEGY
Deliver value for our shareholders and other stakeholders through long-term, sustainable, profitable growth

Remuneration strategy

Remuneration structure

• Pay fairly for an individual’s role and responsibilities

• Base pay and benefits at median or below

• Reward strong performance

• Annual bonus at median

• Focus on long-term value creation

• Long-Term Incentive Plan at upper quartile

• Align executives with shareholders through
share ownership

• Two thirds of variable pay retained in shares for
duration of employment and for a further two
years in line with our shareholding guidelines

ABOUT OUR REMUNERATION POLICY
Our binding Remuneration Policy was last updated in 2020, and approved by shareholders at the AGM on 17 November 2020
with over 99% of votes in favour of it.
The principles behind, and the reasons for, the overall remuneration structure that we have adopted for our Executive Directors
are directly related to the creation of long-term, sustainable growth in shareholder value through delivery of the objectives set
out in our corporate purpose and ambitions, which are all long-term in nature. It is also consistent with our shared values, which
include ‘long- term thinking’ and to ‘act like owners’. Our approach is also in keeping with the family origin of the business, and
is important to the Adderley family, who remain our largest shareholders.
The following table summarises how the Remuneration Committee has addressed the factors set out in Provision 40 of the 2018
UK Corporate Governance Code in setting the remuneration structure and Remuneration Policy:
HOW WE ADDRESSED PROVISION 40 OF THE UK CORPORATE GOVERNANCE CODE
CLARITY
• The remuneration arrangements for the Executive Directors are set out in a clear and simple way in the Directors’
Remuneration Policy and in the plan rules for each incentive plan. Guides are provided to participants explaining
Remuneration
how each incentive plan operates.
arrangements should
be transparent and
• The Committee is committed to transparent disclosure. Full details of incentive targets and outcomes are
promote effective
published in detail in the Annual Report on Remuneration each year.
engagement with
• Queries on remuneration practices from shareholders or colleagues are welcomed by the Committee throughout
shareholders and
the year and encouraged at the AGM and at the annual presentation to the NCV by the Committee chair.
the workforce
• Executive remuneration was discussed at the investor Corporate Governance presentation in March 2022
when discussion topics raised by shareholders included the ability of the Group to pay market rates to attract
talented executives within the terms of the Remuneration Policy, choice of LTIP targets, shareholder approach
to assessment of variable pay outcomes and the personal shareholding targets for Executive Directors.
SIMPLICITY
Remuneration
structures should
avoid complexity and
their rationale and
operation should be
easy to understand

• Since flotation of the Company, the approach of the Remuneration Committee has been to maintain a
remuneration structure that is simple in nature and it is well understood.
• Executive Directors (and senior leadership) receive fixed pay (salary, benefits, pension), and participate in a single
short-term incentive (the “Annual Bonus”) and a single long-term incentive (the “LTIP”).
• The financial performance criteria for the Annual Bonus and LTIP are linked to reported figures, usually PBT for the
annual incentive, and earnings per share for the long-term incentive. Hence, they are transparent and predictable.
• A percentage of the performance criteria for the Annual Bonus, and from FY21 for the LTIP, is linked to
delivery of strategic objectives, which include measurement via numerical KPIs that are used by the Board
and management to measure performance, such as colleague and customer satisfaction and measures
linked to our sustainability strategy.
• The Committee reviews the appropriateness of targets annually, being mindful of alignment with strategy and
keeping them simple. For example, the PBT and LTIP financial targets are aligned to the annual budget and
5 year plan.
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HOW WE ADDRESSED PROVISION 40 OF THE UK CORPORATE GOVERNANCE CODE
RISK
Remuneration
arrangements should
ensure reputational
and other risks from
excessive rewards, and
behavioural risks that
can arise from target
based incentive plans,
are identified and
mitigated
PREDICTABILITY
The range of possible
values of rewards to
individual directors
should be identified
and explained at the
time of approving
the Policy
PROPORTIONALITY
The link between
individual awards, the
delivery of strategy
and the long-term
performance of the
Group should be clear.
Outcomes should
not reward poor
performance.

• The Committee considers that the incentive arrangements do not encourage inappropriate risk-taking, due to the
Committee’s rigorous process for reviewing incentive outcomes.
• The ability to mitigate potential risks is within in the Remuneration Policy and the rules of the performance-related
incentive plans. Examples include:
– The Policy provides wide-ranging flexibility to adjust payments where outcomes are not considered to reflect
underlying business performance, stakeholder experience or individual contributions, or where behaviours are
inconsistent with the risk appetite of the Group. No such adjustments were made in FY22;
– The inclusion of malus and clawback provisions under a wide range of potential scenarios; and
– The majority of the variable remuneration of the Executive Directors is paid in shares which are subject to
in-employment and post-employment shareholding requirements.
• At the time of approving the Policy and annually in the annual report full information on the potential values of the
Annual Bonus and LTIP are provided, with strict maximum opportunities and minimum, on target and maximum
performance scenarios. An indication of the potential impact of a 50% share price appreciation on the value of
LTIP awards is also included.
• The FY22 Annual Bonus and LTIP award opportunities were in line with the maximum opportunity in the Policy.

• Payments under variable incentive schemes require robust performance against challenging conditions over
the short and longer term. For example, 50% of the Annual Bonus is based on PBT, and 25% on sales, with 40%
of the opportunity earned for achieving budgeted PBT; and 80% of the LTIP target is linked to EPS growth over
a three-year period, paying out 50% of “on target” performance. Both measures are Group KPIs.
• Non-financial performance measures account for 25% of the opportunity for Annual Bonus and 20% of the LTIP.
These are linked to delivery of strategic objectives which are key to the long-term growth of the Group, and a
number of them are linked to Group KPIs, including for example customer NPS, colleague NPS and reductions
in carbon emissions.
• The Committee considers the formulaic outcome, as well as other relevant factors, when making decisions on
remuneration outcomes.
• Outcomes do not reward poor performance due to the Committee’s overriding discretion to depart from
formulaic outcomes which do not reflect underlying business performance.

ALIGNMENT TO
CULTURE
Incentive schemes
should drive
behaviours consistent
with company purpose,
values, and strategy.

• The Committee sets the remuneration principles that apply to all colleagues and is satisfied that these drive the
right behaviours and reinforce the Group’s purpose (to help create the joy of truly feeling at home, now and for
generations to come) and shared values (act like owners, keep listening and learning, stronger together and longterm thinking), which in turn promote an appropriate culture. Our shared values are reflected in the measures
used in our incentive schemes. For example, our incentive arrangements link to them in the following ways:
– Financial targets under the Annual Bonus and all targets for the LTIP are the same for all management, regardless
of seniority, linking everyone’s contribution to a shared Group financial outcome.
– Strategic targets require our Executive Directors and senior leadership to work together to deliver strategic
growth and value to our stakeholders. For example, increasing the number of active customers requires input
from product, marketing, digital, stores and supply chain colleagues.
– Non-financial performance measures in the Annual Bonus and LTIP incentivise participants to choose the
right path for our customers, our people and shareholders by using measures which directly assess outcomes
for these stakeholders, for example colleague and customer NPS, and measures related to delivery of our
sustainability strategy.
– The use of LTIP holding periods, requirement to invest a percentage of Annual Bonus in shares and our
shareholding requirements strengthen the focus on our long-term strategic aims and ensure alignment with
the interests and experiences of shareholders, both during and after employment.

The Remuneration Committee considers that the policy and practices have operated as intended. The Company has attracted
high quality executives; overall levels of pay over recent years have been in line with the value delivered to shareholders and
other stakeholders; and positive feedback has been received from shareholders via AGM voting and other engagement
mechanisms such as the engagement process conducted in connection with the 2020 Policy renewal, and from colleagues
through our regular consultations with the NCV.
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Directors’ Remuneration Policy 2020
THE POLICY REPORT
Future policy table
The following table sets out the structure of remuneration for Directors of the Company under the Policy which was approved
by shareholders at the AGM on 17 November 2020 with over 99% of votes in favour. This Policy will remain in force until
the AGM in 2023. The Policy can be viewed in the 2020 Annual Report which is available on the corporate website at:
https://corporate.dunelm.com/investors/reports-and-presentations/
BASE SALARY
PURPOSE
AND LINK TO
STRATEGIC
OBJECTIVES

• Fixed remuneration for the role.

OPERATION

• Normally paid monthly.

• To attract and retain the high-calibre talent necessary to develop and deliver the business strategy.
• Reflects the size and scope of the Executive Director’s responsibilities.

• Base level set in the context of:
– Pay for similar roles in companies of similar size and complexity in the relevant market.
– Scale and complexity of the role.
• Should comprise a minority of potential remuneration.
MAXIMUM
OPPORTUNITY

• Reviewed annually, with percentage increases in line with the Group-wide review unless other circumstances apply,
such as:
– A significant change in the size, scale or complexity of the role or of the Group’s business.
– Development and performance in role (for example, on a new appointment, base salary might be initially set at
a lower level with the intention of increasing over time).
• The Committee does not consider it to be appropriate to set a monetary limit on the maximum base salary that may
be paid to an Executive Director within the terms of this policy.

PERFORMANCE
METRICS

• None, although performance of the individual is considered at the annual salary review.
• No recovery provisions apply to base salary.

RETIREMENT BENEFITS
PURPOSE
AND LINK TO
STRATEGIC
OBJECTIVES

• To provide a competitive post-retirement benefit.

OPERATION

• Contribution equivalent to a percentage of base salary made to a defined contribution plan or paid as a cash allowance.

• To attract and retain the high-calibre talent necessary to develop and deliver the business strategy.

• No element other than base salary is pensionable.
MAXIMUM
OPPORTUNITY

• For any Executive Director appointed before 1 July 2020, 8% of salary.
• For any Executive Director appointed on or after 1 July 2020, an amount as a percentage of base salary not exceeding
the average paid in respect of the wider workforce (currently 3%).
Please note that from FY22 the incumbent Executive Director(s) have agreed to reduce their entitlement to the
workforce average.

PERFORMANCE
METRICS

• None.
• No recovery provisions apply to retirement benefits.

BENEFITS
PURPOSE
AND LINK TO
STRATEGIC
OBJECTIVES

• To provide a competitive benefits package.

OPERATION

• A range of benefits are provided, which may include car or car allowance; private health insurance for the individual
and their family; permanent health cover; life assurance; mobile phone; use of a car and driver in connection with the
role or an appropriate travel allowance; and colleague discount.

• To attract and retain the high-calibre talent necessary to develop and deliver the business strategy.

• Additional benefits, such as relocation expenses, housing allowance and school fees may also be provided in certain
circumstances if considered reasonable and appropriate by the Committee.
• For non-UK Executives (none at present) the Committee may consider additional allowances in accordance with
standard practice.
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BENEFITS
MAXIMUM
OPPORTUNITY

• Current benefits provided are described in the Implementation Report from page 147.
• The Committee reserves the right to provide such benefits as it considers necessary to support the strategy of the Group.
• The Committee does not consider it to be appropriate to set a maximum cost to the Group of benefits to be paid.

PERFORMANCE
METRICS
ANNUAL BONUS

• None.
• No recovery provisions apply to benefits.
Awards to be made to Executive Directors other than Sir Will Adderley, who has requested that he not be considered
for an annual bonus

PURPOSE
AND LINK TO
STRATEGIC
OBJECTIVES

• Rewards and incentivises delivery of annual financial, strategic and personal targets.

OPERATION

• Delivered as soon as reasonably practicable after the approval of this Policy as a conditional award of:

Annual bonus
specifically
for FY20 to
address Covid-19
situation

– 11,594 shares in Dunelm in the case of Nick Wilkinson; and
– 7,675 shares in Dunelm in the case of Laura Carr.
• Each award will vest, subject to closed periods:
– As regards 50% of the shares subject to it, rounded down to the nearest whole share where necessary, on the first
dealing day after the announcement of Dunelm’s results for FY21; and
– As regards the balance of the shares subject to it, on the first dealing day after the announcement of Dunelm’s results
for FY22.
• At least two thirds of the shares acquired (after sale of shares to cover tax and National Insurance obligations) must be
retained for the duration of employment and are then subject to post-departure holding requirements as set out in the
‘Shareholding requirements’ section on page 140.

OPERATION
Annual bonus
specifically
for FY21 to
address Covid-19
situation

• Granted as soon as reasonably practicable after the approval of this Policy as a conditional award of:
– 59,130 shares in Dunelm in the case of Nick Wilkinson; and
– 40,291 shares in Dunelm in the case of Laura Carr.
• Subject to the satisfaction of the performance targets and closed periods, each award will vest:
– As regards 50% of the shares subject to it, rounded down to the nearest whole share where necessary, on the first
dealing day after the announcement of Dunelm’s results for FY21; and
– As regards the balance of the shares subject to it on the first dealing day after the announcement of Dunelm’s results
for financial year FY22.
• The Committee has discretion to adjust the number of shares in respect of which an award vests, either upwards or
downwards, if it considers that the formulaic output does not reflect its assessment of overall financial or non-financial
performance of the participant or the Group, or is inappropriate in the context of circumstances that were unexpected
or unforeseen at the start of the relevant year, or is inappropriate for any other reason.
• At least two thirds of the shares acquired (after sale of shares to cover tax and National Insurance obligations) must be
retained for the duration of employment and are then subject to post-departure holding requirements as set out in the
’Shareholding requirements’ section on page 140.
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ANNUAL BONUS
OPERATION
Annual bonus
for FY22 and
subsequent years
to which this
Policy applies

Awards to be made to Executive Directors other than Sir Will Adderley, who has requested that he not be considered
for an annual bonus
• Ordinarily paid in cash, after the results for the financial year have been audited, subject to performance targets
having been met, with two thirds of the bonus earned required to be invested in Dunelm shares, which must be
retained for the duration of employment and are then subject to post-departure holding requirements as set out
in the ’Shareholding requirements’ section below.
• Alternatively, if the Committee considers that FY22 or any later year to which this Policy applies is substantially
impacted by the Covid-19 pandemic, the award may be delivered as a conditional award of Dunelm shares granted
shortly after the start of the year over shares with a market value equal to the maximum bonus opportunity and with
vesting subject to satisfaction of performance targets, as with the bonuses for FY20 and FY21. For these purposes
the market value of a share will be the average share price over June and July of that year (consistent with the approach
for the bonuses in respect of FY20 and FY21) unless the Remuneration Committee determines otherwise. Subject to
the satisfaction of the performance targets, each award will vest:
– As regards 50% of the shares subject to it, on the first dealing day after the announcement of Dunelm’s results for the
financial year in respect of which the bonus is earned; and
– As regards the balance of the shares subject to it, on the first dealing day after the announcement of Dunelm’s results
for the following financial year.
• At least two thirds of the shares acquired (after sale of shares to cover tax and National Insurance obligations) must be
retained for the duration of employment and are then subject to post-departure shareholding requirements as set out
in the ’Shareholding requirements’ section on page 140.
• The Committee has discretion to adjust the bonus pay-out upwards or downwards if it considers that the formulaic
outturn does not reflect its assessment of overall financial or non-financial performance of the participant or the Group,
or is inappropriate in the context of circumstances that were unexpected or unforeseen at the start of the relevant year,
or is inappropriate for any other reason.

MAXIMUM
OPPORTUNITY

• In the case of Nick Wilkinson, a conditional award of 11,594 shares in Dunelm.

Annual bonus
specifically
for FY20 due
to Covid-19
situation

• Dividend accruals may be made in respect of special dividends paid during the vesting period applicable to an award.

MAXIMUM
OPPORTUNITY

• In the case of Nick Wilkinson, a conditional award of 59,130 shares in Dunelm.

Annual bonus
specifically
for FY21 due
to Covid-19
situation

• Dividend accruals may be made in respect of special dividends paid during the vesting period applicable to an award.
Payment would only be made in respect of shares vesting after applying performance criteria.

• In the case of Laura Carr, a conditional award of 7,675 shares in Dunelm.
• Subject to the Committee’s discretion to override formulaic outturns, these awards will not be subject to further
performance targets as they reflect the outcome of the performance targets for FY20, as set out on pages 144 to 146
of the FY20 annual report.

• In the case of Laura Carr, a conditional award of 40,291 shares in Dunelm.

• Subject to the Committee’s discretion to override formulaic outturns, for financial measures threshold performance
5% of the shares will vest and for on-target performance 40% of the maximum opportunity will be earned. Bonuses will
typically be earned between threshold and on-target and between on-target and maximum on a straight-line basis.
• For strategic measures and personal goals, vesting of the bonus will be determined by the Committee between 0% and
100% based on its assessment of the extent to which the relevant metrics or objectives have been met.

MAXIMUM
OPPORTUNITY
Annual bonus
for FY22 and
subsequent years
to which this
Policy applies

• Maximum opportunity – 125% of base salary per annum.
• Where bonus awards are granted as share awards, dividend accruals may be made in respect of special dividends
paid during the vesting period applicable to an award. Payment would only be made in respect of shares vesting after
applying performance criteria.
• Subject to the Committee’s discretion to override formulaic outturns, for threshold performance, for financial measures
5% of the maximum opportunity will be earned and for on-target performance 40% of the maximum opportunity will
be earned. Bonuses will typically be earned between threshold and on-target and between on-target and maximum
on a straight-line basis.
• For strategic measures and personal goals, vesting of the bonus will be determined by the Committee between 0% and
100% based on its assessment of the extent to which the relevant metrics or objectives have been met.
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ANNUAL BONUS

Awards to be made to Executive Directors other than Sir Will Adderley, who has requested that he not be considered
for an annual bonus

PERFORMANCE
METRICS

• No further performance targets will apply to the share awards granted in respect of the bonuses for FY20 as those awards
reflect the outcome of the performance targets for that year, as set out on pages 144 to 146 of the FY20 Annual Report.
• Stretching performance targets are set each year. Performance targets for the Executive Directors may be based on
financial objectives and/or strategic objectives and/or personal goals set by the Remuneration Committee annually.
• Financial objectives may include, but are not limited to, budgeted PBT for the financial year taking into account market
consensus and individual broker expectations.
• The strategic objectives will vary depending on the specific business priorities in a particular year.
• Ordinarily, at least 50% of the annual bonus for executives will be subject to financial objectives.
• For the avoidance of doubt, share awards in respect of the bonuses for FY20 will not be subject to further performance
targets as they reflect the outcome of the performance targets for that year, as set out on pages 144 to 146 of the FY20
Annual Report.
• Awards are subject to recovery provisions (malus and clawback) as set out on page 140.

LONG TERM
INCENTIVE PLAN
PURPOSE
AND LINK TO
STRATEGIC
OBJECTIVES

Awards to be made to Executive Directors other than Sir Will Adderley, who has requested that he not be considered
for LTIP awards
• Supports delivery of strategy by requiring the achievement of financial targets which include EPS, which the Committee
believes to be the most appropriate measure for medium-term performance, aligned with our growth ambitions and
continuing to win market share. EPS growth is also a prime driver of shareholder value creation. Flexibility will be
retained to base part of the award on other financial or strategic measures in order that targets can be tailored to the
circumstances of each grant.
• Rewards strong financial performance and sustained increase in shareholder value over the long term.
• Aligns with shareholder interests through the delivery of shares, the majority of which (after payment of tax liabilities)
are retained.

OPERATION

• Awards are made annually (which can take the form of a conditional award, nil-cost option or nominal value option),
with vesting subject to performance over three financial years.
• A majority of shares must be retained as set out in the ‘Shareholding requirements’ section on page 140.
• The Committee has discretion to adjust the LTIP vesting outturn upwards or downwards if it considers that the formulaic
output does not reflect its assessment of overall financial or non-financial performance of the participant or the Group,
or is inappropriate in the context of circumstances that were unexpected or unforeseen at grant, or is inappropriate for
any other reason.

MAXIMUM
OPPORTUNITY

• The maximum annual award for Executive Directors is 200% of salary.

PERFORMANCE
METRICS

• For at least 75% of an award, one or more financial measures, which will include a measure based on EPS, assessed over
the three-year performance period. The balance of the award will be based on one or more other financial, strategic,
environmental, social and governance measures.

• Dividend accruals may be made in respect of special dividends paid during the performance period applicable
to an award and up to the vesting date. Payment would only be made in respect of shares vesting after applying
performance criteria.

• The Remuneration Committee considers the targets annually, taking into account a range of factors which will include
the Group’s plans, external forecasts and the overall business environment.
• Subject to the Committee’s discretion to override formulaic outturns, for financial measures 10% of an award will vest
for threshold performance (the lowest level of performance at which awards will vest), rising to up to 50% for achieving
a stretching level of ‘on-target’ performance and to 100% for achieving or exceeding a stretch level of performance.
Vesting between threshold and on-target and between on-target and maximum will typically be on a straight-line basis.
• For strategic, environmental, social or governance measures, vesting will be determined by the Committee between
0% and 100% based on its assessment of the extent to which the relevant measures have been met.
• Awards are subject to recovery provisions (malus and clawback) as set out on page 140.
ALL EMPLOYEE SHARE PLAN (SHARESAVE)
PURPOSE
AND LINK TO
STRATEGIC
OBJECTIVES

• Promotes share ownership by all eligible colleagues (including Executive Directors).
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ALL EMPLOYEE SHARE PLAN (SHARESAVE)
OPERATION

• All UK employees with a minimum service requirement are eligible to join the UK tax-approved Dunelm Group Savings
Related Share Option Plan (the Sharesave).
• Monthly savings are made over a period of three years linked to the grant of an option over Dunelm shares at a discount
of up to 20% of the market price (or such other amount as permitted by law) at the date of invitation to join the plan.
• Invitations are normally issued annually at the discretion of the Remuneration Committee, which also has discretion
to set the minimum service requirement, maximum discount, maximum monthly savings and any other limits (such
as scaling back) within the terms of the scheme rules.

MAXIMUM
OPPORTUNITY

• Maximum participation limits are set by the UK tax authorities. Currently the maximum limit is savings of £500 per month.

PERFORMANCE
METRICS

• None.

SHAREHOLDING REQUIREMENTS
To align the interests of Executive Directors with those
of shareholders and to promote long-term thinking, the
Committee has adopted shareholding requirements which
apply both during employment and for a period following
employment, as set out below (although the Remuneration
Committee retains the right to waive this requirement in
exceptional circumstances, such as death, divorce, ill health,
or severe financial hardship).

SHAREHOLDING REQUIREMENTS DURING
EMPLOYMENT
• Executive Directors are expected to make a personal
investment in Dunelm shares on appointment as an
Executive Director (subject to closed periods).
• Executive Directors are required to build a beneficial
holding of shares equal to 100% of salary after three years
and 200% of salary after five years from appointment.
• At least two thirds of shares acquired pursuant to the
vesting of any share awards (after sale of shares to cover
tax and National Insurance obligations) must be retained
during employment.
• Two thirds of any cash bonus earned (after tax and National
Insurance obligations have been met) must be invested
in Dunelm shares, which must then be retained during
employment.
• All of the shares acquired pursuant to the vesting of any LTIP
award granted after 1 July 2020 (after sale of shares to cover
tax and National Insurance obligations) must be retained
for two years, and two thirds of those shares must then be
retained during employment.

The Company also reserves the right to require share
certificates to be lodged in its custody.

RECOVERY PROVISIONS (MALUS AND CLAWBACK)
The annual bonus (including any granted as a share award)
and LTIP are subject to recovery provisions as set out below.
Malus provisions apply which enable the Committee to
determine before the payment of an annual bonus or the
vesting of an LTIP award, that the bonus opportunity or LTIP
award may be cancelled or reduced.
Clawback provisions apply which enable the Committee
to determine for up to three years following the payment
of a cash bonus or the vesting of an LTIP award, or for three
years after the end of the performance period for a share
award granted in respect of a bonus, that the amount of the
bonus paid may be recovered and that the LTIP or share
bonus award may be cancelled or reduced (if it has not
been exercised) or that recovery may be applied to it (if it
has been exercised).
The malus and clawback provisions may be applied in the
event of:
• A material misstatement of any Group company’s financial
results;
• A material error in assessing a performance condition
applicable to the award or in the information or
assumptions on which the award was granted or vests;
• A material failure of risk management in any Group
company or a relevant business unit;

• The relevant shares must be retained regardless of whether
the Executive Director has achieved the required 100% or
200% of salary shareholding, therefore building to a higher
personal shareholding level over time.

• Serious reputational damage to any Group company or
a relevant business unit;

SHAREHOLDING REQUIREMENTS FOLLOWING
TERMINATION OF EMPLOYMENT

• A material corporate failure as determined by the Board;

Following termination of their employment for any reason,
an Executive Director must retain for two years shares equal
to the lower of the shareholding requirement applicable
immediately prior to departure (100% of salary if they leave
within five years of appointment or 200% of salary if they
leave five years or more after appointment) as appropriate or
their actual shareholding on departure. This is a contractual
requirement set out in each Director’s service contract.

• Any other circumstances which the Committee in its
discretion considers to be similar in their nature or effect
to those set out above.
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• Serious misconduct or material error on the part of the
Participant;
• Fraud; or

Salary, pension, benefits and Sharesave options are not
subject to recovery.

GOVERNANCE

NON-EXECUTIVE DIRECTORS
FEES
PURPOSE
AND LINK TO
STRATEGIC
OBJECTIVES

• To attract and retain a high-calibre Chair and Non-Executive Directors by offering competitive fee levels.

OPERATION

• Fees for the Chair and Non-Executive Directors are set by the Board. No Director participates in any decision relating
to his or her own remuneration.
• The Chair is paid an all-inclusive fee for all Board responsibilities.
• The Non-Executive Directors receive a basic fee, with supplemental fees for additional Board responsibilities.
• The level of fee reflects the size and complexity of the role and the time commitment.
• Fees are reviewed annually and increased in line with the Group-wide increase. In addition, there will be a periodic
review against market rates, taking into account time commitment and any change in the size, scale or complexity
of the business.
• Flexibility is retained to increase fee levels in certain circumstances, for example, if required to recruit a new Chair
or Non-Executive Director of the appropriate calibre.
• With the exception of colleague discount, no benefits are paid to the Chair or the Non-Executive Directors, and they
do not participate in any incentive scheme.

MAXIMUM
OPPORTUNITY

• Maximum fees to be paid by way of fees to the Non-Executive Directors are set out in the Company’s Articles of
Association.
• Fees paid to each Director are disclosed in the Annual Report on Implementation.

PERFORMANCE
METRICS

• None.

The Company may deliver any element of fixed remuneration
for an Executive Director in shares rather than in cash or
any other form in which it is usually provided. The number
of shares would be such a number as having a value at the
relevant time equal to the value of the fixed remuneration
being delivered in cash.
The Committee may also make minor changes to this policy
which do not have a material advantage to Directors, to aid
its operation or implementation, without seeking shareholder
approval, but taking into account the interests of shareholders.

PERFORMANCE MEASURES AND HOW TARGETS ARE SET
The Remuneration Committee selects performance measures
that it believes are:
• Aligned with the Group’s strategic goals.
• Unambiguous and easy to calculate.
• Transparent to Directors and shareholders.

ANNUAL BONUS
For FY22 the Committee determined the financial measures
and the weighting of financial and non-financial measures
based on specific business priorities in a particular year.
Financial measures will ordinarily represent a majority.

LTIP
For the LTIP, at least 75% of the award will be based on one
or more financial measures, which will include EPS. The
Remuneration Committee considers EPS to be the most
appropriate measure for medium-term performance, aligned
with our growth ambitions and continuing to win market
share. EPS growth is also a prime driver of shareholder value
creation. The use of EPS for Dunelm’s LTIP is also considered
appropriate because of the low level of leverage in the
business and because it is the main driver of cash generation.
Capital expenditure controls exercised by the Board are
sufficiently rigorous to avoid EPS accretion by means of
ineffective investment of capital.
Any part of the award not based on financial measures
will be based on strategic measures, which may include
environmental, social and governance measures.
The number of shares comprised in an award or the
performance target which applies may be adjusted by the
Remuneration Committee in accordance with the plan rules
if justified by the circumstances, for example, if there were a
major capital transaction. Any amendment and the reason for
it would be fully disclosed. A copy of the plan rules is available
from the Company Secretary on request.

The Committee reserves the right to adjust the financial
performance target or change the performance condition
if justified by the circumstances, for example if there was
a major capital transaction.
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ILLUSTRATIVE PERFORMANCE SCENARIOS
The following graphs set out what Nick Wilkinson and Karen Witts, two of the Executive Directors in office at the date of this
report, could earn in FY23 under the following scenarios:
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* Please note some % in graphs above have been manually amended to resolve roundings (i.e. so that they add up exactly to 100%).

At his request, Sir Will Adderley, who is an Executive Director, does not receive any remuneration apart from an annual salary,
car allowance and healthcare benefits. Therefore, his remuneration has not been included in the scenarios above.
Fixed pay comprises base salary, benefits and pension only (see table below).
Base
(last known
salary)
£’000

Benefits
£’000

Pension
(3% of salary)
£’000

Nick Wilkinson

582

50

17

Karen Witts

450

38

14

The following assumptions have been made in respect of the scenarios above:
Performance level

Fixed pay

Annual Bonus

LTIP

Minimum
(performance
below threshold)

As above

Nil

Nil

In line with
expectations

As above

40% of annual
bonus will vest

50% of the LTIP award (i.e. 100% of salary for Nick Wilkinson and Karen Witts), based
on face value of the award at the date of grant.

Maximum
performance

As above

100% of annual
bonus will vest

100% of the LTIP award (i.e. 200% of salary for Nick Wilkinson and Karen Witts),
based on face value of the award at the date of grant.

Maximum
performance, plus
share price increase

As above

100% of annual
bonus will vest

100% of the LTIP award (i.e. 200% of salary for Nick Wilkinson and Karen Witts), plus
an increase in the value of the LTIP of 50% across the relevant performance period
to reflect possible share price appreciation.
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It should be noted that the illustrative performance number
is likely to be different to the actual pay that is earned by Nick
Wilkinson and Karen Witts during the year as:
• Actual pay will reflect Group and personal performance
over the relevant performance period.
• We are required to show the value of the LTIP awards that
are expected to be made in the year, not those which vest
by reference to performance in the year. This valuation
is based on the expected face value at the date of grant
without making any assumptions for changes in the share
price (other than as noted in relation to the final scenario).
• No adjustment is made for payment of special dividend
equivalents as the level of these cannot be determined
at the date of this report.

SERVICE CONTRACTS AND LOSS OF OFFICE PAYMENTS
All of the Executive Directors have service contracts.
The notice period for termination for Sir Will Adderley is
12 months from either party, and for Nick Wilkinson and
Karen Witts is six months from either party. If the Company
terminates the employment of the Executive Director it would
honour its contractual commitment. Any payment of salary
on termination is contractually restricted to a maximum
of the value of salary plus benefits for the notice period. If
termination was with immediate effect, a payment in lieu of
notice may be made. The Remuneration Committee may
apply mitigation in respect of any termination payment.
The Remuneration Committee has discretion to make a
payment in respect of any cash annual bonus, provided that
it is pro-rated to service.
Share bonus awards will lapse on termination of employment
before vesting other than in the event of death, serious
ill health or any other reason at the discretion of the
Remuneration Committee. If an award does not lapse, the
Remuneration Committee will determine whether it vests on
termination or at the ordinary vesting date. If termination is
during the performance period, the extent of vesting will be
determined by reference to the performance conditions and,
unless the Remuneration Committee determines otherwise, a
reduction to reflect the proportion of the performance period
that had elapsed at cessation.
The limited circumstances in which unexercised LTIP awards
might be exercised following termination of an Executive
Director’s service contract are set out below.
Non-Executive Directors have letters of appointment. The
term is for an initial period of three years with a provision
for termination on one month’s notice from either party,
or three months’ notice from either party in the case of the
Chair. Letters are renewed for up to two additional three-year
terms, and then renewed annually. The letter of appointment
will terminate without compensation if the Director is not
reappointed at the AGM.

Details of the likely duration of the service contracts for
Executive Directors and the letters of appointment for the
Non-Executive Directors are set out in Table 7 on page 155
of the Implementation Report.
The Directors’ service contracts and letters of appointment
are available for inspection by shareholders at the Company’s
registered office.

EXERCISE OF LTIP AND SHARESAVE OPTIONS
FOLLOWING TERMINATION OF EMPLOYMENT
LTIP
If a participant leaves the employment of the Group, the
following provisions apply to options granted under the LTIP:
• Options that have vested but have not yet been exercised
may be exercised within six months of cessation of
employment (12 months in the case of death).
• Except in the case of dismissal for gross misconduct,
options which have not yet vested, but where the
performance period has elapsed, may be exercised within
six months of the relevant vesting date (or 12 months in
the case of death), to the extent that the performance
condition has been met. The Remuneration Committee has
discretion to allow earlier exercise but would only use this
in exceptional circumstances (such as death or ill health
retirement), or at its discretion for a good leaver.
• If the participant leaves the Group before an option has
vested and before the performance period has elapsed,
the option will usually lapse. Except in the case of dismissal
for gross misconduct, the Remuneration Committee has
the discretion to allow the exercise of options for which
the performance period has not elapsed at the date of
cessation of employment, within six months of the relevant
vesting date (or 12 months in the case of death). The
Remuneration Committee also has discretion to allow
earlier exercise. The Remuneration Committee would only
use this discretion in exceptional circumstances (such as
death or ill health retirement), or at its discretion for a
good leaver.
• Any exercise would be subject to assessment of the
performance condition (and the exercise of any discretion
to vary formulaic outturns in line with the policy table) and,
unless the Committee determined otherwise, a reduction to
reflect the proportion of the performance period that had
elapsed at cessation.
• If early exercise is permitted, the Remuneration Committee
may apply an adjustment to take into account the amount of
time that has elapsed through the performance period and
the extent to which any performance criteria have
been met.
In all cases, LTIP awards would be subject to the applicable
malus and clawback provisions.
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Sharesave
If a participant leaves the Group, options granted under the
Sharesave will normally lapse, but may be exercised within
six months from the cessation of employment due to injury,
disability, retirement, or redundancy (or 12 months in the
case of death), or the employing company leaving the Group
or, provided that the option has been held for at least three
years, cessation for any other reason (apart from dismissal
by the Group).

Other payments
The Committee reserves the right to make any other
payments in connection with a Director’s cessation of office
or employment where the payments are made in good
faith in discharge of an existing legal obligation (or by way
of damages for breach of such an obligation) or by way
of settlement of any claim arising in connection with the
cessation of a Director’s office or employment or for any fees
for outplacement assistance and/or the Director’s legal and/or
professional advice fees in connection with their cessation of
office or employment.

CHANGE OF CONTROL AND OTHER
CORPORATE EVENTS
Share bonus awards
Share bonus awards will vest on a change of control or
winding up of the Company before the originally anticipated
vesting date. If vesting is during the performance period,
the extent of vesting will be determined by reference to
the performance conditions and, unless the Remuneration
Committee determines otherwise, a reduction to reflect the
proportion of the performance period that had elapsed at the
date of the relevant event.

LTIP
The following provisions apply to awards made under the
Long-Term Incentive Plan in accordance with the Plan rules if
there is a change of control or winding up of the Company:
• Any vested but unexercised options may be exercised.
• Any options in respect of which the performance period has
elapsed and to which the performance condition has been
applied will vest and may be exercised.
• Any options in respect of which the performance period
has not elapsed may be exercised at the discretion of the
Remuneration Committee, subject to any adjustment to
take into account the amount of time that has elapsed
through the performance period (unless the Remuneration
Committee decides not to apply a time-based reduction)
and the extent to which any performance criteria have
been met.
• The Executive Director may agree that his or her awards
are ‘rolled over’ into shares of the acquiring company as
an alternative.
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If the Company has been or will be affected by any demerger,
dividend in specie, special dividend or other transaction
which will adversely affect the current or future value of
any awards under the LTIP or any share bonus awards,
the plan rules allow the Remuneration Committee, acting
fairly and reasonably, to determine the extent to which any
awards should vest and the period within which options may
be exercised.
A copy of the plan rules is available from the Company
Secretary on request.

Sharesave
Sharesave options may be exercised within six months
following a change of control or winding up of the Company,
using savings in the participant’s account at the date of
exercise. The participant may agree that his or her awards
are ‘rolled over’ into shares of the acquiring company as an
alternative.

OPERATION OF SHARE PLANS
The Committee may amend the terms of awards and options
under the Company’s share plans in accordance with the plan
rules in the event of a variation of Dunelm’s share capital or a
demerger, special dividend or other similar event or otherwise
in accordance with the rules of those plans. Awards may be
settled, in whole or in part, in cash, although the Committee
would only settle an Executive Director’s award in cash in
exceptional circumstances, such as where there is a regulatory
restriction on the delivery of shares, or in connection with the
settlement of tax liabilities arising in respect of the award.

EXECUTIVE PAY AND THE PAY OF OTHER COLLEAGUES
The principles set out in the remuneration strategy on page
133 are applied consistently to pay throughout the Group.
Pay for all colleagues is set at a level that is fair for the role and
responsibilities of the individual, and is designed to attract
and retain high calibre talent that is needed to deliver the
Group’s strategy, without paying too much.
The remuneration of Executive Directors is more heavily
weighted towards variable pay than other colleagues,
so that a greater part of their pay is linked to successful
delivery of strategy and aligned with shareholders. They are
also required to build and maintain a shareholding in the
Company as set out on page 140.
The remuneration of colleagues below the Board reflects the
seniority of the role, market practice and the ability of the
individual to influence Group performance.
All colleagues with a minimum service requirement (usually
three months or less) are encouraged to participate in the
Sharesave plan, which enables them to become shareholders
at a discounted rate. Participation is usually offered annually
at the maximum price discount permitted (currently 20%),
at the discretion of the Remuneration Committee.

GOVERNANCE

In setting the policy for the Executive Directors’ remuneration,
the Committee takes note of the overall approach to
remuneration in the Group. In previous years, the Committee
had formal oversight of the remuneration of Executive Board
members. In line with the 2018 Corporate Governance Code:
• The Committee formally approves the remuneration
of the Company Secretary and all members of the
Executive Board.
• At least annually, the People and Stores Director provides
information to the Board about workforce policies and
practices.
• The Board receives a ‘Colleague Dashboard’ twice a
year, which contains a number of colleague measures,
including gender and age split, gender and ethnicity pay
(ethnicity pay based on preliminary data) reward, Sharesave
participation, colleague engagement, voluntary turnover
and internal promotion.

SHAREHOLDER VIEWS
The Board is committed to ongoing engagement with
shareholders in respect of all governance matters, including
executive remuneration.
In addition to this, the Company holds a Corporate
Governance Day, usually every two years, hosted by the
Chairman, the Deputy Chairman and the other Non-Executive
Directors, to which all major shareholders are invited. This
enables all parties to discuss governance topics informally,
including remuneration. In addition, the Chairman and
Non-Executive Directors usually attend results presentations
and a selection of shareholder meetings. The last Corporate
Governance Day was in March 2022, and a copy of the
presentation is on our website: corporate.dunelm.com.

APPROACH TO RECRUITMENT REMUNERATION
The Remuneration Committee will apply the principles set
out below when agreeing a remuneration package for a
new Director (whether an external candidate or an internal
promotion). The package must be sufficient to attract and
retain the high-calibre talent necessary to develop and deliver
the Group’s strategy:
• No more should be paid than is necessary.
• Pension provision will be in line with the policy.
• The Committee reserves the discretion to make appropriate
remuneration decisions outside the standard policy to
meet the individual needs of the recruitment provided the
Committee believes the relevant decisions are in the best
interests of the Group.
Circumstances in which the Committee might apply this
discretion include:
• Where an interim appointment is made on a short-term
basis, including where the Chair or another Non-Executive
Director has to assume an executive position.
• Where employment commences at a time in the year when
it is inappropriate to provide a bonus or share incentive
award as there is insufficient time to assess performance,
the quantum for the subsequent year might be increased
proportionately instead.
• An executive is recruited from a business or location
that offered benefits that the Committee considers it
appropriate to ‘buy out’ but cannot do so under the specific
terms of the Regulations, or which the Committee considers
it appropriate to offer.
Examples of remuneration decisions that the Committee may
make are set out below:

Formal feedback on shareholder views is given to the Board
twice per annum by the Company’s brokers and financial
public relations advisers. The AGM reports issued by the
Investment Association (IA), ISS, Glass Lewis and Pensions
Investment Research Council (PIRC) are also considered by
the Board.

• It may be appropriate to offer a lower salary initially, with a
series of increases to reach the desired salary over a period
of time, subject to performance.

All Directors usually attend the Annual General Meeting, and
the Chairman and the Chair of the Remuneration Committee
may be contacted via the Company Secretary during the year.

• An internal candidate would be able to retain any
outstanding variable pay awarded in respect of their
previous role that pays out in accordance with its terms
of grant.

We consulted with shareholders in relation to the 2020
Policy including, in particular, our approach to share bonus
awards proposed specifically due to the Covid-19 situation
for FY20 and FY21, our approach to LTIP awards for FY21,
pensions and salary increases. We were pleased with the
level of engagement from shareholders and for the support
shown for our proposals, which we finalised having regard
to feedback received. The Remuneration Committee has also
taken the views of shareholders into account when setting
the remuneration of newly appointed directors, the annual
pay increases and fee increases for directors, and the variable
pay outcomes for the Executive Directors.

• The Committee may also alter the performance criteria
applicable to the initial annual bonus or LTIP award so
that they are more applicable to the circumstances of the
recruitment.

• Appropriate costs and support will be provided if the
recruitment requires the relocation of the individual.
The maximum level of variable pay that could be awarded
to a new Executive Director in the first year of employment,
excluding any buyout arrangements, would normally be
in line with the policy table set out from page 136. The
Committee would explain the rationale for the remuneration
package in the next Annual Report.
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In addition, on hiring an external candidate the Committee
may make arrangements to buy out remuneration that the
individual has forfeited on leaving a previous employer.
The Committee will generally seek to structure buyout
awards and payments on a comparable basis to remuneration
arrangements forfeited. These awards or payments are
excluded from the maximum level of variable pay referred
to in the policy tables; however, the Committee’s intention
is that the value awarded or paid would be no higher than
the expected value of the forfeited arrangements.
In order to implement the arrangements described, the
Committee may rely on the exemption in Listing Rule 9.4.2,
which allows for the grant of share or share option awards
to facilitate, in unusual circumstances, the recruitment of
a Director.
The Committee does not intend to use any discretion in
this section to make a non-performance-related incentive
payment (for example a ‘golden hello’).
On the appointment of a new Chair the fee will be set
taking into account the experience and calibre of the
individual and pay for similar roles in companies of similar
size and complexity in the market. All other Non-Executive
Directors receive the same base and Committee Chair fees,
which are set at median or below. No share incentives or
performance‑related incentives would be offered.
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LEGACY REMUNERATION ARRANGEMENTS
The Committee reserves the right to make remuneration
payments and payments for loss of office (including
exercising any discretion available to it in connection with
any such payment) notwithstanding that they are not in line
with the Policy set out above where the terms of payments
were agreed:
• Before the Policy came into effect (provided that, in the
case of any payments agreed on or after 11 November 2014
they are in line with any applicable shareholder approved
Directors’ remuneration policy in force at the time they were
agreed or were otherwise approved by shareholders); or
• At a time when the relevant individual was not a
Director of the Company (or other person to whom the
Policy set out above applies) and, in the opinion of the
Committee, the payment was not in consideration for the
individual becoming a Director of the Company (or other
such person).
For these purposes, ‘payments’ includes the satisfaction
of variable remuneration and, in relation to an award over
shares, the terms of the payment are ‘agreed’ no later than
the time the award is granted.

GOVERNANCE

Implementation Report

ADVISERS

This section of the report sets out how the Directors’
Remuneration Policy which was approved by shareholders
on 17 November 2020 has been applied in FY22.
The information contained in this Implementation Report
is unaudited unless specifically stated as being audited.

REMUNERATION COMMITTEE MEMBERSHIP
The table below sets out the membership of the
Remuneration Committee and the attendance of Directors
at meetings during the year:
Member

William Reeve
(Chair)
Ian Bull

From

To

Meetings
attended

1 July 2015

To date

4/4

10 July 2019

To date

4/4

Kelly Devine1

1 March 2022

To date

2/2

Andy Harrison

1 September
2014

To date

4/4

10 September
2015

To date

4/4

Peter Ruis
Arja Taaveniku
Vijay Talwar1

15 February
2021

To date

4/4

1 October 2021

To date

2/2

1. Kelly Devine and Vijay Talwar were appointed to the Board during the year
and joined the Remuneration Committee on appointment.
Alison Brittain joined the Board on 7 September 2022, after the end of the year,
and became a member of the Committee on that date.
The Company Secretary acts as secretary to the Committee. No Director ever
participates when his or her own remuneration is discussed.

The Committee has appointed Deloitte to provide general
advice in relation to executive remuneration on an ad hoc
basis due to their expertise and sound advice given in
previous years. Total fees paid to Deloitte for remunerationrelated work in the year were £14,850 (FY21: £16,550) which
was a mixture of fixed fees and time spent basis, depending
on the work conducted.
Deloitte also provided non-remuneration-related consultancy
services in the year in relation to supporting the Group in
improving processes and controls in the commercial function.
This appointment was made based on Deloitte’s expertise on
an arm’s length basis and without reference to the fact that
Deloitte also provides remuneration advice.
Having reviewed the fees paid to Deloitte for nonremuneration-related work as specified above, the
Committee noted that Deloitte provides remuneration advice
through a team which is separate to the other consultancy
teams. Deloitte is also a member of the Remuneration
Consultants’ Group and as such voluntarily operates under
a Code of Conduct in relation to executive remuneration
consulting in the UK. The Committee is satisfied that the
remuneration advice that they have received from Deloitte
in the year has been objective and independent.
The Chief Executive Officer attends part of Committee
meetings by invitation to make recommendations as to the
remuneration payable to below Board executives. The Stores
and People Director attends part of meetings by invitation
to advise on remuneration-related issues and provide details
of the remuneration applied throughout the Group so that
a consistent approach can be adopted.
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SINGLE FIGURE FOR TOTAL REMUNERATION (AUDITED INFORMATION)
The following table sets out total remuneration for Directors for the period ended 2 July 2022:

Table 1 – Directors’ remuneration – single figure table
Salary/fees1
£’000
Director

2022

2021

Executive
Nick
Wilkinson
580
563
Laura Carr 372
383
Karen
Witts
27
—
Sir Will
Adderley
—
—
Non-Executive
Andy
Harrison
216
216
Marion
Sears
54
52
William
Reeve
71
68
Peter Ruis
54
52
Ian Bull
64
62
Arja
Taaveniku
54
19
Vijay
Talwar
40
—
Kelly
Devine
18
—
Paula
Vennells
—
43
Total
1,550 1,458
1.

2.

3.

Benefits2
£’000

Total fixed
remuneration6
£’000

Pension5
£’000
2021

2022

2021

2022

2021

2022

48
19

50
21

20
13

45
31

648
404

658
435

653
—

570
386

—
(192)

2

—

1

—

30

—

22

—

—

—

—

—

22

—

52

—

20

20

—

—

20

20

—

—

—

—

—

—

—

—

20

20

—

—

—

—

216

216

—

—

—

—

—

—

—

—

216

216

—

—

—

—

54

52

—

—

—

—

—

—

—

—

54

52

—
—
—

—
—
—

—
—
—

—
—
—

71
54
64

68
52
62

—
—
—

—
—
—

—
—
—

—
—
—

—
—
—

—
—
—

—
—
—

—
—
—

71
54
64

68
52
62

—

—

—

—

54

19

—

—

—

—

—

—

—

—

54

19

—

—

—

—

40

—

—

—

—

—

—

—

—

—

40

—

—

—

—

—

18

—

—

—

—

—

—

—

—

—

18

—

—
89

—
91

—
34

—
—
43
76 1,673 1,625

—
675

—
956
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2021

2022

2021

Total
£’000

2022

4.

2022

Total variable
remuneration7
£’000

2021

—
(192)

2021

LTIP awards4
£’000

2022

Paula Vennells was appointed to the Board on 4 September 2019 and stepped
down on 25 April 2021. Arja Taaveniku was appointed to the Board on 15 February
2021. Vijay Talwar was appointed to the Board on 1 October 2021 and Kelly
Devine was appointed on 1 March 2022. Laura Carr stepped down from the
Board on 8 June 2022 and Karen Witts joined the Board on 9 June 2022. Basic
salary/fee for Paula Vennells, Arja Taaveniku, Vijay Talwar and Kelly Devine and
salary, pension and benefits for Laura Carr and Karen Witts are pro-rated over
the relevant year. From 1 August 2021, Nick Wilkinson’s and Laura Carr’s salary
increased by 3.5%. Sir Will Adderley’s base salary is held at £1 per annum. Andy
Harrison, the Chairman, asked not to be considered for a fee increase in FY22.
The fees for the other Non-Executive Directors were increased by 3.5%.
Benefits include the cost of a car allowance and private health insurance for the
individual and their family. Nick Wilkinson is also entitled to an allowance of 5%
of his annual salary towards the cost of travel from home to Leicester. Karen Witts
is entitled to an allowance of £1,500 per month to cover the cost of rent on a
property close to the office in Leicester and travel costs. This is for 12 months from
9 June 2022 and then until she purchases a home close to Leicester, or for the
duration of her of employment should Karen not choose to do so.
Nick Wilkinson was awarded an annual performance-related bonus for FY22 with
a maximum face value of 125% of contractual salary. The performance conditions
which applied to the bonus were set in September 2021 and are described in the
report below. Due to cessation of her employment before the payment date Laura
Carr was not entitled to an annual bonus for FY22. Payment of bonuses earned
for FY20 and FY21 which would normally have been paid in cash, were deferred
in shares under a Share Bonus Award, with 50% vesting in September 2021 and
50% vesting in September 2022. The value of these awards was included in the
‘single figure’ tables for FY20 and FY21 respectively and has not been included
in this table. The shares which would have vested to Laura in September 2022
have lapsed following cessation of her employment. The amount included in the
share bonus award lapse column has been calculated as the difference between
the original bonus values and the market value of the shares exercised in the
first tranche in September 2021. Further details can be found in the Policy table
and the FY20 and FY21 Annual Reports. Karen Witts was awarded a pro-rated
performance-related annual bonus for FY22, reflective of the period from her
start date to the end of the financial year and subject to the financial performance
criteria applicable to Nick Wilkinson. Karen declined any payment in respect of
personal and strategic performance (25% of opportunity) given the relatively
short period that she had been in role during the financial year.
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Share bonus
award lapse3
£’000

Bonus3
£’000

2022

2021

— 1,382 2,528 2,035 3,098 2,683 3,756
—
— 1,567 (192) 1,953
212 2,388

—
—
—
—
—
—
43
— 1,382 4,095 1,865 5,051 3,538 6,676

6.

The figure for Nick Wilkinson is the value of the FY20-22 LTIP award whose
three-year performance period ends on the last day of the financial period being
reported on. The price used to calculate the value of the awards, which will vest
on 16 October 2022 was the average of Dunelm’s closing share price over the
last three months of the FY22 financial year, which was 909.11p per share. It also
includes a ’special dividend equivalent’ of 32p per share in respect of the special
dividend paid on 11 October 2019, of 65p per vested share in respect of the
special dividend paid on 8 October 2021, and of 37p per vested share in respect
of the special dividend paid on 18 March 2022. The share price used to calculate
the number of shares in Nick’s ‘special dividend equivalent’ was 731p per share
in respect of the October 2019 special dividend, 1,310p per share in respect of
the October 2021 special dividend and 1,127p per share in respect of the March
2022 special dividend being the share price the day before the special dividend
date. The amount of the values above include an element that may be attributed
to share price increase of £103,000 for Nick. No discretion was applied to adjust
the amount vesting for share price appreciation or depreciation or for any other
reason. The figures for Nick Wilkinson and Laura Carr for the FY19-21 LTIP award
have been restated to show the actual value of the award on vesting which was
197,693 shares times share price at close of business on 17 October 2021 of
1,279p for Nick and 115,785 shares times share price at close of business on 30
November 2021 of 1,353p for Laura. The Remuneration Committee did not apply
discretion to adjust the outcome of the performance criteria applicable to this
award to reflect share price appreciation or depreciation, or for any other reason.
Sir Will Adderley has asked not to be considered for an LTIP award.
Pension for FY22 is 3% of contractual salary from 1 August 2022 for Nick
Wilkinson, Laura Carr and Karen Witts. Prior to this pension entitlement for Nick
Wilkinson and Laura Carr was 8% of contractual salary from 1 August 2021, and
10% of contractual salary prior to that. Sir Will Adderley waived his entitlement to
a pension from 1 July 2015.
Total fixed remuneration includes salary/fees, benefits and pension.

7.

Total variable remuneration includes bonus and LTIP awards.

5.

GOVERNANCE

FY22 ANNUAL BONUS

Karen Witts

Each of Nick Wilkinson and Karen Witts were eligible to earn
an annual bonus of up to 125% of base salary during the year,
subject to meeting the performance targets set out below.
The bonus of Karen Witts was pro-rated from the date she
joined the Group. Laura Carr stepped down from the Board
in June 2022 and therefore her annual bonus lapsed. Will
Adderley asked not to be considered for an annual bonus.

Karen joined the Group in the final month of the financial year.
Karen asked not to be considered for any element of bonus
linked to personal objectives given that she had only been in
role for three weeks of the year.

Financial targets – 75% of bonus opportunity
Two targets were set in respect of FY22, achievement of
budgeted sales and PBT.

Sales – 25% of bonus opportunity
The target was set so that no part of the bonus would be paid
until sales of £1,424.4m were achieved and maximum bonus
would be paid at £1,668.6m. Between those points, bonus
would be paid on a straight-line basis, with “on-target” bonus
paid at £1,483.8m. Market consensus for FY22 sales at the
date the target was set in July 2021 was for sales of £1,425m.
FY22 sales were £1,553.1m. Targets and performance were
calculated on a 52 week basis. Therefore 70% of this element
has been earned (2021: 100%).

PBT – 50% of bonus opportunity
The target was set so that no part of the bonus would be
paid until PBT of £157.4m was achieved and maximum bonus
would be paid at £180.4m. Between those points, bonus
would be paid on a straight-line basis, with “on-target” bonus
paid at £164.0m. Market consensus for FY22 PBT at the date
the target was set in July 2021 was for PBT of £168m, although
at this point the market was not aware of significant budgeted
increase in revenue investment in FY22 to drive future
growth. FY22 PBT significantly exceeded budget at £209.0m.
Targets and performance were calculated on a 52 week basis.
Therefore 100% of this element has been earned (2021: 75%).

Personal and strategic targets – 25% of bonus opportunity
Nick Wilkinson
Progress was measured against the six strategic focus areas
described in the FY21 annual report. Assessment was made
by reference to performance across the objectives as a whole,
with no specific weighting.
Details of Nick’s targets and performance against them is set
out on page 151. Based on this, the Committee considered
that strong strategic progress had been made both overall
and across all six focus areas, and expectations were greatly
exceeded in key profitability measures. Strong progress had
been made in developing and executing the sustainability
strategy, as well as developments to the customer proposition
and strengthened internal capability and succession. It
therefore assessed that 90% of the personal and strategic
targets had been met by Nick, (2021: 88% personal and 80%
strategic) which earned 22.5% of total bonus opportunity.

ASSESSMENT OF BONUS OUTCOME AFTER APPLYING
PERFORMANCE CONDITIONS
The Committee reviewed the outcome of performance
against the targets described above. It also considered the
overall business context and stakeholder experience. It
concluded that the Executive Board had delivered very strong
performance, despite ongoing external challenges due to
Covid-19 in the first half of the year, ongoing international
supply chain disruption, and significant cost inflation. Record
sales and profit have been delivered, as well as improved
colleague engagement scores and market share gains, while
the strong financial and market position has been maintained.
Acceleration of digital growth has continued, data resource
and capability has been built, and the customer proposition
has been strengthened. There has been a further step change
in the Group’s sustainability ambition, knowledge and plans.
Meaningful progress has also been made to ensure that the
business demonstrably delivers value to all of its stakeholders,
for the climate, and to society as a whole.
Taking all of the above into account, it was agreed that the
bonus outcome after applying the measures described was
fair, reasonable and appropriate.

DISCRETION
The Committee carefully considered whether it should exercise
its discretion to adjust the overall outcome of the FY22 annual
bonus after applying the performance criteria described
above. In doing so it considered the following factors:
• The financial performance of the Group has been strong,
delivering record sales and profit, despite the Covid-19
crisis and the external environment throughout the financial
year referred to earlier in the report.
• Although the share price has fallen significantly in the
second half of the year, the advice given by our brokers
is that this reflects the financial markets’ general view of
the UK retail sector and growth stocks in the light of the
changed economic conditions and the war in Ukraine rather
than management performance or a Group-specific issue.
• Further, at least two thirds of the bonus and shares vesting
(after payment of tax and National Insurance liability)
must be retained in Dunelm shares in accordance with the
Company’s shareholding guidelines.
• Significant progress has been made to advance the
strategic objectives designed to accelerate future growth
and advance the Group’s long-term ambitions.
• The Group has significantly advanced its sustainability
ambitions, setting ambitious science-based targets
to reduce greenhouse gas emissions by 50% by 2030,
progressed the creation of roadmaps to deliver these, and
moved forward on people, diversity, human rights and
community matters.
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• The business performed strongly on colleague
engagement scores and implemented customer
proposition improvements.

Total bonus earned in respect of FY22 performance is set out
in the table below:

• All colleagues received a pay increase during the year;
hourly paid colleagues in warehouses and stores received
an annual pay increase that exceeded the 6.6% increase
in the national living wage; nearly 1,000 colleagues in
the FY19-21 Sharesave doubled their savings due to the
increase in share price over the period of the scheme;
colleagues in a bonus scheme will receive a similar outcome
as a percentage of bonus opportunity to that of the CEO.

Table 2 – Annual bonus earned in respect of FY22
performance

• Continued support was given to local communities and
charitable activity, as described elsewhere in this report.
• Feedback from the NCV on executive pay has been that
colleagues are satisfied with pay awarded provided that
it reflects the performance of the business.
• In the year, the Group paid an interim dividend of 14p per
share to shareholders and two special dividends, 65p per
share in October 2021 and 37p per share in March 2022.
The Board is recommending to shareholders that a final
dividend of 26p per share be paid in December 2022.
• No claims for Covid-related government support were
made in FY21 or FY22 and, in FY21, the Board repaid
£14.5m claimed from the Government’s Job Retention
Scheme in FY20 and in FY22 repaid £4.0m in Covid-related
grants received in FY21. No adjustments were made to LTIP
targets in respect of Covid or repayment of Covid-related
support. Colleagues who were placed on furlough in FY21
received the same payments that they would have received
via the Government scheme, funded by the Group. No
colleagues were put on furlough in FY22.
Having considered all of the above factors, the Committee
agreed that the FY22 annual bonus outcome for Nick
Wilkinson and Karen Witts was fair and reasonable in the
circumstances, reflected shareholder and wider stakeholder
experience, and should not be adjusted.
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Bonus
awarded
£

Percentage of
maximum
award

653,045

90%

Karen Witts

22,148

67.5%

Laura Carr2

—

N/A

Sir Will Adderley
(waived entitlement)

—

N/A

Nick Wilkinson
1

1. Karen Witts has declined any payment in respect of personal and strategic
objectives given her relatively short tenure during the financial year.
2. Laura Carr was not eligible to receive a bonus for the year as she left the
Group in June 2022.

FY20 AND FY21– SHARE BONUS AWARDS
Payment of bonus earned for FY20 and FY21 which would
normally have been paid in cash, was in deferred shares,
with 50% vesting in September 2021 and 50% in September
2022. Although these awards were paid in the FY22 and FY23
financial years, in accordance with reporting guidelines the
value of the FY20 and FY21 bonus awards were included
in the ‘single figure’ tables for FY20 and FY21 respectively,
and not in the FY22 table in this report. Further details of
these awards are set out in the Policy table and the FY20 and
FY21 annual reports. Shares vesting have been retained in
accordance with the Lifetime Lock-in.
Shares that were due to vest under the share bonus award
to Laura Carr in September 2022 lapsed on her leaving the
Group in June 2022.

GOVERNANCE

Nick Wilkinson – Performance against strategic and personal objectives
Objective

Performance

Invest successfully in growth
drivers to improve customer
proposition

Exceeded expectations

c.25% weighting

• Delivered improvements to customer proposition in website, stores and post
sales experience. Higher than expected volumes coupled with supply and labour
constraints impacted the customer satisfaction score which meant that the
targeted improvement was not met.

• Deployed FY22 investment plan and delivered strong progress across all
Focus Areas.

Related KPI
target

Related KPI
performance

Increase
customer
satisfaction
score (NPS)

Missed customer
NPS target
by 5.6%

Customer
frequency 2.9x

Customer
frequency
at year end
was 3.1x

8% Reduction
in scope
1 carbon
emissions per
£m of sales v
FY19 baseline

19.6% reduction
in scope
1 carbon
emissions per
£m of sales v
FY19 baseline

Exceed
budgeted PBT
of £164.0m

Delivered PBT
on a 52 week
basis of £209.0m

Maintain cost:
serve ratio

Cost: serve
ratio improved
by 0.1%

Improve
colleague
satisfaction
(eNPS) score

Colleague
satisfaction
(eNPS) score
improved by 1%

• Increased customer frequency as stores re-opened strongly and digital sales
continued to be strong.
• Made material progress in our data resource and capability.
Further develop strategic
plans particularly on
sustainability (Focus Area 0)
c.25% weighting

Greatly exceeded expectations
• Set ambitious 2030 targets for Scope 3 greenhouse gas reduction (target for
Scopes 1 and 2 set in FY21). Significantly increased resource, capability and
knowledge, and started to embed carbon reduction objectives throughout
the business, particularly through our product design and sourcing. Set
detailed roadmap to achieve Scope 1 targets and made progress on gas
decarbonisation, moving owned car fleet away from fossil fuels and provision
of customer take-back scheme. Worked with EY, the British Retail Consortium
and Textiles 2030 to understand the drivers of carbon reduction and start to
build and execute our Scope 3 roadmap. Sustainability – linked Revolving Credit
Facility in place from December 2021.
• Developed the customer proposition despite greater than expected operational
focus caused by supply and pricing issues. Added ‘Good & Circular’ to the
proposition, and increased focus on Value & Choice.

Develop Executive Board
performance
and succession
c.25% weighting

Exceeded expectations
• Executive Board performing strongly as a team.
• Onboarded a new Chief Information Officer, who has built the Tech team and
increased engagement.
• Recruited a CFO to replace Laura Carr, who resigned to take up an opportunity
outside of retail and the public markets.
• Recruited a Company Secretary, to replace Dawn Durrant who is retiring from
this role at the 2022 AGM.
• Internal succession and talent management process established, delivering a
step change in the quality of people development and succession. Active steps
taken to develop internal successors for key Executive Board roles.

Maintained a highly
effective and ambitious
performance environment
in the face of continuing
disruption from external
challenges (Covid, inflation,
international freight)

Greatly exceeded expectations

c.15% weighting

• Reset the performance environment post lockdown to avoid fatigue, increase
connection and empowerment.

Explore alternative sources
of growth and strategic
development, including
acquisitions and partnership
opportunities
c.10% weighting

• Achieved an environment in which the business can deliver both higher
growth (investing, proposition development, learning) and focus on excellent
operational execution, despite significant supply and cost issues.
• Interim results presentation marked a step up in quality and supporting analysis.
• Evolved effective hybrid ways of working for Support Centre colleagues.

Greatly exceeded expectations
• Delivered the acquisition of the Sunflex business, and successfully integrated it,
to secure a strategic source of supply to a key growth category.
• Investigated a further acquisition but opted to pursue an alternative organic
approach to achieve the desired strategic objective.
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LTIP – AWARDS EARNED IN RESPECT OF
PERFORMANCE IN FY20-22

Table 3 – LTIP awards earned in respect of performance in
FY20-22

The performance condition which applied to the FY20-22
LTIP award was that compound growth in diluted EPS over
the three-year performance period of July 2019 to July
2022 should exceed the compound growth in RPI over the
same period by between 3% and 12%. Over the three-year
performance period which ended on 2 July 2022, reported
diluted EPS grew at a compound annual rate of 18.8%.
This is 13.3% above the compound annual growth in RPI over
the same period. Accordingly, 100% of this award has vested
to Nick Wilkinson as set out below. This is included in the
single figure for total remuneration for FY22 as set out in
Table 1. Laura Carr’s FY20-22 LTIP award lapsed on her
leaving the Group in June 2022.

Percentage of
Shares vesting maximum award

134,984

Nick Wilkinson

100%

No awards are due to vest to Sir Will Adderley in respect of
the LTIP. Nick Wilkinson will also receive £154,921 by way
of ‘special dividend equivalent’ in relation to the special
dividend of 32p per share paid on 11 October 2019, of 65p
per share paid on 8 October 2021 and of 37p per share
paid on 18 March 2022. In each case these will be paid in
shares. The number of shares to vest for Nick Wilkinson is
17,041. These values are included in the single figure for
total remuneration for FY22 as set out in Table 1 on page
148, and the basis on which they have been calculated is set
out in note 4 of Table 1. Shares vesting must be retained in
accordance with the shareholding guidelines set out in the
Remuneration Policy.

AWARDS MADE TO DIRECTORS UNDER SHARE INCENTIVE SCHEMES IN FY22
LTIP awards were made on 20 October 2021 to Nick Wilkinson and on 9 June 2022 to Karen Witts as set out below:

Table 4 – LTIP awards made to Directors during FY22 (audited information)
Number
of shares

Name

Award

Nick
Wilkinson

Nil cost option 89,078
under LTIP

Face value at
date of award
(200% of
salary)

£1,164,2501

% vesting at
threshold
performance

Performance conditions

Performance
period

Vesting
date

Financial measures (80% of
opportunity)

July 2021 to
June 2024

20 October 6.67%
2024

July 2021 to
June 2024

9 June 2025 6.67%

Diluted EPS for FY24.
No part of this element of the award will
vest if EPS is less than 66.6p.
10% of this element of the award vests
if EPS is 66.6p, 50% vests if EPS is 72.2p,
75% vests if EPS is 80.9p and 100% vests
if EPS is 88.8p or more. Performance
between these percentage thresholds
will be calculated on a straight-line basis.
Non-financial measures (20% of
opportunity)
Three sustainability-based measures,
each accounting for 1/3 of this element
of the award, on a simple pass or fail
basis against target. Full details were in
the FY21 annual report.
All of the shares vesting (after payment
of tax and National Insurance) must be
held for two years from the vesting date,
and then two thirds of these must be
held for the duration of employment.
Karen Witts

Nil cost option 73,979
under LTIP

£699,8412

As for Nick Wilkinson

1. Based on the closing share price on 19 October 2021 of 1,307p per share.
2. Based on the average of the closing share prices over the period 1 April-8 June 2022 of 946p per share.

The awards are eligible to receive a ‘special dividend equivalent’ in respect of the special dividends of 65p per share paid on
8 October 2021, of 37p per share paid on 18 March 2022 and any other special dividend paid before the awards vest.
An LTIP award on the same terms as Nick Wilkinson of 54,628 shares was also made to Laura Carr on 20 October 2021, which
lapsed on her leaving the Group on 8 June 2022.
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PAYMENTS TO PAST DIRECTORS AND FOR LOSS OF
OFFICE (AUDITED INFORMATION)

be retained for two years from vesting, then up to one third
can be sold, the remainder being retained for the duration
of employment. Post-employment shareholding requirements
also apply, as set out in the Remuneration Policy.

No payments have been or are being made to any former
Director in the financial year in respect of loss of office or
the termination of his or her employment.

STATEMENT OF DIRECTORS’ SHARE INTERESTS
Executive Directors are subject to a shareholding target
which requires them to build a holding of Dunelm shares with
a value of 1× salary after three years and 2× salary after five
years (measured by reference to share price at the financial
year end). In addition, they are required to make a personal
investment in Dunelm shares on appointment (subject to
Company closed periods); and to invest two thirds of any
annual bonus paid or share bonus award and LTIP awards
earned (after payment of tax and National Insurance liability
on exercise) in Dunelm shares. In addition, for LTIP awards
granted from 2020 onwards, all shares received (after sales
to cover tax and National Insurance liability on exercise) must

All Executive Directors comply with this requirement at
financial year end. Laura Carr complied with this requirement
at 8 June 2022, the date upon which she stepped down from
the Board.
Nick Wilkinson was appointed on 1 February 2018 and
Karen Witts was appointed on 9 June 2022. As at 2 July 2022,
they have beneficial shareholdings equal to 356% and 44%
of salary respectively (based on the closing share price at
year‑end, see below for details).
Table 5 and Table 6 show the interests of the Directors in
shares of the Company at 2 July 2022.

Table 5 – Shareholdings of Directors and Persons Closely Associated with them (audited information)

Sir Will Adderley
Ian Bull
Kelly Devine

At 2 July 2022
1p Ordinary
Shares

At 26 June 2021
1p Ordinary
Shares

76,371,779

76,371,779

11,000

4,000

—

—

Andy Harrison

454,811

416,480

William Reeve

22,000

18,000

Peter Ruis
Marion Sears
Arja Taaveniku
Vijay Talwar

—

—

105,000

105,000

6,000

—

Percentage of
salary at 2 July
2022 (where
applicable)1

Shareholding target
(where applicable)

—

—

Nick Wilkinson

249,759

125,749

356%

1× salary by Feb 2021
2× salary by Feb 2023

Laura Carr2

107,799

36,000

N/A

1× salary by Nov 2021
2× salary by Nov 2023

Karen Witts

23,744

—

44%

1× salary by July 2025
2× salary by July 2027

1. Based on the closing share price of 830p at 2 July 2022 and base salary at 1 August 2022.
2. Laura Carr left the Group on 8 June 2022.

Since 2 July 2022, Vijay Talwar purchased 9,670 shares and Karen Witts has purchased 1,174 shares bringing her total
shareholding to 24,918 shares. Karen’s share purchase was pursuant to her obligation under the Life-time Lock-in to invest
at least two thirds of her annual bonus (after payment of tax and National Insurance) in Dunelm Shares.
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Table 6: Directors’ interests in options at the period end (audited information)
All share awards held by the Executive Directors who served during the year, together with any movements, are shown below:
Share options
vested and
exercised Share options
during lapsed during
the year
the year3

Share
options at
27 June 2021

Share options
granted
during
the year

Nil

—

—

—

180,802

—

(180,802)

FY20-22
LTIP

134,984

—

November
2020

FY21-23
LTIP

94,846

October
2021

FY22-24
LTIP

November
2020

End of
performance
period

Option price

Nil

—

—

—

—

June 2021

—

—

—

134,984

June 2022

—

—

—

—

94,846

June 2023

—

—

89,078

—

—

89,078

June 2024

—

FY20
Share Bonus

11,594

—

(5,797)

—

5,797

June 2020

—

November
2020

FY21
Share Bonus

59,130

—

(24,012)

(11,105)

24,013

June 2021

—

November
2018

Sharesave

3,757

—

(3,757)

—

—

December
2021

479p

November
2021

Sharesave

—

1,720

—

—

1,720

December
2024

1,046p

Karen
Witts

June
2022

FY22-24
LTIP

—

73,979

—

—

73,979

June 2024

—

Laura
Carr2

November
2018

FY19-21
LTIP

105,893

—

(105,893)

—

—

June 2021

—

October
2019

FY19-22
LTIP

71,481

—

—

(71,481)

—

June 2022

—

November
2020

FY21-23
LTIP

58,166

—

—

(58,166)

—

June 2023

—

October
2021

FY22-24
LTIP

—

54,628

—

(54,628)

—

June 2024

—

November
2020

FY20
Share Bonus

7,675

—

(3,837)

(3,838)

—

June 2020

—

November
2020

FY21
Share Bonus

40,291

—

(16,211)

(24,080)

—

June 2021

—

November
2019

Sharesave

2,752

—

(2,752)

—

December
2022

654p

Date of
award

Nature
of award

Sir Will
Adderley

—

—

Nick
Wilkinson

October
2018

FY19-21

October
2019

Share
options at
2 July 20221

LTIP

—

1. Interests in share awards table excludes dividend equivalent shares.
2. Laura Carr’s last day of employment at Dunelm was 8 June 2022 and all her unvested share options lapsed on leaving.
3. During the year Nick Wilkinson and Laura Carr made gains on share options exercised of £3,003,000 and £1,863,000 respectively. Sir Will Adderley and
Karen Witts did not exercise any options.

Performance conditions in respect of the LTIP awards above granted in FY19 and FY21 are subject to the performance
conditions described in the Remuneration Report set out in the FY19 and FY21 annual reports respectively, and the
performance conditions in respect of the award granted in FY20 are in the FY21 Remuneration Report. The FY21 Share Bonus
awards granted to Nick Wilkinson were subject to the performance conditions referred to on pages 155 to 158 of the FY21
annual report. No conditions were applied to the FY20 Share Bonus Awards. LTIP awards are eligible to receive a ‘special
dividend equivalent’ in respect of any special dividend paid during the performance period applicable to the award and up
to the date of vesting. The second tranche of the Share Bonus Awards which vest in September 2022 is eligible to receive a
special dividend equivalent in respect of the special dividends paid in October 2021 and March 2022.
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SERVICE CONTRACTS

The Remuneration Committee considers the provisions
of the Investment Association’s Guidelines on Executive
Remuneration when determining the number of shares over
which share scheme incentive awards may be made.

In accordance with the Group’s policy, the service contracts of
the Executive Directors have no fixed term. The notice period
for termination is 12 months from either party for Sir Will
Adderley, and six months for Nick Wilkinson and Karen Witts.
Service contracts for the executives include a non-compete
arrangement. Payments on termination are restricted to a
maximum of the value of base salary and benefits for the
notice period. The Remuneration Committee may apply
mitigation in respect of any termination payment.

At the period end, over the last ten-year period options
have been granted over 2.8% of the Company’s issued share
capital (adjusted for share issuance and cancellation). The
Group does not hold any shares in an employee benefit trust.

The Non-Executive Directors have letters of appointment
for an initial period of three years with a provision for
termination of one month’s notice from either party, or three
months’ notice from either party in the case of Andy Harrison,
the Chairman.

Table 7 – Directors’ service contracts
Start date

Unexpired

Notice period

Sir Will Adderley

28 September 2006

N/A

12 months

Nick Wilkinson

1 February 2018

N/A

6 months

Karen Witts

9 June 2022

N/A

6 months

Marion Sears1

22 July 2004

10 months

1 month

Andy Harrison

1 September 2014

12 months

3 months

William Reeve

1 July 2015

21 months

1 month

Peter Ruis

10 September 2015

23 months

1 month

Ian Bull

10 July 2019

33 months

1 month

Arja Taaveniku

15 February 2021

17 months

1 month

Kelly Devine

1 March 2022

29 months

1 month

Vijay Talwar

1 October 2021

24 months

1 month

Alison Brittain2

7 September 2022

36 months

1 month

1. Marion Sears has now served more than nine years on the Board her contract is renewed for one-year terms (rather than three), with the notice period referred
to above.
2. Should Alison Brittain succeed Andy Harrison as Chair, her notice period will be increased to 3 months.
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RELATIVE TOTAL SHAREHOLDER RETURN (TSR) PERFORMANCE
The graph below shows the Group’s performance over ten years, measured by total shareholder return, compared with the
FTSE 350 General Retail Index and the FTSE 250. The Remuneration Committee has chosen these indices for comparison
because they provide a range of comparator companies which have similar market capitalisation, which are in the same sector
and which face similar market and economic challenges in the long term.

Table 8 – Total shareholder return performance graph (rebased to 2 July 2012 = 100)
The shares traded in the range of 777p to 1,399p during the year and stood at 830p at 1 July 2022.

TSR performance (Rebased to 100)
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Source: Factset as of 11th August 2022. 1. Last 10 years data on weekly frequency. FTSE 350 General Retail Index includes Dunelm.

Table 9 – Historic Chief Executive Officer pay
The table below sets out the prescribed remuneration data for each of the individuals undertaking the role of Chief Executive
Officer during each of the last ten financial years:
CEO single
figure of total
remuneration
£’000

Long-term
Annual bonus incentive vesting
payment against
rates against
maximum
maximum
opportunity %
opportunity %

FY22

Nick Wilkinson

2,683

90.0%

100.0%

FY21

Nick Wilkinson

3,756

81.2%

100.0%

FY20

Nick Wilkinson1

885

20.0%

19.8%

FY19

Nick Wilkinson

1,365

97.9%

N/A

FY18

Nick Wilkinson

308

13.3%

N/A

FY18

John Browett2

429

N/A

N/A

FY17

John Browett

722

14.0%

N/A
N/A

2

FY16

John Browett

489

57.7%

FY16

Sir Will Adderley3

10

N/A

N/A

FY15

Sir Will Adderley4

507

5%

N/A

FY15

Nick Wharton4

110

N/A

N/A

FY14

Nick Wharton

1,509

22.5%

77.5%

FY13

Nick Wharton

1,292

97.0%

86.7%

5

1. During the period April to June 2020 inclusive, Nick Wilkinson took a voluntary 90% reduction in base salary.
2. John Browett left the Group on 29 August 2017. He was succeeded by Nick Wilkinson on 1 February 2018. The total figure for John Browett includes £322,120 in
respect of salary and benefits paid for his six-month notice period. The data for each Director for FY18 is pro-rated by time of service as Chief Executive Officer.
3. Sir Will Adderley was succeeded by John Browett as Chief Executive Officer on 1 January 2016. The data for each Director for FY16 is pro-rated by time of service
as Chief Executive Officer. Sir Will Adderley’s base salary was reduced to £1 on 1 July 2015.
4. Sir Will Adderley was reappointed Chief Executive Officer on 11 September 2014, following the resignation of Nick Wharton on 10 September 2014. The data for
each Director for FY15 is pro-rated by time of service as Chief Executive Officer.
5. Nick Wharton’s first LTIP award vested and was exercised in December 2013. No LTIP awards vested to John Browett during his tenure.
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The table below sets out the increase in total remuneration of the Chief Executive and that of our other colleagues:

Table 10 – Change in Directors’ pay compared with annual change in average employee’s pay
Percentage change in remuneration
between FY21 and FY22
Salary and
fees1

Nick Wilkinson9

Benefits9

Percentage change in remuneration
between FY20 and FY21

Percentage change in remuneration
between FY19 and FY20

Short-term
incentive2,4

Salary and
fees1

Benefits

Short-term
incentive2,4

Salary and
fees1

Benefits

Short-term
incentive2,4

3.4%

(4.3%)

14.6%

1.8%

3.6%

313.0%

2.0%

(55.6%)

Karen Witts8

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

(79.2%)
N/A

Laura Carr7,9

3.2%

(6.9%)

(100%)

5.0%

2.3%

324.2%

0.0%

(93.3%)

(66.3%)

Sir Will Adderley

0.0%

0.0%

N/A

0%

(4.8%)

N/A

0.0%

0.0%

N/A

Andy Harrison

0.0%

N/A

N/A

0%

N/A

N/A

2.0%

N/A

N/A

Marion Sears

3.2%

N/A

N/A

0%

N/A

N/A

2.0%

N/A

N/A

William Reeve

4.5%

N/A

N/A

8.4%

N/A

N/A

2.2%

N/A

N/A

Peter Ruis

3.2%

N/A

N/A

0%

N/A

N/A

2.0%

N/A

N/A

Ian Bull

2.7%

N/A

N/A

0%

N/A

N/A

2.0%

N/A

N/A

Arja Taaveniku

3.2%

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

Vijay Talwar

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

Kelly Devine8

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

4.9%

0.8%

(4.7%)

4.4%

0%

145.4%

3.5%

0%

(42.7%)

5

8

All colleagues3,6

1. Directors’ remuneration above is based on contractual salary or fees as appropriate, and does not take account of the voluntary salary reductions of 90% and
20% respectively of Nick Wilkinson and Laura Carr between April and June 2020 inclusive, or the waiver by all other Directors of 100% of their fees for this period.
2. Short-term incentive percentage has been calculated in relation to only those colleagues eligible to receive a bonus in the period as this is considered a more
appropriate comparator group. All colleagues’ short-term incentives include a one-off £250 ‘thank you’ payment to all colleagues not usually eligible for a bonus
in respect of FY20 and the ‘thank you’ payment of between £250 and £350 made to colleagues not usually eligible for a bonus in respect of FY21.
3. All colleagues salary increase is calculated only for colleagues employed for the whole of the financial year.
4. The difference between the increase in short-term incentives of the Directors and the ‘all colleagues’ rate reflects the strong performance of the business, and
the fact that a higher proportion of the Directors’ pay is performance-related.
5. The increase in William Reeve’s fee in FY21 is due to the assumption of responsibilities as Senior Independent Director.
6. Comparisons have been made against colleague pay across the entire Group as the parent company employs a limited number of individuals.
7. Laura Carr’s last day of employment was 8 June 2022 and so she was not eligible to receive a bonus in FY22.
8. No comparator data is provided for these Directors as they were appointed during FY22.
9. The decrease in benefits for Nick Wilkinson and Laura Carr in FY22 is due to benefits received in lieu of holiday in FY21 which were not received in FY22.

Table 11 – CEO pay ratio
There are three permissible methods available to calculate the CEO pay ratio, which are outlined below:
Option

Method

A

Determining the total full term equivalent remuneration for all UK employees.
Rank from low to high.
Identify the colleagues at 25th percentile, 50th percentile, 75th percentile.

B

Identify the colleagues at 25th, 50th, 75th percentile, using the Gender Pay Gap Reporting.

C

Use a different data set, but calculate in the same way as the Gender Pay Gap Reporting.

Option A is considered the most statistically accurate method and therefore we have opted for this method. The data used to
identify the colleagues at 25th percentile, 50th percentile, 75th percentile was taken on 5 April 2022.
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The table below shows the ratio of actual pay of Nick Wilkinson, CEO, to other colleagues. Full year pay data has been used to
calculate these ratios and the elements included are based on the CEO single figure remuneration in Table 1:
Financial year

FY22

Method

25th percentile
pay

50th percentile
pay

75th percentile
pay

Option A

124:1

121:1

112:1

£21,569

£22,193

£24,003

204:1

204:1

186:1

£19,793

£19,793

£21,740

FY22 Total pay and benefits
FY21

Option A

FY21 Total pay and benefits
FY20 (Based on actual remuneration – including Nick’s 90% pay
reduction during the period April to June 2020)

Option A

54:1

47:1

38:1

FY20 (Based on contractual remuneration)

Option A

62:1

53:1

43:1

£16,409

£18,918

£23,498

FY20 Total pay and benefits
The following assumptions were made to calculate these
figures:
• We have used a 40-hour week in order to consistently
calculate the annual salary for everyone, converting hourly
rate of pay into a full-time equivalent salary, to ensure
direct comparison.
• 10,669 colleagues were included in the data set.
• 90% bonus outcome for Nick Wilkinson and 100% LTIP
vesting.

Commentary:
The Committee considered whether the median pay ratio
for the year is consistent with the pay, reward and progression
policies for the Group’s UK employees taken as a whole, and
concluded that it is, for the following reasons:
• The pay gap has significantly reduced, compared to the
previous year. The main difference is in the value of the LTIP
vesting.
• Whilst the LTIP is vesting at 100%, the number of shares is
lower than that which vested in 2021 (as the share price was
higher on award) and the share price used to calculate the
notional value on vesting is lower than last year’s.
• The LTIP and bonus are reflective of the strong business
performance shown under Nick’s leadership both in the last
year, in the case of bonus, but also sustainably over the past
three years, which is rewarded through the LTIP.
• The colleagues at the 25th, 50th and 75th percentile are
hourly paid colleagues, reflective of the fact that c.80% of
our colleague base are employed in hourly-paid roles.
• The median pay ratio is considered appropriate and
consistent with the pay and reward policies for the Group’s
UK colleagues. Our remuneration strategy is based on
paying median to market for salary and bonus, and upper
quartile for LTIP awards, with the quantum of performancerelated pay relatively higher in senior colleagues. This is to
reward strong performance and focus on long-term value
creation. The CEO remuneration is reflective of this, as
Nick’s pay has a larger quantum in variable pay.
• The CEO pay ratio in FY20 was lower than the FY21 and
FY22 ratio, but the FY21 ratio was higher than that in
FY22. This reflects the fact that, in line with the Group’s
remuneration strategy, a high proportion of the CEO’s
remuneration is performance-related and paid in shares,
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to incentivise long term, sustainable growth and alignment
with shareholders. FY21 and FY22 financial performance
was stronger than FY20, and the share price at the end
of FY21 was higher than in FY22, and these have strongly
influenced the CEO’s ‘single figure’ pay.
• In FY22 we have invested to improve the pay of our hourlypaid colleagues to upper median or above versus the
market – see case study on page 103.
• It was also noted that the discussion at the NCV had
supported our pay policies and approach – particularly
when it came to attracting and retaining strong and
effective leadership and aligning pay with performance.
• The increase in the number of store colleagues relative to
the total colleague population in FY21 impacted the total
pay and benefits attributable to the percentile bandings.

Table 12 – Relative spend on pay
The table below shows the all employee pay cost and returns
to shareholders by way of dividends (including special
dividends) and share buyback for FY22 and FY21:
FY22
£’m

FY21
£’m

% change

194.9

166.7

16.9%

Ordinary dividend to
shareholders

75.1

24.3

209.1%

Distributions to shareholders
via treasury share purchases

Total spend on pay

28.3

—

100.0%

Special distributions to
shareholders

207.0

—

100.0%

Total distributions to
shareholders

310.4

24.3 1,177.4%

This information is based on the following:
• Total spend on pay – total employee costs excluding car and
travel allowances and bonuses from note 4 on page 187.
This excludes £14.5m repayment of the UK Government’s
Job Retention Scheme in the prior year.
• Dividends taken from note 7 on page 189.

GOVERNANCE

EXECUTIVE DIRECTOR EXTERNAL BOARD
APPOINTMENTS
Executive Directors are permitted to hold one external
appointment as a Non-Executive Director or similar advisory
or consultative role, subject to the Board being satisfied that
there is no conflict of interest and that the position will not
impact negatively on the executive’s commitment to their
Dunelm role. The Board may allow the executive to retain
any remuneration received in respect of the appointment.
Nick Wilkinson does not hold any external appointments.
Karen Witts is a Non-Executive Director of Ipsen Pharma SA.
Sir Will Adderley is a Director of WA Capital Limited.

SENIOR EXECUTIVE REMUNERATION
The Remuneration Committee approved the remuneration
of the Company Secretary and Executive Board members.
The package for new appointments is formally presented to
the Committee for approval. In conducting its assessment of
Executive Board remuneration, the Committee pays particular
regard to whether any individual is incentivised to take risks
inappropriate to their role and responsibilities.
Members of the Executive Board and senior management
team are eligible for awards under the LTIP and for Share
Bonus Awards.
All members of senior management who receive share awards
are also subject to shareholding targets, in order to improve
their alignment with shareholders, as follows:
Executive Board and certain
other senior executives

1× base salary to be acquired
over time

Other executives

0.5× base salary to be
acquired over time

GENDER PAY DISCLOSURES
We are committed to paying men and women equally for
roles of the same size and scale. Please see page 55 for details
of our latest Gender Pay Gap report.
Dunelm’s brand purpose is ‘To help create the joy of truly
feeling at home, now and for generations to come.’ We want
everyone to feel that Dunelm is a place for them, and this
applies equally for our colleagues and customers. Diversity,
inclusion, and more generally the wellbeing of our colleagues,
are high on our agenda.

ENGAGING WITH OUR COLLEAGUES ON PAY
In April 2022, the NCV allocated a full meeting to a discussion
on pay and reward. The meeting was well attended by
representatives from across the business with a 46%/54%
male/female gender split and ethnic diversity representation
of 23%. The meeting was led by our People team who were
joined by Marion Sears, our designated Non-Executive
Director for colleague matters, and William Reeve, Chair of
the Remuneration Committee. The meeting covered two
topic areas as explained below and was followed by group
breakout sessions for further discussion and feedback.

Topic 1: Engaging on colleague pay review
The People Team provided an overview of reward at Dunelm,
with a reminder of the difference between equal pay and fair
pay and the thought process that led to the recent pay review.
This included an explanation of how the People Team had
taken on board colleague feedback and prioritised hourly
rate increases over granting another ‘thank you’ bonus, and
that Dunelm had consciously given a percentage pay increase
higher than most of its peers. Our NCV representatives were
impressed with the amount of thought that went into pay
strategy and were reassured by the benchmarking and further
agreed that the recent pay review was “very fair”.

Topic 2: Engaging on Board remuneration
William Reeve provided an overview of the remit of the
Remuneration Committee, core elements of Dunelm’s
Remuneration Policy and the context in which the Committee
takes decisions. It was explained that the Committee was held
to account through shareholder voting and that for most of
the Dunelm Leadership Team reward was related to business
performance. William also talked about how a significant
proportion of reward is held in shares, including an obligation
to hold shares after leaving Dunelm, to ensure shareholder
alignment. He also highlighted the fixed and variable reward
elements for different role levels. Our NCV colleagues
were pleased by the level of care and scrutiny exercised by
the Remuneration Committee and its long-term thinking.
Colleagues gave very positive feedback about Nick and the
good performance of the Executive Board in guiding the
business through 2020 to 2022.

i

For more information on the NCV and its other activities
during the year see page 99.

We want all colleagues to feel they can grow with Dunelm and
that they are welcome. Improving our gender balance is part
of this and remains one of our commitments.
We have good male/female representation in our senior
leadership. As at 2 July 2022, our Executive Board had 50%
female representation. When combined with the Group
Board, our senior leadership team is 43% female.
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STATEMENT OF IMPLEMENTATION OF POLICY IN THE FY23 FINANCIAL YEAR
Base salary and benefits for each of the Executive Directors for FY23 are set out in the table below:

Table 13 – Base salary, benefits and pension for FY23

Pension

Change to
pension
contribution
year or year

Nick
£582,125 Nil
Wilkinson

Car allowance; travel allowance of 5% of salary;
private health insurance for the individual and their
family; permanent health cover; life assurance; mobile
phone; colleague discount.

Nil

£17,464

Nil

Karen
Witts

£450,000 N/A

Car allowance; travel and accommodation allowance
of £1,500 per month; private health insurance for the
individual and their family; permanent health cover;
life assurance; mobile phone; colleague discount.

N/A

£13,500

N/A

Sir Will
Adderley

£1

Car allowance; private health insurance for the individual Nil
and their family; permanent health cover; life assurance;
mobile phone; colleague discount.

Nil

N/A

Name

Base salary

Increase
to base
salary YoY

Nil

Benefits

Increase to
benefits year
on year

Sir Will Adderley has asked that he not be considered for a pay increase.

BASE SALARY

PENSION

Nick has asked for no base salary increase in FY23. Had
Nick not made this request the Committee had agreed that
they would like to award an increase in base salary to Nick
Wilkinson in view of his strong performance and that of the
Group. The Committee considered his total remuneration
for FY22, the performance of the business, the other
stakeholder considerations outlined in relation to payment
of the FY22 annual bonus award, including the feedback
on Executive Director pay given by the NCV, and the wider
economic climate.

The pension entitlement of both Nick Wilkinson and Karen
Witts is 3% of base salary, which is in line with the workforce
average.

The Committee noted that due to the successful, profitable
growth of the Group during his tenure, Nick’s base salary is
now at or below lower quartile for his peers, and the bonus
opportunity of 125% of salary is also now uncompetitive.
The Committee would like to increase the quantum of
Nick’s potential profit-related pay, in line with stretching
performance targets, but is unable to do so under the terms
of the current Remuneration Policy. The Committee will
therefore be discussing this with shareholders as part of
the consultation process for the 2023 policy renewal.

• 25% linked to achievement of strategic and personal
targets, aligned to the Group strategy. These include
customer and colleague satisfaction measures, and at least
one other environmental, social and governance measure
linked to our ‘Pathway to Zero’ ambition.

In light of this, the Committee decided to remove Nick’s
contractual travel allowance of 5% of base salary and make
a corresponding increase in his base pay. In addition, the
Committee rewarded Nick a 4% increase in base salary. This
increase is below the median pay increase across the Group
of 7.6%. However given that Nick has declined the base salary
increase and the decision to remove his 5% of salary travel
allowance and make a corresponding increase in his base
salary, Nick’ base pay for FY23 will be unchanged at £582,125
and he will retain his travel allowance.
Karen Witts joined the Board on 9 June 2022. Her base salary
was set at median for the top 50 companies of the FTSE250 on
appointment and reflected her skills and experience. It is first
eligible for review in August 2023.
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FY23 ANNUAL BONUS
Nick Wilkinson and Karen Witts have each been awarded
a bonus opportunity of up to 125% of base salary. The
performance conditions attached to the bonus are:
• 50% linked to achievement of budget PBT.
• 25% linked to achievement of budget sales.

The budget sales and PBT are set taking into account market
consensus and broker expectations. The actual financial and
strategic targets have not been disclosed at this time as they
are commercially sensitive. The targets and an assessment of
the extent to which they have been achieved will be disclosed
in next year’s Remuneration Report.
Nick Wilkinson and Karen Witts have contractually committed
that two-thirds of the bonus earned (after payment of income
tax and National Insurance) will be invested in Dunelm
shares, to be held for the duration of employment. Shares
held on termination of employment will be retained for up
to a minimum of two years as required by the shareholding
requirements set out in the Remuneration Policy.
Sir Will Adderley has asked that he not be considered for
a bonus award.

GOVERNANCE

LTIP FY23-25

Non-financial measures: 20% of the award

In line with our 2020 Remuneration Policy, an award is
expected to be made to Nick Wilkinson and Karen Witts in
October 2022 under the Long-Term Incentive Plan over shares
to the value of 200% of salary. The award will vest, subject
to continued employment, on the third anniversary of the
grant date, to the extent that performance conditions have
been met. All of the vested shares (after sales to cover tax and
National Insurance liability on exercise) must be retained for
two years after vesting, after which one third of these may
be sold and the remainder must be retained for the duration
of employment. Shares held on termination of employment
will be retained for a minimum of two years as required by the
shareholding requirements set out in the Remuneration Policy.
Our current intention is that the FY23-25 LTIP awards will be
granted in line with our standard approach (with the number
of shares to be awarded based on the average share price for
the three business days preceding grant) and we will review
the final outturn to ensure that there have not been any windfall
gains. This is in addition to the performance underpin and
review of the final outturn to ensure it is warranted based on
shareholder experience over the performance period.
The performance criteria that apply to the award were set by
the Remuneration Committee in line with the Remuneration
Policy, and are set out below:

Financial measures: 80% of the award
Diluted EPS of the Less than
Company for FY25 83.4p
Percentage of this
element of the
FY23-25 Award
vesting1

Nil

83.4p

87.6p

95.5p

103.4p
or more

10%

50%

75%

100%

1. Performance between each of these percentage thresholds will be
calculated on a straight-line basis.

Note that these numbers assume that UK corporation tax
increases to 25% from April 2023. Should this assumption
prove incorrect the Committee expects to adjust the targets
proportionately and disclose this in the Annual Report. This
corporation tax increase also accounts for the relatively modest
increase in EPS in the above target range, which the Committee
is satisfied will reward a stretch level of performance.

FY25 Target

% of LTIP
award

32%

5%

100%

5%

Reduction in plastic packaging of own
brand products against FY20 base

30%

5%

% of own brand products for which we
offer an easy to use take-back service
with a credible end of life solution in at
least 90% of our superstore estate

50%

5%

Measure

Reduction in Scope 1 greenhouse
gas emissions per £m sales against
a FY19 base
Percentage of own brand cotton products
which meet our ‘More Responsibly
Sourced Cotton’ standard

These targets were chosen because they are aligned to our
strategy and long-term targets, and they cover areas where
we are able to make the most impact on the environment
and provide the most benefit to our customers and our
communities. Reduction of our Scope 1 greenhouse gas
emissions will enable us to reduce our impact on climate
change in line with our Pathway to Zero commitment.
Products purchased for resale, and their packaging, account
for over 80% of Dunelm’s carbon footprint, and cotton
products comprise about half of these. Cotton which meets
our More Responsibly Sourced standard will have a lower
carbon footprint, as well as using less water and meeting our
ethical/social standards. Enabling customers to take back
products and reducing plastic packaging also reduces waste
and adverse environmental impacts. The Committee has
set stretching meet/fail targets rather than setting a target
range in order to incentivise management to make significant
progress in delivering these important objectives.
Sir Will Adderley has asked that he not be considered for an
LTIP award.

SHARESAVE
An invitation will be issued in October 2022 to all eligible
employees, to apply for options to be granted under the
Sharesave scheme at a 20% discount to the average closing
market price of Dunelm Group shares on the three dealing days
preceding the issue of the invitation. The maximum monthly
savings will be £500 per month. Executive Directors employed
at the eligibility date may apply for Sharesave options, subject
to the plan rules.

JOINING ARRANGEMENTS FOR KAREN WITTS
Karen Witts joined the Board as Chief Financial Officer on
9 June 2022. Her remuneration package is in accordance
with Dunelm’s Remuneration Policy and that of her
successor, Laura Carr, and reflects her skills and experience.
In order to secure her services we needed to agree certain
joining arrangements.
Karen was financially disadvantaged by joining Dunelm as she
had to forego remuneration payable by her former employer
which was forfeit when she took up employment with Dunelm.
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We therefore agreed that we would partially compensate
her for costs incurred and remuneration foregone. These
arrangements were:
• A conditional award under the FY22-24 LTIP award on
joining to the value of 200% of salary, pro-rated to 1 March
2022 to reflect a percentage of time she will have been
employed over the three-year performance period which
commenced in June 2021, plus a further two months
(77.77% of the full award). The performance conditions
associated with this are set out in the FY21 annual report.
• Pro-rated participation in the FY22 Annual Bonus scheme,
reflective of the period from Karen’s start date to the end of
the financial year, and subject to the financial performance
criteria applicable to Nick Wilkinson. Karen has declined
any payment to be made in respect of personal
performance as she has only been employed for a short
period during the financial year.
• A contribution of up to £50,000 towards the cost of purchasing
and furnishing a home close to Dunelm’s offices in Leicester,
on the understanding that the purchase completes within
two years of the commencement of her employment.

The majority of any furnishings should be purchased from
Dunelm. Approvable expenses will include stamp duty and
any agents’ fees plus furnishings, fixtures and fittings.
• An allowance of £1,500 per month to cover the cost of rent
on a property close to Dunelm’s offices in Leicester and/or
other expenses and travel costs. This will apply during the
first twelve months of employment and will then continue
until Karen purchases a home close to Leicester, or for the
duration of employment should Karen choose not to do
so (in which case the £50,000 contribution to relocation
expenses referred to above will not be paid).
The maximum amount of Karen’s joining compensation is less
than that put in place for her predecessor, Laura Carr, in 2018.
If Karen voluntarily leaves the business or is lawfully dismissed
within two years of commencing her employment with the
Group, she will be liable to repay this joining compensation.
The Remuneration Committee was satisfied that this joining
compensation is proportionate and reflects remuneration
foregone on a ‘like-for-like’ basis.

NON-EXECUTIVE DIRECTOR FEES FOR FY23
Fees to be paid to Non-Executive Directors in FY23, as set out in the table below:

Table 14 – Non-Executive Director fees

Position

Base fee

Andy Harrison1

Chairman

Alison Brittain2

Non-Executive Director

Committee/
SID fee

Increase
in base fee
year-on-year

Increase in
Committee/
SID fee
year-on-year

£216,487

Nil

Nil

N/A

£45,363

Nil

N/A

N/A

Ian Bull

Audit and Risk Committee Chair

£55,747

£10,785

4%

4%

Kelly Devine

Non-Executive Director

£55,735

Nil

4%

N/A

William Reeve

Remuneration Committee Chair

£55,747

£10,785

4%

4%

£6,852

4%

4%

Peter Ruis

Non-Executive Director

£55,747

Nil

4%

N/A

Marion Sears

Non-Executive Director

£55,747

Nil

4%

N/A

Arja Taaveniku

Non-Executive Director

£55,747

Nil

4%

N/A

Vijay Talwar

Non-Executive Director

£55,747

Nil

4%

N/A

Senior Independent Director (SID)

1. Andy Harrison has waived his fee increase for FY23.
2. Alison Brittain’s fee is pro-rated to her start date of 7 September 2022. Should she succeed Andy Harrison as Chair during the year, her base fee will be increased
to £322,400 per annum, inclusive of all committee chair fees. This base fee was set by the Remuneration Committee at median for companies in the FTSE50-150,
reflecting the growth ambition of the Group over Alison’s likely tenure as chair.

Fees above are for the full year and reflect Board responsibilities at the date of this report.

STATEMENT OF SHAREHOLDER VOTING
At the Annual General Meeting on 16 November 2021, the total number of shares in issue with voting rights (excluding treasury
shares) was 203,275,126. Details of voting on remuneration-related resolutions are set out below:

Table 15 – Voting on remuneration-related resolutions at the 2021 AGM
Resolution

Approve Annual Remuneration Report

Votes for

% of votes cast

Votes against

% of votes cast

Votes withheld

% withheld

182,896,339

98.58

2,642,335

1.42

97,528

0.05

Approved by the Board on 14 September 2022.

William Reeve
Chair of the Remuneration Committee
14 September 2022
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Directors’ report
The Directors present their report together with the audited
financial statements for the period ended 2 July 2022.
Disclosures that are relevant to the Directors’ report have
been incorporated by reference and can be located elsewhere
within the Annual Report and Accounts as noted below.

STRATEGIC REPORT
The Group’s Strategic Report is set out on pages 1 to 81. This
contains an indication of likely future developments in the
business of the Company and the Group.

EMPLOYEE INFORMATION
Information relating to employees of the Group, including our
approach to disabled persons, is set out in the ‘Community’
section of the Sustainability section on pages 52 to 58.
Share incentive schemes in which employees participate are
described in the Remuneration Report on pages 143 to 146.

SHAREHOLDER AND VOTING RIGHTS

CORPORATE GOVERNANCE
Our Corporate Governance Report on pages 82 to 162
explains how we have applied the Code’s Principles as set out
in the UK Corporate Governance Code published in July 2018
(the ‘Corporate Governance Code’).

UK LISTING AUTHORITY LISTING RULES (LR) –
COMPLIANCE WITH LR 9.8.4C
The majority of the disclosures required under LR 9.8.4 are not
applicable to Dunelm. The table below sets out the location of
those requirements that are applicable:
Applicable sub-paragraph
within LR 9.8.4

Disclosure
provided

(14) A statement made by the Board that the
Company has entered into an agreement under
LR 9.2.2A, that the Company has, and as far as
it is aware, the other parties to the agreement
have, complied with the agreement.

See section
of Directors’
Report headed
‘Shareholder and
voting rights’.

RESULTS AND DIVIDENDS
The consolidated profit of the Group for the year after taxation
was £171.2m (2021: £128.9m). The results are discussed in
greater detail in the CFO’s review on pages 27 to 31.

All members who hold Ordinary Shares are entitled to attend
and vote at the Annual General Meeting. On a show of hands
at a general meeting every member present in person shall
have one vote and, on a poll, every member present in person
or by proxy shall have one vote for every Ordinary Share
held. There are no special voting rights attached to any of
the Company’s shares. In order to be passed, an ordinary
resolution of the Company must be supported by at least 50%
of the votes cast at a shareholders’ meeting, and a special
resolution by at least 75% of votes cast.
On 2 October 2006, Jean Adderley, Bill Adderley and Sir
Will Adderley (all shareholders at that time) entered into a
Relationship Agreement with the Company, pursuant to which
each of Jean Adderley, Bill Adderley and Sir Will Adderley
undertook to the Company that, for so long as, individually
or together, they are entitled to exercise, or to control the
exercise of, 30% or more of the rights to vote at general
meetings of the Company or they are able to control the
appointment of Directors who are able to exercise a majority
of votes at Board meetings of the Company, they will:
• Conduct all transactions and relationships with any member
of the Group on arm’s length terms and on a normal
commercial basis.

A final ordinary dividend of 26p per share (2021: 23p per
share) is proposed in respect of the period ended 2 July 2022,
to add to two special dividends of 65p and 37p per share paid
on 8 October 2021 and 18 March 2022 respectively (2021:
nil) and an interim ordinary dividend of 14p per share paid on
8 April 2022 (2021: 12p per share). The final dividend will be
paid on 5 December 2022 to shareholders on the register at
11 November 2022.

• Not take any action which precludes or inhibits any member
of the Group from carrying on its business independently
of Jean and Bill Adderley, Sir Will Adderley and their
associates (as defined in the Listing Rules).

TREASURY AND RISK MANAGEMENT

• Abstain from voting on any resolution to which LR11.1.7.R(4)
of the Listing Rules applies involving Jean Adderley, Bill
Adderley or Sir Will Adderley or any of their associates as
the related party.

The Group’s approach to treasury and financial risk
management, including its use of hedging instruments, is
explained in the Principal Risks and Uncertainties section on
page 79 and note 17 to the annual financial statements.

STAKEHOLDER ENGAGEMENT
Details of how the Directors have engaged with employees
and other stakeholders, and had regard to the interests of
colleagues and the need to foster the Company’s business
relationships with suppliers, customers and others and the
effect of that regard, including on the principal decisions
taken by the Company during the financial year, are set out in
the Corporate Governance Report on pages 95 to 102, with
complementary information in the Strategic Report on pages
42 to 60. Our s172(1) Companies Act 2006 statement can be
found on page 81.

• Not exercise any of their voting rights or other powers to
procure any amendment to the Articles of Association
of the Company which would be inconsistent with or
undermine any of the provisions of the Relationship
Agreement.

• Not carry on (other than through their holding of securities
of the Company) or have any financial interest (other
than a financial interest in securities which are held for
investment purposes only) in any person who carries on a
business as a homewares retailer, to the extent that it would
be inconsistent with or undermine any provisions of the
Relationship Agreement.
• Only enter into, amend or terminate any transaction,
agreement or relationship between themselves or any of
their associates and any member of the Group with the
approval of a majority of the independent Non-Executive
Directors.
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WA Capital Limited and Nadine Adderley, to whom
Sir Will Adderley transferred shares by way of a gift,
have subsequently become party to this agreement.
In July 2014, the Relationship Agreement was amended
so as to comply with Listing Rule LR 9.2.2A(2)(a), which
came into effect on 16 May 2014 (as at 1 January 2018 this
reference is now LR 9.2.2AD R(1)). The following additional
undertakings were given by the parties:
• No action will be taken that would have the effect
of preventing the Company from complying with its
obligations under the Listing Rules.
• No resolution will be proposed, or procured to be
proposed, which is intended to, or appears to be intended
to circumvent the proper application of the Listing Rules.
In addition, the Articles of Association of the Company
provide that the election and re-election of Independent
Directors must be conducted in accordance with the election
provisions set out in LR 9.2.2ER and LR 9.2.2FR. This means
that the election or re-election of each Independent Director
at the Annual General Meeting will be subject to an additional
separate resolution upon which parties controlling 30% or
more of the voting shares of the Company are not eligible to
vote.
The Company confirms that it has complied with its obligations
under the Relationship Agreement during the financial period
under review, and that so far as it is aware, all other parties to
that agreement have complied with it.
The Company confirms that there are no contracts of
significance between any member of the Group and any of
the parties to the Relationship Agreement, with the exception
of Sir Will Adderley’s service agreement as a Director
of the Company, the terms of which are outlined in the
Remuneration Report.
There are no restrictions on the transfer of Ordinary Shares
in the Company other than certain restrictions imposed by
laws and regulations (such as insider trading and marketing
requirements relating to closed periods) and requirements
of the Listing Rules whereby Directors and certain employees
of the Company require Board approval to deal in the
Company’s securities.

CHANGE OF CONTROL
The Company is not party to any significant agreements which
take effect, alter or terminate solely on a change of control of
the Company following a takeover bid.
There are no agreements between the Company and
its Directors or employees providing for additional
compensation for loss of office or employment (whether
through resignation, redundancy or otherwise) that occurs
because of a takeover bid.
Details of the rights of employees to exercise options on
a change of control of the Company are set out in the
remuneration policy section of this report.

SHARE CAPITAL AND TREASURY SHARES
The Company has only one class of shares, Ordinary Shares of
1p each. As at 2 July 2022, its capital comprised 203,426,835
(2021: 202,833,931) fully paid Ordinary shares of 1p each.
During the year and in accordance with the authority issued
by shareholders at the 2020 Annual General Meeting, and
a further authority at the 2021 Annual General Meeting,
592,904 Ordinary Shares were allotted at par value to satisfy
the vesting and exercise of awards of Ordinary Shares made
under the Company’s share-based incentive arrangements.
At 2 July 2022, the Company held 1,686,200 Ordinary Shares
in treasury (2021: 160,319).
Under the authority provided at the 2021 Annual General
Meeting the Company commenced a share buy back
programme on 18 November 2021. During the year ended
2 July 2022 the Company purchased 2,500,000 Ordinary
Shares for a total consideration of £28,239,372 and these
shares are held in treasury with no voting or dividend rights.
974,119 shares were transferred to employees who exercised
options under a share incentive scheme or Directors under
the LTIP scheme. Details of option exercises by Directors are
set out in the Remuneration Report.
Since the financial year end, 40,689 Ordinary Shares have
been moved out of treasury to employees who exercised
options under a share incentive scheme.
Further details on the Company’s share capital are set out
in note 20 to the financial statements.
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SUBSTANTIAL SHAREHOLDERS
At 2 July 2022 the following had notified the Company of a
disclosable interest in 3% or more of the nominal value of the
Company’s Ordinary Shares:

Sir Will Adderley
Jean Adderley
J P Morgan Asset Management
abrdn plc
Jupiter Fund Management PLC
Royal London Asset
Management Limited

Ordinary
Shares

Percentage of
share capital

75,231,779
9,968,500
11,320,031
10,274,359
10,044,063

36.98
4.92
5.56
5.05
4.95

9,907,809

4.87

Sir Will Adderley is also deemed to hold a legal interest
in 967,250 Ordinary Shares held by The Stoneygate Trust
(formerly known as The Leicester Foundation) and 172,750
Ordinary Shares held by the Paddocks Discretionary Trust,
by virtue of the fact that he is a trustee of those trusts.

The Board’s policy is that all Directors are subject to annual
re-election and therefore should stand down and offer
themselves for re-election at each Annual General Meeting.
The Articles also provide that each Director must stand down
and offer him or herself for re-election by shareholders at the
Annual General Meeting at least every three years.
The Nominations Committee makes recommendations to the
Board on the appointment and removal of Directors.
For each Director, reasons are provided in the Notice of
Annual General Meeting stating why their contribution
is, and continues to be, important to Dunelm’s long-term
success. Non-Executive Directors will also be subject
to a separate vote by shareholders independent of the
Adderley family as required by the Listing Rules of the
United Kingdom Listing Authority.

On 31 August 2022, J P Morgan Asset Management disclosed
that their holding has fallen below the applicable threshold
for disclosure.

Directors may be removed by a special resolution of
shareholders, or by an ordinary resolution of which special
notice has been given in accordance with the Companies Act
2006. The Articles also provide that the office of a Director
shall be vacated if they are prohibited by law from being
a Director, or are declared bankrupt; and that the Board
may resolve that his or her office be vacated if he or she is
of unsound mind or is absent from Board meetings without
consent for six months or more. A Director may also resign
from the Board.

DIRECTORS

INDEMNITIES AND INSURANCE

Between the period end date and 14 September 2022 we
have been notified of the following:

Details of the Directors of the Company who served on the
Board during the year, and the biographies of those on the
Board at the date of this report are set out on pages 84 to 87.
Details of changes to the Board during the period are set out
on page 87. Details of the interests of the Directors in shares
of the Company can be found in the Implementation Report
section of the Remuneration Report on page 153.

POWERS OF DIRECTORS
The business of the Company is managed by the Board,
which may exercise all of the powers of the Company, subject
to the requirements of the Companies Act, the Articles of
Association of the Company and any special resolution of
the Company. As stated in the Corporate Governance Report
on page 90, the Board has adopted internal delegations
of authority in accordance with the Code and these set out
matters which are reserved to the Board or Committees and
the powers and duties of the Chairman, the Deputy Chairman
and the Chief Executive Officer respectively.

APPOINTMENT AND REMOVAL OF DIRECTORS AND
ANNUAL RE-ELECTION

During the year the Company entered into a deed of
indemnity in favour of each of its Directors and the Company
Secretary to the extent permitted by law in respect of costs
of defending claims against them and third-party liabilities.
These provisions, deemed to be qualifying third-party
indemnity provisions pursuant to section 234 of the Act,
were in force from 12 May 2022 to the year ended 2 July
2022. Deeds of indemnity in favour of Karen Witts and Alison
Brittain were entered into on 9 June 2022 and 7 September
2022 respectively on their appointment to the Board. All these
remain in force as at the date of this report.
A copy of the indemnity is available for inspection at the
Company’s registered office during normal business hours
and will be available for inspection at the Company’s Annual
General Meeting.
The Group maintained Directors’ and Officers’ liability
insurance cover for its Directors and officers as permitted
under the Articles of the Company and the Companies Act
2006 throughout the financial year.

The Articles of Association of the Company provide that
a Director may be appointed by ordinary resolution of the
Company’s shareholders in a general meeting, or by the
Board so long as the Director stands down and offers him
or herself for election at the next Annual General Meeting
of the Company.
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MANAGING CONFLICTS OF INTEREST AND RELATEDPARTY MATTERS
The Companies Act 2006 allows the Board of a public
company to authorise conflicts and potential conflicts
of interest of individual Directors where the Articles of
Association contain a provision to that effect. The Company’s
Articles of Association give the Board this authority subject
to the following safeguards:
• Directors who have an interest in matters under discussion
at a Board meeting must declare that interest and abstain
from voting.
• Only Directors who have no interest in the matter being
considered are able to approve a conflict of interest and,
in taking that decision, the Directors must act in a way they
consider, in good faith, would be most likely to promote the
success of the Company.
• The Directors are able to impose limits or conditions when
giving authorisation if they feel this is appropriate.
All Directors are required to disclose any actual or potential
conflicts to the Board and the following existing matters have
been considered and approved:
• Sir Will Adderley is a major shareholder and connected to
other major shareholders. Authorised on the basis that Sir
Will continues to abide by the terms of the Relationship
Agreement entered into between himself, other major
shareholders and the Company on flotation of the
Company in 2006.
• Marion Sears is a Director of WA Capital Limited, a private
limited company established by Sir Will Adderley to act as
a long-term holding company for his beneficial interest in
the Company and various other investments. Authorised
on the basis that WA Capital Limited is party to the
Relationship Agreement referred to above.
• Kelly Devine is the Head of Mastercard for the UK and
Ireland. Mastercard indirectly provides payment services
to Dunelm but there is no direct contractual relationship.
Authorised on the basis that there are sufficient safeguards
in place to prevent any actual conflict arising. More recently
Mastercard has approached Dunelm to initiate discussions
about their buy now pay later service, in accordance with
the authorisation Kelly will not be directly involved any
negotiations and any relationship would be on an armslength terms.
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• Kelly Devine’s spouse, Todd Latham, is the CEO of Dividio,
which is a potential supplier to Dunelm. Authorised on the
basis that there are sufficient safeguards in place to prevent
any actual conflict arising.
• Vijay Talwar was CEO of Wish.com, a company based
in San Francisco which sells some homewares in the
UK. Authorised as Wish.com operates as a marketplace
platform with no own brand offer, and the homewares offer
is limited and does not compete with Dunelm.
• William Reeve has a small stake in ConferWith, a company
which facilitates video chat with a customer care adviser and
which has a contractual relationship with Dunelm. Authorised
as William is not involved in decisions made by either
ConferWith or Dunelm in respect of any business relationship,
and that any relationship is on arm’s length terms.

DONATIONS
The Group does not make any political donations.

PUBLIC POLICY
We are members of the British Retail Consortium and support
relevant campaigning activity by that body. During the
year we have not taken part in any direct lobbying or public
policy activity.

ARTICLES OF ASSOCIATION
The Company’s Articles of Association may only be
amended, or new articles adopted, by a special resolution
of shareholders.

GOVERNANCE

NON-FINANCIAL INFORMATION STATEMENT FY22
The following sets out how we have complied with the Non-Financial Reporting Requirements set out in sections 414CA and
414CB of the Companies Act 2006. Where these provisions do not form part of the Strategic Report, they are deemed to be
incorporated into it by cross reference for the purposes of compliance with these sections.
Reporting
required

Some of our relevant policies
(see website: corporate.dunelm.com)

Where to read about our impact, including principal risks relating
to these matters in this report and KPIs

Environmental
matters

Responsible Animal Welfare Policy

Measuring and rewarding progress against our ambition about being a
good company

24

Responsible Timber Policy

Sustainability section and sustainability metrics, targets and progress

33 and 35

Responsible Cotton Policy

‘Carbon Reduction’ and ‘Circular economy’ in Sustainability section

36 and 42

Plastic and Packaging Policy

Task Force on Climate-related Financial Disclosures report

61

Responsible Palm Oil Sourcing Policy

‘Climate change and environment’ principal risk

76

Task Force on Climate-related Financial
Disclosures report 2022

Chairman’s letter in Corporate Governance Report

82

Sustainability Home Page

‘Impact of decisions on climate change and our environment’ in s172
Companies Act statement

102

‘Group Board oversight of s172 and ESG topics FY22’ in Corporate
Governance Report

106

‘ESG reporting’ in Audit and Risk Committee

124

ESG matters within Directors Report on Remuneration

151 and 152

Employees

Human rights

Streamlined and Energy Carbon Reporting in directors report

168

Equality and Diversity Policy

Measuring and awarding progress against our ambition about being a
good company

24

Health and Safety Policy

Chairman’s letter

14

Whistleblowing Policy

CEO Review

16

Risk Appetite statement

Sustainability section and sustainability metrics, targets and progress

33 and 35

Gender Pay Report 2022

‘Colleagues’ and ‘Health and Safety’ within Community in Sustainability
section

52 and 59

Equality and Diversity Policy

‘People and culture’ and ‘Regulatory and Compliance’ principal risks

74 and 79

Domestic Abuse Policy

‘How the Board oversees culture’ in Corporate Governance Report

92

s172 Companies Act Statement – colleagues and case study on
colleagues pay

98 and 103

‘Diversity and inclusion’ in Nominations Committee Report

118

Directors Report on Remuneration

130

‘Circular Economy’ and ‘Community’ within Sustainability section

42 and 49

Ethical Code of Conduct for Suppliers
and Partners
Modern Slavery Statement

Social matters

Anti-bribery
and corruption
Business model

Page(s)

‘Brand damage’ principal risk

75

s172 Companies Act statement – Suppliers

100

Our purpose

’Growing with purpose’ in Strategic Report

6 to 13

Ethical Code of Conduct for Suppliers
and Partners

Chairman’s Letter

14

Modern Slavery Statement

CEO Review

16

Tax Strategy

CFO Review

26

Privacy Policy

‘Community’ within Sustainability section

49

Ethical Code of Conduct

‘People and culture’ principal risk

74

Anti-Corruption and Anti-Bribery Policy

‘Group Board oversight of s172 and ESG topics FY22’ in Corporate
Governance Report

106

‘Doing the right thing’ within ‘Community’ in Sustainability section

60

‘Brand damage’ principal risk

75

‘Business Model’ and ‘our strategy’ in Strategic Report

4 and 22

Measuring and rewarding progress against our ambitions

24 to 25
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STREAMLINED ENERGY AND CARBON REPORTING
(SECR)
In the table below we set out the energy disclosures required
by the Companies (Directors’ Report) and Limited Liability
Partnerships (Energy and Carbon Report) Regulations 2018.

Streamlined Energy and Carbon Reporting (SECR)
Summary MWh1

Purchase of energy
Vehicles on Company business
Vehicles in the Home Delivery
Network

FY202

FY212

FY22

50,547

53,158

51,980

3,720

4,382

3,979

12,198

15,959 15 ,773

66,465

73,499

71,732

1. We have used the conversion factors published in BEIS GHG conversion
factors for company reporting to convert from passenger miles in
company-owned vehicles to MWh.
2. FY20 and FY21 figures restated as part of refining our data on Scope 1
and 2 emissions.

The increase in energy between FY20 and FY22 is related to
the expansion of our vehicle home delivery network, aligned
to our business growth.
The greenhouse gas emissions disclosure required under the
Companies Act 2006 (Strategic Report and Directors’ Report)
Regulations 2013 can be found on pages 36 to 41 together
with further details on our energy and carbon reduction
progress.

INDEPENDENT AUDITORS
In accordance with section 489 of the Companies Act
2006 and the recommendation of the Audit and Risk
Committee, a resolution is to be proposed at the AGM
for the reappointment of PricewaterhouseCoopers LLP
as auditor of the Group.

IMPORTANT EVENTS SINCE 2 JULY 2022
There have been no important events affecting the Company
or any subsidiary since 2 July 2022.
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DISCLAIMER
This Directors’ Report, Strategic Report and the financial
statements contain certain forward-looking statements
with respect to the financial condition, results, operations
and business of Dunelm Group plc. These statements and
forecasts involve risk and uncertainty because they relate
to events and depend upon circumstances that will occur in
the future. There are a number of factors that could cause
actual results or developments to differ materially from those
expressed or implied by these forward-looking statements
and forecasts. Nothing in this Directors’ Report and Strategic
Report or in these financial statements should be construed
as a profit forecast.
This document also contains non-financial information and
data. While reasonable steps have been taken to ensure that
this is correct, it has not been externally audited or verified
unless specifically stated in this document.

ANNUAL GENERAL MEETING
The Annual General Meeting will be held at 11:30am on
Wednesday 30 November 2022 at the Dunelm Support
Centre, Watermead Business Park, Syston, Leicester, LE7 1AD.
A formal notice of meeting, explanatory circular and a form
of proxy will accompany this Annual Report and financial
statements.
This report was reviewed and signed by order of the Board
on 14 September 2022.

Dawn Durrant
Company Secretary
14 September 2022

The directors are responsible for preparing the Annual Report
and the financial statements in accordance with applicable
law and regulation.
Company law requires the directors to prepare financial
statements for each financial year. Under that law the directors
have prepared the group and the parent company financial
statements in accordance with UK-adopted international
accounting standards.
Under company law, directors must not approve the financial
statements unless they are satisfied that they give a true
and fair view of the state of affairs of the group and parent
company and of the profit or loss of the group for that period.
In preparing the financial statements, the directors are
required to:
• select suitable accounting policies and then apply them
consistently;
• state whether applicable UK-adopted international
accounting standards have been followed, subject to
any material departures disclosed and explained in the
financial statements;
• make judgements and accounting estimates that are
reasonable and prudent; and
• prepare the financial statements on the going concern basis
unless it is inappropriate to presume that the group and
parent company will continue in business.
The directors are responsible for safeguarding the assets
of the group and parent company and hence for taking
reasonable steps for the prevention and detection of fraud
and other irregularities.
The directors are also responsible for keeping adequate
accounting records that are sufficient to show and explain
the group’s and parent company’s transactions and disclose
with reasonable accuracy at any time the financial position of
the group and parent company and enable them to ensure
that the financial statements and the Directors’ Remuneration
Report comply with the Companies Act 2006.

GOVERNANCE

Statement of directors’ responsibilities
in respect of the financial statements
DIRECTORS’ CONFIRMATIONS
The directors consider that the Annual Report and accounts,
taken as a whole, is fair, balanced and understandable and
provides the information necessary for shareholders to assess
the group’s and parent company’s position and performance,
business model and strategy.
Each of the directors, whose names and functions are listed
in the Governance section confirm that, to the best of their
knowledge:
• the group and parent company financial statements,
which have been prepared in accordance with UK-adopted
international accounting standards, give a true and fair view
of the assets, liabilities and financial position of the group
and parent company, and of the profit of the group; and
• the Strategic Report includes a fair review of the
development and performance of the business and the
position of the group and parent company, together with
a description of the principal risks and uncertainties that
it faces.
In the case of each director in office at the date the directors’
report is approved:
• so far as the director is aware, there is no relevant audit
information of which the group’s and parent company’s
auditors are unaware; and
• they have taken all the steps that they ought to have
taken as a director in order to make themselves aware
of any relevant audit information and to establish that
the group’s and parent company’s auditors are aware
of that information.

Nick Wilkinson
Chief Executive Officer
14 September 2022

The directors are responsible for the maintenance and
integrity of the parent company’s website. Legislation
in the United Kingdom governing the preparation and
dissemination of financial statements may differ from
legislation in other jurisdictions.
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