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WHAT WAS ON THE BOARD’S AGENDA IN 2020/21?

Board meetings are animportant mechanism
by which the directors discharge their duties,
including under Section 172(1) of the
Companies Act 2006.

For more information, see p34-36 for our
Section 172(1) statement and p68-69 for

Board meetings are also an important platform
for the Board to debate robustly and challenge
management on elements of the Company’s
performance, specific projects or areas of
strategic significance.

Meeting agendas, agreed in advance by the
Chairman, CEO and Company Secretary,
combine a balance of regular standing items,
such asreports on current trading and financial
performance, with one or two detailed “‘deep
dives”. These pages give an overview of the

EHKRAS., FRESEEICOVLTEARMNIZHATRIN TS

BOARD MEETING ATTENDANCE AND DIRECTOR RESPONSIBILITIES IN 2020/21

decision case studies unpacking the
Board’s Section 172(1) considerations.

Key to

stakeholder Shareholders
groups:

Key to the Faster Food
Never the Same growth with

Again priorities: Ocado retail

main topics on the Board's agenda throughout

the year.
Colleagues Suppliers Customers Communities Partners
Capture Simplify Turbocharge - Store estate
‘) value in Food 3 range and growth at D forthe
o supply chain valuein C&H M&S.com new world

straTEGY Newver the Same flgwin AN TRANSFORMATION

Updates on the progress of the transformation
programme were provided at each meeting,
supplemented by deep dives presented by
therelevant business areas. These updates
enabled the Board to monitor and drive the
transformation programme forwards, while
also providing guidance and challenge

where needed. At the start of the year our
transformation programme was already under
way withimprovements in all core areas

of the business. Covid-19 and Brexit, two major
uncertainties, brought new challenges but
added further pace and acceleration to our
transformation. Inresponse, we created our
five priorities under the Never the Same Again
(“NTSA") programme, as announced at our
half-year results. All of the Board's strategic
discussions have been principally focused on
the NTSA priorities, while being contextualised
and shaped by these two major

uncertainties. To drive change and navigate
these additional uncertainties, the Board has
continued to hold unscheduled calls as
required, often on a weekly basis,
supplementary to scheduled meetings
during 2020/21.

Read more about the Board's condensed

governance cadence on p60.

For more information on our strategic

priorities, see p7.

covip-19 0@ o

The Board has continued toreflect on, and direct the Company’s
response to, the ongoing impacts on the business resulting from the
Covid-19 pandemic. Ineach of its strategic discussions, it has
considered how best to manage the uncertainties associated with
Covid-19 (and therefore this has not been repeated in the Strategic
Deep Dives section below). Most notably, the Board has discussed
during the year: theimportance of improving and accelerating the
shift to online in the C&H business, especially during various
lockdowns in the UK and internationally when non-essential retail
has been closed; the urgency in future-proofing the UK store estate,
increasing our Food presencein popular retail parks and out of town
locations for more spacious and convenient “weekly shops”; and,
ensuring the success of the Ocado partnership amid increasing online
demand.

BREXIT @@ o

As with Covid-19, Brexit preparedness and its potential impact

has been continually discussed across all strategic areas. The
negotiations with the EU were monitored closely, but the Board and
management’s focus has remained resolutely committed to
mitigating theimpact and ensuring that the businesses remained
focused on providing the best possible service to customers. The
Board has considered in detail throughout the year: the potential
financial impact on profits of the various scenarios of leaving the EU
with or without a trade agreement; post-deal, the need to reshape
our supply chain and overcome the logistical difficulties of sending
product from the UK, specifically to the island of Ireland; and finally,
coming to terms with the new operating model for the International
business, due to the increase in tariffs and administrative burden
Brexit caused.

(Hi ) Marks & Spencer Annual Report (2021438 #1)

Attended Max possible
CHAIRMAN Scheduled Additional Scheduled Additional Independent
Archie Norman® n 12 n 12

*

Considered independenton appointment.
EXECUTIVE DIRECTORS

Chief Executive 1 12 1 12
Steve Rowe
Chief Financial Officer 9 2 9 2
Eoin Tonge

(appointed 8 June 2020)

NON-EXECUTIVE DIRECTORS

Full Year

Andrew Fisher n 12 1 12
Andy Halford n 12 1 12
Justin King n 12 1 12
Retired in 2020/21

Katie Bickerstaffe 3 9* 3 10
Alison Brittain 3 10 3 10
Pip McCrostie n 12 n 12
Appointed in 2020/21

Sapna Sood 9 6 9 6
Tamara Ingram 9 6 9 6
Evelyn Bourke 2 - 2 -

*

Unable to attend one meeting due to other business commitments.

\ I #ER S DRRESEE L IR O EEIRRIZ
DNTEEH

RFERESICHITHEELERE (COVID19-
BREXIT) [CDUW\TDIRETNEZCE
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DIRECTOR SUCCESSION AND INDUCTION PROCESS

Inlight of the Committee’s active year, we have taken the opportunity to outline

our approach to recruiting and inducting non-executive directors. The process is
designed to ensure the search for and appointment of our directors is thorough and
inclusive, and that their inductions provide an effective introduction to the M&S
boardroom and, more crucially, facilitate a comprehensive understanding of

the business.

Review —

The executive search
agency reviews the
specificationand
produces a long list of
candidates from
various backgrounds
and industries,
including those
with little orno FTSE
board experience.

The Chairman leads the Committee, working
with the General Counsel & Company
Secretary to develop a candidate
specification, using a talent and expertise
maltrix reflective of the one on page 64.
The candidate brief is then placed with an
executive search agency who mustbe a
signatory to the Voluntary Code of Conduct
for Executive Search Firms in line with our
Board Diversity Policy.

The Chairman
identifies a short list of
candidates following
feedback from the
Senior Independent

The candidates are
interviewed and assessed
against pre-determined
criteriaand in line with
the specific candidate

The successful
candidate is then
recommended for

appointment to the

Board, with the

Ceneral Counsel & brief. This includes meeting Director and other
Company Secretary Board members on members of
tasked with the amore informal the Committee.
formalities. basis to determine

interpersonal dynamics.

The final step in the recruitment process is to provide our new directors
with a robustinduction to the business. Theimportance of this step
cannot be overestimated, as it forms the mechanism to support our

directors in meeting their statutory duties, embedding their
understanding of our strategic priorities and bringing the Board closer
to decision-makers and those tasked with running the day-to-day

— iR

Skillsand
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Archie Norman [ ] L] L] ® L ® L]
Andrew Fisher [ [ ] [ ] ® [
Andy Halford [ J o o L ]
Tamara Ingram [ [ [ L] [ J
Justin King [ ] ] [ ] ]
Sapna Sood [ [ L] o e
Steve Rowe [ ® @ [ ] o ® L ] ® ®
Foin Tonge o [ ] L [ [ L [ o
Evelyn Bourke o] o o o] o
Fiona Dawson [e) O O (o] o] (o]
Pip McCrostie
Nick Folland
O Newlyappointed Outgoing General Counsel & Company Secretary
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MEETINGS HELD IN 2020/21

Member
since

Number of
meetings

attended

Improving trend line

Archie Norman
Andy Halford
Andrew Fisher
Justin King'
Sapna Sood
Tamara Ingram
Evelyn Bourke

1Sept 2017

1Jan 2013
1Dec 2015
1Jan 2019
1Jun 2020
1Jun 2020
1Feb 2021

— &b A wviywv

Former
Pip McCrostie?
Alison Brittain
Katie Bickerstaffe

ive directors who ser

10Jul 2018
1Jan 2014
10Jul 2018

partof2020/21

1. JustinKing was unable to attend the meeting on 12 April 2020 for personal reasons.
2. PioMcCrostiewas unable toattend the meeting on 25 June 2020 for medical reasons.

= -~

meetings | Non-

z Gender Executive
. identity” Director since April
5 tenure” 2020"
5
4 @ Female (40%) ® 0-2 years (62.5%) ® Female (80%)
‘: ® Male (60%) ® 3-5 years (25%) ® Male (20%)

6-8 years (12.5%)

* Asat 25 May 2021.

management of the business.
\
HERBRDOBRE - BERITOERIIDOVNTESR

(Hi ) Marks & Spencer Annual Report (2021438 #1)
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Directors’ Remuneration Policy ¢ —# ¥

Last year the Committee developed a new Remuneration Policy designed to support our strategy to
establish Burberry as a global luxury brand that can deliver long-term sustainable value for shareholders.
We consulted widely and refined it in response to comments from shareholders and proxy bodies. The
Committee was very pleased with the strong level of support that the final Remuneration Policy received
from shareholders at the 2020 AGM.

Burberry Share Plan 2020 (BSP)

The key change under the new Remuneration Policy was the introduction of a restricted share plan, the
BSP. Under the BSP Executive Directors receive awards with a lower face value than under our previous
performance share plan. The awards are subject to performance underpins, which play a different role to
performance conditions in a “traditional” long-term incentive plan. If the Company were to fail to meet one
or more of the performance underpins over the relevant vesting period then the Committee would
consider whether it would be appropriate to scale back the level of pay-out under he award to reflect this.
The Committee would retain discretion to determine the appropriate level of scale-back.

Other changes to the Remuneration Policy

In addition to the introduction of the BSP, the Committee made some changes to reflect evolving market
practice and shareholder expectations. This included a reduction in pension arrangements for our current
Executive Directors so that they will be aligned with the maximum rate available to the majority of the UK
workforce by 1 January 2023, and the introduction of post-employment shareholding guidelines in line

Our reward framework

Burberry’s remuneration framework has

been designed to support our culture, values
And purpose. The framework, which consists of
Fixed pay, short-term incentives and long-term
Share awards, is cascaded across the Group.
We are committed to fair and responsible
employment and are proud to be a principal
Partner of The Living Wage Foundation and an
accredited UK Living Wage employer. We are
Keen to encourage employee share ownership
And we operate two all-employee share plans,
Which are due for renewal at the AGM in July.
Annual grants of free shares (or equivalent
Cash-based awards where necessary) and the
Ability to purchase shares under our Sharesave

Scheme enable our people to become shareholders

In Burberry and share in the long-term success
Of our strategy.

&

Burberry’s reward framework

Burberry's reward framework, consisting of
fixed pay, short-term incentives and long-term
share awards, is cascaded across the Group.

FIXED PAY
Fixed pay consists of salary,
benefits and pension

SHORT-TERM INCENTIVES
All our people are eligible for
performance-related pay based
on short-term performance

LONG-TERM SHARE AWARDS
All our people are eligible to participate
in Burberry share plans

with current views of best practice.

AN 2R DKPIEE DR #L /

Financial measures * —#t*

We believe it is vital to ensure alignment between our strategic focus and the long-term interests of

shareholders.

As a result, the short-term element of executive remuneration is linked to adjusted operating profit
performance and long-term awards are subject to revenue and adjusted group Return on Invested

Capital (ROIC) underpins.

More information is set out in our Directors’ Remuneration Report on pages 180 to 203.

(H47) Burberry Annual Report (2021438 #)

Remuneration Report/Z#& ULV T, EFHITIHRR OHMENA
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Significant issues relating to the 2020 financial statements:

CFFOC

CONSIDERATIONS

Alternative Performance

EERARELT.EAS
S

m

(HFT) FCARAR BB MBI R UPUKCGC

)

Measures (APMs)

The Committee reviewed the clarity of the definitions and the reconciliations of the APM to its statutory
equivalent, The Committee concluded that the refined definitions and full reconciliations ensured there
was not undue prominence to APMs in the Annual Report (see notes 1, 2 and 28 to the Consclidated
Financial Statements),

(Audit Committee report DK &)

Accounting for Trent
1000 in=service issues

Tha Committee considered the key judgements and estimates in accounting for the Trent 1000 in=service
issues and provisions made in respect of customer loss=making contracts and expected wastage costs. We
are satisfied that the provision held in respect of the future expected wastage costs and customer claims is
appropriate and therefore the exceptional wastage credit that has been excluded from underlying (see
notes 2 and 20 to the Consolidated Financial Statements),

Consideration of
onerous contracts

In light of the impact of COVID=18 on our Civil Aerospace business and the significant reduction in EFHs, the
Committee paid particular attention to the drivers of the onerous contracts. We reviewed the nature of the
costs included in the assessment of onerous contracts, the discount rates applied in calculating the charge
and the sensitivity analysis performed. We ensured the cutcome was included in the underlying performance
and the disclosures were appropriate (see notes 2 and 20 to the Consolidated Financial Statements),

Conclusion

0000
Chair of the Audit Committee

Deferred tax assets

The Committee reviewed the basis for the recognition of UK deferred tax assets and considered the
judgements and estimates necessary to assess the recoverability of the UK deferred tax assets, We
confirmed the approach adopted and the additional disclosures included in note 5 to the Consolidated
Financial Statements.

EEZERAERH

Carrying value
of intangible and
tangible assets

The Committee assessed the carrying value and the recoverabllity of tangible and intangible assets, with a
specific focus on programme intangible assets in Civil Asrospace and the carrying value of the invastments
the Company holds in the underlying Group. We confirmed that the basis on which management assesses
the risk of impairment, the methadology for calculating the recoverable amount, including the basis for the
key assumptions, the discount rates and the long-term growth rates was appropriate, Additionally, we
reviewed the sensilivity disclosures made in respect of goodwill and programme intangible assets. (See
note 12 to the Consolidated Finaneial Statements),

Going concern and
viability disclosures

In light of COVID-19, we undertook an enhanced review of the going concern and viability position of the
Group in both our 2020 halfyear and fullyear results, including the basis for assessing the gaing concern
assumption for the business and the principal risks of the Group and how these were modelled in the
viability scenarios, We confirmed our agreement with the basis of the assessments and agreed the
appropriate disclosures. See pages 52 to 55.

US dollar hedge book

The Committee focused on the Group's hedge book position, in light of the impact of COVID-19 on our
actual and forecast US dollar net cash flows. We considered the risk of potential further over-hedged
positions in the event of further reductions in forecast US dollar net cash flows. We confirmed the approach
adopted, the accounting treatment in the Group’s underlying results and the associated disclosures (see
notes 2 and 4 to the Censolidated Financial Statements).
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