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Domestic appliances
Already a major supplier to the main brands in the domestic appliances industry, TR continues to develop 
products and services to support this high volume and demanding industry. Consolidation of the number of 
parts used and the management of the bill of materials has been a large part of our success in this sector
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Applications
• Hot
• Wet
• Cold

• Small appliances
• Catering
• Special components
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Introducing the lead team

Malcolm Diamond MBE
Non-Executive Chairman

Mark Belton
Chief Executive Officer

Clare Foster
Chief Financial Officer

Glenda Roberts
Group Sales and Marketing Director

Committee membership

Audit CommitteeA Remuneration CommitteeRNominations CommitteeN

Invitation onlyINChairman of Committee

Length of service
44 years; appointed as 
Non-Executive Chairman on 
1 April 2017

Formerly, Trifast Executive 
Chairman after being 
re-appointed in 2009, 
CEO for 18 years before 
retiring in 2002. 1984-2002 
Managing Director, 
TR Fastenings Limited

Key areas of expertise
Significant commercial skills 
and leadership experience 
gained from growing an 
international business 
covering sales and marketing, 
strategic planning and 
implementation, business 
development and investor 
relations

Other directorships
Non-Executive Chairman 
(appointed May 2014) at 
Flowtech Fluidpower plc, 
the UK’s leading supplier 
of technical hydraulic fluid 
power products (Ticker- 
AiM: FLO) and joined the 
Board of discoverIE plc 
(formerly known as ACAL 
plc), a leading designer and 
manufacturer of specialist 
electronic components 
(Ticker: DSCV), in November 
2015 before being appointed 
Non-Executive Chairman in 
April 2017

N R IN

Length of service
20 years; appointed to the 
plc Board in 2010 and CEO 
on 1 October 2015

Key areas of expertise
Over his career with Trifast, 
Mark has forged a wealth 
of knowledge and great 
understanding of the 
industry, the TR model, key 
sectors and our customer 
portfolio. As Group Finance 
Director, he also played a 
pivotal role in the successful 
acquisitions of PSEP in 
Malaysia, VIC in Italy and 
Kuhlmann in Germany. Other 
skills include all aspects 
of strategic and financial 
planning, and investor 
relations

Length of service
4 years; appointed to the plc 
Board on 1 October 2015

Key areas of expertise
Clare was first introduced 
to Trifast in 1999 (as part 
of KPMG) and over the last 
20 years has developed an 
in-depth understanding of the 
business, its values and the 
key drivers for success.

Financial and treasury 
management strategy, 
accounting governance, tax 
compliance and statutory 
reporting expertise. 
Large-scale project 
management, strategic 
thinking and consultancy 
skills support Project Atlas 
and the wider business in 
terms of strategic planning, 
organic investment decisions 
and the Group’s acquisition 
activities

 

Length of service
29 years as Director of TR 
Fastenings Ltd (UK) and 
Director for TR Fastenings 
Inc. (USA) since July 2012; 
appointed to the plc Board 
in 2010 

Key areas of expertise
Global sales & marketing 
experience in logistics & 
global supply chain, Key 
Account Management (KAM) 
and Customer Relationship 
Management (CRM)

N IN IN IN

Secretary to the Committees

INN R IN N IN IN
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Neil Warner
Senior Independent  
Non-Executive Director

Jonathan Shearman
Independent 
Non-Executive Director

Scott Mac Meekin
Independent  
Non-Executive Director

Lyndsey Case
Company Secretary

Trifast  
Board

Trifast  
Executive Board

Executive and  
Senior Managers

All other  
employees

71%29%

A R

Length of service
4 years; appointed to the plc 
Board on 16 June 2015 

Key areas of expertise
Experienced Senior 
Independent Director with 
extensive knowledge of 
international businesses   
and experience across 
manufacturing and service 
sectors gained over 30 
years in commerce;  solid 
understanding of key 
strategic drivers – growing 
sustainable businesses 
globally, M&A, compliance, 
risk management and IT 

Other directorships
Non-Executive Director at 
Vectura Group plc (VEC) and 
of AiM listed Directa plus 
(DCTA)

Length of service
10 years; appointed to the 
plc Board in 2009

Key areas of expertise 
Investment Fund 
management, stockbroking 
and investment banking, and 
charitable foundations

Other directorships
Non-executive director at AiM 
listed Orchard Funding Group

Length of service
6 years; appointed to the plc 
Board in 2013

Key areas of expertise
30+ year career in both 
commercial and corporate 
structures across all major 
continents and cultures in 
finance, M&A, global logistics, 
technology, distribution and 
manufacturing

Other directorships
Director at Morgan Legend 
Limited Hong Kong, Director 
at Tes-Amm Private Limited, 
and CEO at Dearman Engine 
Company

Member of Harvard Alumni 
Association & National 
University Singapore Alumni 
Association

Length of service
19 years; appointed as 
Company Secretary 1 April 
2016

Key areas of expertise
Lyndsey joined the Group’s 
TR Fastenings UK finance 
team in 2000 before moving 
to the Group finance team 
in 2006. She is an FCCA 
and experienced in financial 
accounting, reporting and 
compliance

N RNA RA IN

Composition of the Group

 Male  Female

33%67% 71%29% 68%32%

INA RN RNA RA
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Framework of corporate governance
The PLC Board is accountable to the shareholders for standards of governance across the Group’s businesses. Certain strategic 
decisions and authorities are reserved as matters for the Board. 

The key areas reserved for the Trifast Board are:

• Day-to-day operational decisions are 
managed by the CEO

• Establishing and appraising the 
overall strategic direction and 
management responsibility 

• Approval of the Group’s reports & 
financial statements

• Recommending or declaring 
dividends

• Approval of new bank facilities, 
or significant changes to existing 
facilities

• Assessment and approval of the 
principal risks for the business and 
how they are being managed

• Approval of the viability statement

• Maintaining sound internal control 
and risk management systems

• Approval of major corporate 
transactions and commitments

• Succession planning and 
appointments at senior level

• Review of the Group’s overall 
corporate governance and evaluating 
the performance of the Board and its 
Committees annually

• Approval of the delegation of 
authority between Executives and the 
terms of reference of all Committees 
of the Board

Details of terms of reference are available to view on the investor website at http://www.trifast.com/investors/governance
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How the Board is structured and works 
The collective members of the Board plan and 
make decisions for Trifast, setting the strategic 

direction, making sure that all risks are managed 
effectively. Separate Board committees also 

exist, mostly made up of Non-Executive 
Directors, to focus on decision making areas 

that require an independent opinion.

The Board

Members 
Neil Warner (Chairman) 

Jonathan Shearman 
Scott Mac Meekin

Role 
Provides effective governance around Trifast’s 
financial reporting and ensures the integrity of 

its financial statements. Reviews the appropriate 
accounting policies, monitors internal financial 

controls, looks at financial risk management and 
monitors the performance of the external auditor.

Audit  
Committee

Read more about the 
Audit Committee  

on page 94 

Members 
Jonathan Shearman (Chairman) 

Neil Warner 
Scott Mac Meekin 

Malcolm Diamond MBE

Role 
The non-executive members of the 

Remuneration Committee ensure that a policy 
exists for the remuneration of the executive 
directors that is fair, attracts key executives 

and rewards progress against Trifast’s business 
strategy.

Remuneration 
Committee

Read more about the 
Remuneration Committee  

on page 102 

Members 
Malcolm Diamond MBE (Chairman) 

Jonathan Shearman 
Neil Warner 
Mark Belton

Role 
Regularly evaluates the composition of the Board and 
the committees so that each is made up of the right 
people with the right skills, knowledge, experience 
and independence. The Committee looks closely at 

succession planning for executive and non-executive 
directors and senior management.

Nominations  
Committee

Read more about the 
Nominations Committee  

on page 100
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Directors’ report
The Directors present their Annual Report on the affairs of the Group, 
together with the Financial Statements and Auditor’s Report, for the 
year ended 31 March 2019

Directors and Directors’ interests
The Directors who held office during the year were as follows:

Results and proposed dividends
Total Group revenue from 
continuing operations was £209.0m 
(FY2018: £197.6m) and the profit for 
the year before taxation was £16.4m 
(FY2018: £18.5m). Underlying profit 
before tax for the Group was £23.5m 
(FY2018: £22.2m); see note 2 for 
breakdown.

The Directors recommend a final dividend 
of 3.05p (FY2018: 2.75p) per ordinary 
share to be paid on 11 October 2019 to 
shareholders registered at the close of 
business on 13 September 2019. This 
together with the interim dividend of 
1.20p (paid on 12 April 2019) (FY2018: 
1.10p) brings the total for the year 
to 4.25p (FY2018: 3.85p). The 2019 
recommended final dividend has not been 
included within creditors as it was not 
approved before the year end. The 2019 
interim dividend is also unrecognised as it 
was paid post year end.

The Strategic report provides a detailed 
analysis of the results in the year and an 
indication of future developments.

Annual General Meeting
The Annual General Meeting will be 
held at 12 Noon on Wednesday 24 July 
2019 at Trifast House, Bellbrook Park, 
Uckfield, East Sussex TN22 1QW.

The Directors’ remuneration and their interests in share capital are shown in the 
Remuneration report on pages 102 to 121. All Directors are now subject to annual 
re-election, details can be found in the Corporate governance statement on pages 
90 and 91. Biographical details can be found on pages 84 and 85. 

Substantial shareholdings
Details of the share structure of the Company are disclosed in note 24.

As at the year end on 31 March 2019, the Company was aware of the following 
material interests, representing 3% or more of the issued share capital of the Company.

No. of 
shares held

% of 
shareholding

Liontrust Asset Management 12,837,479 10.53
AXA Framlington Investment Managers 11,520,241 9.45
Schroder Investment Management Ltd 10,225,000 8.39
BlackRock Investment Management (UK) 8,865,508 7.27
Castlefield Investments 8,730,000 7.16
Hargreave Hale Ltd 7,375,529 6.05
Mr Michael Timms 6,750,000 5.54
Polar Capital Partners 5,908,001 4.85

As at 1 June 2019, material interests representing 3% or more of the issued share 
capital of the Company were:

No. of 
shares held

% of 
shareholding

Liontrust Asset Management 12,216,531 10.02%
AXA Framlington Investment Managers 11,520,241 9.45%
Schroder Investment Management Ltd 10,225,000 8.39%
Castlefield Investments 10,015,000 8.21%
BlackRock Investment Management (UK) 8,600,344 7.05%
Hargreave Hale Ltd 7,217,500 5.92%
Mr Michael Timms 6,750,000 5.54%
Polar Capital Partners 5,636,268 4.62%

Independent Directors (Non-Executive)
NW Warner 
Senior Independent  
Chairman of Audit Committee

JPD Shearman 
Chairman of Remuneration Committee

SW Mac Meekin 

Chairman
MM Diamond MBE 
Non-Executive Director 
Chairman of Nominations Committee

Executive Directors
MR Belton 
Chief Executive Officer 

CL Foster 
Chief Financial Officer 

GC Roberts 
Group Sales Director
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Employee Benefit Trust (“EBT”)
The number of Trifast 5p ordinary shares 
held by the Trifast EBT (as funded by 
the Group) at the 31 March 2019 was 
1,317,378 (FY2018: 1,500,000) which 
represented 1.08% of the fully paid 
up share capital of the Company as at 
31 March 2019 (FY2018: 1.24%). During 
the year, 182,622 shares were issued 
to meet employee share obligations 
but no further shares were acquired. 
These shares are shown in the own 
shares held reserve within equity on the 
balance sheet.

Financial instruments 
Information in respect of the Group’s 
policies on financial risk management 
objectives including policies to manage 
credit risk, liquidity risk and foreign 
currency risk are given in note 26 to the 
financial statements.

Corporate governance
The Corporate governance statement 
on pages 90 and 91 should be read as 
forming part of the Directors’ Report.

Takeover directive
Where not provided elsewhere in the 
Directors’ report, the following provides 
the additional information required 
to be disclosed as a result of the 
implementation of the Takeover Directive.

There are no restrictions on the transfer 
of ordinary shares in the capital of the 
Company other than certain restrictions 
which may from time to time be imposed 
by law (for example, insider trading law). 
In accordance with the Listing Rules of 
the Financial Conduct Authority, certain 
employees are required to seek the 
approval of the Company to deal in its 
shares.

The Company is not aware of any 
agreements between shareholders that 
may result in restrictions on the transfer  
of shares or on voting rights.

No person has any special rights of 
control over the Company’s share capital 
and all its shares are fully paid.

Disclosure of information to auditor 
The Directors who held office at the 
date of approval of this Directors’ 
report confirm that, so far as they are 
each aware, there is no relevant audit 
information of which the Company’s 
auditor is unaware; and each Director 
has taken all the steps that they ought 
to have taken as a Director to make 
themselves aware of any relevant audit 
information and to establish that the 
Company’s auditor is aware of that 
information.

Auditor
The Board has decided to propose 
KPMG LLP to be reappointed as 
auditor of the Company and a resolution 
concerning their appointment will be 
put to the forthcoming Annual General 
Meeting of the Company.

By order of the Board

Lyndsey Case 
Company Secretary 
10 June 2019

Trifast House 
Bellbrook Park 
Uckfield 
East Sussex 
TN22 1QW

Company registration number: 
01919797

The rules governing the appointment 
and replacement of Directors are set 
out in the corporate governance section 
of the Directors’ report on pages 90 
and 91. The Company’s Articles of 
Association may only be amended by a 
special resolution at a General Meeting 
of shareholders.

The Company is party to a number 
of banking agreements that, upon a 
change of control of the Company, could 
be terminable by the bank concerned.

Outside of the extension of certain 
Directors’ rolling contract periods 
and notice periods, there are no 
agreements between the Company 
and its Directors or employees which 
provide for compensation for loss of 
office or employment (whether through 
resignation, purported redundancy or 
otherwise) that occurs because of a 
takeover bid.

The Company is not aware of any 
contractual or other agreements which 
are essential to its business which ought 
to be disclosed in the Directors’ report.

Employees
The Group has a policy of offering equal 
opportunities to employees at all levels 
in respect of the conditions of work. 
Throughout the Group it is the Board’s 
intention to provide possible employment 
opportunities and training for disabled 
people and to care for employees who 
become disabled having regard to 
aptitude and abilities. Our Corporate 
Social Responsibility Statement can be 
found on our website www.trifast.com 
and further details are provided in the 
Strategic Report.

Regular consultation and meetings, 
formal or otherwise, are held with all 
levels of employees to discuss problems 
and opportunities. Information on 
matters of concern to employees is 
presented in the in-house letters and 
publications.
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Corporate governance
(forming part of the Directors’ report)

With exceptions as highlighted below, the Company complied with the 
provisions of the UK Corporate Governance Code issued by the Financial 
Reporting Council in April 2016

Shearman has served ten years and, 
in line with the code, the Nomination 
Committee has carried out a vigorous 
review of his appointment. Following 
this review, the Board determined that 
Jonathan Shearman remains independent 
and   strongly  considers that he still 
performs his duties effectively, continuing 
to show integrity and high ethical 
standards whilst maintaining sound, 
independent judgement in respect of all 
decisions taken at Board and Committee 
level. The Chairman Malcolm Diamond, 
who stepped to Non-Executive on 1 April 
2018, is not considered by the Board 
to be independent; his wise counsel 
continues and he is recognised by the 
Board and stakeholders to add relevant 
experience to the mix.

The appointment, replacement and 
powers of the Directors are governed by 
the Company’s Articles of Association, 
the Corporate Governance Code, the 
Companies Act, prevailing legislation 
and resolutions passed at the Annual 
General Meeting (‘AGM’) or other general 
meetings of the Company.

The Senior Independent Non-Executive 
Director is Neil Warner, who was chosen 
due to his executive and non-executive 
board experience with other companies.

All Independent Non-Executive 
Directors have the authority to meet 
with shareholders without first seeking 
approval from the Chief Executive or the 
Chairman.

Upon appointment the Directors are 
required to seek election at the first AGM 
following appointment. 

For the first time, and in accordance with 
the Code, all Directors will now be subject 
to annual re-election and, being eligible, 
all offer themselves for re-election at the 

forthcoming Annual General Meeting. 
The Chairman and Senior Independent 
Non-Executive Director confirm that 
following formal performance evaluation, 
the individuals seeking re-election 
continue to be effective and demonstrate 
commitment to the role.

The Company has separate posts 
of Chairman and Chief Executive. 
The Chairman leads the Board and 
the Chief Executive is responsible for 
the management of the Company, 
implementing policies and strategies 
determined by the Board.

The contracts of appointment of 
Non-Executive Directors are available for 
inspection on request to the Company 
Secretary.

The Independent Non-Executive Directors 
have full access to the external auditor 
and to management and there is a 
formal procedure for Directors to obtain 
independent professional advice in the 
furtherance of their duties should this be 
necessary. All Directors have access to 
the advice and services of the Company 
Secretary.

Appropriate and relevant training is 
provided to the Directors as and when 
required.

The Board meets at least five times 
a year formally plus for other regular 
meetings to cover budgets etc., and 
is supplied as early as practical with 
an agenda and appropriate papers. 
Directors are appointed by the Board on 
recommendation from the Nominations 
Committee. The Board monitors the 
financial performance of the Group and 
approves and reviews major projects 
and acquisitions. The Board has formally 
adopted a schedule of matters which 
are reserved to the Board for decision, 

The Board acknowledges Malcolm 
Diamond is a Non-Independent 
Non-Executive Chairman (Executive 
Chairman until 1 April 2017) which 
does not comply with the requirements 
of section A.3.1 of the Corporate 
Governance Code. However, the Board 
believes that, given Mr Diamond sits 
as Chairman and is a non-executive in 
other companies, his experience from 
these appointments and his previous 
knowledge of Trifast is invaluable and 
can best be delivered through the 
position of Chairman.

The Company has applied the principles 
set out in the Code, including both the 
main principles and the supporting 
principles, by complying with the Code 
as reported above. Further explanation 
of how the principles and supporting 
principles have been applied is set out 
below (including in the Audit Committee 
and Nominations Committee reports 
and in the Directors’ remuneration 
report on pages 94 to 121 and in the 
Viability statement on page 70). Details 
of substantial shareholdings of the 
Company can be found on page 88.

The structure of the Board and its 
standing committees is as follows:

The Board
During the year, the Board consisted 
of three Executive Directors, three 
Independent Non-Executive Directors 
and a Non-Executive Chairman. Taking 
into account the provisions of the 
code, the Board has determined that, 
during the year under review, each of 
the Non-Executive Directors remained 
independent of management and free 
from any business or other relationship 
which could interfere with the exercise 
of their independent judgement for 
the purposes of the Code. Jonathan 
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thus ensuring that it maintains control 
over appropriate strategic, financial, 
organisation and compliance issues to 
ensure the long-term success of the 
Company.

The Board undertakes annual 
evaluations of its own performance, 
that of its Committees and individual 
Directors and continues to train and 
evaluate senior managers below 
Board level to maintain its continuous 
succession policy. As part of this 
evaluation, the Board considers the 
balance of skills, experience, the 
independence and knowledge of the 
Board, its diversity, including gender, and 
how effectively the Board works together 
as a unit.

The Board has delegated specific 
responsibilities to the Audit, Nominations 
and Remuneration Committees. Details 
are described on pages 86 and 87.

The Directors have carried out a robust 
assessment of the principal risks facing 
the Group, including those that would 
threaten its business model, future 
performance, solvency or liquidity. The 
principal risks have been disclosed on 
pages 73 to 76. 

Internal audit
As detailed in the Audit Committee 
report on pages 94 to 99, the Board, via 
the Audit Committee, formally considers 
the requirement for internal audit on 
an annual basis as part of its terms of 
reference. A formalised internal review 
process known as a ‘health check’, 
that has been in operation for some 
years, recently underwent a significant 
evaluation as part of the initial stages of 
Project Atlas. Through business process 
reviews carried out at the entities, a 
scoping and frequency schedule with 
different cycle times for each entity 
based on size and risk profile, was 
introduced to replace the previous 
rotational timetable. Whilst the Board 
recognises that this process does not 
constitute a fully independent internal 
audit, it believes that due to the size 
of the Group, and the improvements 
that have been and continue to be 
implemented this provides appropriate 
comfort as to the operational and 
financial controls in place.

Shareholder relations
The Group has a website, 
www.trifast.com, which is regularly 
updated to ensure that shareholders and 
other providers of capital are fully aware 
of the Group’s activities. The Group’s 

Registrar, Computershare, is linked to 
the Trifast website and offers services for 
shareholders.

The Group also works with City 
specialists to ensure all levels of 
shareholders receive Trifast information.

During the year being reported upon we 
engaged with:

Peel Hunt LLP — Stockbroker to the 
Company, Institutional Fund Managers

TooleyStreet Communications — 
Investor Relations Analysts, Private 
Client Brokers and Media

The members of the Audit, 
Remuneration and Nominations 
Committees will be available to speak 
to shareholders at the AGM in order 
that they understand the views of the 
shareholders. In addition, shareholders 
can contact them at any time by writing 
to Trifast plc, Trifast House, Bellbrook 
Park, Uckfield, East Sussex, TN22 1QW.

Going concern
After making enquiries, the Directors 
have reasonable expectations that 
the Group has adequate resources to 
continue in operational existence for the 
foreseeable future. Further information is 
given in the Basis of Preparation, note 1 
and the Viability statement on page 70. 
For this reason, they continue to adopt 
the going concern basis in preparing the 
financial statements.

By order of the Board

Lyndsey Case 
Company Secretary 
10 June 2019

Trifast House 
Bellbrook Park 
Uckfield 
East Sussex 
TN22 1QW

The Board met six times during the period, with 100% attendance from all the Board.

Board meeting attendance FY2019

MM Diamond

MR Belton

CL Foster

GC Roberts

NW Warner

JPD Shearman

SW Mac Meekin

■ May-18  ■ Jul-18  ■ Sep-18  ■ Nov-18  ■ Jan-18   ■ Mar-18 

0% 20% 40% 60% 80% 100%

 May-18  Jul-18  Sept-18  Nov-18  Jan-19  Mar-19
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Board activities
Relations with stakeholders
The Board consider that an ongoing 
dialogue with all shareholders is 
important and we operate a structured 
programme throughout the year which 
are, in the main, arranged with the CEO 
and CFO.

The AGM, held in July 2018, offered all 
shareholders the opportunity to meet the 
Board and listen to a presentation about 
the Group’s progress, as well as dealing 
with the legal matters of the Meeting. 
A tour of the site was also offered to 
everyone which gave shareholders the 
chance to meet staff within the locations 
in Uckfield.

Over the last financial year, we held 
presentations with conference dial 
in facilities at the time of the Group’s 
half-year (12 November 2018) and full 
year results (11 June 2019). These 
were interspersed with 1-1 meetings 
with investors and potential investors 
from the UK and overseas. In addition, 
the TR team attended an investor 
conference and undertook a Continental 
European investor roadshow with our 
corporate broker, Peel Hunt.

Capital markets day combined with 
Global conference
In September 2018 TR celebrated 
45 years of business and, to mark 
this milestone, the Board extended an 
invitation to institutional investors to 
join them in Italy to visit TR VIC, one 
of the Group’s key operations, and to 
hear a series of business presentations 
from members of the Group Senior 
Management Team covering Asia, 
Europe, USA and the UK. The event was 
attended by over 60 staff and 15 visitors 
and was a great success. 

Within the hexagons you can read some 
of the feedback quotes we received. We 
will be looking to extend this programme 
over the coming years.

Board meetings
The Board meetings are held at least 
five times a times a year. In addition to 
being at HQ in Uckfield, East Sussex, 
the Board aim to visit at least two 
sites each year which, in addition to 
giving the Board the opportunity to see 
facilities and give ongoing support to the 
business, gives local management the 
opportunity to brief the Board on local 

Programme of events

“It was clear how well the  

individuals worked together as a whole and 

wanted to help each other grow their businesses. 

I have not seen such culture and camaraderie 

within an organisation (ever). Everyone also 

appears supportive of Project Atlas. Though a 

qualitative assessment, my strong belief is this 

‘winning company culture’ (as Malcolm puts it in 

the annual report) will be a positive for the share 

over the longer term. Also, impressively detail-

oriented (e.g. number of defects parts per million 

– and heading in the right direction, Brexit impact 

could be c. 3.7% under WTO tariffs) no one has 

given us detailed estimates like that thus far.”

Fund manager

July 2018

AGM and open 
site visit

January 2019

Exec team Asia 
visit

September 2018 

Investor/Capital 
markets day & 
Board meeting, 

Italy

March 2019 

Continental 
European investor 

roadshows

June 2018

Full year results 
announced

October 2018

Half-year results 
announced

Plans for FY2020

Houston visit – 
new site

March 2019 

New site visit & 
Board meeting, 

Belfast
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progress and needs. During this year 
meetings have been held in Italy, during 
the 45th capital markets and global 
conference visit and Belfast, where staff 
have recently moved into new purpose 
built premises. For the coming year, it 
is planned to hold a Board meeting in 
Houston, USA as part of a new premises 
location visit.

Operational visits
The senior team place great importance 
on the interaction with operational 
locations, with site visits arranged on 
a regular basis throughout year. This 
initiative ensures that the management 
team are available to talk and 
understand the needs of each business 
unit and its staff at all levels as they are 
key to the TR network’s development 
and future. The opportunity is taken to 

discuss plans at a corporate and local 
level as well as the opportunities and the 
impact these have on individual business 
units and their customers. It also 
provides a platform to gain knowledge 
and understanding of what’s new in the 
market and where TR may have new 
opportunities and challenges.

Employee engagement
The Board recognise that the Group’s 
employees are its greatest asset. The 
Board communicate regularly with teams 
throughout the business via a variety 
of media including the intranet portal, 
conferencing and skype. Currently, the 
Board are reviewing and addressing how 
to enhance further their dialogue with 
staff under the new Code’s requirement 
for Board engagement at all levels; we 
will report further on this next year.

level as well as the opportunities and the 
impact these have on individual business 

Board communicate regularly with teams 

Board are reviewing and addressing how 

“Organic growth may not  

shoot the lights out (low single 

digit) but can be supplemented 

with acquisition(s) when the 

right opportunities arise. Key 

considerations for potential 

acquisitions are: paying an 

attractive price, at the right point 

in the cycle, in the right region, 

when there is enough management 

bandwidth (busier with Project 

Atlas?). Could be greenfield 

opportunities as well or instead.”

Fund manager

 “Well-articulated 

sensible strategy. 

Investing in people 

appears much stronger 

at Trifast than other 

companies.”

Fund manager
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“ The Committee focused this 
year on the risks associated 
with Brexit and the volatile 
external environment, 
including the valuation of 
customer specific inventory, 
the valuation of certain 
goodwill arising from 
acquisitions in previous 
years, the accounting for 
the acquisition of PTS in the 
year and the introduction 
of IFRS 15, the new 
accounting standard for 
revenue recognition. We 
also focused on the risks 
and accounting for costs 
for Project Atlas. The overall 
viability and strengthening 
of available funding was 
also reviewed”

Neil Warner 
Chairman of the Audit Committee

Role and responsibilities 
The Committee operates within its terms 
of reference, which are reviewed on an 
annual basis. These are available on the 
Company’s website or on request to the 
Company Secretary. 

The role of the Committee is to assist the 
Board in fulfilling its responsibilities by 
reviewing and monitoring: 

• the integrity and compliance of 
the financial information provided 
to shareholders including, the 
strategic report, financial results, 
announcements and financial 
statements 

• the appropriateness of accounting 
policies and the supporting key 
judgements and estimates 

• whether the Annual Report and 
Financial Statements, taken as 
a whole, is fair, balanced and 
understandable, and provides 
the information necessary 
for shareholders to assess 
the Company’s position and 
performance, business model and 
strategy

• the Group’s system of internal 
controls and risk management 
including the identification of principal 
risks and their mitigation and the 
requirement for a formal internal audit 
function (see pages 68 to 77 for 
Risk Management) 

• the external audit process 
and external auditors, making 
recommendations to the 
Board about the appointment, 
reappointment or removal, and 
approving the remuneration, the 
terms of engagement, performance, 
expertise, independence and 
objectivity, along with the 
effectiveness of its scope

• the processes for compliance with 
laws, regulations and ethical codes 
of practice including procedures for 
detecting, monitoring and managing 
the risk of fraud and the adequacy 

and security for its employees in 
relation to whistleblowing

• the Board believes that the 
Non-Executive Directors who are 
members of the Audit Committee 
have the knowledge and skills 
relevant to the Trifast business 
from financial aspects through to 
manufacturing, distribution and sales

Key matters considered and activities 
during the year
During the year, the Committee met 
to agree the audit strategy for the full 
year audit, reviewed the results of the 
external audit for the financial year and 
reviewed the external auditor’s half 
year review and the half yearly results. 
It also considered the results of the 
internal review process (‘health checks’) 
carried out as part of the cycle (more 
details of this process are given in the 
section ‘internal audit’ below) and finally, 
it reviewed the Annual Report and the 
Financial Statements contained within it. 

The Committee reports to the Board on 
how it has discharged its responsibilities 
on a regular basis.

The Committee’s prime areas of focus 
has been:

• the integrity, completeness and 
consistency of financial reporting and 
disclosures

• the areas where significant 
judgements and estimates are 
required in the financial statements 
(during the year at, and post, the 
balance sheet date)

• the materiality level to apply to 
the audit

• whether the going concern basis 
of accounting should continue to 
apply in the preparation of the annual 
financial statements 

• the appropriateness of the bases of 
disclosure in the Company’s viability 
statement

• the appropriateness of transactions 
separately identified and disclosed 
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as one-off to highlight the underlying 
performance for the periods 
presented in the financial statements

• the appropriateness of transactions 
presented in Alternative Performance 
Measures (APM’s) to compare 
relevant results for the periods 
presented in the financial statements

• the key assumptions, judgements 
and estimates as detailed in note 31 
to the financial statements

• to review the Group’s cyber risk 
strategy to ensure controls and 
testing that are in place mitigate the 
Group’s exposure to this risk

Financial reporting and significant 
financial risks
The Committee concluded that there 
were six significant financial risks arising 
from the financial statements which would 
require consideration during the year:

Valuation of customer-specific 
specialised inventory (recurring)
The Group has significant inventory 
holdings which are specific to individual 
customer requirements. The Board 
recognises that as the business 
continues to grow the Group is required 
to carry additional inventory to meet its 
transactional and OEM business. This 
carries with it an increased exposure 
to recoverability of these balances. The 
Committee is satisfied that sufficient 
focus is given to this whole area and that 
provisions made for customer specific, 
slow moving and obsolete inventory are 
adequate. 

Valuation of certain goodwill (recurring)
The determination of whether goodwill 
has been impaired requires a review of 
the value in use of the asset. The main 
judgements in relation to the review 
were the achievability of the long-term 
business plan and the impact upon the 
plan of macroeconomic and regulatory 
issues. In addition, the Committee 
reviewed the discount rates used in 
projecting future cash flows to ensure 
they were within an acceptable range. 
The calculation of the value in use was 
undertaken and the Committee reviewed 
the conclusion, including sensitivity 
calculations.

Acquisition accounting for PTS  
(in the year)
The determination of the value of 
intangible assets acquired as part of a 
business combination requires a cost, 
market or income approach to be taken. 
The intangible assets identified on the 
acquisition of PTS have been valued 
by external valuer Global view Advisers 
using the income methodology. The 
main assumptions used to establish 
value were profitability, growth, discount 
and tax rates. The Committee reviewed 
the conclusions reached and held 
discussions with management and 
KPMG. The Committee concurred with 
management’s conclusion that the 
intangible assets are appropriately valued. 

Neil Warner (Chairman)

Jonathan Shearman

Scott Mac Meekin
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Brexit uncertainties 
Brexit is one of the most significant 
economic events for the UK and at the 
date of this report its effects remain very 
uncertain. A cross-functional Brexit team 
has been in operation for the last two 
years to help assess the Brexit-related 
sources of risk to the Group’s business 
and financial resources and to carry out 
our contingency plans to help mitigate 
these risks. The carrying amount of 
certain assets depend on assessments 
of the future economic environment 
and the Group’s future prospects 
and performance. Where relevant, 
when determining these asset values, 
management have considered the full 
range of reasonably possible scenarios 
resulting from Brexit uncertainty. 
Significant Brexit-related disclosures 
have been included in the Strategic 
Report to provide an overall picture and 
understanding of the risks involved. The 
Committee has reviewed the conclusions 
reached and the actions taken by the 
Brexit team and considers them to be 
adequate. Relevant asset valuations and 
disclosures have also been reviewed and 
the Committee considers these to be 
appropriate.

Going concern 
The impact of Brexit on the Group’s 
supply chain may adversely affect 
the Group’s available financial 
resources. The continued availability 
of existing financing facilities and the 
reasonableness of forecasts have 
been considered by management and 
reviewed by the Committee. No material 
issues were identified. The new banking 
facilities signed on 16 April 2019 provide 
significant additional headroom and 
flexibility of funds. The going concern 
and viability statement disclosures in the 
Strategic Report have been reviewed 
by the Committee and are considered 
acceptable.
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KPMG are also required to report on 
key audit matters in its audit report for 
the Parent Company as well as for the 
Group. As such, the key audit matter 
identified for Trifast plc as a standalone 
entity is the valuation of investments in 
subsidiaries.

Parent Company: recoverability of 
investments in subsidiaries (recurring)
The determination of whether the 
investments in subsidiaries have 
been impaired requires a review of 
recoverable amounts to see if it is 
greater than the carrying amounts. 
This review was split into two parts, 
the first looking at subsidiaries’ balance 
sheets to see if their net assets were 
in excess of their carrying amounts, 
and the second comparing the amount 
of the investments with the current 
market capitalisation of the Group. 
The Committee is satisfied that the 
investments in subsidiaries are not 
impaired. 

Internal audit
A formalised internal review process 
called a ‘health check’, where all 
business units are the subject of a health 
check on a rotational basis, has been in 
operation for some years. This recently 
underwent a significant evaluation as 
part of the initial stages of the Atlas 
Project. Through business process 
reviews carried out at the entities, a 
scoping and frequency schedule with 
different cycle times for each entity 
based on size and risk profile, was 
introduced to replace the previous 
rotational timetable. Looking ahead this 
process will continue to be developed, 
and will also take into account the 
impending implementation, roll-out 
and post implementation stage of the 
Atlas project.

The reviews, covering both operational 
and financial controls, are carried out by 
senior Group finance and IT personnel, 
from Head Office, who are separated 
from the day to day activities within 
the entity which is the subject of the 
review. All health checks are presented 
by the Chief Financial Officer to the 
Audit Committee and remedial actions 
agreed. Whilst the Board recognises that 
this process does not constitute a fully 
independent internal audit, it believes 
that due to the size of the Group, and 
the improvements that have been and 
continue to be implemented this provides 
appropriate comfort as to the operational 
and financial controls in place.

Risk management and internal control
The Board is ultimately responsible for 
the system of internal control and for 
reviewing its effectiveness. The system 
of internal control is designed to manage 
rather than eliminate the risk of failure 
to achieve strategic business objectives 
and can only provide reasonable and 
not absolute assurance against material 
misstatement or loss.

The Corporate Governance Code 
requires that the Board monitors the 
Company’s risk management and 
internal control systems and, at least 
annually, carries out a review of their 
effectiveness which should cover all 
material controls including financial, 
operational and compliance controls. 
Having done so, the Committee is of the 
view that there is an appropriate ongoing 
process for identifying, evaluating and 
managing significant risks. Operating 
policies and controls are in place and 
have been in place throughout the year 
under review and cover a wide range 
of issues including financial reporting, 
capital expenditure, information 
technology, business continuity and 

Audit Committee report continued
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management of employees. Detailed 
policies ensure the accuracy and 
reliability of financial reporting and the 
preparation of Financial Statements 
including the consolidation process.

The key elements of the Group’s ongoing 
processes are:

• a full detailed review of the business 
risks undertaken as part of the 
ongoing day-to-day procedure of the 
business

• an organisational structure with 
clearly defined lines of responsibility 
and delegation of authority 

• that Group policies for financial 
reporting, accounting, financial risk 
management, information security, 
capital expenditure appraisal and 
Corporate Governance are well 
documented 

• that detailed annual budgets and 
rolling forecasts are prepared for all 
operating units and reviewed and 
approved by the Board 

• that performance is monitored 
closely against budget and material 
variances reported to the Board 

• that the Committee is to deal with 
any significant control issues raised 
by the auditor 

• that a formal schedule of matters 
specifically reserved for decisions by 
the Board is maintained 

• that capital expenditure is controlled 
by the budgetary process with 
authorisation levels in place. Any 
single item of capital expenditure 
over £250,000 goes to the Board 
for approval with detailed written 
proposals and financial analysis of 
expected returns.

There were no significant control 
deficiencies identified during the year. 

External auditor 
The external audit is a continuous 
process. At the start of the audit cycle, 
KPMG present their audit strategy 
identifying their assessment of the key 
risks for the purposes of the audit and 
the scope of their work. For FY2019 
these risks were: the valuation of 
customer-specific inventory, valuation 
of certain goodwill, acquisition 
accounting for PTS (in the year), Brexit 
uncertainties, going concern and Parent 
Company recoverability of investment 
in subsidiaries. More detail is set out in 
KPMG’s report on pages 126 to 135. 
As with last year, KPMG is now required 
to report on key audit matters in its 
audit report for the parent Company as 
well as for the Group. As such, the key 
audit matter identified for Trifast plc, as 
a standalone entity, is the valuation of 
investments in subsidiaries. 

KPMG reports to the Committee at both 
the half and full year, setting out their 
assessment of the Group’s judgements 
and estimates in respect of key risks 
and the adequacy of the reporting. The 
Committee reviews the external auditor’s 
performance and ongoing independence 
and concluded that the external audit 
process is operating effectively and 
KPMG continues to prove effective in its 
role as external auditor.

Non-audit services provided by KPMG 
To ensure the independence and 
objectivity of the external auditor, 
the Committee has a policy which 
provides clear definitions of services 
that the external auditor can and 
cannot provide. Tax compliance and 
advisory services are currently provided 
by another professional services firm 
PricewaterhouseCoopers LLP (‘PwC’). 
The policy also establishes a formal 
authorisation process, including either 
the tendering for non-audit services 
or pre-approval by the Committee for 
allowable non-audit work. 

The fees in relation to non-audit services 
are found in note 5 of the Annual Report. 
These relate to tax compliance services 
for PSEP, TR Formac in Malaysia, TR 
Formac in Singapore and TR Asia 
Investment Holdings.

Reappointment of external auditor 
Following the completion of the audit, 
the Committee reviews the effectiveness 
and performance of KPMG with 
feedback from Committee members, 
senior executive management and 
finance personnel, covering overall 
quality, independence and objectivity, 
business understanding, technical 
knowledge, responsiveness and cost 
effectiveness. 

The Committee acknowledges the EU 
rules about auditor rotation and the 
requirement for companies to put audit 
services contracts out to tender at least 
every ten years (outside of transitional 
rules). KPMG has been our auditor for 
over 20 years. The current lead audit 
director at KPMG was appointed in 
September 2016 and will be required 
to stand down no later than the Annual 
General Meeting in 2020. Accordingly, 
and in line with the arrangements set 
out by the EU, the Committee continues 
to recommend to the Board that the 
tendering of the external contract should 
be either at the next rotation of audit 
lead director or earlier if appropriate 
circumstances arise. There are no 
contractual obligations which restrict the 
Audit Committee’s choice of external 
auditor. The Committee and the Board 
have concluded that KPMG provides an 
effective audit and have recommended 
their reappointment at the 2019 AGM. 
With FY2020 being KPMG’s last year 
for the audit, the Committee is planning 
an audit rotation tender process to be 
carried out over the next financial year. 
The results of this will be communicated 
in next year’s annual report. 
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Committee membership and attendance 
The Audit Committee consists of the 
three independent Non-Executive 
Directors. The external auditor KPMG, 
the Non-Executive Chairman, the Chief 
Executive, the Chief Financial Officer and 
the Company Secretary are also invited 
to attend meetings. The Committee 
met three times during the year and on 
two of these occasions, the Committee 
members also had discussions with the 
external auditor KPMG LLP (‘KPMG’) 
without the Executive directors present. 

The Board is satisfied that the 
members of the Audit Committee, have 
both recent and relevant breadth of 
knowledge, experience and financial 
dynamics to effectively fulfil their 
responsibilities and competence relevant 
to the sector in which the Group 
operates. The Directors’ summary 
biographies can be found on pages 84 
and 85 of this report.

All Committee meetings are held to 
coincide with key dates within the 
financial reporting and audit cycle. 
I also meet with management on an 
ad-hoc basis. I would like to thank the 
Committee members, the executive 
management team and our external 
auditor, KPMG for the open discussions 
that take place at our meetings and the 
importance they all attach to its work. 

As a Committee, we have focused 
on the integrity, completeness and 
clarity of financial reporting, the areas 
where judgements and estimates are 
required in the financial statements and 
the quality and effectiveness of audit 
processes to complement the other risk 
management activities. 

The Board and Committee have also 
focused on the governance requirements 
regarding the Annual Report. We 
consider that, taken as a whole, the 
2019 Annual Report is fair, balanced 
and understandable with appropriate 
references being made throughout the 
various sections, which we hope you 
will find helpful in understanding the 
information and disclosures contained 
within them. 

On behalf of the Audit Committee 

Neil Warner 
Chairman of the Audit Committee 
10 June 2019

Read the Director’s 
summary biographies 
on pages 84 and 85
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“ We have a strong and 
balanced Board with a 
range of complementary 
skills to support the 
strategic and operational 
direction of the Group”

Malcolm Diamond MBE 
Chairman of the Nomination 
Committee

Role
To ensure their continued effectiveness 
the Committee   regularly reviews and 
evaluates the composition of the Board 
and its Committees in order that they 
retain and reflect the appropriate balance 
of skills, knowledge, experience and 
independence. 

Currently, the Committee is considered 
not to comply with the corporate 
governance code in terms of its 
composition as the majority of members 
are not deemed to be independent. 
However, the Board consider that the 
balance of members of the Nominations 
Committee is correct and appropriate 
for the size and complexity of the 
TR business. To complement and 
support the Committee, other Board 
members are invited to the Nominations 
meetings as and when required.

There were no membership changes 
in the Board or Committees during the 
year. The Board also acknowledges and 
understands the importance in terms of 
composition and keeps these matters 
under review. As part of our review 
process we also evaluate succession 
plans for the Non-Executive Directors, 
the Executive Directors and the Group’s 
senior management.

The Nominations Committee’s terms of 
reference are available on the website or 
on request to the Company Secretary. 

Committee membership and attendance
The Nominations Committee consists 
of two Independent Non-Executive 
Directors, including the Senior 
Independent Non-Executive Director, the 
Chairman and the CEO and met three 
times during the year. 

Boardroom diversity
Appointing the most talented and 
experienced people to the Board and 
Senior Management is critical to the 
ongoing success of the Company. The 
Board is proud of the diversity within the 
Group and monitors and reviews our 
position in this area. The Committee has 
therefore concluded that while diversity, 
including gender diversity, is important 
when reviewing the composition of the 
Board and possible new appointees, the 
single most important factor is to identify, 
recruit and develop people based on 
skills, leadership and merit. 

Given our commitment to appointing 
the best people and making sure that 
all employees have an equal chance 
of developing their careers with the 
Group, the Committee does not think it 
is appropriate to set targets for Board 
appointments; however, the Executive 
Board during FY2019 comprised a 
gender balance with 67% female / 
33% male.

Committee membership and attendance
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Succession planning
The Nominations Committee has always 
had a robust plan to ensure that the 
Company’s successful culture, business 
model, ethics and growth strategy firmly 
established by the Senior Executive 
Board can be sustained well into 
the future. 

We have a great track record for 
recruiting and developing the talent 
pool internally. This is clearly evidenced 
through the Company’s HR development 
programmes at all levels and at Senior 
level the Group has prospered based on 
promotion from within. 

It has been very gratifying to oversee a 
very successful transition since 2015 of 
Mark Belton into the CEO role, and his 
successor into the role of CFO, Clare 
Foster, both of whom are now in their 
fourth year of office. My decision to 

MM Diamond

MR Belton

NW Warner

JPD Shearman
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move from Executive to Non-Executive 
Chairman in April 2017 was justified by 
the significant progress the Company had 
made since 2009 and the development 
of the Senior Management team at both 
Board and Operational levels.

The Senior Executive team has the 
responsibility for the overall leadership 
of the Group, driving the successful 
implementation and execution of the 
strategy.

I strongly believe that the current 
leadership team has the right mix of 
experience, knowledge and determination 
to positively lead and take Trifast to the 
next stage of its growth aspirations. 

Malcolm Diamond MBE 
Chairman of the Nominations Committee 
10 June 2019

move from Executive to Non-Executive 

 Jun-18  Nov-18  Jan-19
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“ It is our task to ensure that 
the remuneration received 
by the Executive Directors 
is proportionate to the 
performance achieved and 
the returns received by you 
as shareholders”

Jonathan Shearman 
Chairman of the Remuneration 
Committee

Directors’ remuneration report
Dear Shareholder,

Introduction
As Chairman of the Trifast plc 
Remuneration Committee (the 
‘Committee’), I am pleased to 
introduce our remuneration report for 
FY2019 which has been prepared by 
the Committee in accordance with 
the relevant legal and accounting 
regulations, then approved by the Board. 

This year we have taken the opportunity 
to refresh certain aspects of our report 
by including a new “At a glance” 
summary and providing information 
on our approach to wider workforce 
considerations in this statement. Our 
annual report on remuneration sets out 
how our Policy was applied during the 
year and outcomes for our Executive 
Directors. Finally, in line with our report 
from FY2018 we have removed the 
remuneration policy section but it 
remains available in our FY2017 annual 
report which can be found on our 
website at www.trifast.com.

Role and activities of the Committee
The role of the Committee is to ensure 
that the remuneration provided to our 
Executive Directors motivates them, 
aligns them with delivering our strategy 
and creates shareholder value in a 
sustainable manner. In addition, it is our 
task to ensure that the remuneration 
received by the Executive Directors 
is proportionate to the performance 
achieved and the returns received by 
you as shareholders.

Since our last report, the main activities 
of the Committee were as follows: 

• Determination of the final 
remuneration outcomes for the year 
to 31 March 2019

• Consideration of the appropriate 
incentive targets for the year to 
31 March 2020 

• Consideration of our gender pay 
reporting summary

• Review of the remuneration related 
implications of the new UK Corporate 
Governance Code (“Code”)

Company performance 
Despite some unwelcome distractions 
we have achieved record Group profits 
alongside a highly satisfactory ROCE. 
The Committee would point to the 
following as some of the highlights:

• Despite the trading headwinds 
referenced elsewhere in the annual 
report, organic growth has been 
sustained with Underlying Group 
Profit before tax of £23.5m coupled 
with increased intercompany trading

• Continued investment across the 
business

• Successful integration of PTS 
(acquired 4 April 2018)

• Significant progress of Project Atlas, 
still running on time and on budget

• Shortly after the year end, signing of 
new banking facilities which provide 
the capacity to fund both our organic 
and acquisition ambitions

The business performance during 
the year together with the budget 
and ongoing strategy has helped 
frame decisions and outcomes in 
relation to both current and future 
remuneration. Further details of which 
are provided below. 

Key FY2019 remuneration outcomes
Annual bonus 
In arriving at the annual bonus for 
FY2019, the Committee first considered 
the Group’s financial performance 
targets which have a 75% weighting 
in relation to the overall outcome. In 
line with the financial targets, given the 
Company’s organic EPS growth, whilst 
positive, was below threshold (5% 
growth), no bonus was earned by the 
Executive Directors for this element.
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At the start of FY2019, the Committee 
established four strategic and operational 
measures which have a 25% weighting 
in relation to the overall outcome. Given 
that the necessary financial underpin 
(threshold organic EPS performance) 
was not achieved, in line with the 
Remuneration Policy there can be no 
payout under this element such that 
the Remuneration Committee was not 
required to test the outcome. However, 
in line with our commitment to provide as 
much transparency on these measures 
as is commercially appropriate, we have 
set out a summary of them and their 
achievement on page 107.

Overall, no FY2019 annual bonus is 
payable for the Executive Directors. 

Long-Term Incentive Plan 
We made LTIP awards to the Executive 
Directors during FY2018 and FY2019 
with vesting of these awards being 
assessed over three year performance 
periods beginning 1 April 2017 and 
1 April 2018 respectively. As such, the 
Committee was not required to assess 
the vesting of any LTIP awards during 
the year.

Sharing our success 
The strong performance of the Company 
over a number of years could not have 
been possible without developing our 
people. This includes significant training 
and ensuring they are incentivised to 
contribute to the best of their ability. We 
recognise that it is also critical for our 
colleagues to feel valued as well as to be 
paid fairly and as such we welcome the 
Code changes in the area of employee 
engagement. 

Our current focus in relation to 
engagement has centred around 
employee surveys. We also published 
our second gender pay gap report in 
April 2019. We were encouraged to 

see that our median gender pay gap 
of +8.6% (i.e. our female employees 
are paid 8.6% more than our male 
employees) and the median bonus gap 
of zero demonstrates that Trifast is an 
equal opportunities organisation. We 
are proud that we have bonus schemes 
covering all employees. Colleagues at 
that same level have the same bonus 
opportunity with over 96% of male and 
98% of female colleagues receiving a 
bonus in the year to April 2018. Our 
gender pay gap report can be found on 
our corporate website on our corporate 
website at www.trfastenings.com and 
extracts have been provided on page 24.

We continue to be committed to creating 
an inclusive working environment and 
to rewarding all our employees in a fair 
manner and believe they should be able 
to share in the success of the Company. 
To facilitate this we operate a popular 
Save As You Earn (“SAYE”) share plan 
which is open to all UK employees. 
We are delighted that a large number 
of our UK employees are currently 
enrolled in the SAYE and that a number 
of colleagues have received significant 
payouts in recent years reflecting the 
growing share price (as demonstrated by 
the 10 year TSR chart on page 116) and 
allowing them to share in the collective 
success of the Company.

Wider share ownership also aligns with 
our remuneration principles by rewarding 
our colleagues for the successful 
execution of strategy over a number 
of years. Therefore, we introduced an 
equity scheme for Senior Managers 
in 2016, with around 80 participants, 
and the further development of this will 
also continue to be part of our broader 
remuneration plans. We look forward 
to the first vesting under the scheme in 
late 2019.

extracts have been provided on page 24.

We continue to be committed to creating 

to share in the success of the Company. 
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Implementation of Policy for FY2020
This coming financial year will be the 
final one of the current remuneration 
policy. Executive Directors base salaries 
were increased by c.3% from 1 April 
2019 in line with the UK workforce, 
whereas the decision was taken to freeze 
Non-Executive Directors fees for FY2020.

The annual bonus and LTIP financial and 
shareholder returns targets alongside the 
strategic and operational measures have 
been set to allow the Board to balance 
the requirement for current growth and 
investment for future growth. As a result, 
the EPS targets for the annual bonus 
have been set at organic growth of 4%, 
6% and 8% respectively for threshold, 
on-target and maximum pay-out. 
The LTIP EPS growth targets remain 
unchanged as does the relative total 
shareholder return (TSR) aspect of the 
LTIP (see page 110 for details). 

Strategic and operational measures 
remain an important component of the 
annual bonus and will ensure that the 
Executive team’s pay is aligned with the 
successful execution of the strategic 
imperatives for FY2020 (see page 108 
for details).

Given the 24% fall in the Company’s 
share price over FY2019, in line with 
investor guidelines the Committee 
considered whether to reduce the LTIP 
award levels for FY2020. However, 
on the basis that the share price has 
performed strongly since 31 March 
2019 and the fact that executives did 
not receive a bonus for FY2019, the 
Committee determined that no such 
reduction to award levels was warranted. 
Therefore, for FY2020 the executives 
will have a maximum annual bonus 
opportunity of 125% of salary and a LTIP 
award of 150% of salary.

Compliance with the UK Corporate Governance Code 
As set out above, one of the activities of the Committee this year was considering 
the current compliance of our approved Remuneration Policy and its operation with 
the new Code. While we were not required to comply with the Code for the current 
year being reported, the Committee has reviewed the Directors’ Remuneration Policy 
in light of these changes and sets out its response.

Key Remuneration Element 
of the Code

Alignment with the operation of our 
approved Remuneration Policy 

Five year period between the date 
of grant and realisation for equity 
incentives

• The LTIP has a five year period 
including the performance and 
holding period, however only 25% 
of awards are subject to the full five 
years between grant and release. This 
aspect of the LTIP will be reviewed as 
part of the new policy commencing 
FY2021 which will be put to a 
shareholder vote at the 2020 AGM

Phased release of equity awards • The LTIP ensures the phased release 
of equity awards through annual rolling 
grants

Extended malus & clawback • The current malus and clawback 
provision already meets the best 
practice suggested in relation to the 
new Code

Post-cessation shareholding 
requirement

• The Remuneration Policy does not 
currently include a post-cessation 
shareholding requirement but this is an 
area which the Committee will consider 
when designing the new policy 
commencing FY2021 which will be put 
to a shareholder vote at the 2020 AGM

Discretion to override formulaic 
outcomes for bonus and LTIP awards 

• The Remuneration Policy contains the 
ability to override formulaic outcomes 
and apply discretion where deemed 
necessary

Pension alignment • The pension arrangements for 
Executive Directors, both existing 
and new promotes or recruits, will be 
reviewed as part of the new policy 
commencing FY2021 which will be put 
to a shareholder vote at the 2020 AGM

The Committee also discussed the implications of provision 40 of the Code and 
determined that clarity, simplicity, risk, predictability, proportionality and alignment 
to culture will be key factors considered in the design of the new remuneration 
policy commencing in FY2021. Decisions in relation to each of these factors will 
be disclosed in next year’s remuneration report and voted on at the 2020 AGM. 
We are also mindful that legislation was introduced which requires companies to 
disclose CEO pay ratios. In line with these regulations we will disclose the ratios 
from next year and we will consider this closely over the next year to determine what 
meaningful information we can provide to shareholders. 

Directors’ remuneration report continued
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Looking ahead
We are committed to embracing new 
developments in regulation and in 
particular note the revised Code which 
has been finalised for adoption in financial 
years commencing on or after January 1 
2019. As set out above, full consideration 
will be given to any areas of the Code 
where we are currently not fully compliant 
as part of presenting a new Remuneration 
Policy to shareholders for approval at our 
2020 AGM.

The Committee always welcomes 
engagement with shareholders and to 
date this has primarily taken place at the 
AGM. In the coming months, we look 
forward to engaging with shareholders 
(in line with Provision 41 of the Code) in 
a more detailed manner around the new 
Remuneration policy.

From a business context, despite 
the more uncertain macroeconomic 
environment and coming off a year 
of record profits, we remain totally 
committed to the delivery of further 
growth from both organic and acquisitive 
sources. We believe the Executive team 
is in place for the job at hand and that 
they are suitably motivated. We look 
forward to shareholders’ continued 
support.

Jonathan Shearman
Chairman of the Remuneration 
Committee 
10 June 2019

Underlying EBITDA

£26.4m
up 7.3% from FY2018

Total revenue

£209.0m
up 5.7% from FY2018

How did we perform during FY2019?
Financial performance metrics for the year

Underlying Diluted EPS

14.53p
up 5.4% from FY2018, with organic 
growth below threshold of 5% 
resulting in nil annual bonus

Total Shareholder Return

66.8% growth

over past 3 years 
no LTIPs yet vested 

18.6% compound  
annual growth rate
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Directors’ remuneration report 
continued
Remuneration at a glance

Mark Belton

 Total fixed pay*  Bonus  LTIP

FY2019 £367k FY2018 £629k

* Base salary, benefits, pension

No LTIP payouts as no awards yet at vesting date

Clare Foster

FY2019 £286k FY2018 £487k

Glenda Roberts

FY2019 £271k FY2018 £452k
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Annual Bonus Measures Link to strategy Key stakeholders

EPS organic growth • Linked to shareholder value 

• Key measure of organic growth

• Focus on sustainable investment 

• Shareholders

Strategic and 
operational

• Focusing on

• Financial and operational excellence

• Growth strategy

• Customer satisfaction 

• Employees

• Risk mitigation

• Customers and communities

• Shareholders

• Colleagues

LTIP Measures Link to strategy Key stakeholders

EPS growth • Linked to shareholder value 

• Key measure of total growth 

•  Focus on sustainable investment 

• Focus on quality acquisitions

• Shareholders

Relative TSR • Linked to shareholder value 

• Focus on outperformance

• Shareholders

Shareholding guidelines • Linked to shareholder value • Shareholders
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Directors’ remuneration report continued
Directors’ remuneration policy
This section of the remuneration report contains a summary of the Policy which was ratified by shareholders at the AGM on 
27 July 2017, its operation in FY2020 and a summary of our approach to the revised Corporate Governance Code (“Code”). 
As set out in the Chairman’s statement, the Policy, full details of which are available in the 2017 Annual Report (pages 73-80), has 
been developed to support the business strategy during the next stage of the Company’s growth.

1) Summary of the Policy 

Element Summary of current Policy Operation for FY2020

Base salary Base salary levels are reviewed annually by 
the Committee, taking account of Company 
performance, individual performance and levels of 
increase for the broader Trifast employee population. 
The Committee also considers the impact of any 
base salary increase on the total remuneration 
package

Base salaries for FY2020 have been increased by 
c.3%, in line with the UK workforce, and are as 
follows:

• Mark Belton: £310,000

• Clare Foster: £237,500

• Glenda Roberts: £215,000
Pension and 
other benefits

Executive Directors participate in defined contribution 
pension arrangements. Executive Directors may 
request a pension allowance to be paid in cash, after 
deducting employer National Insurance costs, in 
place of defined contribution arrangements

The Company also provides the following ongoing 
benefits: 

• Company car (or car allowance) 

• Private medical insurance 

• Permanent health insurance 

• Critical illness cover and life cover 

In addition, the Company pays additional benefits 
when specific business circumstances require it

For current Executive Directors this will be a 20% 
of salary pension contribution plus the cost of 
providing the benefits 

The pension arrangements for Executive 
Directors, both existing and new promotes or 
recruits, will be reviewed as part of the new policy 
commencing FY2021 which will be put to a 
shareholder vote at the 2020 AGM 
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Element Summary of current Policy Operation for FY2020

Annual bonus Each year Executive Directors are eligible to 
participate in the annual bonus

The annual bonus rewards Earnings Per Share 
(‘EPS’) growth and strategic and operational 
performance as set out below:

• 75% of maximum bonus opportunity will be 
based on organic underlying EPS growth and

• 25% of maximum bonus opportunity will be 
based on a basket of strategic and operational 
measures. This basket will include measures 
relating to the following themes: 

 − Financial and operational excellence 

 − Growth strategy 

 − Customer satisfaction

 − People and 

 − Risk mitigation

The Committee will determine the three or four 
most appropriate targets each year in line with the 
business plan and at least 40% of these measures 
will be based on quantifiable metrics

A financial underpin will apply such that in order for a 
payment under the strategic and operational element 
to be made the Company will need to achieve at 
least the threshold level of EPS growth

The maximum annual award is 125% of base salary. 
Any pay-out in excess of 100% of salary will be 
satisfied in equity with a 3 year deferral period 

Malus will apply during the bonus year and the share 
deferral period and clawback will apply for a period of 
two years post bonus payment and/or share vesting

For the FY2020 financial year the maximum 
annual bonus is 125% of salary and pay-outs for 
all Executive Directors will be as follows (as a % 
of maximum):

• Maximum EPS : 75% – 100% 

• On target EPS: 45% – 70%

• Threshold EPS: 10% – 35%

• Below Threshold EPS: Nil 

The full list of performance conditions for the 
annual bonus will be disclosed in the FY2020 
Annual Report on Remuneration 

The Committee notes ISS’s requirement that no 
more than 50% of maximum be paid out for On 
target performance. The current plan is already 
partially compliant as can be seen from the table 
above, and this will be reviewed as part of the 
new policy commencing FY2021 which will be 
put to a shareholder vote at the 2020 AGM
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Element Summary of current Policy Operation for FY2020

LTIP The Committee may make an annual award of shares 
to each Executive Director in the form of nil-cost 
options under the Long-Term Incentive Plan (‘LTIP’). 
The Committee will select performance measures at 
the time of grant taking into account the Company’s 
long-term business strategy. The performance 
measures will be tested over three financial years

On vesting after three years, 50% of after tax vested 
awards may be sold immediately. Thereafter, 25% of 
after tax vested awards will be subject to a one year 
holding period and the remaining 25% of after tax 
vested awards will be subject to a two year holding 
period

Malus will apply during the vesting period and 
clawback will apply for a period of two years 
post vesting

The FY2020 LTIP award to each Executive 
Director will be equal to 150% of base salary 

Performance will be measured against EPS 
growth and relative Total Shareholder Return 
(‘TSR’) targets over three financial years as set 
out below:

• 70% of the LTIP award will be based on EPS 
growth; and

• 30% of the LTIP award will be based on 
relative TSR versus the FTSE Small Cap Index 
(excluding investment trusts)

The Committee notes the Code provisions 
in relation to LTIP’s having a 5-year period 
between grant and release and containing 
sufficiently robust malus and clawback clauses. 
On review, the Committee determined that the 
LTIP is already compliant with regard to malus 
and clawback and partially compliant when 
considering the 5-year period. The latter will be 
reviewed as part of the new policy commencing 
FY2021 which will be put to a shareholder vote at 
the 2020 AGM

SAYE The Trifast Savings Related Share Option Scheme is 
HMRC approved. The Scheme offers three and five 
year savings contracts which provide an option to 
purchase shares after maturity at a discount to the 
share price on the date the contract is taken out (the 
maximum discount is 20% of midmarket price)

Operated in line with HMRC guidance

Shareholding 
requirement

A 200% of salary shareholding requirement for all 
Executive Directors. This is to be built up over five 
years from 27 July 2017

The Committee will annually review the progress 
against achievement of these guidelines and this 
is disclosed in the annual report on remuneration. 
At present, the requirement does not apply post 
cessation of employment. However, this will be 
reviewed as part of the new policy commencing 
FY2021 which will be put to a shareholder vote at 
the 2020 AGM

Non-Executive 
Director Fee 
levels 

Non-Executive Directors are paid a base fee and 
additional fees for Committee membership and 
chairmanship. An additional fee is also payable to the 
Senior Independent Director

All Non-Executive fees for FY2020 have 
been frozen

The Policy also provides the Committee with a general discretion providing it with the ability to scale incentives outcomes 
upwards or downwards taking into account corporate performance, amongst other things. However, it is the Committee’s Policy 
that there should be no element of reward for failure and any upward discretion will only be applied in exceptional circumstances.

Directors’ remuneration report continued
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Legacy incentive awards 
All unvested legacy awards granted under the deferred equity arrangement will continue to be operated as per our previous 
Directors’ Remuneration Policy approved by shareholders.

2) Illustration of remuneration Policy 
The chart below illustrates how applying our remuneration Policy would lead to levels of pay that vary with performance for each 
of the Executive Directors in FY2020:

 Fixed*  Annual variable  Multiple reporting periods

Remuneration Policy for Executive Directors FY2020
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* ‘Fixed’ includes salary, pension payments and all benefits (as detailed on page 112)

The assumptions used in determining the level of pay-outs are set out in the table below:

Scenario Base salary, benefits and pension Annual bonus LTIP

Minimum

The value of these elements is 
set out in the policy table and the 

implementation of the proposed Policy 
for the financial year ending 31 March 

2020 in this report

0% of maximum

(0% of salary)

0% of maximum

(0% of salary)

Target 57.5% of maximum 

(71.88% of salary)

62.5% of maximum 

(93.75% of salary)

Maximum 100% of maximum 

(125% of salary)

100% of maximum 

(150% of salary)

Maximum with 
50% share 
price increase

100% of maximum 

(125% of salary)

100% of maximum 

(150% of salary) with 50% 
share price increase

Notes
• The minimum pay-out scenario assumes no incentive pay-out
• For annual bonus, the target pay-out is 57.5% of maximum (this is the mid-point of the target pay-out range of 45% to 70% of maximum). For LTIP, the target 

pay-out is 62.5% of maximum (the mid–point between threshold vesting (25%) and maximum vesting (100%))
• The maximum pay-out scenario assumes all incentives pay-out
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Annual Report on remuneration – audited information
This section of the remuneration report contains details as to how the Company’s remuneration Policy was implemented during 
the year ended 31 March 2019.

1) Executive Director single figure for remuneration
Annual bonus1

Salary 
£000

Taxable 
benefits2 

£000
Cash 
£000

Deferred equity 
(face value)

£000 LTIP5

Pensions3 

£000
Total 
£000

MR Belton 300 14 – – – 53 367
Prior year 300 14 262 – – 53 629
CL Foster 230 15 – – – 41 286
Prior year 230 15 201 – – 41 487
GC Roberts 210 23 – – – 38 271
Prior year 210 21 183 – – 38 452
GP Budd4 – – – – – – –
Prior year 210 17 183 – – 36 446
Totals 740 52 – – – 132 924
Prior year totals 950 67 829 – – 168 2,014

1. See additional details for variable pay element of remuneration below 

2. Taxable benefits consisted of the cost of providing a Company car (or car allowance), private medical insurance and critical illness cover

3.  Mark Belton, Clare Foster and Glenda Roberts were members of the Company’s non-contributory pension plan in FY2019 (FY2018: Mark Belton, Clare Foster, 
Glenda Roberts and Geoff Budd). This is an HMRC approved defined contribution scheme. The rate of Company contribution to this scheme is 20% of base 
salary. From 1 April 2016, the Executives were provided the option to take pension payments in the form of a cash allowance, after a deduction for Employer’s 
National Insurance. All Executive Directors choose to receive a contribution of £10,000 into their pension and to take the remainder, after a deduction for 
Employer’s National Insurance, as a cash allowance, therefore the figures in the table above reflect this

4. Geoff Budd stepped down as an Executive Director on 31 March 2018

5. Additional details on LTIP awards are set out below under section (1) (ii) 

Additional details for variable pay element of remuneration
(i) Annual bonus for year ended 31 March 2019
For the year end 31 March 2019 the Executive Directors had a maximum annual bonus opportunity of 125% of base salary. For 
each Executive Director, the FY2019 annual bonus determination was based 75% on performance against organic underlying 
Group EPS growth targets and 25% based on a basket of strategic and operational measures. In line with policy, the strategic 
and operational measures will only pay-out if threshold EPS performance has been achieved to ensure alignment between the 
annual bonus outturn and underlying corporate performance. The table below provides information on the targets for each 
measure, actual performance and the resulting bonus payment for each Executive Director:

Performance required Actual performance Bonus value £’000

Measure Weighting Threshold On-target Maximum Actual

% of 
maximum 

payable
Achievement 

as % salary
MR 

Belton
CL 

Foster
GC 

Roberts 
Organic 
underlying 
EPS 
growth*

75% 5.0% 7.5% 10.0% 0.6% 0% 0% – – –

Strategic 
and 
operational 
measures

25%
Objectives based on strategic  

and operational targets
See 

below
0% 0% – – –

Total bonus  
achieved in 

FY2019
0% – – –

* the impact of current and previous year acquisitions and share buybacks are excluded from the calculation

Directors’ remuneration report continued
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FY2019 organic underlying EPS growth was below threshold performance of 5.0% growth required for any pay-out under the 
financial element of the annual bonus. 

The Committee introduced the strategic and operational element of the annual bonus from FY2018 onwards as set out in the 
Policy approved by shareholders. Targets relate to the delivery of our strategic and operational measures as set out in the Annual 
Report on page 108 and provide balance to the EPS performance targets. The maximum opportunity under this element of the 
annual bonus is 31.25% of salary for the Executive Directors. 

On the basis that the threshold EPS performance level was not achieved, the pay-out from the strategic and operational 
measures is automatically set to nil such that the remuneration Committee was not required to test their achievement for FY2019. 
However, in line with our commitment to provide as much transparency on the strategic and operational measures as is sensible, 
we set out below a summary of these measures and their achievement for FY2019:

Objective Link to strategy Achievements Outcome
ROCE:  
Minimum of 15%

ROCE is a financial key 
performance indicator 

ROCE of 18.8% Achieved

Financial & operational 
excellence:

‘Atlas’

Project Atlas is a major plank in 
integrating the business to create 
the Trifast of tomorrow

This measure was split into two equal parts:

1. On time, measured as completion of the analysis 
phase

2. On budget, measured against an agreed budget 
for FY2019 of £4.7m

Achieved

Growth strategy:

Increase in intercompany 
trading

Part of Trifast’s growth strategy is  
to buy more of what we 
manufacture in house

This measure was split into two parts which between 
them considered the process behind and an absolute 
% of intercompany trading.

This aspect of our strategy is ongoing and as such is 
deemed commercially sensitive. However, to provide 
an indication of quantum, the second part of this 
measure required a significant increase in the absolute 
% of intercompany trading

Achieved

Risk mitigation:

Operational structure & 
succession

Consideration of an appropriate 
structure where each role has the 
most capable occupant is essential 
to quality, long term growth

This measure was split into two equal parts.

The Committee continue to believe that this aspect 
of Trifast’s development is commercially sensitive and 
therefore no further details will be given at this time

Partially 
achieved

Overall, there is no FY2019 annual bonus payable for the Executive Directors (FY2018: 87.25% of salary). Despite this, the 
Committee acknowledged that the management team performed well during the year and would point to the highlights set out 
below which give some of the specifics behind this belief:

• Despite the trading headwinds referenced elsewhere in the annual report, organic growth has been sustained with Underlying 
Group Profit before tax of £23.5m coupled with increased intercompany trading

• Continued investment across the business

• Successful integration of PTS (acquired 4 April 2018)

• Significant progress of Project Atlas, still running on time and on budget

• Shortly after the year end, signing of new banking facilities which provide the capacity to fund both our organic and 
acquisition ambitions
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(ii) LTIP awards vesting in the year ended 31 March 2019
No long-term incentives completed their performance period during FY2019 such that there is no disclosure in the single figure 
table of remuneration above. The first grant under the LTIP made in FY2018 will be included in the single figure table for the year 
ended 31 March 2020 as its performance period will end on that date.

(iii) LTIP awards granted in the year ended 31 March 2019
The table below sets out the details of the LTIP awards granted on 23 July 2018 where vesting will be determined according to 
the achievement of certain performance measures. 

Director Type of award
Award as % of 

base salary
Face value of 
award £000s1

No. of shares 
under option Vesting period

MR Belton
Nil-cost option 150%

£450,000 200,000
3 years from grantCL Foster £345,000 153,333

GC Roberts £315,000 140,000

1. Calculated using a share price of £2.25 being the closing share price on 20 July 2018 (the last business day prior to the grant date of 23 July 2018)

The awards will vest subject to achieving the following targets: 

Measure Performance period Performance target
Vesting (% of 

award)1

Underlying diluted EPS growth  
(70% weighting)

 3 financial years from  
1 April 2018

Less than 5% p.a. nil
5% p.a. 25%

15% p.a. 100%
Relative TSR2 vs FTSE Small Cap index 
(excluding Investment Trusts) 
(30% weighting)

3 Financial years from  
1 April 2018

Below index return nil
Equal to index return 25%

8% p.a. in excess of index return 100%

Notes

1. Vesting between the threshold and maximum based on the sliding scale

2.  TSR growth for Trifast and the FTSE Small Cap Index (excluding investment trusts) will be measured using a three month average prior to the start and the end 
of the three year performance period 

2) Non-Executive Director single figure for remuneration

Core fee
 £000

Chairing of 
Audit or Rem 

Committee 
£000

Committee 
membership 

£000

Senior 
Independent 

Director 
£000

Total 
£000

Malcolm Diamond 125 – – – 125
Prior year 150 – – – 150
NW Warner 42 8 5 5 60
Prior year 42 8 5 5 60
JPD Shearman 42 8 5 – 55
Prior year 42 8 5 – 55
SW Mac Meekin 42 – 8 – 50
Prior year 42 – 8 – 50
Totals 251 16 18 5 290
Prior year totals 276 16 18 5 315

Directors’ remuneration report continued
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3) Payments to past Directors and for loss of office
No such payments were made in the year to 31st March 2019. As disclosed in last year’s Annual Report on remuneration, 
GP Budd’s FY2015 Deferred Equity award vested in the year to 31 March 2019. The value of this award was fully disclosed in 
the FY2015 single figure table of remuneration.

4) Statement of Directors’ shareholdings

Shareholding 
requirement1 

Current 
beneficial 
holding2

Deferred 
shares 

without 
performance 

measures

Current 
shares which 
count toward 
shareholding 

requirements3

LTIP awards 
subject to 

performance 
conditions

SAYE 
Options

Total of all 
interests at 

31 March 
2019

Shareholding 
requirement 

met?4

Executive Directors
Mark Belton 314,960 350,000 502,769 616,467 416,346 16,822 1,285,937 Yes
Clare Foster 241,469 – 180,335 95,577  319,198 16,822 516,355 No
Glenda Roberts 220,472 237,571 248,428 374,206 291,442 – 777,441 Yes
Non-Executive Directors
Malcolm Diamond N/A 812,371 457,685 N/A N/A 8,411 1,278,467 N/A
Neil Warner N/A 22,750 N/A N/A N/A N/A 22,750 N/A
Jonathan Shearman N/A N/A N/A N/A N/A N/A N/A N/A
Scott Mac Meekin N/A N/A N/A N/A N/A N/A N/A N/A

1. A 200% of salary shareholding requirement for all Executive Directors. This is to be built up over five years from 27 July 2017, the date the current remuneration 
policy was approved by shareholders. Share price based on 31 March 2019 of £1.905.

2. Including options exercised in the year

3. Total of current beneficial holding and post-tax/NI (as applicable) deferred equity awards subject to continued employment only

4. The Committee is comfortable that Clare Foster is on track to meet her shareholding requirement by 27 July 2022

The aggregate gains made on exercising share options in the year totalled £0.9m (FY2018: £1.8m)

Annual report on remuneration – unaudited information
5) Service agreements and letters of appointment
During the year all Executive Directors had rolling service contracts, details of each Board members’ contract are detailed below:

Notice period Date of signing
Executive Director
MR Belton 12 26 July 2012
CL Foster 12 1 October 2015
GC Roberts 12 26 July 2012
Non-Executive Director
MM Diamond 3 1 April 2017
NW Warner 3 16 June 2015
JPD Shearman 3 26 July 2012
SW Mac Meekin 3 25 April 2013

When setting notice periods, the Committee has regard for market practice and corporate governance best practice. For new 
appointments the notice period for Executive Directors will be set at 12 months and at three months for Non-Executive Directors. 
The Director contracts are kept at the Company’s registered office.
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6) Performance graph
The graph below sets out the Total Shareholder Return performance of the Company compared to the FTSE Small Cap Index 
and FTSE All-Share Industrial Engineering Index over a ten year period from 31 March 2009. The Remuneration Committee 
believes it is appropriate to monitor the Company’s performance against these indices as the Company is a constituent of both.

 Trifast plc  FTSE Small Cap Index  FTSE All-Share Industrial Engineering Index 

Ten year TSR graph
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7) Performance and pay
The table below shows the single figure remuneration and levels of bonus and equity pay-out’s for the Group CEO during the 
past ten years:

Year

Total 
remuneration 

£000

Annual cash 
bonus  

pay-out 
against 

maximum

Equity 
award

pay-out 
against 

maximum
2019 367 0% n/a***
2018 629 69.8% n/a***
2017 811 100% 100%**
2016 641† 50% 100%**
2015 766 100% 100%**
2014 643 80% 100%**
2013 1,263 30% 100%*
2012 327 35% N/A*
2011 265 45% N/A*
2010 176 N/A* N/A*

* This was a year considered as part of the performance period for the 2009 option scheme

** This is the vesting of the deferred equity awards under the previous policy

*** Additional details on LTIP awards are set out above under section (1) (ii) and (iii)

†  Includes a full year of CEO remuneration; including remuneration paid to JC Barker for 1 April 2015 to 30 September 2015 and remuneration for MR Belton from 
1 October 2015 to 31 March 2016

Directors’ remuneration report continued
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8) Percentage change in CEO remuneration
The table below compares the percentage movement in the CEO’s total pay (excluding pension) with that of the UK division 
which is the most appropriate allowing a consistent tax regime and inflationary environment. In both cases, salaries are reviewed 
annually in April:

2019
£000

2018 
£000 Change

Group CEO Salary 300 300 0%
Mark Belton Taxable benefits 14 14 0%

Annual bonus – cash – 262 −100%
Annual bonus – deferred – – 0%

UK employees* Salary 12,336 11,350 9%
Taxable benefits 608 492 24%
Annual bonus 652 881 −26%

* 2019 figures do not include amounts for PTS in order to provide a like for like comparison

9) Relative importance of spend on pay
The following table shows the relative spend on pay during the past two financial years when compared to other disbursements 
from profit:

Disbursements 
from profit 

during year to 
31 March 

2019

Disbursements 
from profit 

during year to 
31 March 

2018 Change
Dividend distributions £4.62m £4.22m 9%
Group spend on pay (including Directors) £29.96m £28.27m 6%
Other payroll costs (including bonus) £8.01m £9.14m −12%

The Company continues to distribute dividends, whilst it has kept a tightly controlled spend on pay and other payroll costs.
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10) Implementation of Policy for the financial year ending 31 March 2020
The remuneration Policy’s implementation for the forthcoming year is summarised as follows:

Element Policy
Structure Base salaries/total fees effective 1 April 2019 are as follows:

Mark Belton (Chief Executive Officer) 
Clare Foster (Chief Financial Officer) 
Glenda Roberts (Group Sales and Marketing Director) 
Malcolm Diamond (Non-Executive Chairman) 
Neil Warner (Non-Executive Director) 
Jonathan Shearman (Non-Executive Director) 
Scott Mac Meekin (Non-Executive Director) 

 £310,000
 £237,500
 £215,000
 £125,000
 £60,000
 £55,000
 £50,000

Structure Annual bonus: 

• Maximum opportunity: 125% of base salary for each of the Executive Directors. Any bonus award above 100% 
of base salary will be deferred into Trifast shares for three years 

Performance measures: 75% of maximum bonus opportunity will be based on organic underlying EPS growth, 
and 25% of maximum bonus opportunity based on a range of strategic and operational measures (40% of the 
strategic and operational measures will be linked to a minimum ROCE target). 

The table below sets out the percentage of the overall maximum bonus payable at each performance level. 

Performance Level % of maximum bonus opportunity achieved
EPS Strategic & operational Total

Threshold 10% 0%–25% 10%–35%

Target 45% 0%–25% 45%–70%

Maximum 75% 0%–25% 75%–100%

Threshold to maximum Straight line vesting between Threshold & Target and Target & Maximum

• The organic underlying diluted EPS growth targets will be 4% growth for threshold pay-out, 6% for target pay-
out and 8% growth for maximum pay-out with straight-line pay-out between these performance levels. The 
impact of current and previous year acquisitions and share buybacks will be excluded from the calculation of 
EPS

• A financial underpin will apply such that in order for a payment under the strategic and operational element the 
Company will need to achieve at least the threshold level of organic EPS growth

Thereafter, the Committee has defined the strategic and operational measures for FY2020 as follows; The 
quantifiable metric will again be a minimum ROCE of 15%. Given the size and continued strategic importance 
of ‘Atlas’, a financial and operational excellence measure has been included that will reward a successful 
pilot before the end of the current financial year. Alongside these two measures, a further measure has been 
established under the heading of Growth strategy, which is deemed commercially sensitive

• Disclosure of the measures, including the aspects we consider to be commercially sensitive this year, the 
targets and their achievement will be provided in the FY2020 Directors remuneration report

Directors’ remuneration report continued
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Element Policy
• Long term incentive plan 

Annual award of 150% of base salary for each of the Executive Directors 

Performance measures: 70% of opportunity will be based on Underlying diluted Earnings Per Share growth, 
and 30% of opportunity based on a relative TSR versus the FTSE Small Cap Index (excluding investment 
trusts)

The performance targets will be as follows:

Vesting % of maximum 
opportunity achieved

Performance required 
EPS growth p.a. Relative TSR*

Below threshold (0%) Below 5% 
Below FTSE Small Cap Index  
(excluding investment trusts) 

Threshold (25%) 5% 
Equal to FTSE Small Cap Index  

(excluding investment trusts) 

Maximum (100%) 15%
8% p.a. outperformance of FTSE Small Cap Index 

(excluding investment trusts)

Threshold to maximum Straight line vesting between thresholds & maximums 

*  TSR growth for Trifast and the FTSE Small Cap Index (excluding investment trusts) will be measured using a three month average prior to 
the start and the end of the three year performance period

• Pension and Benefits

Pensions and benefits will be provided in line with the remuneration Policy for Executive Directors.

Discretion

The Committee will also consider whether it is appropriate to use any of its discretions in the operation of 
the Policy for FY2020. In particular, it will consider whether to use the general discretion to scale incentives 
outcomes upwards or downwards taking into account corporate performance.
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Directors’ remuneration report continued
11) Functioning of Remuneration Committee
The role of the Committee is to ensure that the remuneration arrangements for Executive Directors provide them with the 
motivation to deliver our strategy and create shareholder value in a sustainable manner. In addition, it is our task to ensure that 
the remuneration received by the Executive Directors is proportionate to the performance achieved and the returns received by 
you as shareholders.

The Committee is composed entirely of the Non-Executive Directors. Members have no day-to-day involvement in the running 
of the business. No Executive Director sits on the Committee. The Remuneration Committee is formally constituted with written 
Terms of Reference. A copy of the Terms of Reference is available to shareholders by writing to the Company Secretary, whose 
details are set out on the inside back cover of this publication.

Alongside numerous conference calls and meetings with advisors, the Committee had three formal meetings during the year. 
Three members of the Committee attended each of these meetings, Malcolm Diamond sent his apologies for one meeting 
due to a prior engagement, but having considered the agenda and papers for that meeting, submitted his observations via the 
Committee Chairman. 

On most occasions, the CEO and CFO were invited to attend to ensure the Committee was in possession of all the relevant 
facts. The key activities the Committee undertook during the year were; determining the final remuneration outcomes for 
the year to 31 March 2019, consideration of the impact of the changes to the UK Corporate Governance Code in relation to 
remuneration policies and practices, consideration of appropriate targets for the year to 31 March 2020, and a review of the 
Company’s Gender Pay reporting including the change from the previous disclosure. During the year the Committee received 
independent advice from PwC in relation to the remuneration Policy review. The fees paid by the Company to PwC for services 
to the Committee during the financial year was £58,000 (excl. VAT). The Group also retains PwC with regard to taxation services 
and consulting services in the ordinary course of business of Trifast. The Committee believes that this does not create a conflict 
of interest and the advice they receive is independent and objective. PwC is a signatory to the Remuneration Consultants’ Code 
of Conduct which requires its advice to be objective and impartial.

The Committee consults with the Company Secretary regarding issues on areas of remuneration and Corporate Governance. 
With regard to senior Executives in the Company (excluding Board Directors), the Committee also takes advice from the 
Executive Board. 

 Jun-18  Sep-18  Mar-19

JPD Shearman

MM Diamond

NW Warner

SW Mac Meekin

■ Jun-18  ■ Sep-18  ■ Mar-19

0% 20% 40% 60% 80% 100%

Remuneration Committee attendance FY2019
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12) Statement of AGM voting
The Group is committed to ongoing shareholder dialogue and takes an active interest in voting outcomes.

The table below shows the actual voting on the 2018 remuneration report at the AGM held on 25 July 2018 and the voting 
on the remuneration Policy at the AGM held on 27 July 2017:

Votes  
for %

Votes 
against %

Votes 
Withheld

2018 remuneration report 80,634,338 99.4 508,831 0.6 3,351
2017 remuneration Policy 78,087,128 94.8 4,246,406 5.2 400

This Report was approved by the Board of Directors and signed on its behalf by:

Jonathan Shearman 
Chairman of the Remuneration Committee 
10 June 2019



122

Trifast plc Annual report 2019

Statement of directors’ responsibilities
in respect of the annual report and the financial statements 

The directors are responsible for 
preparing the Annual Report and the 
Group and parent Company financial 
statements in accordance with 
applicable law and regulations. 

Company law requires the directors to 
prepare Group and parent Company 
financial statements for each financial 
year. Under that law they are required to 
prepare the Group financial statements 
in accordance with International Financial 
Reporting Standards as adopted by the 
European Union (IFRSs as adopted by 
the EU) and applicable law and have 
elected to prepare the parent Company 
financial statements on the same basis. 

Under company law the 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 their profit or loss for that period. In 
preparing each of the Group and parent 
Company financial statements, the 
directors are required to: 

• select suitable accounting policies 
and then apply them consistently; 

• make judgements and estimates that 
are reasonable, relevant and reliable; 

• state whether they have been 
prepared in accordance with IFRSs 
as adopted by the EU; 

• assess the Group and parent 
Company’s ability to continue as 
a going concern, disclosing, as 
applicable, matters related to going 
concern; and 

• use the going concern basis of 
accounting unless they either intend 
to liquidate the Group or the parent 
Company or to cease operations, 
or have no realistic alternative but to 
do so. 

The directors are responsible for keeping 
adequate accounting records that are 
sufficient to show and explain the parent 
Company’s transactions and disclose 
with reasonable accuracy at any time 
the financial position of the parent 
Company and enable them to ensure 
that its financial statements comply 
with the Companies Act 2006. They are 
responsible for such internal control as 
they determine is necessary to enable 
the preparation of financial statements 
that are free from material misstatement, 
whether due to fraud or error, and have 
general responsibility for taking such 
steps as are reasonably open to them to 
safeguard the assets of the Group and 
to prevent and detect fraud and other 
irregularities. 

Under applicable law and regulations, 
the directors are also responsible for 
preparing a Strategic Report, Directors’ 
Report, Directors’ Remuneration Report 
and Corporate Governance Statement 
that complies with that law and those 
regulations. 

The directors are responsible for 
the maintenance and integrity of the 
corporate and financial information 
included on the company’s website. 
Legislation in the UK governing the 
preparation and dissemination of 
financial statements may differ from 
legislation in other jurisdictions.

Responsibility statement of the directors 
in respect of the annual financial report
We confirm that to the best of our 
knowledge: 

• the financial statements, prepared in 
accordance with the applicable set 
of accounting standards, give a true 
and fair view of the assets, liabilities, 
financial position and profit or loss of 
the company and the undertakings 
included in the consolidation taken 
as a whole; and 

• the Strategic Report/Directors’ 
Report includes a fair review of the 
development and performance of 
the business and the position of the 
issuer and the undertakings included 
in the consolidation taken as a 
whole, together with a description of 
the principal risks and uncertainties 
that they face. 

We consider 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 
position and performance, business 
model and strategy. 

On behalf of the Board

Mark Belton 
Chief Executive Officer

Clare Foster 
Chief Financial Officer

10 June 2019
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