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Remuneration Committee governance

Who's on the Committee

as follows:

The Remuneration Committee Is made up entirely
of Non-Executive Directors who are appointed by
the Board on the recommendation of the
Nomination Commitiee. Membership of the
Remuneration Committee during the year was

leser!

Mary Harris (Chalr)
Nicandro Durante
Chris Sinclair
Adrian Bellamy'
Judy Spri
Ela

1 Stepped down from the Committss on 3 May 2018

2 Appointed to the Coms

November 2018,

mitzee cn B

(E&R5) ZEREDEEI(PI6)

our role

The Committee’s purpose Is to assist the Board of Directors In fulfilling Its oversight responsibility by

ensuring that the Remuneration Policy and practices reward fairly and responsibly; are linked to
corporate and Individual performance; and take account of the generally accepted principles of

good governance

On behalf of, and subject to approval by, the Board of Directors, the Committee primarly:

o sets and regularly reviews the Company’s overall remuneration strategy;

« determines the general Remuneration Policy for senior executives; and

« I respect of the Chairman, the Executive Directors and members of the Executive Committee, sets,
reviews and approves:

~ remuneration policies, Inciuding annual bonuses and long-term Incentives;

- Individual

and

~ Indwidual benefits Including pension and superannuation arrangements;

~terms and conditions of employment Including the Executive Directors” service agreements;

~ participation In any of the Company’s bonus and LTIPs; and

~ the targets for any of the Company's performance-related bonuses and LTIPs.

The Executive Directors are responsible for evaluating and making recommendations to the Board of
Directors on the remuneration of the Non-Executive Directors.

(FF+R6) FRDRMERE- LFERSL(PI6)

Meetings

The attendance of members at meetings i set out In the table on page 70.

During the year the Committee held five scheduled meetings and one additional meeting.

The Chief Human Resources Officer was Secretary to the Committee throughout the year. Meetings
were also attended by the CEO, CFO, SVP General Counsel & Company Secretary and the Group Head
of Reward by Invitation. Deloftte acted as advisor to the Committee throughout the year.

Members of the Remuneration Committee and any person attending Its meetings do not participate

In any discussion or decsion on their own

Board attendance at scheduled meetings

Remuncration

Board  Audit Committen Comemition [CRSEC Comemittss Incdspandenca®
Adrian Bellamy? 20f2 20f2 20f2 na
Andrew Bonfleld® 30f3 20f2 - - y
Nicandro Durante 40f5 503 304 y
Mary Harris 50f5 50f5 - y
Adrian Hennah 50f5 - - - na
Ken Hydon? 20f2 20f2 - y
Rakesh Kapoor 50f 5 = na
Mehmood Khan* 30f3 - 10f2 %
Pam Kirby 50f5 4ofa aofa y
Andre Lacroi® 50f 5 40f4 - - y
Chris Sinclalr 50f5 50f5 303 y
Judy Sprieser 20f2 20f2 - ¥
Elane Stock® 20f2 - 10f1 - y
warren Tucker 50f5 4of4 - y

1 by purp

2 Retired from the Board following the AGM on 3 May 2018,

3 Appainted to the Board and Audit Commitice on 1 July 2018
4 Appointed to the Board and CRSEC Cos

he

5 Resigned on 31 December 2018.
& Appointed to the Board on | September 1018, and to the Remuneration Committee on 8 November 2018,

ittee on 1 July 2018.
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Directors’ Remuneration Report
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‘Contents of Directors* Remun eration Report
B Lettertrom the Crar

On behalf of the Board. | am pleased

% to present the Directors’ Remuneration
e togmze Report for the financial year ended
107 31 December 2018.

107201 perfermance and remuneration cutzames
M impementtion o Directors Remmeration Poicyfor 2019

B ois In line with the three-year life cycle, a new Remuneration Policy
is being put forward to a binding Shareholder vote at our AGM
on 9 May 2019. On the following pages, | have set out our new
Remuneration Policy and our Annual Report on Remuneration,
which explains how we have implemented the Remuneration
Policy previously approved by Shareholders, as well as how we
(73 intend to implement the new Remuneration Policy if approved

- by Shareholders. The Annual Report on Remuneration will be
Central to our remuneration subject to an adhisory Shareholder vote at our AGM.
philosophy are the principles

of pay for performance and
5 philosophy and the proposed changes to the Policy for 2019.
Shareholder and strategic 1would like o thank Shareholders for the time taken and their
i feedback, which has provided valuable input and assisted the
uhgnment‘ Committee in dweln;ng the 2019 pmpogals. This proposed
Policy strengthens the link between remuneration and RE's
Mary Harris strategic priorities through new performance measures in the
Chair of the Remuneration Committee Long-term Incentive Plan (LTIP) and introduces a number of
changes to strengthen alignment with Shareholders’ interests.
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Context for executive remuneration at RB.

39 ng Auth R strivs for leacing global performance. Our management <
team i pete for talent againsta '( 3 ‘Li‘
et peer group of global companies. Central to our remuneration

philosophy are the principles of pay for performance and
Shareholder and strategic lignment. Combined with RE's
values and business model, they define how decisions are

5

<
%
;o

ASHFHINGETMEORSE

-

made, how people act and how we assess and reward them. 6 ' C
. o 33

Over the past few years, RB has been on a well-established N

journey, with a focused, strategic evolution to becor

world leader in consumer health. The recent acquisition :

of MIN has been a catalyst for RB 20. The Group's key
strategic priorities include accelerating organic growth on the
top line and focusing on achieving more sustainability and

capital is enhanced as MIN continues to be integrated. The
proposed Remuneration Policy, set out in further detail on
the trives to ensure that the

team is rewarded appropriately for defvering against these
key strategic priorities, reflects the global nature of our

b for

ifEfR oo —on .
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To reinforce our philosophy, the majority of the Executive
Directors’ remuneration packiges are made up of varizble
at-risk pay, linked to stretching financial targets that align with

our strategy and Shareholdervalue creation, and are largely
delivered in R shares. In addition, we have market-leading
shareholding requirements for executives. This approach is
cascaded throughout our senior management.
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Directors’ Remuneration Report continued

The Committeet f ivity around executive pay
andin ing our thorough review of the
Policy we have taken into account Shareholders” views and

idelines and the new UK Corp Code, whist

ensuring that the Policy incentivises delivery of the Company’s
strategic priorities and creation of Shareholder value.

Further information regarding the composition, role and work
of the Committee during 2018 can be found on page 96.

* Reduction in pension levels for new hires to the Board
~any new hires 10 the Board will have a maximum pension
‘@ntribution of 10% of salary, in line with the wider
workforce in the UK, representing a significant reduction
on current levels.

* Shareholding requirement - the shareholding
requirement for any new hires will be 200,000 shares for
the CEO and 100,000 for the CFO. These new requirements
remain the most demandingin the market. The

will remain at 600,000 and

Key proposed ch Policy and
implementation of the Policy for 2019
As previously mentioned, RB is required to put a new
Remuneration Policy forward to a binding Shareholder vote
atthe 2019 AGM, in line with the three-year lfe cycle. In
developing the Policy, the Committee was mindful of the new
UK Corporate Governance Code and engaged extensively with
their The o the
Remuneration Policy and how we propose to implement the
Policyin 2019 are as fol ows:

the
Committee reviewed the performance measures in light of
RB’s strategic priofities and is proposing to introduce two
new LTIP performance measures - like-for-ke Net Revenue
growth and Retum on Capital Employed (ROCE) - to be
used alongside earnings per share (EPS) growth.

* LTIP targets - the LTIP targets are set out on page 111. The
Committee went through a robust process when setting
these targets, taking into account a number of factors and
Gitferent reference points, and the Committee considers
that the targets set are very stretching. As you wil have
seen, our guidzance s for ike-for-like (LFL) Net Revenue
growth of 3-4%, for 2019, with a focus on sustaining our
bestein-class margins. In this context, the Remunerats

200,000 shares for the current CEO and CFO respectively.

In addition, for new hires to the Board, we are introducing a
formal post-employment shareholding requirement, for two
years after departure. For existing Executive Directors, on
departure in ‘go0d leaver circumstances any deferred bonus
share awards and LTIP awards including the holding period)
continue on original timescales, ensuring that they maintain
sufficient shareholdings post-departure.

« Malus and dawback - expanded to indlude
corporate failure.

Further detail and rationale for the changes can be found on
page 98

2019 remuneration
The salaries for the CEO and the CFO have been increased by
3% for 2019, to £973,565 and £680,000 respectively. The

for our UK employee b 3%.
There s po proposed change 1 the bonus opportuity or the
CEO (120% of salary at targey). The target bonus for the CFO
is being increased to 100% of salary (from 90% of salary).
The propasals for the CFO have taken into account internal
relativities at RB and the role expansion last year a part of

Comittee believes that the fanges are
appropriately steetching and incentivise management
o deliver outperformance.

= Reduction in CEO LTIP award levels - had Rakesh
Kapoor not announced his retirement, the Committee had
agreed a further reduction in the CEO LTIP award level for
2019 to 160,000 options and 80,000 shares (from 200,000
options and 100,000 shares). Rakesh Kapoor will not receive
22019 LTIP award. The 2019 LTIP award for the CFO is
80,000 options and 40,000 shares (2018: 76,500/38,250)

LTIP adjustment mechanism — the Committee will

lement a robust LTIP i the
number of shares and options granted reviewed annually,
prior to each award, in light of share price changes.

« Reinforcing Shareholder alignment - a two-year holding
period has been introduced for LTIP awards going forward
In addition, with effect from 2019 bonus, one-third of any
bonus paid will be deferred into awards over RB shares for
three years.

ReckktBenckiser Group ple (R5)
94 Annual Report andFnancal Satements 2018

f RB, under RB 2.0.

Annual bonus in respect of 2018 performance

RB operates an annual bonus plan that is strongly aligned to
performance, measured against stretching targets set by the
Committee at the start of the year for Net Revenue gromth
and Net Incorme growth.

In 2018, RB made good progress in a transformational year,
'alrmmg the restructuring of the Company into two business

first full year of Net
Revenue growth was 15% (3% pro-forma and like-for-like),
there was accelerated delivery of MIN synergies and Adjusted
Net Income growth of 11%.

Our Net Revenue growth was at the upper end of the bonus
targets set, whilst our Net Income growth was at maximum.

As a result, the 201 annual bonus for the CEQ and CFOIis
4% of maximum, in line with 2l other employees on the
same Group-wide measures. There was no annual bonus
paid in 2017.

Vesting of the 2016-2018 LTIP

All outstanding LTIP awards are subject to an EPS growth
performance measure over the three -year performance period
of the awards. In 2016, the EPS growth targets were set at 6%
per annum for threshold performance and 10% per annum for
masimum vesting.

Committee mad
0 Shalehalders o exclude the ane-cif impact of the MINl
acquisition and related transactions when calculating EPS
growth for measuring performance in order 10 ensure that
the LTIP targets remain as stretching as prior 1o any major
acquisition/disposal. This is 10 ensure that management’s and

FTSE 30 the median is 400% of salary, with an upper quartile
of 500% of salary.

of
o
o

Shareholders' interests remain fully aligned.
should not be rewarded due to an increase in EPS derived
simply from amaterial gearing of the balance sheet.

Further, as previously committed to Shareholders, the
Committee assessed, and was satisfied, that the performance
of MIN to date is in line with the expectations set at the time
of the acquisition.

Earnings per share over the three-jear period from 2016 to
2018, measured on an adjusted, diluted basis, grew by 31%,
equivalent to compound average annual growth of 9.5% per
annum. With the one-off effects of the MIN acguisition, and
associated transactions, being totally removed, this reduces to
£.3% per annum. This EPS growth performance results in
vesting of 65% being achieved when measured against the
vesting schedule approved by Shareholders. The vesting in
respect of 2017 was 50% for the CEO and the CFO.

2018 single figure

The impact of this bonus payment and LTIP vesting is a total
single figure of £15.2m for the CEO and £4.6m for the CFO.
The majority of this is variable pay, linked to stretching
financial targes:

o asam

o asm

[- TS r— P R ——

The year-on-year increase in the single figure total for the CEO
is 22% when compared to the single figure total set out in the
2017 Directors’ Remuneration Report. This reflects improved
performance in 2018 which has been reflected in a bonus
being paidin respect of 2018 (where one was not paid in
2017). The increase also reflects the C e d in

0 10000 200000 300000 409000 500,000 60000 700000 8000
Osnarersisngreqieenint B Conart harersidng B 2018 vestrs'

142018 vesting's
respect ofperformance 201, aftertax.

Committee changes.
Judy Sprieser (the previous Committee Chair) and Adrian
Bellamy both stood down as members of the Committee and
Board in May 2018 as they did not stand for re-election at the
2018 AGM. I thank both for their contribution and in particular
I would like 1o acknowledge Judy Sprieser, whom I succeeded
on 1 November 2017 a5 Committee Chair, for her valued
leadership of the Committee.

Elane Stock joined the Board as a Non-Executive Director on
1 September 2018 and was appointed as amember of the
th effect fr BN ber 2018.

Departure arrangements for the Chief Executive Officer
The Board announced on 16 January 2019 that Rakesh Kapoor
has indicated his intention to retire as CEO by 31 December
2019, after more than eight years as CEO and 32 years at

the Company.

Our approach for 2018 remuneration was unaffected and is as
set outin this report.

For 2019, our approach is set out in detail on page 112. This
can broadly be summarised as the same approach for 2018,
ave that there will be no LTIP award made to Rakeshin 2019.
Qutstanding LTIP awards will be appropriately time pro-rated,
remaining subject to perfomance over the original
performance period, with a further two-year holding period

For the avoidance of doubt, all payments will be made in line

2017 o use discretion and reduce the LTIP vesting by 50%.

If discretion had not been exercised in 2017, the single figure
total would have shown a year-on year decrease. When
determining 2018 variable pay outtums, the Committee
evaluated performance in the round and determined that

no discretion would be applied.

Share ownership requirements
For RE's

femain unchanged as a fixed number of shares and are
equivalent to just under 4.000% of salary for the CEO and
2,000% of salary for the CFO.

These are the most demanding in the market; the highest share
ownership requirement in our peer group is 800% and the
highest in the FTSE 100.is 700% of salary. Amongst the

Redkitt Bendkiser Group plé (R8)
‘AseualReport and F nancia Satements 2018

with our Shareholder-app Policy.

Condusmn

policy
and guidelines and the new UK Corporate Govemarnce Code. It
continues to drive the appropriate behaviours and performance
tosupport the Company's business strategy and delivery
of Shareholder value. | trust that | can count on your support
atthe upcoming AGM.

Iwould also like to acknowledge and thank my fellow
Committee members for their diligence and service during the
year. 1 will be available to answer any questions Shareholders
may have at the Company’s AGM on 9 May 2019.

Mary Harris
Chair of the Remuneration Committee
18 March 2019
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Chairman £375000 _ £125000 £375000  E125,000
; £16750  £75250  £16.750

e - o -
Member of Committee £15.000 - £15,000 -
Senior Independent Director £20,000 - £20,000 -

. .
Single total figure of 2018 remuneration for Non-Executive Directors and implementation for 2019 (Audited) %E IE\ iﬁ w (:
The following Non-Executive Director fee policy was in place for the year ended 31 December 2018. The table also sets out the M M —_—
fees that will apply from 1 January 2019, which are unchanged. o)
201 faes 201 feex § § oQ
Foa daliverad Feo daimarod —
i Cashfse i RE sharas Cxhfon  inffshaws E é 10)
Base fees § 0) M
% AN oQ
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The table below sets out a single figure for the total remuneration received by each Non-Executive Director for the year ended
31 December 2018 and the prior year:
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SEAHBEO \ A7 A Dt S -

490 OmNAlHARkiHo—on-
REHOTNONOMOPFo—=0ON -

2018 feas 2017 fows ﬁE
Cash haras ool Cen snares Toud
Chris Sinclair £278128  £88,087 £366215  £85,750  £16,250  £105000 ﬁg
Advian Bellamy® £136,004 - 136004 £224000  £71,000  £395000
Micandro Durante £105250  £16750 £122,000 £103750  £16,250  £120,000 0)
[ £105.250] £16.750 £122000  £91.250  £16250  £107.500 4
Yen Hydor: £36,840 - £36880  £03750 16250  £110,000 )lk
Pam Kirby £120250  £16.750 £137.000 £118750  £16,250  £135000 °
André Lacroix £125,250  £16,750 £142,000 118750  £16,250  £135000 3 s
Judy Sprieser’ £36,840 - 36880 £101250  £16250 117500 }R 4
Warren Tucker £90,250  £16750 107000 £83,750 16,250  £105000 m
Andrew Bonfield" £53,500 - £53500 - - -
Mehmocd Khan' £53,500 - £53500 - - -
Elane Stock’ £32,883 - £32.883 - - -

1 For Dirsctors appointad following tha half year, the relovant portion of foas appilad in tha purchass of sharas I raiation to 018 remunaration was armiad outin
February 2018

|

2 apped In May fas In cash. -

r
[

CHER BB
®

i
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Travel and expenses for Non-Executive Directors are incurred in the normal course of business, for example, in relation to
attendance at Board and Committee meatings. The costs associated with these are all met by the Company.
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Directors” service contracts

Non-Executive Directors have letters of engagement which set out their duties and time commitmant expacted. They are
appainted for an initial three-year term, subject to election and annual re-election by ara
for subsequent three-year terms by mutual consent. Details are set out below:
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Namo Date of sppantmert
Andrew Bonfield 1 July 2018 6 ﬂ
Nicandro Durante 1 December 2013 1

Mary Harris 10 February 2015 " fg
Mehmood Khan 1 July 2018

Pam Kirby 10 February 2015

Chris Sinclair 10 February 2015 {appointed Chairman from 3 May 2018) "

Elane Stock 1 Szp!ember 2018 a

Warren Tucker 24 Fehuary 010 10

Executive Directors’ service contracts contain a 12-month notice period, as set out in the Directors’ Remuneration Policy. The date
of appointment to the Board for Rakesh Kapoor was 1 September 2011 and for Adrian Hennah was 12 February 2013.
Directors” service contracts and letters of engagement are available for inspection at the registered offica.
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RE’s proposed Remuneration Policy at a glance
A new pelicy, summarised below, is being put forward and wall be votod on at the 2019 AGM.
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1 High propartion of lang-term variable pay 3 significant share ownership policy
sl of
Emoutve N of sharmn wwe' %ol ulary
Fied pay CEO - current incumbent 600000 £389m  39N% il
% CEQ - new hire 00000 £130m  1.330%
CFO - current incumbsnt 200000 £130m  1905% bl] 0)
e I - new hire 100,000 6 5m 952%
% Annual
1 Basad on E64.75 shars prica, sveeage 04 2018,
18%
Value ot mweard of CEOFs tavget 2018 pack. = N
S o B @ 3 L A »
2 Attract and retain the best global talent 4 Ensure alignment with strategy across the business oy N S
=+ Engage highly performance-driven individuals = Algnment of performance metrics with strategic prionites *L H# ﬁ "C VA la
* Reflect global competitive practoe acoss our industry = Alignment across the business of metrics and owniership T Sy § M ‘}' 9
peer group - = <
= il N v
RE's proposad Remuneration Policy 11 N j:)) N x
RE's proposed Rermuneration Policy reflects the philosaphy of pay fior performance, Shareholder alignment and strategic U\
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Peer group During the year the Committee reviewed the peer group to ensure the appropriateness of the selected
peers. The Remuneration Committee has determined a peer group of international companies, which i
referred to within the report. This peer group Is used for benchmarking remuneration packages and as
a reference point In ensuring that performance targets are appropriately stretching and when reviewing
the Company's relative performance. This peer group is the same group used to benchmark
remuneration of senior managers across the Company. The companies included are:

Abbott Laboratories Coca-Cola' Johnson & Johnson Nowvartls
Bayer Colgate Kellogg' PepsiCo’
campbell Soup! Danone Kimberly-Clark! Pfizer
Church and Dwight GSK Kraft Heinz Procter & Gamble
Clarox Henkel Nestle Sanofl

Uniiever
1 Compani i anlyand ot camparisan.

(BE&12) HRAFEACEF1>(P109)

Directors’ i qui (Audited)
Executive Directors are expected to acquire significant numbers of shares over eight years and retain these until retirement from
the Board. The table below shows the shareholding of each Executive Director against their respective shareholding requirement
as of 31 December 2018:

Other arests in shares and options undir the LTIP

Parfrmancs shares Options hald
Sharshokding

requiramant Sharas Urnested, Urvestod,

(mumbar of ownod TovstinMay  subjortin Vedbutnot TowstinMay  sbjectio

sheres)  outright W performance axercisod 2013 parformance

Rakesh Kapoor 600,000 628054 156000 250,000 899176 260000 500,000

Adrian Hennah 200,000 104190 29250 76500 211,556 58500 153,000

Rakesh Kapoor has exceeded his requirement and Adrian Hennah has made good progress towards his requirement to the
satisfaction of the Committee. Further details of the scheme interests contained in the table above are provided in the table on
page 116. New hires to the Board will have different shareholding requirements of 200,000 for the CEQ and 100,000 for other
Executive Directors.

The Exacutive Directors also participate in the all-employee Sharesave Scheme. Details of options held under this plan are set out
on page 117.

Shareholding of Executive Directors vs requirement
ceo

h---i-

o

=i

0 100000 200000 300000 400000 SOO000 60003 700000 ACC.0OD
0 Sharcholding requiremant B Currant sharshokding B 2018 vasting’

1 2B vesting’ rumiber of n
raspact of performanca to 2018, sftar tax.
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Single total figure of remuneration for Executive Directors (Audited)
The table below sets out a single figure for the total remuneration received by each Executive Director for the year ended
31 December 2018, based on the information set out in the previous sections. This is compared to the prior year figure:

Rakesh Kapoor Adnan Hennah
2018 2017 2018 2017
13 13 13 13
Base salary £945,209 £945,209 £660,000 £613,020
Taxable benefits' £94,520 £94,521 £46,315 £39,472
Annual bonus? £3,391,410 £0 £1,776,060 0
P £10,495160  £7,678,000  £1,982,565  £1,477,350
Pension benefits £281,163 £281,163 £163,000 £151,255
Total £15207,462 (8,998,893  £4,627,940  £2,281,007

1 Taxable benefits consist primarily of cariar allowance and healthcare. During 2019 an error In reporting of benefits came to light. The CEO and the CFO are provided with
acar pald for by the Company for business travel, which also Includes Journeys from home to office. The Company also pays for ary associated tax llability arising. This had
not been included In benefits reported in prior years* reports. The 2017 Inthe table above have therefore been restated to Include the
taxable value of this benefit. The total cost of this benefit for the years 2014-2016 was £88,995 for the CEO and £34,916 for the CFO, The Committee has limited the value
of total benefits to 10% of salry In any year, with the em ployee required to pay the value above this.

2 Annual bonus paki at 84% of maximum as set out on page 108,

3 Reflects the estimated value of LTIPshares and options granted In December 2015, which are due to vest on 9 May 2019 at 65%. Valued using an average share price over
Q4 of £64.76. See the relevant section on page 108 for more detalls.

4 These values have by from last year, which P £66.67 over Q42017 to estimate the value of the vesting. The actual values shown
above are based on the share price on the date of vesting of £55.60 on 3 May 2018, The year-on-year Increase In the single figure total for the CEO Is 22% when compared
10 the single figure total set out In the 2017 Directors’ Remuneration Report. This reflects Improved performance In 2018 which has been reflected In abonus being pakd In
respect of 2018 (where one was not pald In 2017). The Increase also reflects the Committee’s decksion in 2017 to use discretion and reduce the LTIP vesting by 50%. If this

discretion had not d In 2017, the single figy have shown ay year decrease.
5 The Company paki the Executive Directors a cash allowance In respect of pension provision to the value shown In the table above. These payments reflect the full pension
provision outlined In the Polky Table. Directors ly d to prospective defined basls, with no defined benefit accrual.

(R+&14) HRzUERM - P REBIRM D EEE (P108)

Further details on LTIP vesting (Audited)
Based on the performance assessment above, the 2016 LTIP awards to the CEO and the CFO may vest to the following extent
on 8 May 2019 for performance aver the complated three-year period:

Irosts [ Vasting intsrasts Sham Estimatad

i prics vasting ica vt
CEO awards
Share awards 240,000 nia 65% 156000  £6476 10102560
Options 400000  £63.25 G5% 260000  E6476 £392,600
Iorests Baciza Vasting innerasts Sham Estmnad
ned pics * wasing aice it
CFO awards
Share awards 45,000 na G5% 20250  £6476  £1,894,230
Options 90,000 615 65% 58500  F64T6 £88,335

1 As tha shar prics on tha dats of vasting & unknawn ot tha time of reporting. the valua i sstimated using tha avarage markat valua over tha last quarter of 2018 of £64 76.
The actusal valua at vasting will be disclosed in tha 2013 Annsal Raport.
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(EX15) HRAFEERREP116~117 % 13 Iz Q) (3) & & v
° K X L #
Diractors’ interests in shares and options undar the LTIP (Auditad) MH o HY ’|‘$ X
a 2
ics a1 —_
o 3 % H D‘ FHi <
sead veed  Lapead Optien
N =i~ S A— i DE DI R
e Nows  dws L stheysw  thopw ey  ILILE ) ] @ p j=4 2’:
prm— 4 E] 3R el 3 i
Optiors 13213 704 - - - e aa - - May16-Feb23 “’
13213 73312 733N 414 May 16-Feb 23 o %ﬁ m j— %
11213 92540 - - - 2540 4651 - - Msay17-Dec23 0) 8 ~ mﬂ II\ @
1 11214 90,000 - - 45000 45000 SO.57 - ~ May 18-Dec 24 t % =+ ﬁ
7 21215 90000 - - 90000 6325 - - May 19-Dec 25 B;ﬁ % E
2 11216 76500 - - - 76500 6768 - ~ May 20-Dec 26 l( A} ﬁ %ﬁ 1 \E %
2 300117 76500 = = - 76500 6499 - — May 21-Nov 27 —
Performance-based share " 7N ‘( lilﬁ t 1 2 5
awards 1 11214 45000 - 22500 22500 - - =40 5560 May 18 mﬂ m ~—~ =
1 21215 45,000 - - - 45000 - 6415 - May 19 o) Gi ﬁ o
z 1216 38250 - - - 38250 - 628 - May 20 t ’2 %
2 300117 38250 - - - 38250 - 6486 - May 21 & N a) = i
Rakesh Kapoor 0) ‘iﬁ %E rjﬁg
Options 51211 164514 - - - 16454 3120 - - May 15-Dec 21 k gﬁ > = \",
31212 329,028 - - - 33,08 3806 - - May 16-Dec 22 ]ﬁ ﬁa = t ﬁ
ni3 627 - - - e 4183 - - May17-Dec23 7 Fis EE
11.12.13 205,007 - - - 205007 4651 - - May 17-Dec 23 g = ﬁ j_ -1 t
111214 400,000 - - 200000 200,000 S0.57 - - May 18-Dec 24 2 a)
2 21215 400000 - - - 400000 6325 - - May 19-Dec 25 D ﬂi z,i 6 L
2 11216 300,000 - - 300000 6768 - ~ May 20-Dec 26
2 301117 200000 - - - 200000 6499 May 21-Now 27 "C E 5@ > F;a -—C
Performance-based share. — .
awards 111214 240,000 - 120000 120,000 - - 540 5560 May 18
2 21215 240,000 - - - 240,000 - a5 - Niay 19 [/ 0) w t ]E f#
2 11216 150,000 - - - 150,000 - &2 - May 20
2 304117 100,000 - - = 100,000 - 6486 - May 21

Natas
1 s dclosad in last year's raport, vesting af tha award mads In Decembar 2014 wes 50% for tha CE0 and tha CFO. This vested following the AGM in 1018 :nd any unwestad

award lapaed.
2 Vasting of tha LTIP s rage £95 ovar tha thras
Vesting tate shown sbava.

EPS CAGR for awards granted in December 20142017 <6% 6% Between 6% and 10% 210%
Proportion of swards vesting (%) Nl 20% Strsight-line vesting between 20% and 100% 100%

Executive employaes also particpate in the all-employes Sharesave Scheme on the same basis as all ather employees. The table
below details options held

o o
JHTHBOEBEHENE - BEHYSE R ST EI SR (1088t

AT IYTES AN—),
CHHE S,

FHRETO T

Moot
S — o o 2
& ey | dseg e PR N

Sharssawe Schame Grant date 1198 thoyer  thayew  thewar ILIZIE ) i [mercioperind l{
Rakash Kapoor 020916 509 - - - 509 588 - febnwln o ZJS‘
Adrian Hennah 040913 403 - - - 403 3720 - Feb 19-Jul 19

01.09.15 307 - - - 307 4a3mn - Feb 21-jul 21 ﬁ

M0y

There have been no changes to the Directors’ interests as set out in the above tables between 31 December 2018 and
18 March 2013
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Review of past performance
The chart below shows the Total Shareholder Return (TSR) of the Company compared to tha UK FTSE 100 Index over the seven-
year period from 1 January 2012 to 31 Decomber 2018, Wa have also shown how this translates into creation of value for our
Shareholders.
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This period represents the full financial years of the tenure of Rakesh Kapoor as CEO.
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The table below sets out the single figure of total remuneration for Rakesh Kapoor in his tenure as Chief Executive, it should be
noted that the LTIP vesting included in the single figure for 2011 to 2013 are in respect of awards made to him prior to his
appointment as CEO.
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(010} o1 01 13 i 1015 016 17 01

CEO single figure of remuneration

Rakesh Kapoor [497  [BAN E6B40  EI2787 2557 £15280 8999 E15.207

Anrual bonws (as a percentage of ﬁ
maximum) % 53% 100% 2% 100% 0% 0% 84%

LTIP vesting 100% 100% 0% 0% BO% 50%" 50%" 5%

1 The Ramuneration Committaa exercisad ciscration 1o raducs vesting.
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Consideration of Shareholder views

The Committee considers Shareholder views received during
the year and at the Annual General Meeting each year, as well
as guidance from Shareholder representative bodies more
broadly, in shaping the Remuneration Policy. The Committee
Chair speaks with a number of the Company’s largest
Shareholders on the subject of executive remuneration at least
on an annual basis and the Committee is grateful for all of the
feedback which is provided. The majority of Shareholders are
supportive of the Company’s philosophy and policy on
remuneration, and the Committee will continue to keep its
Remuneration Policy under regular review, to ensure it
continues to reinforce the Company’s long-term strategy and
aligns closely with Shareholders’ interests. The Committee will
continue to consult our major Shareholders before making any
significant changes to our Remuneration Policy.
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613,920

Votes withheld
30,453,974

Total

1% 533,430,811
24% 495,170,301

Against %

58,492,636

Votes against
% 117,846,630

%
89%
76%

Vot
474,938,175
377,323,671

report. We discussed our proposals with Shareholders and the Committee is grateful for the feedback provided by Shareholders

The following table shows the results of the voting on the 2017 Directors’ Remuneration Report, at the 2018 AGM, and of the
throughout our engagement on these matters.

Directors’ Remuneration Policy at the 2016 AGM:
remuneration arrangements. In particular, over recent years, following consultation with our major Shareholders, we made a

number of changes to the Remuneration Policy, to further align Executive Directors with Shareholders. This resulted in

Shareholders supporting the 2017 Directors’ Remuneration Report.
The Committee has made further changes to the Remuneration Policy for 2019, which are set out in more detail earlier in this

The Committee continues to have ongoing dialogue with Shareholders with a view to obtaining Shareholder support for our

Summary of Shareholder voting at the 2018 AGM

Approve the 2017 Directors’ Remuneration Report

Approve the Directors’ Remuneration Policy
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