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Foreword

Welcome to the PwC’s 2015 Review of Non-Executive Director (NED) fees for the FTSE 100 in which we report
on trends for the roles of Non-Executive Chairman and Directors based on data published during 2015.

In last year’s survey, we commented on a trend towards annual reviews and more regular increases in fees — a
move away from the traditional ‘periodic’ fee reviews, where fees were typically reviewed and adjusted every
two or three years. We have seen this trend continue, although practice remains mixed. In the last financial
year, of the 62% of companies that disclosed information on the timing of reviews, 56% conduct annual reviews
of NED fees.

In 2015, we found that nearly two-thirds of FTSE 100 organisations reviewed fees but only around half of these
made changes and this has resulted in little change in the overall fee levels. The most notable trend in 2015 was
a fall in the size of increases made. We are now seeing typical increases in NED fees more in-line with those
awarded to Executive Directors and the broader employee population. In 2015, median NED base fees and
Chairmanship fees in FTSE 100 companies increased by 3%, compared to 11% in 2010 and 7% in 2014. This
lower level of increase is in part a reflection of the move to an annual review schedule, but given that a
proportion of the FTSE 100 still carry out a review less frequently it remains to be seen whether this trend will
persist.

In fact, there are a number of upward pressures which may filter through to future fee reviews. Increasing
regulation and responsibilities are impacting NEDs’ workload every year. The role of both Audit and
Remuneration Committee Chairmen are now both high profile and carry significant responsibility. Another
example is the Senior Managers and Certification Regime (SMCR) for financial services firms, which comes into
force in March 2016. This will further raise the profile and accountability of certain NED roles, specifically the
Chairman of the Board, Senior Independent Director and Chairmen of the Risk, Audit and Remuneration
Committees.

In addition to fee rates, in this report, we also looked at female representation in NED positions. Achieving the
right gender balance is increasingly one of the principal requirements of a modern board structure. We found
the percentage split of NED roles by gender to be 70% male and 30% female in FTSE 100 companies compared
to less than 15% in 2010. While this surpasses the original Davies Report target of 25% (now increased to 33%),
this has not yet translated into appointment of women in the most senior NED roles. For example, we found
that there were only two female Chairs on the board of FTSE 100 companies.

We believe there will be a continued focus on diverse board composition, not just in terms of gender but also
background, experience and skills, which given the increasing demands on these roles, will be critical.
Compliance, governance and regulations will mean further significant time commitment across all industries
and all size of companies. These issues could further influence both the attractiveness of roles and the supply of
NEDs with the right skills and experience who undertake a number of non-executive positions and perhaps
ultimately fees for an increasingly challenging role.

Fiona Camenzuli

Partner

T:+44 (0) 20 7804 4175

E: fiona.camenzuli@uk.pwc.com
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Executive summary

This report provides an analysis of non-executive fee levels and trends in FTSE 100 companies.
The following roles are covered:

e Chairman

e Deputy Chairman

e Non-Executive Director (NED)

e Senior Independent Director (‘SID’)

Committee Chairmanship and membership fees are also presented. Unless otherwise stated, all figures shown
are median values. Where ‘-’ is shown there is insufficient information to show market data.

FTSE100 role £'000 median fee level % Median increase (where made)*
Chairman (total fee) 393 3%

(total fee)

SID (additional fee)

Audit Committee Chairman (additional fee)
Remuneration Committee Chair (additional fee)
Nomination Committee Chairman (additional fee)
Audit Committee Member (addit

Remuneration Committee Member (additional fee)

Nomination Committee Member (additional fee)

% of companies increasing Chairman fees

% of companies increasing NED base fees
" % of companies making ¢ s to Committee fees

Average gender ratio 70% male/30% female
| Number of companies with Female Chairs

% of companies requiring shareholding by NE

% of companies making payment in shares

* Details of the percentage of companies making changes are on page 5.
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Fee levels over the past six years

The following charts show median fee levels for non-executive roles in FTSE 100 over the last six years.
Chairman fees show a slight increase on prior years but the median base fee is unchanged for Non-
Executive Directors.
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Committee fees

Committee chairmanship and membership fees in FTSE 100 companies have remained broadly static in 2015,
with the exception of median Remuneration Committee membership fees which have increased by £2,000 and
Nominations Committee chairman fees which increased by £1,000 at the median.
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Fee increases over the past
six years

The following chart shows median fee increases for non-executive roles in FTSE 100 companies over the last six
years where increases have been made. This shows the lowest level of median fee adjustments were in 2015.

50%

40%

30%

20%

10%

0%

% Median increase

Company NED (base fee) SID (additional Audit Committee Remuneration Audit Committee Remuneration

Chairman (total fee) Chairman Committee Member Committee
fee) (additional fee) Chairman (additional fee) Member
(additional fee) (additional fee)

= 2010 = 2011 = 2012 = 2013 2014 = 2015
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Fee increases in 2015

2015 saw a fall in the number of companies making fee increases for NEDs but an increase in those making
changes to Chairman fees.

43% of companies increased Chairman fees in 2015 compared to 39% in 2014, as shown in the graph below.

Of these, 39% of companies increased fees in both 2014 and 2015. A further 18% of companies increased fees
for Chairmen in 2013, 2014 and 2015.

For NEDs, of the 36% making changes in 2015, 15 companies adjusted fees in the last two years and 6
companies adjusted fees in all of the last three years.

% of companies making increases by role

. 43%
Company Chairman (total fee) 39%
36%
NED (base fee) 41%
" 18%
SID (additional fee) 36%
: : ; o 23%
Audit Committee Chairman (additional fee) 36%
Remuneration Committee Chairman (additional fee) 26% 30%
Audit Committee Member (additional fee) 13%
33%
: : . 13%
Remuneration Committee Member (additional fee) 330
0% 10% 20% 30% 40% 50%

m2015 =2014

Annual reviews

There is no requirement for companies to disclose the frequency of NED fee reviews. However, in the last

financial year, 62% companies disclosed that they conducted a review. Of this, 56% have an annual review
policy.
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Chairman total fee and Deputy
Chairman base fee levels

The following tables show fee levels for non-executive roles in FTSE 100 companies. There has been little
change in these figures since last year, although the overall Chairman fee level increased by 5%. Notably, the
largest increases have been outside of the financial services sector. Only 15% companies have Deputy Chairmen,
so while the fee level has fallen from 2014, it is due to changes in the small sample.

Chairman Deputy Chairman
FTSE 1-30
£000 1-30 1-30 ex FS 1-30 FS 1-30 1-30 ex FS 1-30 FS
Lowerquanne .......................................... 490 ............................ 4 86 ............................ 588 .............................. 99 ................................ i
Med|an ....................................................... 616 ............................ 675 ............................ 700 ............................ 105 ............................ 105_ ......
Upperquanne .......................................... 700 ............................ 650 ............................ 738 ............................ 179 ................................ e
FTSE 1-50
£000 1-50 1-50 ex FS 1-50 FS 1-50 1-50 ex FS 1-50 FS
Lowerquanne .......................................... 400 ............................ 4 19 ............................ 373 ............................ 100 ............................ 102_ ......
Med|an ....................................................... 525 ............................ 500 ............................ 625 ............................ 103 ............................ 103_ ......
Upperquanne .......................................... 658 ............................ 650 ............................ 738 ............................ 250 ............................ 218_ ......
FTSE 51-100
£000 51-100 51-100 ex FS 51-100 FS 51-100 51-100 ex FS 51-100 FS
Lower quarile 57 57 224 - -
Med|an ....................................................... 320 ............................ 300 ............................ 338 ............................ 101 ............................ 105_ ......
Upperquarme .......................................... 382 ............................ 377 ............................ 378_ ................................ e
FTSE 100
£000 100 100 ex FS 100 FS 100 100 ex FS 100 FS
Lower quartle 30 00 ;0 o7 ® -
Med|an ....................................................... 393 ............................ 4 00 ............................ 370 ............................ 105 ............................ 106 ............................ 100 ......
Upperquarme .......................................... 550 ............................ 525 ............................ 515 ............................ 183 ............................ 174_ ......

Key: ex FS = excluding financial services; FS = financial services only
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NED base fee and Senior
Independent Director additional
fee levels

As noted earlier in this review, NED base fees have not changed significantly since last year. SID fees are also
largely unchanged.

NED (base fee) SID (additional fee)

FTSE 1-30

£000 1-30 1-30 ex FS 1-30 FS 1-30 1-30 ex FS 1-30 FS
Lowerquart"e71 .............................. 73 .............................. 68 .............................. 23 .............................. 21 ............................. 30 ..............
Medlan83 .............................. 84 .............................. 73 .............................. 30 .............................. 27 ............................. 35 ..............
Upperquart"egz .............................. 91 .............................. 86 .............................. 31 .............................. 30 ............................. 48 ..............

FTSE 1-50

Upper quartile 20 89 86 30 30 48
FTSE 51-100

£000 51-100 51-100 ex FS 51-100 FS 51-100 51-100 ex FS 51-100 FS
Lower quartile 52 52 54 10 10 10
Median 58 58 59 12 12 10
Upper quartile 64 63 66 20 20 18
FTSE 100

£000 100 100 ex FS 100 FS 100 100 ex FS 100 FS

Upper quartile 78 80 71 27 25 33

Key: ex FS = excluding financial services; FS = financial services only
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Committee fees

The following tables show additional committee fee levels both for committee chairs and committee members
by type of committee.

Audit Committee

FTSE 1-30

£°000 1-30 1-30 ex FS 1-30 FS 1-30 1-30 ex FS 1-30 FS
e S B R S A BRI
i o — F— — e — pr— — Do
s — T R G — G — G
FTSE 1-50

£°000 1-50 1-50 ex FS 1-50 FS 1-50 1-50 ex FS 1-50 FS
e i P O s
T — r— — e FE— p—
s R — — p— p— 2
FTSE 51-100

£°000 51-100 51-100 ex FS 51-100 FS 51-100 51-100 ex FS 51-100 FS
R e i i
AL i s
s pr— p— S s
FTSE 100

£000 100 100 ex FS 100 FS 100 100 ex FS 100 FS
s St B AR o SO
T — pr— Gr— S s
s r— — G— Fr— Fr— T

Key: ex FS = excluding financial services; FS = financial services only
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Remuneration Committee

Chairman Member

FTSE 1-30

£000 1-30 1-30 ex FS 1-30 FS 1-30 1-30 ex FS 1-30 FS
Lowerquam|ez5 .............................. 25 .............................. 43111016 .........
Medlanzs .............................. 25 .............................. 50151425 .........
Upperquam|e35 .............................. 30 .............................. 60 .............................. 2015 .............................. 30 .........
FTSE 1-50

£000 1-50 1-50 ex FS 1-50 FS 1-50 1-50 ex FS 1-50 FS
Lowerquamlezo .............................. 20 .............................. 30101011 .........
Medlan25 .............................. 25 .............................. 50141323 .........
Upperquam|e30 .............................. 28 .............................. 601915 .............................. 30 .........
FTSE 51-100

£°000 51-100 51-100 ex FS 51-100 FS 51-100 51-100 ex FS 51-100 FS
Lowerquam|8131214 ................................. 5 4 ................................. 5 .........
Medlan1515 .............................. 20 ................................. 6 ................................. 6 ................................. 8 .........
Upperquam|ezo .............................. 20 .............................. 3010812 .........
FTSE 100

£°000 100 100 ex FS 100 FS 100 100 ex FS 100 FS
Lowerquam|8151518 ................................. 8 ................................. 6 10 .........
Medlanzo .............................. 20 .............................. 30121113 .........
Upperquam|ezg .............................. 25 .............................. 45151520 .........

Key: ex FS = excluding financial services; FS = financial services only
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Nomination Committee

Chairman Member

FTSE 1-30

£000 1-30 1-30 ex FS 1-30 FS 1-30 1-30 ex FS 1-30 FS
Lowerquam|e1817 .............................. 43888 ..........
Medlan ..................................................... 20 .............................. 20 .............................. 509910 ..........
Upperquamle ........................................ 25 .............................. 22 .............................. 6010 .............................. 1014 ..........
FTSE 1-50

£000 1-50 1-50 ex FS 1-50 FS 1-50 1-50 ex FS 1-50 FS
Lowerquamle1615 .............................. 3088 ................................. 7 ..........
Medlan ..................................................... 20 .............................. 20 .............................. 5010910 ..........
Upperquamle ........................................ 23 .............................. 22 .............................. 6011 .............................. 1015 ..........
FTSE 51-100

£000 51-100 51-100 ex FS 51-100 FS 51-100 51-100 ex FS 51-100 FS
Lowerquamle ........................................... 8 8 .............................. 144_ ..........
Medlan139 .............................. 20545 ..........
Upperquamlelgls .............................. 3055_ ..........
FTSE 100

£000 100 100 ex FS 100 FS 100 100 ex FS 100 FS
Lowerquarmel()lo .............................. 18555 ..........
Medlan1617 .............................. 30888 ..........
Upperquamle ........................................ 20 .............................. 20 .............................. 4510 .............................. 1013 ..........

Key: ex FS = excluding financial services; FS = financial services only

Foutme
- High (Is £
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Risk Committee

The absence of quartile data is because Risk Committees are found in only 15 FTSE 100 companies.

Chairman Member

FTSE 1-30

£000 1-30 1-30 FS 1-30 1-30 FS
Lowerquarme______ ......................
Medlan ............................................................... 50 .............................................. 50 ............................................... 23 .............................................. 23 ......................
Upperquan"e______ ......................
FTSE 1-50

£000 1-50 1-50 FS 1-50 1-50 FS

L Lower q u am|e .................................................. 30 .............................................. 30 ............................................... 10 .............................................. 10 ......................
Medlan ............................................................... 50 .............................................. 50 ............................................... 20 .............................................. 20 ......................
. Upper q uam|e .................................................. 60 .............................................. 60 ............................................... 30 .............................................. 30 ......................
FTSE 51-100

£°000 51-100 51-100 FS 51-100 51-100 FS
Lowerquamle .................................................. 20 .............................................. 20_-_ ......................
Medlan ............................................................... 25 .............................................. 25 ............................................... 11 .............................................. 11 ......................
Upperquamle .................................................. 30 .............................................. 30___ ......................
FTSE 100

£000 100 100 FS 100 100 FS

L Lower q u am|e .................................................. 25 .............................................. 25 ............................................... 10 .............................................. 10 ......................
Medlan ............................................................... 30 .............................................. 30 ............................................... 13 .............................................. 13 ......................
. Upper q uam|e .................................................. 50 .............................................. 50 ............................................... 25 .............................................. 25 ......................

Key: ex FS = excluding financial services; FS = financial services only
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Other Committee
Examples include CSR, Ethics and Health and Safety Committees.

Chairman Member

FTSE 1-30

£000 1-30 1-30 ex FS 1-30 FS 1-30 1-30 ex FS 1-30 FS
Lowerquam|e ........................................ 20 .............................. 20_109_ ..........
Medlan ..................................................... 25 .............................. 24 .............................. 4312 .............................. 10 .............................. 24 ..........
Upperquam|e ........................................ 31 .............................. 28_18 .............................. 13_ ..........
FTSE 1-50

£000 1-50 1-50 ex FS 1-50 FS 1-50 1-50 ex FS 1-50 FS
Lowerquamle ........................................ 20 .............................. 20_10 .............................. 10_ ..........
Medlan ..................................................... 25 .............................. 21 .............................. 4512 .............................. 12 .............................. 25 ..........
Upperquamle ........................................ 33 .............................. 27_18 .............................. 13_ ..........
FTSE 51-100

£000 51-100 51-100 ex FS 51-100 FS 51-100 51-100 ex FS 51-100 FS
Lowerquam|elog .............................. 135__ ..........
Med'an1310 .............................. 16555 ..........
Upperquan”elslg .............................. 195__ ..........
FTSE 100

£000 100 100 ex FS 100 FS 100 100 ex FS 100 FS
Lowerquam|el312 .............................. 16665 ..........
Medlan ..................................................... 20 .............................. 20 .............................. 3510 .............................. 1013 ..........
Upperquam|e ........................................ 28 .............................. 25 .............................. 4314 .............................. 12 .............................. 25 ..........

Key: ex FS = excluding financial services; FS = financial services only

Non-Executive Director Fees in 2015 PwC e 12
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Other information

Shareholding requirements and payment in shares

The Investment Association’s (IA) Principles of Remuneration encourage Non-Executive Directors to own
shares in the company on whose board they sit. The IA also states that NEDs may receive part of their fees in
shares (bought at market price).

Based on our analysis of disclosed information, 17 companies in the FTSE 100 have shareholding requirements
for the Chairman and 18 for NEDs. The requirement ranges from 30% to 200% of fees but three quarters of
these companies set their requirement at 100% of the fees.

Based on our analysis of disclosed information, eight FTSE 100 companies pay a percentage of fees (typically
25%) in shares.

Gender representation

The split of non-executive roles by gender in the FTSE 100 is 70% male and 30% female. This has increased
from 15% in 2010. We note the following:

% of companies with female Chair 2%
% of companies with female Committee Chair 26%
Average (Mean) % of female NEDs 30%
Average (Mean) total number of NEDs 8

Non-Executive Director Fees in 2015 PwC e 13
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Appendix: Contacts

To discuss any of the findings in this report, please contact our

reward research team or your usual PwC contact.

Reward research team

Alastair Woods
Director

+44 (0) 20 7804 8102

alastair.woods@uk.pwc.com

Nasreen Rahman
Manager

+44 (0) 20 7804 5815

nasreen.rahman@uk.pwc.com

NED development programme

James Lukos
Senior Associate

+44 (0) 20 7213 4132
james.m.lukos@uk.pwe.com

Andy Kemp
Partner

+44 (0) 20 7804 4408
andy.kemp@uk.pwc.com

Liz Smith
Director

+44 (0) 20 7804 5314
liz.smith@uk.pwe.com

Reward and Employment partners

Survey team mailbox

executive.survey@uk.pwe.com

Tom Gosling
Head of Reward practice

+44 (0) 20 7212 3973
tom.gosling@uk.pwe.com

Fiona Camenzuli
+44 (0) 20 7804 4175

fiona.camenzuli@uk.pwc.com

Carol Dempsey

+44 (0) 20 7212 4641
carol.dempsey@uk.pwc.com

Sean Drury

+44 (0) 20 7212 5552
sean.drury@uk.pwc.com

Dean Farthing

+44 (0) 20 7212 5323
dean.farthing@uk.pwc.com

John Harding

+44 (0) 161 247 4542
john.lL.harding@uk.pwc.com

Isabel McGarvie

+44 (0) 141 355 4060
isabel.mcgarvie@uk.pwec.com

Phillippa O’Connor

+44 (0) 20 7213 4589
phillippa.o.connor@uk.pwe.com

Marcus Peaker

+44 (0) 20 7804 0249
marcus.peaker@uk.pwc.com

Julian Sansum
+44 (0) 20 7212 1652
julian.a.sansum@uk.pwc.com

Non-Executive Director Fees in 2015

Jon Terry

+44 (0) 20 7212 4370
jon.p.terry@uk.pwe.com

Paul Wolstenholme

+44 (0) 20 7212 6225
paul.wolstenholme@uk.pwc.com
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This publication has been prepared for general guidance on matters of interest only, and does not constitute professional
advice. You should not act upon the information contained in this publication without obtaining specific professional advice.
No representation or warranty (express or implied) is given as to the accuracy or completeness of the information contained
in this publication, and, to the extent permitted by law, PricewaterhouseCoopers LLP, its members, employees and agents
do not accept or assume any liability, responsibility or duty of care for any consequences of you or anyone else acting, or
refraining to act, in reliance on the information contained in this publication or for any decision based on it.
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