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FCA-Disclosure Guidance and Transparency Rules (Updated: 10/11/21)

DTR 7 Corporate governance
DTR 7.1.3 Anissuer must ensure that, as a minimum, the relevant body must:

(1) monitor the financial reporting process and submit recommendations or proposals to ensure its integrity;

(2) monitor the effectiveness of the issuer’s internal quality control and risk management systems and, where applicable, its internal audit, regarding
the financial reporting of the issuer, without breaching its independence;

(3) monitor the statutory audit of the annual and consolidated financial statements, in particular, its performance, taking into account any findings and
conclusions by the Financial Reporting Council under article 26(6) of the Audit Regulation;

(4) review and monitor the independence of the statutory auditor in accordance with paragraphs 2(3), 2(4), 3 to 8 and 10 to 12 of Schedule 1 to the
Statutory Auditors and Third Country Auditors Regulations 2016 (S1 2016/649) and article 6 of the Audit Regulation, and in particular the
appropriateness of the provision of non-audit services to the issuer in accordance with article 5 of the Audit Regulation;

(5) inform the administrative or supervisory body of the issuer of the outcome of the statutory audit and explain how the statutory audit contributed to
the integrity of financial reporting and what the role of the relevant body was in that process; and

(6) be responsible for the procedure for the selection of statutory auditor(s) and recommend the statutory auditor(s) to be appointed in accordance
with article 16 of the Audit Regulation.

DTR 7.1.5 An issuer must make a statement available to the public disclosing which body carries out the functions required by DTR 7.1.3 R and how
it is composed.

DTR 7.1.7 Inthe FCA's view, compliance with Provisions 14, 24, 25 and 26 of the UK Corporate Governance Code and following the statement of
good practice set out in paragraph 63 of the ‘Guidance on Board Effectiveness’ published by the Financial Reporting Council in July 2018 will result
in compliance with DTR 7.1.1 Rto DTR 7.1.3R and with DTR 7.1.5R except as regards disclosing how the body which carries out the functions
required by DTR 7.1.3R is composed.

DTR 7.2.7 The corporate governance statement must contain a description of the composition and operation of the issuer's administrative,
management and supervisory bodies and their committees.

DTR 7.2.8 Inthe FCA's view, the information specified in Provisions 14, 20, 23, 26, 35 and 41 of the UK Corporate Governance Code and paragraph
63 of the ‘Guidance on Board Effectiveness’ published by the Financial Reporting Council in July 2018 will satisfy the requirements of DTR 7.2.7 R,
except as regards a description of the composition of the issuer’s administrative, management and supervisory bodies and their committees.

(Hi ) FCA “Disclosure Guidance and Transparency Rules sourcebook” (Updated: 10/11/21)
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FRC-The UK Corporate Governance Code (published in July 2018)

2. The board should assess and monitor culture. Where it is not satisfied that policy, practices or behaviour throughout the business are aligned with the company’s purpose,
values and strategy, it should seek assurance that management has taken corrective action. The annual report should explain the board’s activities and any action taken. In
addition, it should include an explanation of the company’s approach to investing in and rewarding its workforce.

EEDITRE B

14. The responsibilities of the chair, chief executive, senior independent director, board and committees should be clear, set out in writing, agreed by the board and made
publicly available. The annual report should set out the number of meetings of the board and its committees, and the individual attendance by directors.

23. The annual report should describe the work of the nomination committee, including:
« the process used in relation to appointments, its approach to succession planning and how both support developing a diverse pipeline;
* how the board evaluation has been conducted, the nature and extent of an external evaluator’s contact with the board and individual directors, the outcomes and actions
taken, and how it has or will influence board composition;
« the policy on diversity and inclusion, its objectives and linkage to company strategy, how it has been implemented and progress on achieving the objectives; and
« the gender balance of those in the senior management and their direct reports.

S M ¥ R e

26. The annual report should describe the work of the audit committee, including:

« the significant issues that the audit committee considered relating to the financial statements, and how these issues were addressed,;

+ an explanation of how it has assessed the independence and effectiveness of the external audit process and the approach taken to the appointment or reappointment of
the external auditor, information on the length of tenure of the current audit firm, when a tender was last conducted and advance notice of any retendering plans;

« in the case of a board not accepting the audit committee’s recommendation on the external auditor appointment, reappointment or removal, a statement from the audit
committee explaining its recommendation and the reasons why the board has taken a different position (this should also be supplied in any papers recommending
appointment or reappointment);

» where there is no internal audit function, an explanation for the absence, how internal assurance is achieved, and how this affects the work of external audit; and

+ an explanation of how auditor independence and objectivity are safeguarded, if the external auditor provides non-audit services.

S 0 A it B

41. There should be a description of the work of the remuneration committee in the annual report, including:
+ an explanation of the strategic rationale for executive directors remuneration policies, structures and any performance metrics;
* reasons why the remuneration is appropriate using internal and external measures, including pay ratios and pay gaps;
* a description, with examples, of how the remuneration committee has addressed the factors in Provision 40;
» whether the remuneration policy operated as intended in terms of company performance and quantum, and, if not, what changes are necessatry;
» what engagement has taken place with shareholders and the impact this has had on remuneration policy and outcomes;
» what engagement with the workforce has taken place to explain how executive remuneration aligns with wider company pay policy; and
« to what extent discretion has been applied to remuneration outcomes and the reasons why.

1> o i 22

(H47T) FRC “The UK Corporate Governance Code” (published in July 2018)
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New York Stock Exchange Listed Company Manual

303A.04 Nominating/Corporate Governance Committee

Website Posting Requirement: A listed company must make its nominating/corporate governance committee charter
available on or through its website. If any function of the nominating/corporate governance committee has been
delegated to another committee, the charter of that committee must also be made available on or through the listed
company’s website.

Disclosure Requirements: A listed company must disclose in its annual proxy statement or, if it does not file an annual

proxy statement, in its annual report on Form 10-K filed with the SEC that its nominating/corporate governance
committee charter is available on or through its website and provide the website address.

303A.05 Compensation Committee

Website Posting Requirement: A listed company must make its compensation committee charter available on or
through its website. If any function of the compensation committee has been delegated to another committee, the
charter of that committee must also be made available on or through the listed company’s website.

Disclosure Requirements: A listed company must disclose in its annual proxy statement or, if it does not file an annual

proxy statement, in its annual report on Form 10-K filed with the SEC that its compensation committee charter is
available on or through its website and provide the website address.

(HAT)NYSE “NYSE Listed Company Manual”
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Non-Executive Directors

Nils Laura
Andersen  Cha

Leadership of complex global entities v
Broad board experience
Geo-political exposure
Financial expertise

FMCG/consumer insights

NENENENEN
AN

Emerging markets experience

Digital insights

AN

Marketing and sales expertise

Investment banking and transaction expertise
Science, technology and innovation expertise
Purposeful business and sustainability experience v

HR and remuneration in international firms v v

Attendance at Board Meetings Cenceidiversity
ot soires swen st vourgne o ok Planned  Adhoc
v v v v v v v rlls An:hersen 2/2 Z/;
v v v v v v v aura tha / /
L, , » , L, L , Vittorio Colao 6/6 7/7
L L, L Marijn Dekkers* 3/3 1/1
v v v Judith Hartmann 6/6 7/7
L Alan Jope 6/6  7/7
v v v v v v v Andrea Jung 6/6 7/7 Board tenure
v v Susan Kilsby 6/6 7]/7
v v v v Strive Masiyiwa 6/6 7/7
v v Youngme Moon 6/6 7/7
v v v v Graeme Pitkethly 6/6 7/7
v v v v v v v John Rishton 6/6 7/7
v v v v v Feike Sijbesma 6/6 7/7

* Marijn Dekkers retired from the Boards at the 2020 AGMs.

BMES = (HFE, B FUA)

Committee members and attendance

Attendance

Andrea Jung Chair 7/7
Vittorio Colao 7/7
(Member and Chair until 18 February 2021)

Nils Andersen 7/7
Laura Cha 4/4
(Member as from 30 April 2020)

Marijn Dekkers 3/3

(Member until 30 April 2020)

This table shows the membership of the Compensation Committee

Remuneration scenarios: our emphasis on performance-related pay
CEQ Alan Jope
Itis Unilever’s policy that the total remuneration package for Executive Directors should be competitive with other global companies and that

asignificant proportion should be performance-related. selow Thresnold () €1.56m

For the remuneration scenarios below, the maximum and target pay opportunities have been chosen to be consistent with the current levels for

Executive Directors, In reviewing the appropriate level of pay opportunity for the Executive Directors, the Committee considers internal and external Terse: (D) (R QT -2+

comparators. Although pay is not driven by benchmarking, the Committee is aware that pay needs to be within a reasonable range of competitive warurs () (D G < o>
practice. The Committee notes that total target pay is slightly below lower quartile for the CEQ and slightly below median for our CFO for the

benchmark group used by the Committee. €m €m €m €m €m €10m €2m €14m

The Committee typically reviews, on at least an annual basis, the impact of different performance scenarios on the potential reward opportunity and
payouts to be received by Executive Directors and the alignment of these with the returns that might be received by shareholders. The Committee
believes that the level of remuneration that can be delivered in the various scenarios is appropriate for the level of performance delivered and the
value that would be delivered to shareholders. The charts below show hypothetical values of the remuneration package for Executive Directors in the
first full year of the policy under below threshold, target and maximum performance scenarios.

" Fixedpay  ® Annualbonus  ® Long-term incentives

(Committee) together with their attendance at meetings during 2020.

Attendance is expressed as the number of meetings attended out of

the number eligible to be attended.

(H47) Unilever#t Annual Report and Accounts 2020
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Key areas of focus in 2020
— Board appointments
— CFO succession

Key areas of focus for 2021
— Board succession

— Culture and behaviour

— Culture and behaviour — Diversity & inclusion through continued restructure
— Talent & leadership through restructure

— Diversity & inclusion

Succession planning

As part of the succession planning, the Committee considers the current skills, experience and
tenure of the Directors and assesses future needs against the longer—term strategy of the Group.

The Committee regularly reviews succession planning at Board, Executive Team and senior management
levels. This year, the Board considered the principal risk relating to talent and capability and
reviewed emergency succession in light of COVID-19 in particular focusing on crisis governance and
succession across the Executive Team and business leadership teams. Sharpening our talent management
strategy and process has been a priority since 2018 and we have improved succession planning by
implementing systematic talent reviews, consistently assessing potential and closely monitoring the
successors’  development plans and proactively looking at external talent to improve the quality

and diversity of our succession plans.

The Committee plays a vital role in promoting effective Board and leadership succession, making sure
it is fully aligned to the Group’ s strategy. Following the announcement in August 2020 that
Stephen Daintith had resigned as Chief Financial Officer and an Executive Director, the Committee

was regularly appraised by the Chief People Officer on progress to identify and appoint a successor.
In February 2021, the Committee recommended to the Board the appointment of Panos Kakoullis as Chief

Financial Officer and as an Executive Director.

(HFT) Rolls-Royce Annual Report 2020
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Progress against our diversity targets

We had 2020 Group targets in place to increase the
representation of women at all levels which were also
supported by local business and country targets to address
local diversity challenges. Our progress against these
targets can be seen below. We have missed some of these
targets and acknowledge there is work to do in a number of
areas. We have no female Executive Team members, however
our succession pool is 42% female and we have increased
representation of non-British nationalities from 50% in
2019 to 58% in 2020. The impact of the COVID-19 pandemic
this year has made it challenging to make significant
progress, but we have continued to focus on diversity
throughout our fundamental restructuring, and we have set
new challenging targets for 2025 for both gender diversity
globally, and ethnic minority representation in the UK and

US.

Employee turnover rate in 2020

All employees 15.3
Male employees 15.7
Femele employees 12.8

Diversity targets and 2020 actuals

2020 Terget 2020 Actuels 2025 Terget
Female populati

Board 33% 31% 33%
ET 23% 0% 33%
ELG 25% 20% 35%
Senior Leaders: 21% 19% 30%
Leadsrs 20% 19% 30%
All employees 17% 17% 25%
Ethnic minority lati

UK 10% 10% 14%
us 19% 15% 20%

* Serior lesders defined as all leadars who are carsar lavel B, or squivalent global grade
and sbove.

EXECUTIVE TEAM. COMPANY SECRETARY AND THEIR DIRECT REPORTS

2020 27 (30%) 83 [70%)
2o =
W Ferale
W Meie
FEMALE EMPLOYEE POPULATION'
2020 TARGET 0%
20 [ - (7500)
200 [ 6.0% (2,500}
zote [ s (8,300)
o0 [ see(400)
o I e (400
2o [ 20,7000
2on EEEEN ex(e000)
FEMALESENIOR MANAGER POPULATION?
2020 |TARGET 50%
2o o)
2o 20255
2o [ P
zor ——
2o [ e
2o [ 73 (0)
e o)
FEMALE GRADUATE POPULATION*
2020 |TARGET 30%
2020 [ e
0 I ox
by e
zon — =%
2oe — 2a%
2os — 6%
o | ESERE— %
FEMALE HIGH POTENTIALS POPULATION®
2020 TARGET

SEEEEEE
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20e
y
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REMUNERATION COMMITTEE CONTINUED

REMUNERATION COMMITTEE MEETINGS

The table opposite details the
independent non-executive directors
that were members of the Committee
during 2020/21.

REMUNERATION COMMITTEE AGENDA FOR 2020/21

REGULAR ITEMS
Pay arrangements

- Within the terms of the M&S Remuneration
Policy, approval of the remuneration
packages for the executive directors, the
Executive Committee, and any termination
payments where applicable.

— Consideration of the appropriateness of
the senior remuneration framework in the
context of the rest of the organisation and
external governance.

— Noting of the total budgeted salary
expenditure across M&S, ensuring principles

forreward allocation are aligned across M&S.

— Review of achievements against 2020/21
performance objectives forexecutive
directors and the Executive Committee.

— Approval of targets for the 2021/22 Annual
Bonus Scheme ensuring that the
performance conditions are transparent,
stretching and rigorously applied.

— Approval of the 2021/22 individual
performance objectives forexecutive
directors and the Executive Committee.

- Noting of the total budgeted expenditure
for the Annual Bonus Scheme across M&S.

Long-term incentives

- Approval of 2021 PSP awards for the
executive directors and the Executive
Committee, following engagement with
key stakeholders.

— Approval of the vesting level of the 2018
PSP awards across M&sS.

— Regular review of all in-flight performance
share plans against targets.

- Consideration of long-term share awards
granted to colleagues below Executive
Committee level.

Governance and external market

- Review of the M&S Remuneration Policy,
ensuring that it continues to support the
long-term success of M&S andis aligned
with the 2018 UK Corporate Governance
Code, other external governance and
emerging best practice.

— Reviewthe appropriateness of the
senior remuneration framework in the
context of the rest of the organisation
and external governance.

Approval of the Directors’ Remuneration
Report for 2020/21 and review of the ACM
voting outcome for the 2019/20 Report.

Review of the Committee’s performance

in 2020/21, including assurance that the
principles of the revised Terms of Reference
and broader remit of the Committee

are embedded.

Assessment of the external market
when considering remuneration
arrangements for executive directors
and the Executive Committee.

Review the effectiveness and transparency
of remuneration reporting.

Noting of direct feedback from the
Business Involvement Group (BIC), M&S’s
colleague representative body, to ensure
that all employee views are received and
considered by the Board when making
remuneration and reward decisions.

Talent planning
- Noting the performance management

process across the business.

- Discussing senior leadership talent and

succession planning.

Member Maximum Number of % of
since possible meetings meetings
meetings attended attended

MEMBER
Andrew Fisher 1October 2018 8 8 100%
(Committee Chair)
Archie Norman 3 November 2017 8 8 100%
Katie Bickerstaffe 10 July 2018 2 2 100%
(to 27 April 2020)
Tamara Ingram 11 September 2020 5 5 100%

——

BMEESDRERELCRZTEDERFE
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\
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EFFECTIVENESS OF THE
REMUNERATION COMMITTEE

The Committee’s performance was reviewed
as part of the 2020/21 externally facilitated
Board Evaluation. The review found that the
Committee functions effectively and ensures
a sound independent review of remuneration
policies across the business.

2021/22 ACTION PLAN
— Approve the 2021 PSP targets ensuring

appropriate alignment between driving
exceptional performance and motivating
and retaining top talent.

- Reviewand discuss the link between ESGC,

executive pay and incentives to ensure
appropriate focus on Plan A goals with

strategic and transformational performance

(K ) Marks & Spencer Annual Report 2021

- Continue to review the pay framework for

senior leaders of the business with those in
the wider workforce to ensure a fairness of
principles in line with M&S’s values.

Supportthe work of the Nomination
Committee through the assessment of
senior leadership talent, succession
planning and associated pay arrangements
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