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Chapter 1

Outcome-oriented 
reporting

We urge all companies to pursue a goal of 
strong, clear and informative reporting 
of governance outcomes, and the actions 
that this drives. Genuine insights, rather 
than repetition of generic language, are 
essential for the application of the Code’s 
principles and the spirit of comply or 
explain.

Financial Reporting Council (FRC), Annual 
review of Corporate Governance, 2023.

We have long advocated for action-focused and outcome-oriented 
reporting — in fact, the title of our 2020 publication on FTSE 350 narrative 
reporting trends was From intent to action. The FRC has, over the years, 
echoed similarly. 

We were therefore supportive when it added new Principle C in the 2024 
Code: ‘Governance reporting should focus on board decisions and their 
outcomes in the context of the company’s strategy and objectives.’ 

Whilst this change has not generated much debate (compared with the 
changes on risk management or internal control in Provision 29 of the 
Code), we see it as an important update that sets the tone for other 
changes, including Provision 29. 

Principle C: outcome-oriented 
governance reporting

Board activities, priorities and 
principal decisions

Clarity on 
effectiveness 
of diversity 
initiatives — 

progress made 
on objectives.

Changes to 
mitigating 

actions 
arising from 
risk review 
+ viability 
statement.

Assessing how 
well desired 

culture is 
embedded.

Material controls 
effectiveness 

declaration resulting 
from the monitoring 

and review of the 
risk management 

and internal control 
framework.

Outcomes of 
stakeholder 

engagement.

Discretion in 
determining 

remuneration 
outcomes.

Follow up on commitments

Fair, balanced and understandable narrative, written in an active voice
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Appendix 1: Illustrative examples

Senior 2023 ARA p. 40–41 — Governance oversight of strategic priorities 
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Figure 1.1
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Rotork 2023 ARA p. 109 — stakeholder engagement and s172 
considerations included as part of their board activities disclosure 

Source: https://www.rotork.com/en/documents/publication/24985

Figure 1.2
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Source: https://www.haleon.com/content/dam/haleon/corporate/images/oar-2023/haleon-annual-report-and-form-20F-2023.pdf.downloadasset.pdf

Haleon 2023 ARA, p. 22 — examples of measurement of outcomes from 
stakeholder engagement 
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Croda 2023 ARA, p. 177; p. 113

Our culture

Unlocking potential

Our Values

Our Difference

Our Purpose

Our people strategy strengthens our culture and creates inclusive  
and engaging environments. Our values of Responsible, Innovative  
and Together and their associated competencies guide everything we 
do and are reinforced through our performance reviews, succession, 
and talent planning and through organisational change. 

Foundational competencies
Self-led development

Functional/technical capability

Measuring culture
Our Purpose and Sustainability Commitment (PSC) survey, introduced 
in 2022, helps us gain insight into how employees feel about aspects 
of Croda’s culture. Alongside town hall meetings and listening groups, 
the insight we gain is invaluable and helps us identify focus areas to 
improve employee experience and engagement. Overall, our PSC 
score for 2023 was 68%, flat against 2022, despite the challenging 
trading environment leading to increased pressure on our people. 

71% 
of employees are 
highly likely to 
recommend Croda as 
a great place to work 
to family and friends

76% 
of employees are 
highly likely to see 
leaders and managers 
guiding them to 
achieve their  
activities safely

75% 
of employees overall 
enjoy the work that 
they do

79%
of employees overall 
work to deliver their 
best as efficiently as 
they can

Looking below the headline score, we saw encouraging responses in 
areas for improvement that were identified in 2022 and became our 
focus for 2023. Reward and recognition saw improved responses, in 
part reflecting the cost-of-living pressures and our actions to support 
employees including one-off support payments, as well as the 
introduction of the Free Share Plan in 2021.

Employees’ ability to get involved with activities outside of their role and 
to focus on self-led development were scored less positively in 2023 
but remained ‘good’. We view this as a symptom of the requirement  
to focus on delivering value in a challenging year. Although feedback 
suggests employees feel their workloads are more manageable, we 
believe we have more work to do in ensuring employees have time to 
be curious, develop and to get involved in employee-led activities that 
contribute to our culture.

We have already laid the foundations to improve with changes 
implemented to our hiring and talent planning activities in 2023. For 
instance, we implemented Competency Insights profiles for new hires 
to aid in the review of areas for initial development for new employees. 
In talent planning, departments worked with HR Business Partners  
to highlight potential career paths, aligned to the competences and 
skills needed in different roles and different areas of the business.  
This gives employees a clearer idea of where to focus their 
development activities and helps managers have more  
meaningful development conversations.

We create an inclusive culture where our people feel able  
to give their best every day, are respected for who they  
are and recognised for the contribution they make. 

Responsible Innovative Together

Authenticity

Cross culture 
sensitivity

Inclusivity

Living the  
values

Curiosity

Strategic  
perspective

Adaptability

Delivery

Working  
together

Empathy

Care and 
compassion

Managing conflict

In 2023 we have continued to focus on accelerating growth, 
embedding the behaviours, skills and capabilities to help foster an 
organisation that acts responsibly, develops cutting-edge innovation, 
and works together as ‘One Croda’. We also transitioned to a new 
simplified organisational structure from the start of 2024, with 
Consumer Care and Life Sciences now responsible for both longer-
term strategic development and operational delivery. This will improve 
accountability and create a more agile and responsive business to 
support our future growth ambitions (see page 31).

Behavioural competency model
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Reporting Data Pack 2023: All people-related data is included in our 
Reporting Data Pack which is available at www.croda.com. This 
includes employee numbers, pay ratios, training and safety data.
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Strategic report Strong fundamentals

Developing our Employee  
Value Proposition (EVP)
In 2023, we developed our EVP framework to support our people 
strategy and to help our people connect with the core ideas that 
enhance Croda’s culture. Our EVP focuses on:

Wellbeing and safety
Our leaders worked on embedding safety  
as a value in 2023, recognising that while 
priorities change, our values endure and 
guide how we behave. Through a tailored 
programme, more than 500 leaders have 
collectively undertaken over 4,500 hours of 
safety training aimed at building confidence 
around safety leadership and driving debate 
on safety. Scores for safety-orientated 
questions in our PSC questionnaires have 
improved, indicating that this focus is 
impacting how employees are feeling and 
interacting on safety initiatives. Our Total 
Recordable Injury Rate improved in 2023 
(see page 35) but remains too high and  
we hope improving sentiment and focus  
on safety by employees is a positive  
leading indicator.

A collaborative and supportive 
workplace
We embrace our differences, nurturing  
an inclusive and supportive culture where 
everyone feels valued, respected and 
empowered to contribute. Employee-led 
diversity and inclusion networks support us 
in raising awareness, creating connections 
and ensuring that all aspects of diversity  
are considered in decision-making. Our 1% 
club allows employees to spend working 
hours contributing to local communities, 
with 5,310 hours donated in 2023. Our 
voluntary employee turnover remains  
below industry averages and in 2023  
was 9.1% (2022: 8.5%), a small increase 
against the prior year reflecting the  
difficult trading environment in 2023  
and near-term uncertainty.

Developing our people
The development and retention of high-quality people with the curiosity 
and ability to challenge conventional thinking and to further innovation 
ultimately determines the success of our business. Central to our 
philosophy is self-led development with extensive learning resources 
made available to our people. Our target is for all employees to receive 
at least one week’s training in 2024, with our people collectively 
undertaking over 197,000 hours of training in 2023, equivalent to 33.7 
hours of training per employee (2022: 26.1 hours). Our leadership 
development programmes offer a more structured approach to 
development with around 170 high-potential individuals participating  
in development programmes in 2023, with all those selected exhibiting 
model behaviours aligned with our values.

Our development programmes:
Leadership Development Group plus: For established senior colleagues 
in key roles, who may have completed other development programmes

Leadership Development Group: High performing, high potential  
senior colleagues

Accelerated Leadership Programme: High performing, mid-level 
colleagues showing leadership behaviours

Leading with purpose: A values-aligned development programme 
available to all grades

Phoenix Rising: For a cross section of colleagues looking to unlock 
potential and/or increase contribution – participants must display a 
strong commitment to inclusion and self development

Positive impact through sustainable innovation
A key aspect of Croda’s success is a can-do 
entrepreneurial spirit that pervades through our business. 
Our people have the freedom to find solutions, explore 
new ideas and collaborate to drive positive change, 
something that is celebrated through our annual ‘Purpose 
in Action’ awards. As a celebration of those who embody 
our Purpose and have a positive impact, the awards, 
hosted by Group Chief Executive, Steve Foots, recognise 
individuals and teams. In 2023, there were 98 projects 
nominated – many of which were employee-led initiatives 
born out of a drive to solve problems. The opportunity  
to have a positive impact through sustainable innovation  
is often a key factor in employees joining and staying  
with Croda. 

Reward and recognition
We are committed to paying all employees a Global Living 
Wage and work closely with the Fair Wage Network to 
ensure employees continue to be paid more than this.  
Our reward framework supports our ‘One Croda’ culture 
with performance metrics for bonus schemes aligned 
across the Group. In addition, our Free Share Plan awards 
shares to employees who do not participate in our senior 
annual Bonus Plan when an award under this Bonus Plan 
is made, ensuring everyone shares in our success. Recent 
surveys indicate access to generous employee share 
plans is valued, with 83% of UK employees and 71%  
of non-UK employees participating in these schemes. 
Employees can also enjoy non-financial benefits, such as 
free healthcare plans, flexible working and other wellbeing 
focused benefits. 

17Croda International Plc Annual Report & Accounts 2023
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Entain 2023 ARA, p. 45
Figure 2.3

Source: https://www.entaingroup.com/annualreport2023/documents/Entain_Annual_Report_2023.pdf

For these roles, we continue to roll out more 
�F�h�?�����–�­�@�X�ñ�h���X�¡�–�����F�æ���X�­�™�ñ�F�h�F�h�8�)�X�H�s�™�X���Ó�ñ�f�–�]���*�X
our senior leadership periodically 
undertakes in-depth training from EPIC 
Risk Management. Customer-facing roles 
who are responsible for engaging directly 
with our customers also receive in-depth 
training on identifying and interacting with 
customers who may be at higher risk of 
harmful play.

We are also leveraging our partnership 
with Harvard Medical School’s Cambridge 
Health Alliance Division on Addition 
(“CHADA”) to support our training 
programmes. Since 2019, 16 of our safer 
betting and gaming training programmes 
have been reviewed by the team at CHADA 
�A�X���h�¡�µ�™�F�h�8�X�s�µ�™�X�­�™�ñ�F�h�F�h�8�X�ñ�h���X���µ�]�­�µ�™���X�™���ç�����­�X
the latest research.

Responsible marketing

Responsible marketing is a core part of 
our commitment to promote responsible 
attitudes, and protect children, young 
persons and vulnerable individuals. 
We have a long history of leading the 
industry in this area, spearheading the 
UK whistle-to-whistle advertising ban, 
�ñ�h���X�����F�h�8�X�­�@���X�æ�™�¡�­�X�s�–���™�ñ�­�s�™�X�­�s�X���ñ�h�X�¡�@�F�™�­�X
sponsorship in UK football.

Our commitment to responsible advertising 
and marketing is underpinned by our 
recently refreshed External Marketing 
Policy. This Policy outlines our responsible 
marketing principles. All relevant staff 
receive training on the policy.

We also work closely with trade 
associations to strengthen best practice for 
our industry’s marketing and advertising. 
For example, we are a signatory of – and 
contributor to – the European Betting 
and Gaming Association’s (“EGBA”) Code 
of Conduct.

Promoting research through  
our partnership with Harvard  
Medical School

�ë�é�ë�ì�X�f�ñ�™�Y�����X�­�@���X�æ�h�ñ�]�X�Ô���ñ�™�X�s�7�X�s�µ�™�X�æ�Í���?�Ô���ñ�™�X
research partnership with the Cambridge 
Division on Addiction, which has now 
produced 14 research papers since 2019. 
The outcomes of this research have 
been highly practical, underpinning our 
26 markers of protection – the behavioural 
patterns found to indicate signs of risk 
that are used by ARC™. As this research 
is published, or is in the process of 
publication, this allows not just Entain but 
the whole industry to access the latest 
research. You can read more about this 
research programme in our 2023 Social 
Impact Report.

���¢�F�,�]�¢�ë�<�]���F�Â���F�O�]�h�Â�F�¢�7�ë�¢�F�–�ë�/���Ž�F�����¢�¢�<�]�0�F�ë�]���F�0�ë�[�<�]�0�F�–�¢�ë�Ž�¢�–�F
�Â�<�¢�7�F�h�ª�Ž�F�	�ª�R�¢�ª�Ž�����F�Q�¢�<�–�F�<�[�‹�h�Ž�¢�ë�]�¢�F�¢�7�ë�¢�F�ë�R�R�F�	�h�R�R���ë�0�ª���–�F�7�ë�Á���F�¢�7���F
�O�]�h�Â�R�����0���F�ë�]���F�¢�h�h�R�–�F�¢�h�F�/�ª�R�Ø�R�F�h�ª�Ž�F�Ž���–�‹�h�]�–�<���<�R�<�¢�È�F�¢�h�F�‹�Ž�h�¢���	�¢�F
�h�ª�Ž�F�	�ª�–�¢�h�[���Ž�–��

 Interactions excellence: Interaction 
Excellence aims to promote insightful 
and valuable discussions with teams 
that deal with customers that are 
potentially the most at risk. The training 
focuses on strengthening soft skills 
that colleagues will draw upon during 
customer interactions. In 2023, this 
training was reviewed by the Harvard 
Medical School’s Division on Addiction, 
Cambridge Health Alliance.

Moving forward we will also conduct 
in-depth training with leaders from 
around the business (aimed at our 
senior leadership team and Board 
Directors), to further integrate a culture 
of player protection right at the top of 
the organisation. This training will be run 
by EPIC Global Solutions and refresh the 
leadership training delivered in late 2022. 

Embedding safer betting and 
gaming into our culture 

As part of the 2023 Group Annual Bonus 
Plan, a mandatory training module 
was implemented on compliance, safer 
gambling and anti-money laundering, 
achieving a 98% completion rate. Our goal 
is to train all colleagues on the importance 
of player protection, preventing money 
laundering, and responsible marketing 
– with retail colleagues receiving a more 
tailored version of the content relevant to 
their role.

We also know that some colleagues 
have unique responsibilities for their 
role – whether it be engaging directly 
with customers, designing new products, 
or leading teams or divisions. In 2023 
we worked with EPIC Global Solutions 
to deliver in-depth masterclasses and 
face-to-face-training on safer betting and 
�8�ñ�f�F�h�8�X�­�ñ�F�]�s�™�����X�7�s�™�X�¡�–�����F�æ���*�X�@�F�8�@�?�F�f�–�ñ���­�X
roles. For example, our customer service 
and retail colleagues took part in sessions 
that equipped them with the skills to 

1. Core countries are those that are using our core technology platform. ARC™ is embedded within this core technology, so in these countries we can use the full power of our 
markers of protection and interactions.

2. Risk is determined based on our Long-term Excessive Play (LTEP) model, which is one of our three primary ARC™ Markers of Protection models, which scores every user of the 
Entain Platform from 1 (low risk) to 100 (high risk) daily. LTEP is used for assessing risk due to identify underlying problem gambling behaviour over time.

identify signs of harm and effectively 
interact with customers to advise on 
our suite of tools that may be used to 
help them.

Key modules focused on:

 Introducing our retail teams to problem 
gambling to help them understand how 
gambling related harm can present 
itself and ensure that they are aware 
of how to protect our customers to 
limit the negative impacts of gambling. 
Between May and August 2023, 294 
colleagues attended the EPIC Safer 
Gambling Awareness training.

 Affordability Interactions: This training 
provided our colleagues with guidance 
on the key steps they should take to 
ensure that customers are keeping 
their betting affordable, and the 
communication tools they can use to 
encourage safer gambling and manage 
�@�s�¡�­�F�]���X�����@�ñ�Í�F�s�µ�™�X�s�h�X�­�@���X�¡�@�s�–�X�ç�s�s�™�)�X
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Figure 2.6
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The below table sets out the framework of policies and practices which support our culture and explains how the Board monitors culture:

����������������� ��������������������
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The Group’s prioritisation of safety, led from the top, 
ensures it remains central to all business decisions and 
operational practices. Its global safety policies and systems 
set high and consistent standards across its operations 
worldwide. The inclusion of stretching safety targets 
in short-term incentive arrangements maintains this 
continued focus. 

• The Board monitors the development, implementation and 
compliance with the global safety policies and reviews major 
safety incidents, their root causes and any lessons to be learned 
from them. 

• The Board undertakes safety ‘deep-dives’ to assess safety 
compliance and safety culture across different parts of the business. 

• The Group CEO, supported by the Group Operations & Safety 
Director, constantly monitors the Group’s safety performance and 
reports on such performance to the Board at every Board meeting. 


������
�����������������	��������
�
���
The Group’s environmental strategy is centred on the 
transition of the Group’s fleet to ZEVs, and its environmental 
ambition to achieve zero emission fleets within each of 
its current business divisions. Its environmental KPIs 
enable progress against ambitions to be tracked and the 
inclusion of carbon reduction targets in long-term incentive 
arrangements maintains focus. 

• The Sustainability Committee monitors progress against the Group’s 
environmental strategy and ambitions. 

• The Group CEO and Group CFO, assisted by the Group Sustainability 
Director, the Global Sustainability Steering Group and the Zero 
Emission Vehicle Steering Group, regularly assess the development 
and delivery of zero emission fleet and other environmental 
initiatives, track progress against the environmental KPIs and report 
on such performance to the Sustainability Committee.
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The Group adopted a new people strategy during 2022 
which is based around three key priorities: Embrace, 
Energise, Elevate which are underpinned by our Essentials, 
as further explained on pages 62 and 63. The Company 
has adopted people KPIs, including eNPS as described on 
page 17. 

Fair and transparent employee policies and practices 
ensure that our colleagues’ rights are respected in 
accordance with applicable laws, their contracts and 
recognised collective bargaining agreements. A number of 
programmes and initiatives also support their health and 
wellbeing, develop their talent, recognise their excellence, 
encourage innovation and promote diversity and inclusion 
among them.

• The Sustainability Committee monitors progress against the people 
strategy and ambitions, including tracking progress against the 
people KPIs.

• The Sustainability Committee and the Board receive people updates 
on all key people data and trends, including levels of establishment, 
levels of engagement, outcome of staff surveys and the status of 
trade union relations.

• The Nominations Committee performs ‘deep-dive’ reviews into 
the effectiveness of senior management succession plans, talent 
identification and development plan and diversity & inclusion 
initiatives.

• Directors engage directly with colleagues via engagement events as 
described on pages 94 to 97.


����������������
�
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The Group’s corporate policies, including those on 
anti-bribery and corruption, anti-slavery and human 
trafficking, data protection and whistleblowing, set clear 
expectations, and mandates, for every member of the 
workforce to perform business with integrity and in 
accordance with applicable laws.

The Group Compliance & Risk Officer champions 
compliance, and a compliance framework has been 
developed to bring greater alignment to corporate policies. 

• The Group’s compliance framework, and the corporate policies 
which form part of it, are reviewed and approved by Board or the 
Audit Committee. 

• The Group Compliance & Risk Officer sponsors the Group’s 
compliance programme, manages its development and 
enforcement and reports to the Audit Committee on its 
effectiveness.

• Any serious allegations of breach of corporate policy or other 
wrongdoing, whether identified through internal audits, the 
whistleblowing hotline (via which colleagues can raise concerns in 
confidence and anonymously if they wish) or otherwise, are duly 
investigated, acted upon and brought to the Board’s attention.
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���������������������������
Standard supplier protocols and procedures, standard 
contractual terms and audits of suppliers ensure that 
key suppliers operate their businesses and respect their 
workers’ rights in the same way that we do. Building long-
term, mutually beneficial, relationships with core suppliers 
also enables the Group and its suppliers to understand and 
assist in the achievement of what is important to the other. 

• The Board receives stakeholder reports and presentations from core 
suppliers from time to time.

• The Group Procurement team monitors compliance by key suppliers 
with the Group’s policies, protocols and procedures, and the Board 
receives reports from the Group Procurement Director from time 
to time. 


���������
The Group has an embedded set of values which all our 
colleagues are encouraged to live by. The identification 
in the Evolve strategy of the six stakeholder outcomes, 
by which the Group measures whether it is delivering on 
its strategy and achieving its purpose, further reinforces 
the importance of the values. The alignment between the 
values and the outcomes is explained on page 90. 

• The Board’s engagement with our colleagues, through the means 
described on pages 93 to 97, enables the Board to assess first hand 
whether our colleagues are living by our values. 

• The Board also hears customer, supplier and other stakeholder 
views, through the means described on pages 93 to 97, facilitating 
a further assessment of whether our stakeholders consider we are 
living by our values.

Through its monitoring activities, the Board is satisfied that the Group’s culture is strongly aligned with its values, purpose and strategy.

���
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Source: https://www.iairgroup.com/media/ssuhidf1/iag-annual-report-and-accounts-2023.pdf

International Airlines Group 2023 ARA, pp. 30–31
Figure 2.7
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Source: https://www.taylorwimpey.co.uk/corporate/investors/2023-annual-report

Taylor Wimpey 2023 ARA, p. 103
Figure 2.8

Workforce engagement continued

Communication Long service Uniforms Expenses Employee value proposition

When January 2023 January 2023 April 2023 April 2023 January 2024

Matter raised Facilitating communication between 
Executives and Employees by way 
of�webinars

Recommended a review of how�the 
Company recognises and rewards 
long�service

Concerns regarding the range 
of�sizes�of uniforms available and 
whether the interim wear is compliant 
with tax regulations

Recommended a�review of the 
expenses policy, with regard to the 
cost of hotel accommodation outside 
central London

Views were sought on the way in�which 
we articulate our employee value 
proposition

Action taken The process and timings for accessing 
future webinars was�reviewed

A full review of long service awards was 
undertaken

A review of uniform policies was 
undertaken which took into account 
the ability to order any gender uniform; 
ensure a larger range of boot sizes was 
available; and that interim wear 
is�compliant with tax regulations

A review was undertaken to assess the 
current cost of hotel accommodation 
when travelling on business

A focus group was�arranged, 
including�the NEF representatives, 
to�ensure that their�voice was 
represented in the design of our 
employee value�proposition

Impact/
Outcome

The live webinar session sign-up 
process was changed to make it�easier 
to access and future live sessions are 
also being delivered within a core 
period of the day

New reward enhancements have�been 
introduced, which celebrate significant 
milestones for long service and provide 
additional holiday days for long-serving 
employees

All of the feedback from the NEF�has 
been incorporated into the current 
uniform review and�trials

As a result of the review, changes were 
made to the expenses policy 
with�regard to�hotel accommodation

All of the feedback from the NEF�has 
been incorporated into the design of 
our�employee value�proposition

Engagement activities throughout the year

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

Board meeting • • • • • • • • •
Employee Champion update to 
the�Board • • • • •
Employee Champion engagement 
with employees • • • • • •
Chair and Non Executive Director 
site and regional business visits • • • • • • • •
Teams Q&A sessions • • • • •
Employee survey •

103 Taylor Wimpey plc Annual Report and Accounts 2023
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Source: https://www.essentraplc.com/investors/company-information/reports-and-accounts

Essentra 2023 ARA, p. 35
Figure 2.9
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British American Tobacco 2023 ARA, pp. 88–89
Figure 2.11

Source: https://www.bat.com/content/dam/batcom/global/main-nav/investors-and-reporting/reporting/combined-annual-and-esg-report/BAT_Annual_Report_
Form_20-F_2023.pdf
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Ocado Group 2023 ARA, p.198
Figure 4.1

Source: https://ocadogroup.com/media/zpkld2k5/ar23.pdf

Malus and clawback provisions
The AIP and PSP scheme rules contain malus and/or clawback provisions that allow the Remuneration Committee to reduce 
���E�‘�E�d�t�E�§�d�¤�d�‘�ø�‘�;�ø�¶�ð�d�÷�t�‘���E�‘�ø�÷�‘�ø�¨�ø�E�R�|

Malus is the adjustment of the AIP payments, unvested AIP deferred shares or unvested PSP awards because of the 
���F�F�ƒ�E�E�d�÷�F�d�‘���…�‘���÷�d�‘���E�‘�ð���E�d�‘�F�§�E�F�ƒ�ð�c�t�ø�÷�F�d�c�‘�Ó�§�c�t�d�R�‘�?�d�Ó��� �̈|�‘�™�”�d�‘�ø�R�Ã�ƒ�c�t�ð�d�÷�t�‘�ð�ø�¶�‘�E�d�c�ƒ�Ó�t�‘�§�÷�‘�t�”�d�‘�¤�ø�Ó�ƒ�d�‘�?�d�§�÷�Š�‘�E�d�R�ƒ�F�d�R�‘�t���‘�÷�§�Ó�|�‘�I�Ó�ø�¨�?�ø�F�Ë�‘
is the recovery of cash payments made under the AIP, deferred AIP and PSP awards as a result of the occurrence of one or 
�ð���E�d�‘�F�§�E�F�ƒ�ð�c�t�ø�÷�F�d�c�‘�Ó�§�c�t�d�R�‘�?�d�Ó��� �̈|�‘�I�Ó�ø�¨�?�ø�F�Ë�‘�ð�ø�¶�‘�ø�;�;�Ó�¶�‘�t���‘�ø�Ó�Ó�‘���E�‘�;�ø�E�t�‘���…�‘�ø�÷�‘�_�±�d�F�ƒ�t�§�¤�d�‘�T�§�E�d�F�t���E�j�c�‘�;�ø�¶�ð�d�÷�t�‘�ƒ�÷�R�d�E�‘�t�”�d�‘���Å�v�‘�ø�÷�R�‘�v�‹�v�‘
award and may be effected, among other means, by requiring the transfer of shares, payment of cash or reduction of awards 
���E�‘�?���÷�ƒ�c�d�c�|

�™�”�d�‘�~�d�ð�ƒ�÷�d�E�ø�t�§���÷�‘�I���ð�ð�§�t�t�d�d�‘�ð�ø�¶�‘�ø�;�;�Ó�¶�‘�ð�ø�Ó�ƒ�c�M�F�Ó�ø�¨�?�ø�F�Ë�‘�¨�”�d�÷�‘�t�”�d�E�d�‘�ø�E�d�‘�d�±�F�d�;�t�§���÷�ø�Ó�‘�F�§�E�F�ƒ�ð�c�t�ø�÷�F�d�c�|�‘�‹�ƒ�F�”�‘�d�±�F�d�;�t�§���÷�ø�Ó�‘
�F�§�E�F�ƒ�ð�c�t�ø�÷�F�d�c�‘�§�÷�F�Ó�ƒ�R�d�‘�;�¨�§�t�”���ƒ�t�‘�Ó�§�ð�§�t�ø�t�§���÷�<�•

•  a material mis-statement in the published results of the Group or one of its members;
•  an error in assessing any applicable performance condition or target and/or the number of shares subject to an award;
•  the assessment of any applicable performance condition or target and/or the number of shares subject to an award being 

based on inaccurate or misleading information;
•  misconduct on the part of the Executive Director concerned;
•  where, as a result of an appropriate review of accountability, the Remuneration Committee determines that the Executive 

�T�§�E�d�F�t���E�‘�”�ø�c�‘�F�ø�ƒ�c�d�R�‘�¨�”���Ó�Ó�¶�‘���E�‘�§�÷�‘�;�ø�E�t�‘�ø�‘�ð�ø�t�d�E�§�ø�Ó�‘�Ó���c�c�‘�…���E�‘�t�”�d�‘�•�E���ƒ�;�‘�ø�c�‘�ø�‘�E�d�c�ƒ�Ó�t�‘���…�‘�;�§�<�‘�E�d�F�Ë�Ó�d�c�c�{�‘�÷�d�Š�Ó�§�Š�d�÷�t�‘���E�‘�¨�§�Ó�…�ƒ�Ó�‘�ø�F�t�§���÷�c�‘
���E�‘���ð�§�c�c�§���÷�c�‘���E�‘�;�§�§�<�‘�§�÷�ø�;�;�E���;�E�§�ø�t�d�‘�¤�ø�Ó�ƒ�d�c�‘���E�‘�?�d�”�ø�¤�§���ƒ�E�‚

•  the Company or entities representing a material proportion of the Group become insolvent or otherwise suffer a corporate 
failure; and

•  a Group member being censured by a regulatory body or suffering, in the Remuneration Committee’s opinion, a significant 
�R�d�t�E�§�ð�d�÷�t�ø�Ó�‘�§�ð�;�ø�F�t�‘���÷�‘�§�t�c�‘�E�d�;�ƒ�t�ø�t�§���÷�|

���Ó�Ó�‘�c�d�¤�d�÷�‘�t�E�§�Š�Š�d�E�c�‘�ø�E�d�‘�ø�;�;�Ó�§�F�ø�?�Ó�d�‘�t���‘�t�”�d�‘���Å�v�‘�ø�÷�R�‘�v�‹�v�|�‘�™�”�d�‘�…���Ó�Ó���¨�§�÷�Š�‘�t�ø�?�Ó�d�‘�c�ƒ�ð�ð�ø�E�§�c�d�c�‘�t�”�d�‘�ø�;�;�Ó�§�F�ø�t�§���÷�‘���…�‘�ð�ø�Ó�ƒ�c�‘�ø�÷�R�‘�F�Ó�ø�¨�?�ø�F�Ë�‘
�§�÷�‘�E�d�c�;�d�F�t�‘���…�‘�t�”�d�‘�§�÷�F�d�÷�t�§�¤�d�‘�;�Ó�ø�÷�c�|

���÷�÷�ƒ�ø�Ó�‘�Å�÷�F�d�÷�t�§�¤�d�‘�v�Ó�ø�÷�‘�D�I�ø�c�”�<
���÷�÷�ƒ�ø�Ó�‘�Å�÷�F�d�÷�t�§�¤�d�‘�v�Ó�ø�÷�‘�D�T�d�…�d�E�E�d�R�‘
shares) Performance Share Plan 

Malus Up to the date of payment of a 
�F�ø�c�”�‘�?���÷�ƒ�c�|

Three years from the grant of a 
�R�d�…�d�E�E�d�R�‘�ø�¨�ø�E�R�|

�¥�;�‘�t���‘�t�”�d�‘�¤�d�c�t�§�÷�Š�‘�R�ø�t�d�|

Clawback Three years from the date of payment 
���…�‘�ø�‘�?���÷�ƒ�c�|

Two years following the vesting 
���…�‘�ø�÷�‘�ø�¨�ø�E�R�|

�T�ƒ�E�§�÷�Š�‘�t�”�d�‘�t�¨���Q�¶�d�ø�E�‘�”���Ó�R�§�÷�Š�‘�;�d�E�§���R�|

Loss of Service or Termination Policy
When considering compensation for loss of office, the Remuneration Committee will always seek to minimise the cost to the 
Company while applying the following philosophy:
Remuneration element Treatment on cessation of employment

General �_�ø�F�”�‘���…�‘�t�”�d�‘�_�±�d�F�ƒ�t�§�¤�d�‘�T�§�E�d�F�t���E�c�‘�§�c�‘�d�ð�;�Ó���¶�d�R�‘�;�ƒ�E�c�ƒ�ø�÷�t�‘�t���‘�ø�‘�c�d�E�¤�§�F�d�‘�F���÷�t�E�ø�F�t�‘�¨�§�t�”�‘�@�F�ø�R���‘�I�d�÷�t�E�ø�Ó�‘�‹�d�E�¤�§�F�d�c�‘���§�ð�§�t�d�R�|
An Executive Directors’ employment may be terminated by the Company giving to the Executive Director not less than 12 
months’ notice or by the Executive Director giving to the Company not less than six or 12 months’ notice, dependent on the 
�T�§�E�d�F�t���E�j�c�‘�c�d�E�¤�§�F�d�‘�F���÷�t�E�ø�F�t�|�‘�Å�…�‘�ø�÷�‘�_�±�d�F�ƒ�t�§�¤�d�‘�T�§�E�d�F�t���E�j�c�‘�c�d�E�¤�§�F�d�‘�F���÷�t�E�ø�F�t�‘�§�c�‘�t�d�E�ð�§�÷�ø�t�d�R�‘�¨�§�t�”���ƒ�t�‘�F�ø�ƒ�c�d�{�‘�@�F�ø�R���‘�I�d�÷�t�E�ø�Ó�‘�‹�d�E�¤�§�F�d�c�‘
Limited can request that the Executive Director work their notice period, take a period of garden leave or pay an amount in 
�Ó�§�d�ƒ�‘���…�‘�÷���t�§�F�d�‘�d�A�ƒ�ø�Ó�‘�t���‘���±�‘�t�”�d�§�E�‘�?�ø�c�§�F�‘�c�ø�Ó�ø�E�¶�{�‘�?�d�÷�d�…�§�t�c�‘�ø�÷�R�‘�;�d�÷�c�§���÷�‘�…���E�‘�t�”�d�‘�E�d�ð�ø�§�÷�R�d�E�‘���…�‘�t�”�d�§�E�‘�÷���t�§�F�d�‘�;�d�E�§���R�|
The Company’s remuneration principles provide that any payments should be reduced in certain circumstances where the 
�_�±�d�F�ƒ�t�§�¤�d�‘�T�§�E�d�F�t���E�j�c�‘�Ó���c�c�‘�”�ø�c�‘�?�d�d�÷�‘�ð�§�t�§�Š�ø�t�d�R�{�‘�…���E�‘�d�±�ø�ð�;�Ó�d�‘�¨�”�d�E�d�‘�t�”�d�¶�‘�ð���¤�d�‘�t���‘���t�”�d�E�‘�d�ð�;�Ó���¶�ð�d�÷�t�|
If employment is terminated by the Company, the Remuneration Committee retains a discretion to settle any other amounts 
reasonably payable to the Executive Director including but not limited to:
•  legal fees incurred by the Executive Director in connection with the termination of employment and obtaining independent 

legal advice on a settlement or compromise agreement; and
•  ���ƒ�t�;�Ó�ø�F�d�ð�d�÷�t�‘�ø�÷�R�‘�E�d�Ó���F�ø�t�§���÷�‘�F���c�t�c�‘�…���E�‘�E�d�t�ƒ�E�÷�§�÷�Š�‘�t�”�d�‘�R�d�;�ø�E�t�§�÷�Š�‘�_�±�d�F�ƒ�t�§�¤�d�‘�T�§�E�d�F�t���E�‘�ø�÷�R�‘�”�§�c�‘�…�ø�ð�§�Ó�¶�|

Other than described above, there are no relevant contractual provisions that are, or are proposed to be, contained in any 
Executive Director service contract that could give rise to remuneration payments or payments for loss of office, but which 
�ø�E�d�‘�÷���t�‘�R�§�c�F�Ó���c�d�R�‘�d�Ó�c�d�¨�”�d�E�d�‘�§�÷�‘�t�”�d�‘���������‘�v���Ó�§�F�¶�|
The Remuneration Committee generally has discretion to determine the treatment of a leaver, but will be conscious of the 
�E�d�ð�ƒ�÷�d�E�ø�t�§���÷�‘�;�E�§�÷�F�§�;�Ó�d�‘�t�”�ø�t�‘�§�t�‘�c�”���ƒ�Ó�R�‘�÷���t�‘�E�d�¨�ø�E�R�‘�;�����E�‘�;�d�E�…���E�ð�ø�÷�F�d�‘���E�‘�?�d�”�ø�¤�§���ƒ�E�|
In addition to the discretion listed below, in each case the Remuneration Committee has the discretion to determine that an 
�_�±�d�F�ƒ�t�§�¤�d�‘�T�§�E�d�F�t���E�‘�§�c�‘�ø�‘�Š�����R�‘�Ó�d�ø�¤�d�E�‘�;�c�d�d�‘�+���t�d�‘�ø�t�‘�t�”�d�‘�?���t�t���ð�‘���…�‘�t�”�d�‘�t�ø�?�Ó�d�<�|�‘�Å�t�‘�§�c�‘�t�”�d�‘�~�d�ð�ƒ�÷�d�E�ø�t�§���÷�‘�I���ð�ð�§�t�t�d�d�j�c�‘�§�÷�t�d�÷�t�§���÷�‘�t���‘�ƒ�c�d�‘
�t�”�§�c�‘�R�§�c�F�E�d�t�§���÷�‘���÷�Ó�¶�‘�§�÷�‘�F�§�E�F�ƒ�ð�c�t�ø�÷�F�d�c�‘�¨�”�d�E�d�‘�ø�;�;�E���;�E�§�ø�t�d�{�‘�¨�”�§�F�”�‘�¨�§�Ó�Ó�‘�?�d�‘�d�±�;�Ó�ø�§�÷�d�R�‘�t���‘�c�”�ø�E�d�”���Ó�R�d�E�c�|

Good leaver Bad leaver Discretion

���Å�v�‘�_�‘�I�ø�c�”�‘�ø�¨�ø�E�R�cThe Executive Director service contracts 
do not oblige the Company to pay a 
bonus if the Executive Director is under 
�÷���t�§�F�d�‘���…�‘�t�d�E�ð�§�÷�ø�t�§���÷�|
However, under the rules of the AIP, the 
Executive Director may receive a bonus 
that the Remuneration Committee 
determines would otherwise have been 
payable or granted to them under the 
rules reduced pro-rata reflecting the 
proportion of the year that has elapsed 
�t���‘�t�”�d�‘�R�ø�t�d�‘���…�‘�F�d�c�c�ø�t�§���÷�|
The award will normally be paid at the 
usual payment date and may be made 
in such proportions of cash and shares 
as the Remuneration Committee 
�ð�ø�¶�‘�R�d�t�d�E�ð�§�÷�d�|
In the event of death, the award will 
be determined as soon as reasonably 
practicable after the date of death 
and will, unless the Remuneration 
Committee determines otherwise, 
be satisfied as a cash payment 
�ø�c�‘�c�����÷�‘�ø�c�‘�E�d�ø�c���÷�ø�?�Ó�¶�‘�;�E�ø�F�t�§�F�ø�?�Ó�d�|

�+���‘�;�ø�¶�ð�d�÷�t�‘���…�‘�F�ø�c�”�‘�?���÷�ƒ�c�‘�…���E�‘�t�”�ø�t�‘�¶�d�ø�E�|The Remuneration Committee has the 
following elements of discretion for a 
good leaver:
•  �T�d�t�d�E�ð�§�÷�d�‘�t�”�ø�t�‘�ø�÷�‘�ø�¨�ø�E�R�‘�?�d�‘�ð�ø�R�d�|
•  Determine whether the awards 

�c�”���ƒ�Ó�R�‘�?�d�‘�E�d�R�ƒ�F�d�R�‘�;�E���Q�E�ø�t�ø�|
•  �T�d�t�d�E�ð�§�÷�d�‘�t�”�d�‘�t�§�ð�§�÷�Š�‘���…�‘�t�”�d�‘�;�ø�¶�ð�d�÷�t�|

���Å�v�‘�_�‘�T�d�…�d�E�E�d�R�‘�c�”�ø�E�d�‘
awards

The Executive Director will normally 
receive the award at the usual vesting 
date on the same timetable as if they 
had not left, subject to Remuneration 
�I���ð�ð�§�t�t�d�d�‘�R�§�c�F�E�d�t�§���÷�|
In the event of death, any outstanding 
deferred shares will vest and be 
released from any holding periods as 
soon as reasonably practicable after the 
�R�ø�t�d�‘���…�‘�R�d�ø�t�”�|

Lapse of any unvested deferred share 
awards on the date the Executive 
�T�§�E�d�F�t���E�‘�F�d�ø�c�d�c�‘�t���‘�?�d�‘�ø�÷�‘�d�ð�;�Ó���¶�d�d�|

The Remuneration Committee has the 
following elements of discretion for a 
good leaver:
•  Determine that the individual is a 

�Š�����R�‘�Ó�d�ø�¤�d�E�|
•  �T�d�t�d�E�ð�§�÷�d�‘�t�”�d�‘�t�§�ð�§�÷�Š�‘���…�‘�t�”�d�‘�;�ø�¶�ð�d�÷�t�|
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