
Corporate Governance Report

“The Group has focused on the new 
corporate governance rules and the 
important matter of Board succession.”

Peter Allen
Chairman and Chair of the Nomination Committee

Chairman’s Introduction to 
Corporate Governance:
The Board is committed to the principles of good corporate 
governance which encompass leadership, effectiveness, 
accountability, remuneration and shareholder relations. 
Our shares are quoted on the AIM market and are subject to the 
AIM Admission Rules of the London Stock Exchange. 

For the year ended 31 December 2019, Advanced Medical 
Solutions Group has chosen to comply with the 2018 UK 
Corporate Governance Code (Code), which was updated for 
financial years beginning on or after 1 January 2019. The Code 
sets a higher standard than the alternative Quoted Companies 
Alliance (QCA) Code and this aligns with our corporate 
governance principles. We comply as far as is practicable and 
appropriate for a public Company of the Group’s size. We set 
out important details of our work during the year on the 
following pages.

All statements made are made against the Code.

Whilst exercising our governance responsibilities, the Group 
aims to create value and to honour our responsibilities to our 
key stakeholders, further details of which are outlined in our 
Engagement with Stakeholders as set out on pages 30 to 43. 

In this report, we have provided additional insight into our 
approach to board succession. From our engagement with 
shareholders and proxy firms, Glass Lewis and ISS, we believe 
this will be welcomed. 

Furthermore, in line with Code Provision 24 and general best 
practice, I have stepped down from the Audit Committee 
with effect from 6 May 2020. When invited, I will attend Audit 
Committee meetings as the Board considers my extensive 
accounting experience adds value to the discussion.

In addition, I have recently stepped down as Chairman of 
Diurnal plc in order to meet the corporate governance 
requirements regarding Board appointments.

Succession planning
AMS has a Board which functions well.

In accordance with the Code, the Group intends to refresh the 
composition of the Non-Executive Directors. This process will 
start at the 2020 AGM and over the next 3 years we will ensure 
that new non-executive directors are appointed allowing for a 
smooth and effective handover, particularly with respect to the 
Chairmanships of the Audit and Remuneration Committees.

Peter Steinmann will retire from the Board this year and will 
not put himself forward for re-election at the upcoming AGM. 
The Board would like to thank Peter for his contribution over 
the last six and a half years.

2020 AGM
In 2020 we will put forward all the Directors for re-election in 
accordance with Code Provision 18, except for Peter Steinmann 
as outlined above. 

Steve Bellamy and Penny Freer, despite their tenures in excess 
of the nine-year limit outlined in Code Provision 10, are both 
considered to be independent of character and judgement, 
qualities which are exhibited through their contribution to 
Board meetings, and their Chairmanship of the Audit and 
Remuneration Committees respectively. In addition, both Steve 
and Penny have extensive experience with the Company and 
undertake ongoing training and development to maintain 
relevant knowledge and expertise. The Board rigorously self-
assesses their performance, with a focus on independence 
and commitment and believes that they will continue to add 
value. The Company, therefore, complies with Code Provision 
24, which requires there to be at least two independent Non-
Executive Directors. 

Peter Allen, Steve Bellamy and Penny Freer own shares in 
the Company as shown on page 80. These holdings have 
been highlighted to shareholders and are small. They are not 
considered to impact Non-Executive Director independence 
under Code Provision 10.

Role of the Board
The role of the Board is to establish the vision and strategy for 
the Group, to deliver shareholder value and is responsible for 
the long-term success of the Company. Individual members of 
the Board have equal responsibility for the overall stewardship, 
management and performance of the Group and for the 
approval of its long-term objectives and strategic plans.
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Division of Responsibilities
There is a clear division of responsibilities between the role of the Chairman and the Chief Executive Officer of the Company. 
The roles are clearly set out in writing and reviewed by the Board.

The Non-Executive Directors
Each of the Non-Executive Directors is free from any relationship with the Executive Management of the Company and are 
free from any business or other relationship that could affect or appear to affect the exercise of their independent judgement. 
The Board considers that all of the Company’s Non-Executive Directors are Independent Directors, in both character and 
judgement, in accordance with the recommendations of the Code. This is explained in more detail on page 52. The Chairman, 
Peter Allen, was considered independent on his appointment.

The Operation of the Board
The Board has the responsibility for ensuring that the Group is appropriately managed and achieves the strategic objectives it 
sets. To achieve this the Board reserves certain matters for its own determination, including matters relating to Group strategy, 
approval of interim and annual financial results, dividends, major capital expenditure, budgets, monitoring business and financial 
performance, treasury policy, risk management, corporate governance and the effectiveness of its internal control systems. It has 
a schedule of matters specifically reserved for its approval. Matters are delegated to the Board Committees, Executive Directors 
and the Senior Management Team where appropriate. The Board performs its responsibilities through an annual programme of 
meetings and by continuous monitoring of the performance of the Group.

Chairman Peter Allen • Leadership and management of the Board

• Setting the Board’s agenda, style and tone of discussions

• Ensuring the Board’s effectiveness in all aspects of its role

• Working closely with the Chief Executive Officer on developing 
the Group’s strategy, and providing general advice and support

• Facilitating active engagement by all members

• Participating in shareholder communications

• Promoting high standards of corporate governance

Chief Executive Officer Chris Meredith • Managing the Group’s business

• Developing Group strategy for consideration and approval by 
the Board

• Leading the Senior Management Team (SMT) in delivering the 
Group’s strategic and day-to-day operational objectives

• Leading and maintaining communications with all stakeholders

Senior Independent Director Penny Freer • Acting as an intermediary for other Directors when necessary

• Available to meet with shareholders and aid communication of 
shareholder concerns when normal channels of communication 
are inappropriate

• Chairing meetings of Non-Executive Directors if, and 
when required

• All responsibilities of a Non-Executive Director as outlined below

Non-Executive Directors Steve Bellamy 
Peter Steinmann

• Constructively challenging and contributing to the development 
of Group strategy

• Monitoring the integrity of financial information, financial controls 
and systems of risk management to ensure they are robust

• Reviewing the performance of Executive Management

• Formulating Executive Director remuneration

ResponsibilityNameRole
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Matters considered by the Board in 2019 included:

The Board also delegates a number of its responsibilities to Committees and Management as described below.

Board Committees
The Board has delegated specific authority to the Audit Committee, Remuneration Committee and the Nomination 
Committee. Steve Bellamy, Penny Freer and Peter Steinmann are members of the Audit, Remuneration and Nomination 
Committees. Peter Allen is a member of the Remuneration and Nomination Committees. Chris Meredith is a member of the 
Nomination Committee.

The Terms of Reference of all three Board Committees are available on the corporate website ‘www.admedsol.com’.

Board and Committee Meetings
The Board meets on a formal basis regularly, and met formally nine times in 2019. Members are supplied with financial and 
operational information in good time for review in advance of the meetings. Most Board Committee meetings are scheduled 
around Board meetings.

The Directors attended the following meetings in the year ended 31 December 2019:

Board Member Board Audit Committee Remuneration Committee Nomination Committee

Peter Allen 9/9 3/3 3/3 1/1

Steve Bellamy 9/9 3/3 3/3 1/1

Penny Freer 9/9 3/3 3/3 1/1

Chris Meredith 9/9 3/3* 3/3* 1/1

Peter Steinmann 9/9 3/3 3/3 1/1

Eddie Johnson 9/9 3/3* N/A N/A

* By invitation. 

All Directors have access to the advice and services of the Company Secretary and Deputy Company Secretary. The Board 
approves the appointment and removal of the Company Secretary. The Non-Executive Directors are able to contact the Executive 
Directors, Company Secretary, Deputy Company Secretary or Senior Managers at any time for further information.

Board Composition
The Board comprises the Non-Executive Chairman, two Executive Directors and three Non-Executive Directors. The Directors’ 
profiles appear on pages 48 and 49 and detail their experience and suitability for leading and managing the Group. Together they 
bring a valuable range of expertise and experience to the Group. No individual or group of individuals dominates the Board’s 
decision making process. The Chairman fosters a climate of debate and challenge in the boardroom, built on his challenging but 
supportive relationship with the Chief Executive Officer which sets the tone for Board interaction and discussions.

Appointment of Non-Executive Directors
Non-Executive Directors are appointed to the Board following a formal, rigorous and transparent process, involving external 
recruitment agencies, to select individuals who have a depth and breadth of relevant experience, thus ensuring that the selected 
candidates will be capable of making an effective and relevant contribution to the Board. The process for the appointment of 
Non-Executive Directors is managed by the Nomination Committee.

Diversity
We recognise the importance of diversity at Board level and our Board members comprise different nationalities with a wide 
range of skills and experiences from a variety of business backgrounds. The female representation on the Board at 31 December 
2019 was 16.6%. The Board is aware of the Hampton-Alexander target of 33%, and will take this into consideration during 
succession planning.

The Senior Management Team also has diverse experience. Its members comprise several nationalities and female representation 
was 33%. It is felt that this ratio is acceptable at this time, and will be kept under review.

• Directors’ responsibilities

• Finance and operations review

• Annual budget

• Strategic plans

• Acquisition strategy

• Potential merger and 
acquisition targets

• Risk review

• Health, Safety and Environment

• Impact of Brexit

• Board evaluation

• Gender Pay Gap Reporting

• UK Corporate Governance Code

• Major capital expenditure

• Reports from the Board Committees

Corporate Governance Report  
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Terms of Appointment and Time Commitment
All Non-Executive Directors are appointed for an initial term of three-years subject to satisfactory performance. After this time they 
may serve additional three-year terms following review by the Board. All Non-Executive Directors are expected to devote such time 
as is necessary for the proper performance of their duties. Directors are expected to attend all Board meetings and Committee 
meetings of which they are members and any additional meetings as required.

Further details of their terms and conditions are summarised in the Remuneration Report on pages 73 and 74 and the terms and 
conditions of appointment of the Non-Executive Directors are available at the Company’s Registered Office.

Tenure Chart
The size of the Board during 2019 was six and the tenure is shown below. The Company follows the Code as far as is practicable. 
The explanations regarding the tenures and independence of the Board members is outlined on page 52.

Induction and Professional Development
New Directors are given a formal induction process including details of how the Board and Committees operate, meetings with 
Senior Management and information on Group strategy, products and performance. Training and development needs of Directors 
are reviewed regularly. The Directors are kept appraised of developments in legal, regulatory and financial matters affecting the 
Group by the Deputy Company Secretary and the Group’s external auditors and advisors.

Professional Advice, Indemnities and Insurance
There is provision for Directors to take independent professional advice relating to the discharge of their responsibilities should they 
feel they need it. The Company has arranged Directors’ and Officers’ liability insurance against certain liabilities and defence costs. 
However, the Directors’ insurance does not provide protection in the event of a Director being found to have acted fraudulently 
or dishonestly.

Board and Committee Evaluation
The performance evaluation of the Board, its Committees and Directors is undertaken by the Chairman annually and implemented 
in collaboration with the Committee Chairmen. The 2019 Board and Committee evaluations were conducted by way of each 
Director and Committee member completing comprehensive questionnaires. The results were collated, discussed and acted upon 
by the Board and Committees. The Board reviews the outcomes of the Committee evaluations and assesses their performance. 
The Chairman confirms that the performance of the Non-Executive Directors continues to be effective.

Election and Re-Election of Directors
The Company’s Articles of Association require all Directors to retire and submit themselves for re-election at the first AGM after 
appointment and thereafter at least every three years. In 2020 all of the Directors will be put forward for re-election in accordance 
with Code Provision 18. The Notice of AGM provides details of those Directors seeking re-election.

Remuneration Committee
The Remuneration Committee comprises Penny Freer (Chairman), Peter Allen, Steve Bellamy and Peter Steinmann as laid 
out below:

Name

Penny Freer Chairman (since 25 June 2010, member since 1 March 2010)

Steve Bellamy Member (since 20 February 2007)

Peter Allen Member (since 4 December 2013)

Peter Steinmann (stepping down at 2020 AGM) Member (since 1 July 2013)

04-Dec-13 10-Jun-20

01-Feb-07 10-Jun-20

01-Jan-19 10-Jun-20

01-Jul-13 Retiring

03-May-05 10-Jun-20

01-Mar-10 10-Jun-20

Peter Allen

Steve Bellamy

Penny Freer

Chris Meredith

Peter Steinmann

Eddie Johnson

1 year 2 years 3 years 4 years 6 years 7 years 8 years 9+ years
Date of

appointment

Date of next
election or 
re-election5 years
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The Committee has Terms of Reference that are reviewed at least annually, were updated at the end of 2018 and are available to 
view on the Company’s Website ‘www.admedsol.com’. The Deputy Company Secretary acts as Secretary to the Committee.

The Remuneration Committee met three times in 2019. The Committee, in consultation with the Chief Executive Officer, 
determines the Group’s policy on Executive remuneration, employment conditions and the individual remuneration packages of 
the Executive Directors of all Group companies and all Management earning in excess of £100,000 per annum. It also approves all 
new incentive schemes, the grants of options under the Group’s share option schemes and the grants of shares under the Group’s 
Long-Term Incentive Plan (LTIP). The report of the Committee is included on pages 62 and 77.

Nomination Committee
The Nomination Committee comprises Peter Allen (Chairman), Penny Freer, Steve Bellamy, Chris Meredith and Peter Steinmann as 
laid out below:

Name

Peter Allen Chairman (since 1 January 2014, member since 4 December 2013)

Chris Meredith Member (since 1 January 2011)

Penny Freer Member (since 1 March 2010)

Steve Bellamy Member (since 20 February 2007)

Peter Steinmann (stepping down at 2020 AGM) Member (since 1 July 2013)

The Committee meets as and when it is necessary to do so. The Committee has Terms of Reference that are reviewed at least 
annually, were updated at the end of 2019 and are available to view on the Company’s Website ‘www.admedsol.com’. The Deputy 
Company Secretary acts as Secretary to the Committee. The Committee met once during the year.

The Committee’s role is to:

• Ensure that appropriate procedures are in place for the nomination and selection of candidates for appointment to the Board 
considering the balance of skills, knowledge and experience of the Board

• Make recommendations to the Board regarding the re-election of Directors, succession planning and Board composition, having 
due regard for diversity, including gender

• Consider succession planning for Senior Management and membership of the Audit and Remuneration Committees

Audit Committee
The Audit Committee comprised Steve Bellamy (Chairman), Peter Allen, Penny Freer, and Peter Steinmann in 2019. Peter Allen 
stepped down from the Audit Committee on 6 May 2020.

Name

Steve Bellamy Chairman (since 6 June 2007, member since 20 February 2007)

Penny Freer Member (since 1 March 2010)

Peter Steinmann (stepping down at 2020 AGM) Member (since 1 July 2013)

Steve Bellamy, a qualified Chartered Accountant, chairs the Committee and has recent and relevant financial experience. 
The Committee has Terms of Reference that are reviewed at least annually, were updated at the end of 2019 and are available to 
view on the Company’s Website ‘www.admedsol.com’. The Deputy Company Secretary acts as Secretary to the Committee.

The Committee met three times during the year. The Chief Executive Officer, Chief Financial Officer, Head of Financial Reporting, 
External Audit Partner and Internal Auditor attended a number of these meetings. The Audit Committee also met with the External 
Audit Partner without the Executives and Senior Managers present. The Audit Committee Report is included on pages 58 to 61.

Going Concern
In carrying out their duties in respect of going concern, the Directors have carried out a review of the Group’s financial position 
and cash flow forecasts for the next 12 months from the signing of the accounts. These have been based on a comprehensive 
review of revenue, expenditure and cash flows, taking into account specific business risks and the current economic environment. 
In light of the COVID-19 pandemic sensitivity analysis has been prepared to stress test forecasts and the Directors are confident the 
business can withstand the challenges and is a going concern, due to the significant headroom available.

All AMS sites are currently in operation and meeting the Group’s commitments to maintain supply of its medical devices to 
healthcare partners and customers worldwide. However, the Group is now experiencing a slowdown in demand caused by the 
cancellation or postponement of elective surgeries and a reduction in accident and emergency treatment as a result of the global 
lockdowns. The Group currently estimates that  its annual revenues will be impacted by approximately 3% to 5% for each month 
the widespread restrictions remain in place.

With regard to the Group’s financial position, it had net cash at the year-end of £64.8 million (2018: £76.4 million). Net cash 
reduced in 2019 due to the acquisitions of Sealantis in January and Biomatlante is November. The Group has an undrawn five-year, 
£80 million, multi-currency, revolving credit facility with an accordion option under which AMS can request up to an additional 
£20 million on the same terms. The facility is provided jointly by the Group’s existing banks HSBC and The Royal Bank of Scotland. 
The facility is subject to leverage and interest cover covenants and is unsecured.

While the current economic environment is very uncertain, in particular in relation to COVID-19, the Group operates in markets 
whose demographics are favourable, underpinned by an increasing need for products to treat chronic and acute wounds. 
Consequently, market growth is predicted for the medium-term once the impact of COVID-19 subsides. Further details of the 
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impact of COVID-19 can be found on pages 1 and 11. The Group has a high number of contracts with customers across different 
geographic regions who also with substantial financial resources, ranging from government agencies through to global healthcare 
companies. The Group has also considered the implications that may arise as a result of Brexit and developed appropriate risk 
management solutions to mitigate this risk.

Having considered the above, the Directors have concluded that the Group is well placed to manage its business risks in the 
current economic environment. Accordingly, they continue to adopt the going concern basis in preparing the Financial Statements.

Remuneration
The level of remuneration of the Directors is set out in the Remuneration Report on pages 62 to 77.

Modern Slavery Act
Prior to the introduction of the legislation the Company had implemented an Ethical Sourcing Policy and the requirements of 
the Modern Slavery Act build on that policy. During 2019, the Company has taken the following key steps to implement the 
requirements of the Modern Slavery Act 2015:

• Group-wide communication of the Anti-Slavery and Human Trafficking Policy through compliance training 

• Reinforcement of existing policies covering ethical business practices and legal compliance

• Contractual commitments from supply chain partners to act in accordance with our Ethical Sourcing Policy

• Routine audits of suppliers include an assessment of compliance

• Continuing liaison with suppliers, contractors and business partners to establish their commitment to the eradication of slavery 
and human trafficking

• The full compliance statement can be found on the Company’s website ‘www.admedsol.com’.

Gender Pay Gap Reporting – Ensuring Opportunities for All
AMS believes in being an inclusive and diverse employer, where individuals are provided opportunities to develop and reach their 
full potential. We are confident that men and women are paid equally for doing equivalent jobs across the business.

Our latest report under the Gender Pay Gap Regulations (Equality Act 2010 (Gender Pay Gap Information) Regulations 2017) is 
available on the corporate website ‘www.admedsol.com’.

Relations with Shareholders
The Strategic Report, which incorporates the Chairman’s Statement, Chief Executives Q&A, Financial Review, Section 172 
Statement, Stakeholder Engagement and Risk Management sections, together with other information in the Annual Report of 
the Group, provides a detailed review of the business. The views of both institutional and private shareholders are important, and 
these can be varied and wide-ranging, as is their interest in the Company’s strategy, reputation and performance. The Executive 
Directors have overall responsibility for ensuring effective communication and the Company maintains a regular dialogue with its 
shareholders, and this is described in the Stakeholder Engagement section on pages 30 to 43.

The Notice for the Annual General Meeting is sent to shareholders at least 20 working days before the meeting. Details of how the 
2020 AGM will be adapted in line with the latest guidance on COVID-19 are outlined below.

The AMS website ‘www.admedsol.com’ is regularly updated and provides additional information on the Group including 
information on the Group’s products and technology. 

Annual General Meeting
In line with the UK Government’s latest guidelines on COVID-19, AMS will host its 2020 AGM as a closed meeting at the Group’s 
Winsford office at 11.00 am on 10 June 2020. The health and safety of the Group’s shareholders, as well as its employees and 
customers is of paramount importance and, as a result, it will not be possible for shareholders to attend the meeting in person. 
Any shareholders attempting to attend the AGM will be refused entry.

The AGM will be convened with the minimum necessary quorum of two shareholders. The outcome of the resolutions will, as 
usual, be determined by shareholder vote based on the proxy votes received. Shareholders are therefore strongly encouraged to 
vote by proxy on the resolutions contained in the AGM notice. Given the restrictions on attendance, shareholders are also strongly 
encouraged to appoint the “Chairman of the Meeting” as their proxy rather than another person who will not be permitted to 
attend the meeting. Further details on voting can be found in the AGM Notice.

The results of the AGM will be announced to the London Stock Exchange and placed on the Group’s website, in the usual way, 
as soon as practicable after the conclusion of the AGM.

The Board would like to thank all shareholders for their continued support and understanding in these exceptional circumstances. 

Eddie Johnson
Company Secretary 

7 May 2020
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