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S/ﬁ Leading Edge Board Effectiveness at Sam Allen Associates

Our Reviews Cover

Our primary purpose in

undertaking the Board M'ﬁ‘ Board composition, roles Non-Executive and
Performance Review is 1o help M@M and responsibilities Executive development
the Board continuously to
improve both its own Overall Board
erformance and the vera . 00O
gerformance of the company % effectiveness, quality of LI Relationship ~ between
' debate and strategy input o) Board and Management
By doing so, the Board can : L
provide reassurance to @ Board culture, dynamics =7 ggg?gsatlon el ;23
shareholders and others that it and leadership — Committees
takes its responsibilities seriously
Il 15 Ee Gereiing 1o carty \ Board processes, _I‘IJ_ Succession planning
them out to the best of its ability. reporting and agendas /) Orocesses
v Communication and ‘.‘ Chair Abpraisal
accountability - PP
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A Board Effectiveness Reviews are an integral component of the
wsseaes Sam Allen Associates’ Board Practice

Each review is led personally by Sam Allen, supported by our
in-house team

Our Experience

. Our team has a breadth of experience in Board Services, Search and in industry.

Sam Allen has personally been a FTSE250 PLC Board member and therefore

has firsthand understanding of Board nuances. Sam has also undertaken the
Corporate Governance Diploma.

. Our tailored approach

As a boutique firm, we undertake a truly bespoke review, investing the time to
understand your business, its strategic direction and the issues it is facing.

. Objectivity and Independence

We have a reputation for being straight talking, always prioritising what is right for
the client’s business, rather than a ‘box ticking’ governance exercise.

www.samallen.co.uk



What is the “real” added value from our Board Effectiveness
Associates reV|eW?

b Confidence that the Board is aligned on the core competence’ of the business and its strategy.

Reassurance that Boards’ perspective on all strategic options have been explored and fully considered.

The Board feel they have the right information to ask the right questions, at the right time, to safeguard
shareholder’s value.

A ‘health check’ of overall effectiveness of Board members and committees, identifying any gaps within
the skills matrix which is aligned to strategy.

Independent oversight on whether the Board promotes openness, honesty and trust and there is clear
alignment between the Boards actions and organisational values.

Assessment of the effectiveness of decision making and risk oversight by the Board.

Implementation of a framework develop the Board and its capabilities based upon the strategic requirements
going forward.

www.samallen.co.uk



S Overview of Our Board Effectiveness Reviews

Associates

Our Standard Review Comprehensive Review

Questionnaire Only

 Bespoke questionnaire  with a

 Bespoke questionnaire with a  Bespoke questionnaire with a combination of around 50 questions on a

combination of around 50 questions on a combination of around 50 questions Linkert scale with space for additional

Linkert scale with space for additional on a Linkert scale with space for comments.

comments additional comments. _ .
. . _ » One-to-one face to face (or virtual, if

* Preparation of report and presentation * One-to-one face to face (or virtual, preferred) meetings to understand and

of results to the Board if preferred) meetings to understand examine key issues.

and examine key issues. . .
 (Observation of Board & Committee

. Prepargtion of  report and meetings and review of Board Papers.
presentation of results to the Board. _ _
» Preparation of report and presentation

of results to the Board.

+ Optional 360 ‘add on’

Design of a bespoke questionnaire targeted to the individuals’ specific needs, E.g. Professional Presence, Promotes Teamwork, Problem
Solving. Administration of questionnaire to direct reports, peers, CEO and Chair (in addition to any other applicable individuals) and the
creation of a personalised Development Plan.

www.samallen.co.uk



Sﬂ Questionnaire Only Review
Associates

Design meetings with key
stakeholders

One to one meetings. Typically includes
Chair, SID and CEO but can be tailored
depending on specific requests or
dynamics within Board

°c,

Final preparation of Meeting with Chair to
report and presentation discuss action plan and
SAA circulates final recommendations

presentation and presents
findings at next Board
meeting

One to one meeting with Chair to
discuss report and action plan

www.samallen.co.uk

Questionnaire design,
approval and completion
Bespoke questionnaire created by
SAA and approved by Chair.
Board members usually allotted
10 days for completion

Preparation of results
and recommendation

SAA prepares qualitative
and quantitative aspects of
report and provides
recommendations going
forwards

PR

Stages included
within
comprehensive or
Standard review



Our Standard Review

Associates

g

Initiation of review and
agreement of timelines

Considering Board meetings
and annual report publication.
Notification of process and
timelines sent to all Board
members

Final preparation of
report and presentation
SAA circulates final
presentation and presents

findings at next Board
meeting

www.samallen.co.uk

Design meetings with key
stakeholders

One to one meetings. Typically includes
Chair, SID and CEO but can be tailored
depending on specific requests or
dynamics within Board

°c

Meeting with Chair to
discuss action plan and
recommendations

One to one meeting with Chair to
discuss report and action plan

Questionnaire design,
approval and completion
Bespoke questionnaire created by
SAA and approved by Chair.
Board members usually allotted
10 days for completion

Preparation of results
and recommendation

SAA prepares qualitative
and quantitative aspects of
report and provides
recommendations going
forwards

Review of
documentation

SAA requests and reviews
full results for past years’
Board reviews

Follow up interviews

One to one meetings
with all Board members
to discuss, in depth, any
issues and topics raised

in the questionnaire

Stage included within
comprehensive review



SA Our Comprehensive Review
Associlates

i

Initiation of review and . . E . Questionnaire desigp, e
agreement of timelines Design meetings with key approval and completion .
. . Review of
Considering Board meetings stakeholders Bespoke questionnaire created by documentation
and annual report publication. One to one meetings. Typically includes SAA and approved by Chair. .
Notification of process and Chair, SID and CEO but can be tailored Board members usually allotted SAA requests and reviews
timelines sent to all Board depending on specific requests or 10 days for completion full results for past years
members dynamics within Board Board reviews

2,

Preparation of results

Final preparation of

Follow up interviews
@ One to one meetings
with all Board members

report and presentation Meeting with Chair to and recommendation Observation of Board to discuss, in depth, any
SAA ciroulates final discuss action plgn and SAA prepares qualitative Meeting and review issues and topics raised
presentation and presents recommenaations and quantitative aspects of of minutes in the questionnaire
findings at next Board One to one meeting with Chair to report ar:jd frowdeg SAA acts as impartial
meeting discuss report and action plan reComn}ng:r'é)SnS going observer at Board

meeting and reviews
past minutes

www.samallen.co.uk



ﬁ Our Output — Selection of Example Slides

We interpret the results in the

context of your business

We focus on understanding the results,
not simply collating and presenting them

We conduct rigorous analysis to
ensure the data are considered
from every angle and no issue is
overlooked

i N

Non-Executive/Executive Split

Exec. Non-exec.

« Executive / Non-Executive split on the
board is largely in line with industry
averages

« The norm is for only the Chief Executive
Officer and the Chief Financial Officer to
be Executives on the Board.

The composition of the Board is typical for FTSE350 cq

Gender Split

Female Male

+ Women currently constitute 25% of the

Board.

« Women on Boards in the FTSE 100

currently sits at 32.4%. Women on
Boards in the FTSE 250 currently sits at
29.6%.!

Tenu
Years]

I

* Av
lind

* Ref

Ch

v

Strategy, performance and accountability
Results of the effectiveness review

‘The CEQ's annual goals and objectives are linked
to the company's strategic goals and objectives’

Comments relating to strategy, performance and
+ “Require the business to give clear and ung
4 implementing the various elements of the strat

: “Ensure that [the Board] holds the business t
understands the drivers for the results, whethe|

“| would like to see more metrics for the comp:
to be the most influential company in our

Strongly  Disegree  Neuiral Agree  Strongly quantitative parameters about what that mean:
disagree agree
“ ? + “The strategy is excellent and would further bej
The .‘i“iirt:g)'.'ir'l(l.tlll.:ilrllzﬁ:i[I|iir'|(:|:|r|[.‘ilrl ;-:ppmprl‘;-:lt: « “It is important that as the strategy develops
ki!y FJE![{(J”HHI’I(:E! indicators to measure FJI’I)UI'E!SH "
- performance.
E
+ “More discussions on strategy and more frg
course.”
+ “Holding Executive Management to account fol
i 1 + “Reduce the frequency of deep strategic revie
Strongly  Disagres  Meutral Agres Stronghy
disagres apree

Coil

SA .
Opinions were most different between Executives and Non-Executives
in Business Strategy and Risk, and Committees

Non-Executive vs Executive Mean Results By Section

 Non-Exec. Average u Exec. Average

463 458

423 433 429 431 444 405

400 395 408 4.00

) < 9 0 P @ P A < <
(-4 28 i H 2 8 § ] $ 53 g
5 8% 3 & 2 ] = = =0
1 g 23 £3 = @ 8 = € € = £
s e zc % e g E £ £ g 2
[ g €5 o <4 £ S S 5
I 53 58 g g & < § 38 8 g s
P-4 3 5 2 k] o o < e 58
1 5 B 8 2
8 O£ 238 3 = 5 ] g @
2 s B 8 4 2
L g 5 £ B s
-, il £
< =4

Risk Strategy and Risk— Non-Executives feel that the current focus of the Board is on operations and could be expanded to
focus more on strategy.

Committees — Non-Executives are extremely happy with the extent of Board communication (all scoring 5). No particular
issues have been observed from the Executives despite some scores of 4.

www.samallen.co.uk




/&m Our Output — Example Analytics

We analyse the data to anonymously show the themes across individual respondents, topics and as an entire data set.

Analytics Analytics

. read of answers per sec
Each respondent was asked to grade their answers on a five point scale, from strongly disagree through to strongly agree. The following slides demonstrate Spread of answers per section
the spread of answers per respondent and the breakdown of responses per section.

Overall, 87% of responses gathered were ‘positive’, with 13% being ‘neutral’ or ‘disagree.’

It should be noted that 13% of responses being ‘neutral’ would be considered an above average proportion.

Total Spread of Answers

® Strongly Agree © Agree  Neutral W Disagree

Two areas scored less than 80% of positive responses (strongly agree & agree)
N These were ‘Communication’ and ‘Composition, Knowledge, Skills & Succession’

*See slides 16 and 23-28 for furt letails.

Analytics

Spread of answers per respondent

10 ™
9 I
s M I
7 I
<
T o M— T
-g 5 —
g 4 —
o ; S J
. I
+ (e J
0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%

mStrongly Agree ~ Agree  Neutral mDisagree  mStrongly Disagree

Only four respondents answered with disagree’to any of the questions.
However, nine of the ten respondents felt neutrally towards certain statements

www.samallen.co.uk



jf& Our Action Plan — Selection of Example Slides

Concrete and actionable
Helping to establish long- suggestions to create real Clear guidance in order to
term changes in behaviours change on the board better  comply  with
(if necessary) governance requirements

Suggested action plan

SA It is suggested that the Board put aside a specific day to discuss the results of the Board Effectiveness Review,
. . . . . focussing on the following key areas:
Several discussion points raised in the 203 . Montorngstrategy and performance and maitaning overnance Code, some further areas should be
to be causes for concern *ﬂf@i accountabiity

20XX Comments and Issues Shareholder relations Mominations Committee Understanding of governance issues

@ Risk appetite and remuneration
Succession planning Succession planning has been dane w & &

o —
7=
Board processes, papers and inter-Board communications v=
Executive Directors should see the be 7
Involvement of NEDs Executive Directors in relevant areas Kriowledge, skills and trairing amongst Board members
Executive Directors to make better use ~r ) o he Mominations Committee needs some The Board Effectiveness Review highlighted
—_ Alignment with, and training on, Corporate Governance Code Hditional focus to ensure that plans are in that some members may benefit from a
The Remuneration Committee Chair lace for orderly succession for Board and training session on the codes associated with
? 2mune or mitlee Lhair r " . 1 " " i
Remuneration - . - i The aim of the day session should be to put together a clear action plan centred around the above topics, which can  [°r management pasitions and to oversee FTSE 350 businesses.
interests of shareholders with the need . X K he development of a diverse pipeline for
be reviewed and monitored at each Board meeting succession.
| Further discussion would be beneficial - - S - — .
n particular relating to the company's ambitions and targets for returns to shareholders an 2019). Cansideration should also be given toa
in particular relating to the company's ambitions and targets for returns to shareholders and review of the NED hiring process

dividend policy. See page 27 for details See pages 26 and 33 for details

www.samallen.co.uk
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SA . What Our Clients Say About Us

“Sam Allen and the team at SAA recently completed an external board and governance evaluation for our Board. Sam’s warm and approachable
manner means she is able to forge relationships with key stakeholders, enabling her to gain meaningful insight and feedback. The conclusions
SAA formed during the process were perceptive and demonstrated a good understanding of our business. The outputs from the review were
clearly designed to help us build on our best practice governance framework and included a package of pragmatic recommendations for other
governance forums elsewhere in our group. Considering the breadth of the review, the quality of the outputs and Sam'’s willingness to spend time
with key stakeholders, SAA’s service provided value for money and we would feel very comfortable recommending SAA to others.”

Chair, Peel Hunt

“SAA's focus in their evaluation of the Board was to gain a detailed appreciation and understanding of all these issues right from the
commencement of the assignment. They supplemented this with intelligent use of questionnaires, interviews and observations to gain the in-depth
understanding of the issues and challenges facing the board, so that they were able to produce a succinct report which clearly explained the
Board’s strengths and weaknesses and set out a number of practical and intelligent suggestions for improvement. Overall, a very beneficial
involvement which was welcomed by all members of the Board.

Chair, Helical plc

“For our most recent Board Review, we decided to make a change from our normal provider as we wanted a fresh and more critical look at how
we could improve going forward — SAA absolutely delivered in this regard and their approach is refreshingly different from other reviews that | have
experienced. SAA clearly demonstrated a real ability to grasp the underlying dynamics of our Board and the strategic ambitions of the business.
Through building strong relationships with the Executive and Non-Executive Directors, SAA were able to extract the key factors that needed to be
addressed in a straightforward and unbiased way, which was well received by the Board. Their data was presented well and provided a clear basis
for the recommendations. The outcomes were highly tailored to ensuring that we genuinely operate more effectively going forwards and the
recommendations they have made will have a significant positive impact on the business.”

Chair, Essentra plc

www.samallen.co.uk



Our Referees

Associates

Nick Prettejohn
Chair Reach plc

Chair TSB Banking m
Group

~N
EJ ESSENTRA PaU|. Lester
Chair Essentra plc

telent Chair Telent Ltd

PEEL . .
Lucinda Rich
HUNT Cl#;lir: Paeellcl;-| l? r?t

ASh'l'eqd Non-Executive Director
group Ashtead Group plc

Richard Grant
Chair Industrials REIT REIT

Former Chair Helical plc HELICAL

Alan Smith SCS
Chair ScS Group plc

= AutoTrader Matt Davies

el idefelsd Chair Auto Trader Group plc

Greggs plc

N BROWN -
GROUPPL( Former Chair N Brown plc

www.samallen.co.uk
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Sﬁ SAA Leadership Team

Sam Allen — Managing Partner

Sam had a career with Sainsbury’s plc,
Dunhill and Greene King plc, the latter of
which she was on the Board. She then held
Managing Partner positions at Whitehead
Mann and Boyden, before founding Sam
Allen Associates. Sam holds an MBA, an
MA in Employment Law, undertaken the
Corporate Governance Diploma, is a Fellow
of the CIPD and is an accredited
commercial mediator.

www.samallen.co.uk

Andrew Hayward — Partner

Andy is a founding member of SAA. He was
previously at executive search firm
Whitehead Mann (now Korn Ferry). Before
moving into search, Andrew worked in
finance for Tesco plc and TimeWarner.
He holds a BA (Hons) from the University of
Southampton, an MBA from Warwick
Business School and is Belbin accredited.

Emma Nash — Head of Operations

Emma is currently Head of Operations. She
manages the in-house research team and
works closely with the Partners to enable
delivery of searches and Board services.
She graduated from Durham University with
a BA (Hons) and is a certified psychometric
assessor with  SHL leading on OPQ
assessment.

14



S SAA Values

Associates

We operate with integrity

We are always upfront, honest and transparent in the way we work.

We are collaborative
We operate as one team, working in partnership with our clients.

We aim to be exceptional in everything we do
We have a passion to surpass what is usual or expected in our
industry.

We offer insight and challenge
We actively listen, and learn, to understand our clients’ core needs
and provide objective knowledge and advice.

We constantly review and improve our approach
We customise every mandate and are creative and tenacious to
solve our client’s unique problems.

www.samallen.co.uk
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While we have made every attempt to ensure that the information contained within has been obtained from reliable sources Sam Allen Associates Ltd. is not responsible for
any errors or omissions, or for the results obtained from the use of this information and accepts no liability for any decisions made based on this report. It may contain
information supplied by the candidate(s) which is subject to verification by Sam Allen Associates Ltd. No contact should be made with the candidate(s) present or past
employers without permission of the candidate and the knowledge of Sam Allen Associates Ltd. This information will not be forwarded on to a third party by Sam Allen
Associates Ltd or the client without the candidate(s) explicit consent. It is a responsibility of the holder of the report to ensure that it is stored in a safe and secure way. This is
fully compliant with the requirements for the laws under the General Data Protection Regulation (GDPR) which came into force on 25 May 2018.
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