CORPORATE GOVERNANCE

Recruitment remuneration policy

The Company'’s recruitment remuneration policy aims to give the Committee sufficient flexibility to secure the appointment and
promotion of high-calibre executives to strengthen the management team and secure the skill sets to deliver our strategic aims.

In terms of the principles for setting a package for a new

Executive Director, the starting point for the Committee will be

to apply the general policy for Executive Directors as set out above
and structure a package in accordance with that policy. Any caps
contained within the policy for fixed pay do not apply to new recruits,
although the Committee would not envisage exceeding these caps
in practice.

The Annual Bonus Plan, DSP and PSP will operate (including the
maximum award levels) as detailed in the general policy in relation to
any newly appointed Executive Director. For an internal appointment,
any variable pay element awarded in respect of the prior role may
either continue on its original terms or be adjusted to reflect the new
appointment as appropriate.

For external and internal appointments, the Committee may agree
that the Company will meet certain relocation expenses as it
considers appropriate.

For external candidates, it may be necessary to make additional
awards in connection with the recruitment to buy-out awards forfeited
by the individual on leaving a previous employer.

For the avoidance of doubt, buy-out awards are not subject to a
formal cap. Any recruitment-related awards which are not buy-outs
will be subject to the limits for Annual Bonus Plan and PSP as stated
in the general policy. Details of any recruitment-related awards will be
appropriately disclosed.

For any buy-outs the Company will not pay more than is, in the view
of the Committee, necessary and will in all cases seek, in the first
instance, to deliver any such awards under the terms of the existing
Annual Bonus Plan, DSP or PSP, It may, however, be necessary in
some cases to make buy-out awards on terms that are more
bespoke than the existing Annual Bonus Plan, DSP or PSP,

All buy-outs, whether under the Annual Bonus Plan, DSP, PSP or
otherwise, will take due account of the service obligations and
performance requirements for any remuneration relinquished by the
individual when leaving a previous employer. The Committee will seek
(where it is practicable to do so) to make buy-outs subject to what
are, in its opinion, comparable requirements in respect of service and
performance. However, the Committee may choose to relax this
requirement in certain cases (such as where the service and/or
performance requirements are materially completed, or where such
factors are, in the view of the Committee, reflected in some other way,
such as a significant discount to the face value of the awards forfeited)
and where the Committee considers it to be in the interests of
shareholders.

A new Chairman/Non-executive Director would be recruited on the terms explained above in respect of the main policy for such

Directors.

Service contracts
Executive Directors

The Committee’s policy is that each Executive Director’s service agreement should be of indefinite duration, subject to termination
upon no more than 12 months’ notice by either party. The service agreements of both Executive Directors comply with that policy.
Contracts contain provisions allowing the Company to make payments in lieu of notice (albeit not including bonus or benefits) but do

not contain change of control provisions.

The Committee reserves flexibility to alter these principles if necessary to secure the recruitment of an appropriate candidate and,
if appropriate, introduce a longer initial notice period (of up to 2 years) reducing over time.

The date of each Executive Director’s contract is:

Mark Kelly
Michael Scott

29 March 2016
1 September 2016
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CORPORATE GOVERNANCE

Directors’ Remuneration Report continued

Chairman/Non-executive Directors
The Chairman and each Non-executive Director is engaged for an initial period of 3 years. These appointments can be renewed
following the initial 3-year term. These engagements can be terminated by either party on 12 months’ notice.

Neither the Chairman nor any Non-executive Directors can participate in the Company’s incentive plans, are not entitled to any
pension benefits and are not entitled to any payment in compensation for early termination of their appointment beyond the
12 months’ notice referred to above.

Name Date of Original Appointment Date of Latest Appointment Term
Bob Lawson 4 February 2015 2 February 2018 3 years
Patrick Kalverboer 4 February 2015 2 February 2018 3 years
Frank Nelson 4 February 2015 2 February 2018 3 years
Martyn Coffey 4 February 2015 2 February 2018 3 years
Sucheta Govil 1 October 2018 1 October 2018 3 years

The Directors’ service agreements and letters of appointment are available for shareholders to view from the Company Secretary on
request.

Termination/change of control policy summary

It is appropriate for the Committee to consider treatments on a termination having regard to all of the relevant facts and
circumstances available at that time. This policy applies both to any negotiations linked to notice periods on a termination and any
treatments that the Committee may choose to apply under the discretions available to it under the terms of the Annual Bonus Plan,
DSP and PSP. The potential treatments on termination under these plans are summarised in the table below:

If a leaver is deemed to be a ‘good leaver’; for example, leaving
through injury, ill-health, disability, retirement, redundancy, sale of ~ If a leaver is not a

Incentives business or otherwise at the discretion of the Committee ‘good leaver’ Change in control

Annual bonus Committee has discretion to determine an annual Annual bonus generally Committee has
bonus which may be limited to the period actually paid. discretion to determine
worked. annual bonus.

DSP Awards normally vest either on cessation or the normal  All awards will normally ~ Awards vest on a pro
vesting date. The Committee can pro-rate awards if lapse. rata basis, unless the
considered appropriate. Committee determines

not to pro-rate.

PSP Will receive a pro-rated award subject to the Allawards will normally Wil receive a pro-rated
application of the performance conditions at the end lapse. award subject to the
of the normal performance period. application of the

performance
Committee retains standard discretions to either vary/ conditions at the date
disapply time pro-rating or to accelerate vesting to the of the event, unless the
earlier date of cessation (determining the performance Committee determines
conditions at that time). not to pro-rate.

On death, the Annual Bonus Plan, DSP and PSP awards typically vest in full (with pro-rating also potentially applying).

The Company has the power to enter into settlement agreements with Directors and to pay compensation to settle potential legal
claims. In addition, and consistent with market practice, in the event of the termination of an Executive Director, the Company may
make a contribution towards that individual’s legal fees and fees for outplacement services as part of a negotiated settlement.

Any such fees will be disclosed as part of the detail of termination arrangements. For the avoidance of doubt, the policy does not
include an explicit cap on the cost of termination payments.

External appointments

The Company'’s policy is to permit an Executive Director to serve as a non-executive director elsewhere when this does not conflict
with the individual’s duties to the Company, and where an Executive Director takes such a role they will be entitled to retain any fees
which they earn from that appointment (unless the Committee determines otherwise).

Statement of consideration of employment conditions elsewhere in the Group

Pay and employment conditions generally in the Group are taken into account when setting Executive Directors’ remuneration.
The Committee receives regular updates on overall pay and conditions in the Group, including (but not limited to) changes in base
pay and any staff bonus pools in operation. Reflecting standard practice, the Company did not consult with employees in drawing
up this policy or the Remuneration Report.
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