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What is Best Practice?

* 1,000 investors & analysts were surveyed by Thomson Reuters Extel

» Survey objective: to uncover what makes them better engage with a company. The results:

* Modern stakeholders need to understand companies more quickly and demand greater clarity & insight

» Financial information is key, but of significant importance are: strategy, management and market information

« Forecasts, projections & value-creating information are crucial in conveying the true dynamics of a company

How we plan How we
What we do o ot

measure it
Stratergy and I
ogress

KPIs

Risk Information

Strategy

CSR / Sustainability
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“Who we are...”

Keller Group plc

pshot To be the world leader in
geotechnical solutions
Tohelp creste the nfrastructure that imgroves.
o e
Our products Our five Risks Financial
il strategiclevers ~ [fgemansesuias highlights
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S - o Business model ??::7‘":'“ g 28.5
D s 113 Company setsamaneet cing our " operatean per share
B Siegiogten n.f;mmrmim e B it —
O, ancalstatoments £1.780.0m
3% Se ,780
SO e e
B e s e
e ST . e £95.3m Keller Report
4. :%',,:‘M»f,,,w’.“m SOt |~ Soeigmaons et
2 o e —— .. ..
gé:.%z"flm s %"@B VISIOn, mission at a glance
i T s
Global strength _Commutsermpart F . . | h . h | . h t
andlocal focus. K- - Inancial nignignts
‘Annusleport snd Accounts 2016 DR sinarition Financial ighights
e e Clear signposting to availability of information

Cashgererated rom
‘aperations (L) 187 1023 1406 1148
Opevating profit (tm) 53 1054 852 647
Earmings per share (pance) 759 64 657 355
Retumon capitaemploped ) 153 205 131 129

in the Report
Links markets > strategy > KPIs > Risk




' Black&Callow

Results linked to strategy
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PJSC AEROFLOT
A 2016

2016 Results

In 2

Staying on
a growth track

42.3% 43.4 million

share of the Russian air  passengers carried
transportation market

$10.3% 1%

passenger traffic international passenger
increase traffic increase

17.6% 421%

domestic passenger
traffic increase

1.4% $3pp.

passenger load factor passenger load factor
increase

share of international
passenger traffic

Connecting cities
and continents

326 51 country

scheduled routes flight network

153 SkyTeam

unique destinationsin  Aeroflot is a member of
the summer schedule, the global alliance

144 in the winter

schedule

292 30

aircraft - net increase in
the fleet

4.2 years 6.5 years

average age of Aeroflot  average age of Aeroflot
airline fleet Group fleet

aircraftin the fleet
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Delivering the
best offers

4 stars

in the Skytrax rating -
Aeroflot airline

Aeroflot is the
Best Airline in
Eastern Europe

according to Skytrax World
Airtine Awards

37

long-haul aircraft have
Wi-Fi access points

72%

Aeroflot airline’s
Net Promoter Score

000
=

Ensuring
sustainable
development

36.6 thousand

people employed by the
Group companies (as at 31
December 2016)

Social Support,
Non-state
Pension Coverage—

responsible approach
to employees

7 thousand

free tickets issued as part of
the Mercy Miles project

Support for Russian
sports, culture,
and cinema

Company Profile

&>

Improving
corporate
governance

7+
corporate governance rating

assigned by the Russian
Institute of Directors

3

independent directors on
the Board of Directors

Compliance

with the key requirements of
the Corporate Governance
Code

40.5%

free float

Enhancing
financial stability

RrUB 495 9billion

revenue (+19.4%)

ruB 137.6 billion

EBITDAR, 27.7% EBITDAR
margin

ruB 38.8 billion

netincome

RrUB ¥91 billion

decrease of net debt
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Aeroflot Report shows
2016 results linked to its
strategy in clear tabular
form with graphics



Black&Callow

Company Secretary Forum 2017

arkets > Strategy > Achievements > Plans > KPIs > Risk

Stratogic Report

Strategy, KPIs and Risks overview

Our markets’

Our strategic priorities?

Achievements in 2016/17°

Product Continue to enhance and drive
and retai

Market share and like-for-like revenue

business models in a multi-
cchannel world

growthin

Sustained high levels of customer
satisfaction and price competitiveness.

Largely completed our 3-in-1 property
programme and increased our SWAS
presence

Strong growth in iD mobille base and multi-
play share

Launch of new Carphone Warehouse web
platform and store format

Rollout of click and collect to 500 Carphone:
stores

Launch of same-day delivery

Opened newly extended distribution centre
in Sweden

Services Leverage our scale, our knowhow,

and our unique infrastructure to

drive growth in new product areas

including growth in services

Feilim Mackle hired to lead the team
Successful Leeds trial, extended to London
Launch of energy saver app

Instant repair trial in Nordics

Connected World Services (CWS') elop the Connected World

Extension of contract with TalkTalk, renewal

Devi
Services model and establishitas with RBS
a material contributor to earnings

8 Dixons Carphone pic Annual Report and Accounts 2016/17

Plans for 2017/18° Relevant Group KPIs*

Principal risks®

Unrelenting approach to priceand  Headline revenue
service

Like-for-like revenue growth
Extension of same day delivery and

order up to midnight for next day Markat position

Enhanced and simplified online Heade ESIT

journeys Headline profit before tax
Expand new Carphone store format  Free cash flow

FOROUR Retum on capital employed

Develop B2B in Nordics

Dependence on networks
Dependence on key suppliers

Consumer environment and sustainable
business model

Greek business
IT systems and infrastructure
Information security

Non-compliance with Financial Conduct
Authority (FCA') regulation

Colleague retention and capability

Business continuity plans are
not effective

Health and safety
Fraud
Impact of Brexit

Rebrand and national roll-out of Team  Headline revenue
Koownew Market position
Development of proposition

Develop Nordic on-site repair network
and expand at home services

Return on capital employed

Consumer environment and sustainable
business model

IT systems and infrastructure
Information security
Colleague retention and capabilty

Business continuity plans are
not effective

Fraud

Impact of Brexit

Develop and convert pipeline Headiine revenue
Market position
Headline EBIT
Return on capital employed

Consumer environment and sustainable
business model

IT systems and infrastructure
Information security

Non-compliance with Financial Conduct
Authority (‘FCA’) regulation

Colleague retention and capability

Business continuity plans are
not effective

Our markets pages 10to 11
Business model and strategy pages 1210 14
Chief i

PPN

pages4t07

Key Performance Indicators are explained on page 15

hievi pages 161021

Strategic Report

Dixons Carphone plc
succinctly links its
marketplace
discussion through
strategy to risk — ‘the
whole story’

5
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Marketplace discussion linked to strategy

Our markets

Market drivers

Retail and
e-retail

What's happening

Responding to a changing environment

Packaging is integral to the efficient supply chains of our customers. Those
customers are responding to changes in the consumer environment, which means
that the packaging used needs to be designed to work optimally at every stage of
the supply chain, from the point at which the product is packaged, towhenitisin
the customers’ hands.

« Traditional retail in a state of fiux,
with arge format stores in decline
and discount and convenience
stores rising.

The impact
« Packaging fulfiment at the
outset, inchuding being smaum forall elements of the supply chain
the packaging that is
delivered to the home.

Packaging has to be adaptable to the needs of different
store formats.

Inc importance of produc the retail
environment, which requires| mqner quality packaging.

Brands

« Large brands, while clearly stil
significant, are being challenged
by micro-brands, for example
those sold direct to customers.
on subscription.

+ Consumers seek a more
personalised or customised
product

Pack help brands, | dsmal

Packaging can offer personalisation.

Pa(l(.-)qmg:mplmndehnks toinformation about the product, both
bout its provenance.

traditional media

Social pressure  + Packag idely perceived  + Packag that is better designed to minimise void
forzero 00 i e and defiver value 2cross 1 ipply chain.
packaging packaging voidsine-commerce. . Racycled and recyclable packaging wil be in greater demand,
and unrecyclable matesials that s0long as this can be demonstrated and communicated.
are badged as recyclable, for
example disposable coffee cups.
Customers - Cust focusing « Pad tobeable
end consumer and are seeking supply chains to drive value.
fewer,longer-term supply « Pa eed to be able to across
partners to drive efficiencies multiple manufacturing sites and countries.
in their supply chains.
. G + Packagi tobe mare visually appealing and faclitate the
in making their brand choice primary product being chosen n store.
inside astore. rather than « Point of sale packaging. i . temporary displays commonly used
driven by advertising viewed for promotional products which provide flexibility for retailers.
athome online or through

See page 22 for our
stratogic priorities

‘Sce page 39 for how
we manage ourrisk

Our market environment

ThEEumpean :urrugalﬁdpa:kagmgmamei is fragmented, with the top five cormugated

DS Smith is well positioned, asaleader in corrugated packagingin
Europe, to respand to these trends. We are responding in four ways.

1. Focus on multinational capability
Wi continue to build our caverage of Europe, in order to serve customers who require a
multinational solution for their packaging

2. Focus on e-commerce packaging and point of sale

e are further building our expertise in this area with recruitment and allocation of
respurce within the business, and the acquisition of a number of businesses in 2016/17.

3 i ion, research and

Wie are continuing our investment in Impact Centres and PackRight Centres with

12 openedin 2016/17and a furthes 16 planned for 2017/16, Wealsa have acollsboration
irute in Sweden, assod) holm University, to lead the

industry in paper science

a, ion of our

We are continuing our focus en optimal efficient use of fibre in packaging. both within

our packaging business and in collaboration with our paper manufacturing operations.

Thought leade:

ip at DS Smi
DS Smith has published a set of scenarios, which are the result of work considering the
big trends that wil forge the future 10 2025 and what the consequences might be. They
are not predictions, but they are plausible, and are radically different to today’s business
environment. We undertook this work because we believe we will nat only thiive in that
future, but alsa can shape it too. Please see our videas and brochure, available an our
website (see link below).

1. Caring convenience

pressure torethink dlogistics.
2. Everything is an experience

Coy ~mare exciting experience:

3. Asian new deal

Led by China, the worlds atead econamy.

The results are i thro short s and i
idssemith com/packaging/strategistsiour-vision/
rehearsing-the-future

e

round 40 per cent of the total European market.
+ Plastic ingis iness wi iche products.

Facts and figures

European
corrugated

padcag-ngma
by geography
43bms '

OGermany23% QUK 10%

Ottaly 15% OPolands¥h

France 13% Turkey 9%
OSpain11% Other 10%
Soute: FEFCD 2015

European CCM
manufacturing
bytype

28mt

OTestliner23mt O Krafthiner Smt
Source: (EP

European

corrugated
packaging market
by customer type

43bms

OFMCGaNdagriculture 43%
Industrial 40%

OOther consumer 17%

Source: FEFCD 2015

bms = billonmetres squared

mt = milion tonnes

‘com = cormugated case material

Annualreport & accounts 2017 | dssmith.com 17

6
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DS Smith with market
discussion including
market drivers and
company strategy
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Marketplace > Business Model <IR>

Why are ::.-mmuld::
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Phosagro with a
colourful approach
to marketplace
discussion and
business model
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Business Review > Strategy >

M tarraom & Coptrome Hotas e

The Group's hospitality real estate ownership model @

The Group is investing in its people, its brands and its
in order to provide high quality cost-efficient service to
and good financial retums to its shareholders.

Thsswﬁnsblnusasehﬁowdmlohs":

developngasngsbrmmamnm “owning”
- creating a global community of fans and friends of tt
Hotels & Resorts brand.

”ﬁ,mummuu

KPIs

Arrasi epert ad scoourts 2015

Hotel operations.
RePAR increased by 0.6% t0 £71.98 in
2015, but decreased by 1.3% in constant
curmency. This vas due 10 the continng
deterioration of trading condiions i the
Group's Asian hotels, where RevPAR
decined by 9.0%. Trading was weaker
than last year in London and New York
especiall in the second ha of the yer.
Like-for-ike RevPAR for the year foll

by 37%

Hotel tevenus rose by 2.0% to £765m

(2014; £750m) reffecting contributions
from recent hotel acquistions and

favourable foreign Cumency movements.

Hotel gross operating margin was lower
at 34.1% (2014: 36.0%).

The Group ks addressing shortfals in
hotel trading theough & number of revenve
initiatives, including an enhanced digital
marketing platform, increased focus

on the Chinese outbound market and
Identéying furthes upseling oppontunities
across the estate.

Acquisitions

On 18 August 2015, the Group completed
the acquisiion of 8 long leasehold nterest
In Hard Days Night Hotel in Liverpool

for £13.8m, The Beatles-nspred hotel,
which contains 110 rooms and sules,

s located within the popular Cavem
Quarter of the ctly.

COL Hospaitty Trusts (COLHT)
which is consoldated within the Group's
accounts under IFRS 10 and in which
tho Group owns a 36% stake, acquired
the Hilton Cambridge ity Cantre
(previously known as Cambridge
Hotel) for £61.5m on 1 October 2015
The property is a 198-00m newly-
returbished upper upscale hotel located
in the haart of Garmbridge Gy centre.
merks COLHT's first
Ivestment in Europe.

Developments.
In December 2014, Urban Environmental

Improvement approval was granted for
the Group's land in Seou, South Kores,
10 be used for lodging facikties. A more
detalled submission to the Construction
Delberation Commission (COC") was
lodged in September 2015 for the
constructon of a 306-room hotel and

In Decermber 2015, construction companies
wore invitod 10 tender for the main bulding
act. The tender closed in January
2018 and the project team is curently
reviewing submissions in preparation
for the award oncs necessary penTits
trom the authorty are obtained. Tho

t cost is estimated to be
KRW157b ©90m) for

8
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Millennium & Copthorne Hotels
Clearly integrates its business model and
strategy with examples of strategy in

Key performance We use a set of carefully selected key performance

of the two buldings and extemal works.
1 wil take about two yuars 10 complete
from the expected commencement date
in the midde of 2016

Growing our China TREAT
business YOURSELF
Nowhers is knowing your =
customer’ more
Imporare than n Cra,
which s fast becoming
the largest market for
travel. With travel visa
restrictions being koosened
K, Crina fs wopadss, nait
acitical growth market for ey amhe stourhotels ey sk ncenthes. haddtionto  of 2016. Onos establshedt It
our hotels. Our enhancsd Wil be delighted by Mendar.  promotions prowide a soid foundation
4 brands,
4 v sorvees.
mobils devioes & platiorms- e
‘the valus of room inventory
‘whist surprising and delghting
cur guests.

indicators indicators (“KPIs") to monitor our success in executing
our strategy set out on page 16. These KPls are used
to measure the Group's progress year-on-year against
those strategic priorities, and are set out below:

Strategic priority KPis.

Grvwm Revenue per Occupancy

orieaylpremsy soliot AN — s

at constant rates of exchange.

Capital allocation
To ensure spprogriate use of the

management programme, selective
‘acquistions, and an appropriste use
of equity ivestments.

Total assets kess total  Total borowinga ss  Profit o the year
Sabiios. fotol cosh,

Caost Control
To ensure costs remsin in ine whh
revenue morements through a
Gecentralsed model, technological
ehancaments to drive effciencies
and rigorous monoring of spending.

The Group beieves that the KPis provide
usetu and necessary nformation on
underlying trencss to shareholders, the
okt ooy bt e i by

of the Group. Given the decentralised o0 a reguir basis with comparison
model of the Group. regonal management  numbers for the local competiive set
focuses on operational KPs as welasthe  of each hotel. The hotel performance
above. These nchude customer feedback,  numbers are then consoldated o

the Group proft and staft regional and Groupwide figures.
The szm mantors Net Aseot Vak 10 retention. General Managers report thor
botter roflect "Rogional Managers

action, linked to its KPIs
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Strategy

M°Coll’s

RETAIL GROUP

\
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McColl’s Retail Group with a simple and highly
effective hierarchy chart showing its strategy from

vision to values

We'll be developing our customer insight
capability to make sure we better understand
our customers. We will clso explore different ways.
to engage customers whether that is using our
Plus card or new digital channels.

We will continue to improve our stores, reviewing
standards across the estate. Following our
successful pilot in West Horndon, where we
have seen significant sales uplifts in key
categories such as fresh, we will commence
further work on existing store conversions.

You can read more about our refresh progress
on page 29.

Our updated strategy simplified and summarised

Your
neighbourhood's
faveurite shop

We will be doing more than ever this year

to engage our colleagues right across the
business and ensure everyone has a voice.

We are developing our people plan to support
colleagues throughout the business and develop
our talent pipeline as the business grows. We also
look forward o welcoming our new colleagues
from the Co-op stores, | know they'll do a great
job in supporting customers through the
changes in their store.

Our values

There is a strong supportive culture at McColl’s,
and as we develop and move forward it's
important that we preserve this. Alongside

our work to review our strategy we have

been listening to colleagues to get a better
understanding of our shared values. Being able
fo talk about our values more clearly will enable
us fo use them as a guide in all our decisions,
and will be critical in our journey to become
your neighlbbourhood’s favourite shop.

Growing Excellent Increase
convenience customer neighbourhood
offer service presence

Our values:

* Put the customer first

* Strive to be simple and consistent in everything
we do

* Be caring and compassionate towards our
customers and colleagues

+ Make a difference to communities by getfting
involved in local good causes

An exciting year ahead

Qur main focus for 2017 will be ensuring that
there is a smooth transition of the Co-op stores

to the McCaoll's business. We're a business that
has grown through acquisition and we are
well-experienced at fransitioning stores, which
gives us great confidence that the infegration will
e a success. Once these stores have transferred
we will continue to look for other acquisition
opportunities. The market remains highly
fragmented and we believe there are plenty

of opportunities for consolidation - there are after
all over 50,000 convenience stores in the UK

and multiple refailers such as ourselves only
account for around 10% of these. However, more
importantly, our stores will continue fo be focused
in neighbourhood locations - where people live
- making them community hubs for so many of
our customers.

2017 is going to be an exciting year for the team
at MeColl's and our store colleagues will have
the most important job, serving our customers
old and new. I'm locking forward to leading them
through the months ahead and I'm confident
that they will continue to do a great job.

B

Jonathan Miller
Chief Executive

Hodey olBeioUS

9
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20 Pearson plc Annual report and accounts 2016

Our strategy in action

SUSTAINABILITY PLAN 2020

Sustainability

Sustainability is eritical to achieving our mission to help people make
progress in their lives through learning. It is also critical to our long-term
competiliveness. Being ethical and embracing sustainability is
fundamental to our commercial success. In turn, a stronger and

more sustainable Pearson will allow us to help people progress.

Strategy in action: Reach more learners

Every Child Learning

Every Child Learning s a partnership between Pearson

and Save the Children to research and develop solutions for
I delivering education in emergencies. Starting with Syrian

refugees and vulnerable childrenin Jordan, the ambition is
to adapt, scale and use these solutions to deliver effective
education in other emergency situations. We are also
working to raise awareness of the urgency around
improving education for children affected by conflict.

£500,000 £1 million

donated to fund two invested by Pearsonin
h
in Amman, Jordan development

dlocal research pl pleted

»>£2m: Pearson helped raise for Save the Children's
work through The Sunday Times Christmas Appeals
in2015and 2016

mage: Children
Photography: Hannah Maule-Ffinch/Save the Children.

Sustainability linked to strategy

‘Section 2 Our strategy in action 21

Sustainability plan

P P

a

is critical to achieving our mission and ensuring our

long-term competitiveness. Our customers, employees. partners and learners expect
us to uphold the highest business standards, to continuously enhance the quality of
our products, and to contribute to their communities.

Tohelp we have

pillars:

Be a trusted
partner
Strategic intent
>Operate responsibly, ethically
and transparently

>Treatlearners, customers and partners
with integrity and honesty

>Respect and progress our employees
> Contribute to our communities
> Consult aur stakeholders

> Progressively improve
environmental stewardship

2 Reach more
learners

Strategicintent

»Innovate toimprove access to
quality education

» Enhance affordability and accessibility
of aur offerings

»Collaborate to improve access to
quality education

Shape the future E
of education -
Strategicintent
,Measurably improve learning outcomes
s Foster 21st Century skills and
competencies
»Contribute to research and knowledge

»Engage with othersto promote
quality education

Ourplan aligns with the United Nations
Sustainable Development Goals (SDGs)
creating better outcomes for customers.
and society, and stronger financial returns
for shareholders.

Sustainability plan

Last year we adopted our new sustainability
plan - our five-year vision to create value
for our customers, shareholders and
society. The sustainability plan is built
around three pillars, shown above, and is
aligned to the United Nations SDGs.

We are working to integrate the
sustainability plan into our commercial
strategy. This provides a foundation for
continuing to build sustainability into
Pearson’s business functions.

We will again disclose a detailed review
of our 2016 performance when we publish
our sustainability report later this year.

Inthe rest of this section, we will report on
our material issues, how those issues relate
to our Group risk management process at
Pearson, sustainability governance, aspects
of thethree pillars and our performance in
sustainability rankings.

Ui 4-Quality
| education

Our material issues

Based on an analysis of the areas of most
concern to our external stakeholders

and areview of our company policies,
activities and priorities, we identified
19issues that are most relevant to the
sustainability of the business. Through
further consultation with senior leaders at
Pearson, we narrowed these down to nine
issues we believe are most material at this
time. We consulted with external experts
to confirm our prioritisation.

These issues, which represent a mix of both
opportunities for growth as well as risks to
revenue, are shown on the matrixon p22,
plotting stakeholder concern and business
impact. We have mapped all 19 issues that
are the focus of our sustainability plan
against the risks being monitored through
our enterprise risk management process.
You can read more about our risk
rmanagement process and details of
principal risks on p44-55.

8 - Decent work and 10 - Reduced
T |

As some material issues are business
opportunities, notall 19 are included in
the alignment mapping.

Our approach to these issues will also
be described in more detail when we
publish our Sustainability Report.

Sustainability governance

The reputation & respansibility committee,
aformal committee of the board, provides
angoing oversight, scrutiny and challenge
on matters relating to our sustainability
strategy and our corporate reputation.
Learn more on p78.

The Pearson executive drives
implementation of business strategy,
including responding to our sustainability
issues. The responsible business leadership
council oversees the development of the
strategy on behalf of the board. Itis chaired
by our chief corporate affairs and global
marketing officer and comprises senior
leaders from across the business

MBJAIBAQ.

apuewiopsding uopeu Aajens ing.

a3eUIAN0Y

SwaLaes epuenly
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Pearson’s Report
shows its
understanding of
sustainability not
just in terms of the
environment but in
ensuring a
sustainable
business
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<|R> Business Model linked to value creation

QOur foundation

€7.3 vion

€32.6 bilion e
i invested in fixed a
n ey intangible

‘spent on further

€1.86 bition| 2SS

and development

30,000 »

diferent 5.4 1,649 15.0 40.7
EDEETED / 4% million m® million MWh  million MWh

Erocied of raw materials of water of electricity  of steam demand
purchased worldnide absiracted demand
from renewable resources
Training:

118,000 & & 75000 121 30
Crae employees and | envionmental, sites
in courses on L/ \ wmsﬂ‘é‘ga‘ around safety and audited on
oceupational safety K security audits occupational
ana stos pariciateln performed at mecicine and
13,000 worldwide safety iniiative 80 oo = poal

on process safety

| 113,830 ‘

e
27 Around
3120 10,000

‘employees in research
and development

Our stakeholders.
include customers, employees,
suppliers and shareholders,
as wel as experts in science,
indlustry, poltics, society and
media

Spisrs o issserol €10.17 billion
in personnel expenses

€69 million

BASF Report 2016,

€206 million

invested in environmental

== €34 billion

worth of raw materials,
goods and senvices

purchased for own

=

ﬁ %
84.6% Numerous options for
E balancing personal and
NS i, s ts ki
2 . 0 Saarcional in Ludwigshafen, Germany,
days of further ‘experience for example,
training per
employes each year employees make use of these

of raw material

_-around 90%

‘opportunities dally.

Q
" 104 356

s and senvices.
Hvownponeton  /umateral  complncs
suppliersites holines
‘sourced local
L ‘audited

Our business model

segments strategio business units

’86

Chemicals
Performance Products

Functional Materials &
Solutions

Agricultural Solutions
il & Gas
Intelligent
Verbund system

Verbund sites and

52

‘additional production sites worldwide

Our corporate purpose:
We create chemistry

for a sustainable future

More than 130,000 customers
With cur broad portfolio, we serve customers
from many different sectors — from major global
customers 1o local workshops.

Market success based Values as guideline for
on strategic principles our conduct and actions
= We add value as one company = Creative
= We innovate to make our customers. = Open

more suceessful O Frme i
= We drive sustainable solutions 0 Ertarmme)

= We form the best team

Corporate Governance

Our results

€57.6 billion €6.28 onton

in sales, of which
inEBIT
around €10 billion
from innovations
on themarket since | €6.31 billion
2011 in EBIT before:
special items

d B
1 ,644 metric tons

p ), equivalents.
million m3
of water discharged

—

Number of lost-time injuries 0 N
per one million working transportation incidents
hours with significant impact on
1 4 the environment
; Dj
Around
Around
3,000 850
projects in patents filed
research pipeline worldwide

] é47.0 million ﬁ

spent on donations and

e €3,00

€4.1 bition  dividend per share

19.8%
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€11 bition

taxes

14..0 million MWh
fuel saved through Verbund system
Customers’ use of BASF's climate
protection products avoids.

540 million

metric tons
of CO, equivalents

Process ssaty Over
[
deone 10 60,000
2 0 product applications
. assessed and rated
per one milion
working hours.

women
executive positions

|
P
Gt 278

sponsorship
600 with suppliers a8 phone calls and emails
Involved in universities, research aresult of received by external
a St i
since 2000 within our global network sustainabilty

BASF with a rounded
Business model
linking its strategy to
its results
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KPIs linked to strategy
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MARKS AND SPENCER GROUP PLE

OUR PERFORMANCE

KEY PERFORMANCE
INDICATORS

‘GROUP FINANCIAL OBJECTIVES

QBJECTIVE

KPI 2016/17 PERFORMANCE (52 weeksto | April2017)

Grow Group
revenue

GROUP REVENUE
Total G icl

Group revenues were Up this year,
mainly driven by the orowth in our
Food buisiness as we openednew

9 £10.6bn™

for i nd tbn
wholesale salestofranchisepartners,  ERNSREE]  S10res 2nd an improvement in
ECE| "tcationalrevenues.
ETE—T
]
(]

andreturns

GROUP PROFIT BEFORE TAX (PBT) 0219 a0a%  Group PBT before adjusted tems was
AND ADJUSTED ITEMS ° £613.8m cown on Last vear Largely due to the

- reductionin Clothing & Home gross
Adjusted profit provides additional !
e e sy ting profit and theincrease in operating

‘CROUP PROFIT BEFORE TAX.
AND ADISTED TENS £

@ ECN—TE 3
foriterns consideredto be significant L castsinthe year
innatureanciior value. = =
Lere __ su]
CINTT
RETURN ON CAPITAL o 1‘% Pﬂ/ The decrease in ROCE primarily reflects
EMPLOYED (ROCE) Dad 70 the decrease in earrings before nterest,

Return oncapital employedis taxand adjustediterns

arelative profit measure of the
returns from net operating assets.

8
Z
e
§
‘

o
ADJUSTED EARNINGS 9 3 12.0% Basic adjusted EPS decreased primarily
PER SHARE (EPS) s 0.4[) duetothe lower profit generated inthe

year The weighted average number of

ings per (¢
profit before the impact of adjusted

IR <eresinissue during the period was
items divided by the weightedaverage 1623.1m last year 1,6359m)
nurmber of ordinary shares inissue. T
(e o]
-]
DIVIDEND PER SHARE 18.7p" TheBoard s recommending afinal
i (P dividend of 11 9p per share,resulting
of theyear. dividend of 187p.
e — .
o ———— .0
E——T
L =]
(1 1=]
FREE CASH FLOW e L5% e delivered free cash flow up 5%
(PRE SHAREHOLDER 9 £5854m’ onlLast year mainly due totheimpact
RETURNS) e o Fiow of reduced capital expeniiture,
(PRE SHAREHOLDER RETURNS) Em which was partially offset by weaker

Free cash flow isthenet cash generated
bythe business inthe period before:
returnstoshareholders excludingthe  EINNCTE

business performance.

impact cfexchange rates on translation
of foreign currency denorminated
cashbalances.
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KEY TO RESOURCES & RELATIONSHIPS AFFECTED

e n 6 © 0

Financisl  OuProducts Ourintallsctusl  OurPeople Natural
SCrenels  Capital

our
Staisholders  Resources

2

| ramuneration

© Read more in the glossary of alternative performance measures on p133-134.

NON-FINANCIAL OBJECTIVES

OBJECTIVE [ 2016/17 PERFORMANCE
ToT
Engage, serve FOOD o nEE
Totalnumber of UK Food customers SHOPS PERVEAR

per yearand average numberof shops ¢y
per customer resulting ina purchase 20.5m
acrossall UK shopping channels. +0.4m

Our converient, special and different
food and our continued Simply Food
store opening programime continue
todraw customers in

- 1]

ToraL AVERAGE
CLOTHING & HOME o e
Totalnumber of UK Clothing &Home: SHOPS PERYEAR

customers per yearand average
number of shops per customer

24.6m 7.2

We are stillin the recovery phase
of our plan for Clothing & Home.

We grew the number of customers
shopping through M&S.com but this
was more than offset by a decline

resultinginapurchase acrossall -0.im 3%
UK shopminochannels in custormers in our stores.
1=
EMPLOYEE ENGAGEMENT 81%™ The annual survey was completed
% by 80% of employees. Employee

Engagermentis akey driver of
performance.Our Your Say survey

engagement reslts were positive

looks at thekey drivers of employee and Lponlast yesr

engagement suchas pride in M5

andour products feelings about

MaS asanemployer andtherole

ofline managers. )

PRODUCTS WITH A o 0/ +6% This represents an improvement

PLAN A QUALITY 79% of 6% Our target is tohave at

. . - least one Plan A quality in all

Thisisa quality or feature regarded

asacharacteristic orinherent part of M8S products by 2020.

aproduct which hasadermnonstrable S products

positive or significantly lower BT

environmental andjor socialimpact T T

duringits sourcing, production, : -

supply,use and/or disposal

NoO0

Efficient and GROSS GREENHOUSE =c N We achieved a 7% reduction,
responsible GAS EMISSIONS -).26,000 COge mainly through Lower earbon
operations ™ UK grid electricity. We also

Total aross CO,e emissions

e maintained our of carbon

activities worldwide.

GROSS GREENHOUSE GAS

EMISSIONS PER 1,000 5G FT 26 1O/
Total gross CO, e emissions 1,000sq ft
-10%.

per 10005q ft reslting from
M8S operated activities worldwide.

neutrality (zero net emissions)
by sourcing renewable energy
and carbon offsets.

Weachieved a 10% persq ft
improvement, mainly through

lower carban UK grid electricity.
This has contributed towards the 7%
reductionin total gross emissions.

1]
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MA&S linking its KPIs to

its strategy — its KPIs are
not just financial and all
have a short explanation
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Progress against strategy

We have made excellent
progress against all
elements of our strategy
and met the key milestone
of operating 1,000
convenience stores.

DESCRIPTION

We will grow our neighbourhood presence by
aequiing new stores. The convenience market
remains highly fragmented with plenty of
opportunities for acquisiion and consolidation,

13
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+ We opened 58 new slores across

the UK in 20016

+ We acquired 298 corwenience stores

from the Co-op, which we will rmigrate in 2017

* In 2017 we will ransition the 298 siores

vie acquired fiom the Co-op

+ Once the Co-op infegration s complefe

wee will continue fo look for opportunities
fo acquire new convenience stores and
serve more neighbourhoods

wodey MBaous

We offer an ever-gredter range of products
and senices fa meet the changing needs
of neighbourhoods across the UK.

ur d dloin ng
fhat we can fo meet their everyday needs is at
our core. We strive fo build loyalty and srengthen
our reputation in the neighbourhocds we serve,
by providing a warm and friendly welcome
along with @ host of services that make the

ives of our customers easier.

* We converled 59 stores

(formerly
newsagents) fo our food and wine format

* We continued our roll-out of our food-lo-go

offer with over 30 new units added this year

* We successfully pilofed our convenience:
store refresh

. with an enhanced
fresh offer and our first ever ‘free from' range:

* We introduced a further 12 Subway

franchises folowing the first successful
partnership kst year

* We began our 'focus on fresh’ project, where

we tnalled a larger fresh offer in 22 stores

* We will confinue fo improve our ra

nges
with @ strong focus on fresh and chilled,
as well as key growth categories such
as food-o-go

* We wil explore cplions fo tailor our

core offer by analysing key drivers of
buying behaviour

* We wil begin o roll-out our convenience
with 20

refreshes planned for 2017

+ 559 Post Offices in operation with over 90%
hours

offering extended

+ 183 Amazon lockers now installed in addifion

10 our 676 Collect+ points

+ Confactiess poyment now available in all
ourstores

« LED lighting rolled out, creating o better
stomers

enwironment for cu:

+ Our Plus card members have helped us

undersland their shopping habits and adapt
our offer

+ Improving our insight capability 1o ensure:

we understand our customers better

+ Seek new ways fo sngage customers

through digital and social channets os
well as our Alus cord

+ Develop our brand recognition so that

customers know who we are and what
they can expect from us

McColl’s Retail again linking progress against strategy with

performance and risk
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isk Management

60 STRATEGIC REPORT

Risk
management

Derwent London aims to deliver its strategic objectives
whilst operating within a risk envelope defined by the
Group's risk appetite. The Board recognises that risks are
inherent in running any business and uses the Group's risk
management system to ensure that risks to the Group's
strategy are identified, understood and managed.

Risk organisational struc!
Sosrd The Board has overall resp
Grot

s
it Commitee i
utive.

- developing and operating

[ maragement system and|

i e of internal
systom of internal corl

Risk Committes Senior Audit Tustrates the Group's ekt

Responsible for N Commitiee gy management and cu

non-financial Responsible: The Board is responsibe f

intornal controls Provides input 10 forfinancial  risk profie in an environmi

internal controls  culture and management §
rodewsthe ¢ B Keyt:

Group's sk reviaws the ence

register mmn transparent culture thou
st ~The close day-to-day i
ot | e s o
identified quickly.
+ ~The Group operates main
cenualLondon which 5 ¥
X ts properties.
Exccutive Committee senior management
st#ex\ﬂwualsu"m
Ui 2yt for more information
- TR
The Group has clearly del
Reviews the operation and
Hoctoness of ey 0 3o,
controts

62 STRATEGIC REPORT

Risk management

continued
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Derwent London’s approach to
Risk Management with clearly
understandable tables and arrows
showing comparison with
previous year

2007

o s gk aageiment Polcy. Rk Appete
Satement and sk Mansgement rocess Documar.

sty dhe oinessrecopEkg 1t vt
20k can be hminated o an acceptati Cost and

mvmummmmmuu
1o identify the risks facing the Group. An assessment

pr—

foklowing matters:

T likolihood of each rsk occusring

e potental impact o the sk on each dfeent
area of the bus

THS Soergehof the criiolf epSiaif it tha i
and the mdwmm lons.

the effect of the controls and any mitigating
procedures that are in place. ff the controls and
migating actons ver aik re deemed nadeauate
the Com aar

their mplementation.

The register
Teviewed by the Risk Commitiee. n order 0.gan a
more comprehensive under

rols operating
unmmmm-uucnmmnmm
b-b.mdm

Mmmmnmmmn—m

‘Groupsrak management an interal control
systems operated effectively throughout the period.
The Group'srisk register includes 47 isks spilt
between strategic risks, corporate risks, property

ks together oporationalriks) and fnancilrks.
One new the Group's list of
v
That the negotiations to leave the European Union
result in arrangements that are damagng to the UK
‘econamy andlor central London.

the overall ncs

gt vk ;
Risk, effy ol Action
It strategy
e
STRATEGIC AEPORT 61 grognes (SISYan b Sedyiouty s g sTRATEGIC REPORT 63
!
e e Grouss o ; -
o %
o s an et
) IS e o ors oo i snves o el PR 30
s T iy ot
ke
y y became. maintinng income from properties for as The Group takes advice o0 The Company engages weh s cumber o e
) ks Dropaties et @lre Ehange ihe cosof e g s commnty bodes i aress where I ope
" © blm-'unm-ax The bevel of future redeveiopment considarations. a5 part of s CSR actiity.
acors e e G gt enaties e
vad' '® 1o occur ftwoud,  the Boardto delay marginal propects until fregvoiris] meuts. ndirecily  coud Wmpicton d fumbe sl xtema statements.
ST mar
T wont BE o
headroom in all the Group's key ratos. “ratios o
o :
o P oenarts snd ares cot kb | >
et we soug 1 -1 moor s, Sonenion
. ey 5
(3) Unechangud (@) Decmmed W priately
i ol e Tk, o o RcBon
n Tenant base 5 increase n property yieds i
G abinyta tenan ciot sy a3 rossty Ta Michnay bea -
e T — e e drougsg s oyt
i 3 3 - 5 0 & - s 2
z Sinegy or incidual properes o be Hor -yl - | . Qe management accounts repot the
= o B i e oeed
7 Pt s P The G o St
? Foan ate coraciors s move o s
B s et o0 e 1 St el o ncrease i e e e nanciny e h ok o
prie) e G fm oo . i
e ropatas makes ot scepte >
o rechuctions i e Yo
[ ——
st com e
Tt e,
Tt propety e,
The risk was assessed as high last year and the
Soaconucens 110 have Py nenases
e
Py
=0 3
v — s o e o Heion
b Tdnr ]
fisis o
2 ot s g0
ooty cn e
S adenced by o
e 2o
il d o 547.5005q 1t
where sppropriate.
: o 7
Bell b & o0 3 s
o Sorcu  oge projecty
= ly-\ewnyu& in 2016 over 439.100 5q ft. A further
the plan 161,000
> . The Group' ety sttegy redces o
the letting risk of the development
o ot

Post.completion reviews are carred out
for all major developments 10 ensare that
Improvements ta the Grouo's procedures
are Gentified and impsemented.

‘Derwent London pc Seport & Accounts 2016
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Risk Management linked to sustainability

port

MANAGING RISKIN DELIVERING OUR STRATEGY

Effective risk management is
integral to our objective of delivering
sustainable long term value

Lucinda Bell
Chair of the Risk Committea

For British Land, effective risk management
is a cornerstone of delivering our stralegy
and integral to of aur ayectve

The Audit Committee takes responsitility for
overstinghedlfectveness ik anagarmert
d L n behall of the

 datiering s tainable long termvalos, W

ekt adwﬁeslthoardonl

maintain
eocenswhich serves o anily sesees
respand o the prinipal isks facing our

b

se
that would threatents solvency or hqundw\y

for

British Land core strengths

- High quality portfolio focused on
multi-let retail across the UK and
office-led campusesin London
Placemaking to create Places
People Prefer

wellasidentifying emarging risks. Our approach
ie notintended to eliminate risk entirely, but
instead 1o manage our risk expesures across
the business, whilst 3t the same time making
the most of aur oppartunitiss.

s
risk. Qur isk management framaark
catagorises our risks ino external,strategic
and operational risks and the Risk Committee
leornprising th B

- G to respond

10 changing lifestyles

Diverse and high quality occupier base.

- High oceupaney and long lease
secure cash flows.

tise

y Mixed
o y - Abilityte
fi k orderk atir:
Ourintegrated appraach combines atop ~ Efficient capital structure with good
Wrilst respe oversight of risk access to capital and debt markets

battom up operational pracess outlined in
the diagram on page 47.

management rests with the Board, the effective

day-10-day management ofrisk is embedded

Wit our aperatonslisiness units and
This

The
appreach le sisk management wilh a particular

ot up approseh ensures pelential risks

o oipotra ol e s ol 0

35 pprprisewih it place

Thisis assessed in the context of the core

strengths of our b n
the right] and the external

mamlamsazom prehenswe ik roqter bich

which we operate - this is our risk appelite.

1o the Audit Gormmittee.

@ Toreadmore shout he B and
Rk Cammitewsrisk v
ot o $5ana 70

46 British Land | Annual Report and Accounts 2017

T

Sustainability embeddedin
aurstrategy

(@ Torvad mors sbout Our usiess

Our risk appetite

Our risk appetite
The Group'srisk appetite s reviewed annug
as part of the annual strategy review prace:

s of the businass

osure

P— n approvad by the BcardThis evaltion
ol st optimal bresholdd 9
- tratagy We have entlied  site of Ky R
@F== = e e ey Indicators (KRs] o monior he Groug' is
- Review of overall portfolio prospective performance (IRRs) profile (as summarised on theleft), which
= Parceiaga potabein v e secrs o rviewad quataryby the Risk Comrit
= 5 = oensure thattheact
D) Deelopmant— Totadevlopmet exponce <15 f prtci P q
T T Sl B e @ | remainvitinour sk sppete and it ot
i ik exposurs s wall maiched o changes
e exactionof ey dovlepmeet prejcts ourbusiness nd our markets. These neut
e the mostsignfcantjudgemenisalfectng
- our rikenposure, includingour asset
(@) ey = Unplanned exscutive separtur selection and investment strategy: the level
. Enplayesengagement e Comparies sures]
@ capiat ~ LTV should ot excesd a masimum tresholdinan and our financial leverage.
e sovomcdmrnied sy e 9

previous pesk levels
— Covenant headroom

strategy

five years

Finance ~ Periad untl refinancing s rec

woyears
Percentage of debi atfied interest rates over next

dofnotlessthan

sustainabilty

) Income. ~ Marketltting risk including vacancies, upcoming

pries sn reskaondspecullve derelopment

® ® ®®

~ Weighted average unexpired leas

~ Concentration of

e

The Board has considered the Group's risk,
appetite inlight of the outome of the UK's.

positioned the business for a range of outco
with modest development exposure, high

oecupaney and rabust finances. However,
have a range of tactical levers to address the
evolving political and ecanomic uncertaintis

We have moderaled our develapment actvity
reflectingincreased uncertainty. We reducet
surTgaral A i Fr e
we willdevel Wl

Our risk management framework

Top dawn
Strategic risk management
Review external enviranment

Robust assessment of principal risks

Sal risk appetite and paramelers

Determine strategic action paints.
Identify principal risks

Direct delivery of strategic actions.
i line with risk appetite

Monitor key risk indicalars

—_

Execule strategic actions

Report on key rick indicators

_

Operational risk management

//\

Assess effectiveness of risk

e parto o 8%, althaugh aur current
exposure s much lower at 4%

Qurfinancial pasition is strang; our
praportienally consolidated LTV has reduce
29.9%reflecting assel sales and our financi
has an average term of eight years on draw
debt with no requirernentts refinance until
early 2021

thalthe Groug's

PRINCIPAL RISKS

External risks
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isks and Tow we monitor hange in
impacts i nage the risk the year
Economic - ®
o fared beter than many erpected following the U
reerent, wiheconamc sty mprono
e ik ihe second half of 2016, lbehwre have sean some
RafRarcng arkas s sl e et edenced sollening s sendinn 1 prt|
busi ccupiers oy a7
proaymyitomin e e o e U futare et ram ns EUand aner
delivery of our sirategy and e i
st < g xchano arits e e sl
“nd governmens pocyupdaes nd e exchange ke o S vl
- Westresstest our businass plan against e e e ot L aotion
stour busnesspanagainst isncreasing.partlyarien by th devaluation
our financial pasition i< sufficiently flexible o sterling.
We remain ittt st nd
- Our resient business model focuses n abigh avethe ety o scal or developmant actvty
qualyportiaic, ani
Sndranue Tnances Condisns. 1 s he ELamssaramains boin
resilientandwell psiioned a cagture ugsidein
Wbl === e (O e
regulatory alongside how this could impact the UK economy.
outlook i Forihar 7
twaareas
- proposals and
I
decisions whils! the ouicome the acions
remains uncertain and to ensure that we are properly briefed on the we have taken, \!imwfhuﬂ"ﬁ!*llm ioned.
~ Glicame, theimpactanthe  ofpollical events. Where appropriae, we
ecimimin e actwithatnerindusiry parbpants and
i G
ind regulation introduced, debate on regulatory changes
partieutalyhaze.
ireclyimpact realesiate
orurcustomers
Commerdial - @ in 2076, aithauch
wopety het cutlosk erty
investor eacatonol i s e et esors arpemed
nanc - the healthof the Uk sconomy 07 srategyand| The vean pr
- the attractiveness of : i e
- 4 The market o the most siractive assets remaing
T e and trends have been a number of high profil transactions.
R prime cectorshich inclucing ur sle of The Leadenhall Eulding.
wmmw.umsssmmwmnm
e o Stk i s e omng nerasingy
» et some sohening incrn
- drivhig
Imvesiers acthve inthe mariet and gm:ags{unveuhm;ed on the sale af £1.5 billion
- testour businesplanfar the o assets, overall % ahead i aluation.
disctof achange inpropertyyields
Key

B0
o L
comares
Report an principal risks our strategic objectives. Dur business is
and uncertainties beth resilient and well placed to capture
Consider completeness of
coMmrTTEE/ idanitified s o
T aniified risks and adeguacy
= of miligaling actions
Consider aggregation of risk
exposures across the business
Report current and
BusiEss emerging risks
[

dentily evaluate and
miligate operational risks
recordedin risk register

British Land | Annual Report and Accounts 2017

(T —

Our princips! Key Fisk Indicstors
are highlighted within Hore we
ritor and manage the isk’

50 British Land | Annual Report and Accounts 2017

British Land Report has
Risk linked to
development of long term
value

Table shows risk appetite
Arrows show change in
risk during the year
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Governance with policy and experience

@ Governance

BOARDDIVERSITYPOLICY

o6

ANALYSIS OF BOARD MEMBERS’ EXPERIENCE AS

The FRC understands and values the benefits that diversity can bring to its Board. A diverse Boards that AT 5JULY 201 7
Board includes and make good use of differences in the skills, experience, background, race, are diverse in X
gender and other characteristics of Directors. These skills and backgrounds collectively background On pages 34 to 37 we provide a summary of the experience that each Board member brings

represented on the Board should reflect the diverse nature of the environment in which the
FRC and its stakeholders operate and, improve its effectiveness through diversity of
approach and thought.

The Board, supported by its Nominations Committee, annually reviews the composition of
the Board and i the balance of ies to ensure to the FRC's
mission and strategic priorities; the environment in which it operates; the characteristics,

perspectives, independence and diversity of Board members; how the Board works engagementand Investor
together; and other factors relevant to its effectiveness. innovation Pensions
New appointments are made pursuant to the nomination of an Independent Assessor and ,, Auditing

based on an objective selection criteria highlighting the specific skills and experience
needed to ensure a rounded Board and the diversity benefits each candidate can bring to
the overall Board composition.

Obijectives

and experience,
geography and
ethnicity, notonly
encourage better
leadership but
also contribute to
better all-round,

to the FRC Board. This chart provides further analysis of the range of that experience.

Governance
Corporate / PLCs

Audit Committee
Accounting

Financial Services
Government and Regulation

The Board will, following ions from its i G i agree annually 0 2 4 6 8 10 12
measurable objectives for achieving diversity on the Board and its Conduct and Codes &

Standards Committees. At the date of adoption of this Policy, the Board's objective is to Number of Members
improve gender diversity over a three-year period by ensuring that at least one third of the

Board and the C i i above will be pri: of women by the end of 2019 B Men

and that each of the Board and the Committees mentioned above has at least one person of Rt
colour by 2021. H Women

The Board also places high emphasis on ensuring the development of diversity in the

senior management roles within the FRC and supports and oversees the FRC's objective

of ensuring that approximately half of senior roles continue to be held by female

executives. This objective is monitored by the Board and built into its assessment of Non-executive tenure Gender

executive performance.

Whether searches for i to the Board, the C i i above, or to
the FRC's senior executive are conducted by the FRC or by external search firms, they will
identify and present qualified people of colour to be considered for the relevant vacancy.

Monitoring and Reporting

The Nominations Committee will report annually, in the corporate governance section of the
FRC's Annual Report, on the process used in relation to Board appointments. Such report
will include a summary of this Policy, the jectives set for if ling the
Policy and progress made towards achieving those objectives.

Any nominations for appointment to the Board, the Conduct Committee and the Codes &
Standards Committee will include reporting on compliance with this Policy or will explain any
departures from the Policy.

The Nominations Committee will review the Policy, including its effectiveness, annually and
recommend any revisions to the Board for approval.

This policy has the full support of the Chairman and the Board.

38 ‘Annual Report and Accounts 2016/17

Non-exec W V.L/A

Tenure

B 0-3 years 7 members (44%) B Men
®  3-6 years 7 members (44%) B Women

B 7+ years 2 members (12%)

Financial Reporting Council

39

The FRC’s
Report clearly
and graphically
shows the
Board’s
diversity and
experience
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Remuneration Committee Reporting

Directors’ remuneration report

Remuneration Committee

Drummond Hall
Chairman of the Remunerat

Remuneration Committee
membership:

- Drummond Hall, Chairman

- Donald Brydon

~ Neil Berkett

- Jonathan Howell
- Inna Kuznetsova
- Ruth Markland

Dear fellow shareholder,

Itis my pleasure to present the Directors’
remuneration report for the year ended
30 September 2016.

We aim to be entirely transparent in our

remuneration practices and provide

e are proposing no changes to
our policy, with remuneration
being designed to create a
strong performance-oriented
environment.”

P i o 5
Ourmain objective s to determine the No one other than a member of the
framewor} icy and levels of Committee s entitled to be present at its

remuneration for the Group's Chief Executive
Officer, the Group's Chief Financial Officer,
the Chairman of the Company and other
executives as deemed appropriate. This
framework includes, but is not imited to,
establishing stretching performance-related
b 4

meetings. The Chief Executive Officer may,
as required, attend meetings, except where
his own performance or remuneration s
discussed. No director is involved in
deciding his or her own remuneration.

The Committee s required,i

of rewardand s

promote the long-term success of the

Company. We achieve this through:

- Providing recommendations to the Board,
within agreed terms of reference, on Sage's
framework of executive remuneration

its terms of reference, to meet at least four
times per year. During this financial year, the
Committee met five times.

Key remuneration outcomes for FY16
For the year ended 30 September 2016, Group

make informed decisions about our company.
We are proposing no changes to our policy

atour
AGM in 2016. Our i

- Determi terms
remuneration and other benefits for 8%, reflecting good acceleration in growth on
each of the executive directors, including the prior year. Combined with the achievement

of their ic objectives, this led to 69% of
related bonus schemes, pension fights the maximum bonus paying out for the Chief
d i Executive Officer and 69% for the Chief
— Monitoring remuneration for sanlor Financial Officer. More details on the bonus
i level outcome are set out on page 90.
hs Plan ( d

to be one of developing a high performance
cutture through clear linkage of individuals’
remuneration to ourstrategic business KPls.

in 2014 were based on organic revenue growth,
eamings per share growth and relative TSR
performance measured over the three-year
period to 30 September 2016. Overall the
Committee determined that 64% of the
maximum number of shares under award

will vest in March 2017. Further detail is set
outonpage91.

The Sage Group plc | Annual Report & Accounts 2016

Remuneration at a glance

This section provides a high level introduction to remuneration at Sage. Further details can be found within the report at the noted page.

g1t

Attract and Retain i
wider Group Shareholders
y our p belaw.
[T —— —
Paiicy Pupose FYi7forCEO
B; lary to attract and retai i the  E£810000(25%increase  £522,000 (25% increase
quired to deliver effective 1January 2017)  effective 1 January 2017)
Pension Provides a competitive post-retirement benefit,inawaythat  25% of base salary 25%of base salary
manages the overall cost to the Company
Benefits Providh itive and cost-eff Car medical  Car medical
executives ta assist them to cary out their insurance costs oftravel,  insurance, costs of travel,
duties effectively ion and ion and
forthe i the
directors and their directors and their
related Jated
business if required business frequired
Annual bonus Rewards and incentivises the achievement of annual financial  Maximum 125% of Maximum 125% of
and strategic targets. base salary base salary
‘A minimum of ane-third intosh
with the remainder delivered in cash
Supports achi of our strategy by targeting Face value of 250% of Face value of 250% of
Plan (PSP) aur key financi indicators  base salary base salary
Al Provide: ity for directors to valu g ici to Eligible ci P
plans in the Company the tax-efficient fmitof  to the tax-efficient imit
£500 per month 0f £500 per month
Chairman ar Provide i rdto Mo chang Fthis report for a list
€CtOr  figh-calibre indiidual of non-executive director fees
fees
areholdi Th i i directors is 200% of base t30 ing at 30
guidelines salary and achievement of this is expected within a maximum ~ September 2016is191% of  September 2016 is 18% of
of five years from the time the director became subject to base salary salary, whichis made up of
the palicy unwested deferred shares
netoftax!
Note:

the policy.

The Sage Group plc | Annusl Rsport & Accounts 2016
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Sage Group
explains its Board
remuneration
principles and how
they are aligned
with best approach
for its shareholders
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Nomination & Audit Committee Reporting

68 Pearson picAnal reportand accourns 2016 70 Pearsan plc At regort and accoures 2016

Nomination & governance committee report Audit committee report

Pearson’s Report explains the
e Board’s roles and focus during the
o year, linked to risk

Role and business of the committee

senioe roles.
Board search

Buring 206,

Changes to committee and 2016 activity
During 2016,

chairman, | report to the ful board at every board meeting

10 finandialcontrol and risk management.

well As a cesu, changes were made (o the membership of &)

M D
il e e R
~ the comg — that there & an appropriate audit relationship and 8
)
: 2 s
o |-
. o , e et

Business transformation

T Yo
Ty
S

I March 2016,

Compiance it egal 30 regubaory ssorenicol
B e o tomards ese Thelayaresct
i : 1janu
‘Terms of reference iive, °
digtaland: feei
Diversity depi ransparancy and the Pearson behavours - brave, Lird
there are bwo fermales 20%L aithough for mast of 16 the - Attendance
e servr g and data, consicing
y. The reflecting business pricrities. hroughout 2016
o Menrgsaunna
b
our businesz. Appontments are made on merit nd relevant tlent, wihesre. of the contiuang Grous e transformatin. They reien Uinda toskmar baksn sl
perience 1 dotal each member o the executne Incluseg dentity o understandable reporting on p110 ©
ofdhersity, M ehate e sccessors or esch execute role and LU - .
Dveraky§ Lrcoln Wolle?
arman shesdof hemecery. reporting internal control polices, and procedures |
dentifcaton, Ou
onp2s ©
Nt :Linds Lorsrae and Lrcole Wearsvpped own rm Committee aims for 2017 ‘erch, noting certain aress for improvement in terms of
Pominson cameiee on 31 Decemoer 016 diversity and the suxcession ppeine, and ffered it year are set ot below. Learn more about princpal
uncertainties on p47-55 @
e,
e —— Spamgmimaates
Gomg toncer and vatseysrements et of e st st

sradegupdates

= = e |

S Asewsl oo v approval ol aernal e sty
‘sugnor pokey

e e s

T
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Stakeholder engagement

45
ANNUAL REPORT AND FINANCIAL STATEMENTS 2017

MARKS AND SPENCER GROUP PLC.
DIRECTORS REPORT: GOVERNANCE

GOVERNANCE
- Business commurity
uerthelasttwoyears, shape
oyees o business emionment by
: customer volnteersha o government
Pelpedoves 240 community St nuarycanaatons
Marks & Start Trsiing, Projects sross 2. e,
. workplacementsand Globl Community Gacussions ndeverts.
employmenthavebeen A amme we contnue
Providadiothoussnce toimprove helvesofover A
Geadvartagedpeople. A1 40000peopleacrossou
r 7 ‘globalsupply chain

Our rich network of stakeholder relationships upholds the values on which
M&S was founded. These remain vital to building a sustainable business.

Aneual Report and
Accounts Wego ~
‘ourobligations toprovide. 1
sholistic andengaging
Viewof thebusiness.
= iness Involvement
i Group (BIC) Engagement with
Annual Generl M ouremployeesis aciitated
Our 2016 AGH was through G, our network
wellattendedandallour of electeder

prerest . S
Pty Srscrbeatats LRI
9053%109999%. - and groups of employees ™ / > tolifefor.
e S ==
F, | CUSTOMERS
SHAREHOLDERS \ mm
Listening groupsinearty 2017 e g wkwio |
\ ) e : Y
i o \ s
'M&S COMPANY i
Our B ARCHIVE .
4 e o .y M&S with |
e e OB SThETR. Pt e e with a clear
Regulardiscussions wasupby3x. > e o publicthroughexhibitions and e Sy
=4 betweenthe deecios < £20m savedtoaddover 3000 eventssswellasonline. researchprojectsandunique . .
e = e
e oo understanding of all its
Private . Olramey EORRS \ / N 2
shareholders o e O e tradingupdatesare & oo We I StoH o
E Adammie. Sy R stakeholders and how
S =
. | L S,
e - . ) )
oo ST
E . e it engages with them

“The main purpose of building

up a great business should with the Company’s ly Every i Our Cu: 2017
not be merely to make money. g Thisyear -. i for our customers. Through 75 regional frioei P\anAobuﬂr opine
s e regular our Busi i 1 they want from MaS. K sustainabili ramme Centralto
Acompany hasits responsibilties, [ et harshold Pt Tr e
not only to shareholders but ipatein 4 o ¥ t During impact
also to the staff, the customers business. Local BIG: feed f the year,cu i lives customers
and the whole communit: of the Board and senior management. backto National BIG, whose chairman in number of storei sding inour supply chain,charity
it tra @ or our i i Through Wealso artners or local communities around the
which it trades Unlessit gives el cnela d o sl
satisfaction, and even happir our Annual Ouw206  Ch £0, over i i i arerelevantto  com/plana This year alsomarksthe fifth
toallconcerned, it will failin ‘event was hosted by the Chairmanand at our Board. However,employee 2016/170ver65%of thosewhocompletedthe  them, such as Christmas With Love in 2016 anniversary of the M&S Company Archive,
r beyond BIG; on programme went onto find work,either with  and the creation of Spend It Well Formore  whose educationalandssocialactivities
Director, Group MBS or other employers. For further details i i ives of thousands of
Secretan) i store about how we engage with ouremployees, ‘Market & Customer Insights'on pages 6-7 Visit
fromour Plan A team. colleagues what we all needed todo see'Employee Involvernent’onpages 81-82.  and'Engaging Our Customers onpage25.  marksintime.marksandspencer.com.
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Presenting the investment case

Investment Case

/ Business diversification
- Young and efficient aircraft fieet / based on a multi-brand
strategy

Prosence in attractive
market segments

2016 results

17016, Pobeda carred 4.3 miise

Aeroflot’s simple but
engaging offline & online
Reporting with
Investment Case

indardis
high-quality product \

20
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AEROFLOT ~~

~ie Russian Airlines

Company Overview Securities News and Events Reporting Statutory Disclosure Corporate Governance Retall Investors.

Share Price

164.60- <oospesy

Aeroflot — the best aifiné- J

in Eastern Europe

Financial Results

a0

5] Press Release
[ Pressntaton
= Transcrpt

[T E—

Investment Case

Business

diversification d Company News
based on a

multi-brand Asroit annources resuls o Boare of Drectors mesting

strategy

Annual Report

5 Asrofict Launches Virter Schacue
Presence in
anractive

macros nent market
segments

Standardised
high-quality

Balanced

route network

built around

‘the hub at
Sheremetyevo
airport o pre

Efficient

@ Passenger raffic @ Passenger load factor
@ Growth rate @ Passenger load factor change
Revenue EBITDAR and EBITDAR margin
808 BLION
20 | 20 [T 2016
19.46% 277%
2] 25 T 201
20.8% 2.5%
e Y 201 SR 2014
5.9% 15.2%
v 20 [N o1
15% 175%
: 601% " 1B2%
@ Revenue

® EBITOAR o

@ Reported net profit/loss
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About us

* Established 125+ years ago

* Formerly known as Imprima Group; rebranded following MBO in November 2014

* A European market-leader in our sector, financial printing & communications

* Corporate Finance, Corporate Reporting, insolvency & restructuring specialisations

* Offering both printed & online solutions including iRoadshow & IPO Research Online

* Independently-accredited as providing World Class Service — only company with this in our sector

World
o

The Institute of 0§ Class
o] Jo , 86%
8. Customer Service ) ' vice

50% = Werld Claes Service score
I 565 - SUCBCallow Serice scoxe

“The logistical challenge of communicating the world’s biggest ever capital raising exercise to the UK’s largest private shareholder base was
unprecedented. You took on the not inconsiderable task of managing multiple mailings with a complex group of stakeholders to an extraordinarily tight
timetable. The capital raising could not have succeeded without your support.”

Head of Operations, Lloyds Banking Group plc
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Our Corporate Reporting clients include:

mogggsgrone NS e AFHE- O &
® << INNOVA DERMA
@% fl | Ta BenChmark Y RESOURCES
novo nordisk’ Srline camno Holdings plc
‘ AGA RANGEMaster
qFrooruepS I q ht ’LSL Property Services plc
SIRIUS o /Yewn Power
InterBulk (l) RESOURCES s eolm”""‘"‘
W ﬁ BRADY THERAPEUTICS
: . N@RTHGATE
mlcrogen /o Ideagen L D;E&ngtg J
N ez Anpario .
il Solo Oil plc ‘statp ro’ AMEDEOJ)

“We would certainly
recommend you to
companies wanting to
raise the quality and
effectiveness of their
Corporate Reporting.”

CFO, Torotrak PLC

Our assistance helped
Torotrak win the
Investor Relations
Society’s “Most
Improved Annual
Report” award 2010
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Over 50 years’ experience on the largest Corporate Finance projects

We're currently #1 financial printer for UK Main Market IPOs in the YTD ranked by funds raised; we’ve worked on the largest
ever Bank acquisition and the largest ever fundraising; and we’ve helped on some of the largest global ECM and M&A projects.

LLOYDS BANK 7&'&‘

£22.5bn Recapitalisation by
HM Government

Largest ever Bank Fundraising
1.45m copies of various documents sent to
shareholders

TESCO nc

£4.2bn sale of Homeplus

180,000 copies sent to shareholders

W% BARCLAYS HSBC <»

BG GROUP @

US$70bn Offer
for
BG Group plc
by
Royal Dutch Shell plc

Bankof America 2% RS
Merrill Lynch

|

WA
Linklaters oome
& UBS citi
W BARCLAYS Deutsche Bank.

GBP 3.7bn Merger

Recommended All-Share Merger

Standard Life

and

Aberdeen

Asset management
£11bn Merger

J.PMorgan CAZENOVE

N
(2 ( CREDIT SUISSE

GOF S\ez

~ ‘(/
7/ <
24 International Power

JPMorgan NOMURA

NOVE

Morgan Stanley

2011 Merger to Create
The World's Largest Utility

O
@ HBOSptc
LLOYDS BANK #\\

Acquisition of HBOS by Lloyds

Largest ever Bank Acquisition
£5.5bn

3.2m copies of various documents sent to
shareholders

SHERBORNE INVESTORS

Sherborne Investors (Guernsey) C Ltd

Largest UK Main Market IPO
by new funds raised to date - August 2017

£700m IPO

Numis HSBC <»

xafinityGroup
£190m IPO
Admission to trading on the
Main Market of the
London Stock Exchange

Second largest UK IPO 2017
to date at March 2017

zeus Capital
Deloitte

BioPharma Credit PLC

¢$300m IPO
Admission to trading on the
Main Market of the London Stock
Exchange and the CISEA

Largest UK IPO 2017

to date at March 2017

J.PMorgan CAZENOVE

Supermarket Income REIT plc

One of the largest UK Main Market IPOs to
date by new funds raised at August 2017

£100m IPO

PJj1C

STIFEL
NICOLAUS

J U%TER

Jupiter Emerging & Frontier Income Trust
IPO
£90m
Admission to the premium segment of the
Official List

PEEL HUNT

g

Greencoat Renewables plc
€270m IPO
Admission to trading on AIM

Largest AIM IPO by new funds raised to
date August 2017

DAVY]|

i
VolkerWessels

IPO
Euro 575m
Listing on Euronext Amsterdam

Y ABN-AMRO Bank Bankof America %>
Merrill Lynch

ING %)  MorganStanley

“Our sincere thanks for such a tremendous job — certainly my best experience with a printer to date; your team was excellent, and | know the
working group shares our sentiments.”

Associate, Clifford Chance LLP
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Global reach

We're honoured to have helped our clients manage transactions worth over $500bn in multiple
languages and over 160 countries.

@ BlacksCallow

2016

In 2016 we scored
86.7% in the Institute

of Customer Service's

0 benchmarking, beating
86% ey

again qualifying as

SE Rv‘ c E World Class Service

In 2016 we worked
on over 900 deal
documents, printing

hundreds of thousands

of copies, from

Prospectuses to Proxies
DOCUMENTS

In 2016 our largest

+ pagination Prospectus

was Coal of Africa's

AIM Admission &

Offer for Universal

Coal at 600+ pages

2

PROSPECTUS
Putting every page we
20.000 Huomems
, end would stretch half
way around the world
KILOMETRES

OF PRINT

0@

Reporting

In 2016 our Cross Border Hostile

Bid/Contested Defences included:

* SVG's £1bn defence against
HarborVest (UK/USA)

* 1SG's £85m defence against
Cathexis (UK/USA)

* MP Evans's £415m defence
against KLK (UK/Malaysia)

ECM (UK)
In 2016 we worked on some of the
largest AIM IPOs of the year, including
Shield Therapeutics, Morses Club.
Draper Esprit, and Van Elle; and
some of the largest UK main market
listings including GCP Funds

In 2016 we produced 53 Annual & Interim
Reports, an increase of 10% on 2015

SEC/EDGAR

* Bond International’s £50m
defence against Constellation
Software (UK/Canada)

Part VIl Transfers

Our Part VIl Transfer projects
included the transfer of Markel
International Insurance to
Riverstone Insurance (UK)

ECM (global)
This year we we produced IPOs for
companies such as Basic-Fit (NL),

SiF (NL) and Delta Lioyd's public
offering of shares in Van Lanschot (NL);
and some of the largest main market
listings such as TBC Bank (Georgia)

Corporate Reporting (UK)
This year we helped online gaming
company 32Red plc move its Corporate
Reporting to the next level of strategic
reporting with our consultancy services

VDR

Insolvency/Restructuring:

This year we helped on some of the
highest profile Administrations, including
Lehman Brothers, MG Rover, Polly
Peck, Independent Insurance, and
the Caparo group of companies

ECM (global)

We also helped Sirius Minerals with its
$1.2bn refinancing comprising $450m
Convertible Bond issue, £350m Placing
& Open Offer, and $300m investment
from Hancock Prospecting (Australia)

Corporate Reporting (MENA)
We also helped UAE/KSA's ACWA
Power design and produce its
cutting-edge Annual, Sustainability &
Business Reports in English and Arabic

This year we Edgarised and SEC filed thousands We also

of pages for Barclays' USA Dryrock issuance,

Rentenbank and other overseas issuers

to help the UK nm with

its High Speed 2 (HS2) project via an online VDR with

payment portal and USB-based environmental data

archive

“The role which you
played in our IPO
was priceless due to
your precision, fast
performance and
cost control. The
ICEIMAYESE NS
available and able to
fulfill every request
quickly and
effectively.

We recommend
your team for its
client-oriented

approach.”

President , ZE PAK SA






